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In evaluating our business and the Company and-eur-bustness-, you should carefully consider the risks and uncertainties
described below, together with the other information in this Annual Report on Form 10- K, including our consolidated financial
statements and the related notes and in the section titled “ Management’ s Discussion and Analysis of Financial Condition and
Results of Operations. ” The occurrence of one or more of the events or circumstances described in these risk factors, alone or in
combination with other events or circumstances, may have a material adverse effect on our business, reputation, revenue,
financial condition, results of operations and future prospects, in which case the market price of our Class A common stock
could decline, and you could lose part or all of your investment. The material and other risks and uncertainties described below
and elsewhere in this Annual Report on Form 10- K are not intended to be exhaustive and are not the only ones we face.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our business
, reputation, revenue, financial condition, results of operations and future prospects . Risk Factor Summary ¢ Risks related

Related to Our Symbetie™s-businress-Business , eperattons-Operations and ndustry-Industry , including that- « We are a
growing ~Symbetieis-an-earty—stage-company with a limited operating history and a history of losses . Symbotie-has-We have

not been profitable historically and we may not achieve or maintain profitability in the near term or at all, and it is difficult to
evaluate our Symbeties-future prospects and the risks and challenges #we may encounter. ~-Symbetie-* We depends— depend
hedwly on pﬂ-nei-pa-l-our larger customers, and therefOIe -rts—our success 1s hedwly dependent on thelr ﬁs—pfmei-pa-l-ettstemefs—

pfediet—efour System eatset atig Z :
Grocers, an important customer ef-Symbetie-, is an-our dffllldte e-PSymbeﬁe— Desplte our -Symbeﬁe—s—dﬁllldtlon w 1th C&S

Wholesale Grocers, there is no guarantee that it will continue to be a customer beyond the term of its current contracts with
Symbette-us . -Symbetie- We may fail to realize anticipated benefits of the GreenBox joint venture, or it may disrupt our
Symbette=s-ongoing operations or result in operating difficulties, liabilities and expenses, harm #s-our business, and negatively
impact #s-our results of operations. -Symbetie-e Our operating results and financial condition may fluctuate from period
to period, which could make our future operating results difficult to predict or cause our operating results to fall below
analysts’ and investors’ expectations. * Complex technology will need to be develop-developed eomplex—software-and
teehnology-systems-, both in- house and in coordination with eur vendors and suppliers, for #us to successfully produce and
integrate our tts-warehouse-automationsystems—- System with i#s-our customers’ existing warchouses, and there can be no
assurance that they stteh—s-ysteﬂﬁs—wﬂl be sucgessfully developed We rely on suppliers -Symbotie-depends-taponkey
o d-to provide equipment hire-and-trairadditional-personnel—
> f software;-components and scrvices . Any disruption to and-produets-may

-Symbeﬁe—s—ﬂew—wafeheﬁse-at&em&ﬁen—systeﬂis—
ﬁet—be—stteeessftd—e-leour meet—extst—mg—er—fufttre—feqﬂﬁeﬂ&eﬂts—rfhupply chain agfeemeﬂts—wrth—eﬂstmg—er—fufufe-eﬁstefnefs—&ﬂd

eeﬂd-rﬁeﬂ—aﬂd-festr}ts—e-ﬁepefaﬁeﬂs—e—The markets in w thh we p&rﬁetp&ter partlclpate are eeu-}d—beeeﬂ&e—mefe

competitive and-. many-Many companies , including large retail and e- commerce companies, companies that offer point
solutions or other comprehensive or specific supply chain functionalities and other companies that focus on automated
technologies, may target the markets in which Symbetie-does-we do business. Additionally, our Symbetie™s-customers and
potential customers may develop in- house solutions that compete with our #s-warehouse-auntomation-systems— System . [
Symbetie-is-we are unable to compete effectively with-these-potential-eompetitors-and-developments-, ts-our sales and

prohtablhty Could be ddversely affected. =o If -Symbeﬁe—ts—we are unable to develop new solutions, adapt to technological

change, e¥v y sell #s-our software, services and produets
System into new mcukets or further penendte -rts—our existing markets, #s-our revenue may not grow as expected. ~Jaws-e If
we fail to adapt and regula 0 a A respond effectively to rapidly changing
technology, evolving tnd-ustﬂes—mdustry standards ﬁfe—st-rl-l—d'eﬁ‘e}epmg-’dnd changmg may—festﬂet—Symbeﬁe—s—busmess needs,
requirements or preferences, er-our System may become +
less competitive .  If demand or-for our System does not grow as we expect or if market adoptlon 0f A I enabled
robotics and supply chain automation solutions does not continue to develop, or develops slower than we expect, our
future revenue may stagnate or decline and our business may be adverscly affected affeeting-itsrevenue-growth. = Supply
chain interruptions may increase our Symbetie™s-costs or reduce tts-our revenue. * Risks related to inteHeetual-property-being a
public company , including that: ~Symbetie-mayneed-» We are required to bring-assess or-our defend-itselfagainstpatent

internal control over financial reporting and our management has identified material weaknesses. If our remediation of
the material weaknesses is not effective , eopyrighttrademarktradeseeret-or we identify additional material weaknesses or
other adverse findings in the future, our ability to report our financial condition or results of operations accurately or
timely or prevent fraud may be adversely affected, which may result in a loss of investor confidence in our financial
reports, significant expenses to remediate any internal control deficiencies, and ultimately have an adverse effect on the
trading price of our common stock. * Risk related to intcllectual property , including that: « We may need to bring, or




defend ourselves against, IP infringement or misappropriation claims, which may adversely affect #s-our business, financial
condition and results of operations by limiting #s-eur ability to use certain IP teehnology-orinteHeetual-property-and causing
us to incur substantial costs. ® Qur —Symbetie-s-business, financial condition and results of operations may be adversely
affected and the value of #s-our brand, preduets-System and other intangible assets may be diminished if #-is-we are unable to
maintain and protect #s-our [P (including maintaining the confidentiality and control of our proprietary source code and
other trade secrets) from unauthorized use, infringement or misappropriation by third parties. ¢ Risks related to cybersecurity,
software deficiencies, service interruptions and data privacy, including that: ~Symbetie-has-e We have experienced
cybersecurity incidents in the past and may experience further cybersecurity incidents or security breaches of'4 its-systems-or-our
IT tineluding-third—party-systems-or OT Hthat-Symbetierelies-onto-operatetts-bustness)y-in the future, which may result in
system disruptions, shutdowns e, unauthorized access to or disclosure of confidential or personal information. ® Qur =
Symbette>s-ability to efficiently manage and expand #s-our bu%lnei% depend@ qlgnlﬁcantly on the rehablhty, capacny and

protection of our tts-systems-and-IT ¢
or perceived errersyfailures ,—bttgs—defeefs—or qecurlty breaches of or-our t&teﬂatpﬁeﬂs—e-ﬁt-hese—systems—aﬁd—lT could dlqrupt #s

our operations, lead to loss of proprietary information, damage #s-our relationships with customers ertts-venders-, result in
regulatory investigations and penalties, lead to liability enditigation-, negatively impact #s-our reputation and otherwise
adversely affect #s-our business, financial condition and results of operations. » Otherrisks-Risks related to ownership of our
common stock mcludlng that . Our common stock prlce may be volatlle or may declme regardless a—As-a—pﬂv&te

epoTtie i d tts-bust nanets Hion-amne t operatmg performance; you
may lose some or —Mefeeveﬁt-hefe—afe—nfﬂ&efeﬂt—hmﬂaﬁeﬁs—m—all ee&trel—&ystems—a-nd—rmssf&temeﬁts—&ue-of your investment. ¢

Risks related to error-or-our fraud-organizational structure, including that : « eetld-seriousty-harnrits-businessmay-oeeur
andnotbe-deteeted—-The dual class structure of our the-Cempany—s-common stock has the effect of concentrating voting

control with our Riehard-B—Cohen(the~“-Symbetie Founder-founder -, certain family members of our the-SymbetieFounder
founder and certain affiliated entities and trusts of our the-SymbetieFounder-founder and his family members; this will limit
or preclude your ability to influence our corporate matters. «-Symbotte-> We shares— share certain key executives with C & S
Wholesale Grocers , an important customer , which means those executives will not devote their full time and attention to our
the-Company—s-affairs, and the overlap may give rise to conflicts. « Pursuant to the TRA, we are required to make
payments to equity holders of New Symbotic Holdings for certain tax benefits we may claim, and those payments may be
substantial. ¢ Other Risks-risks Related-to-Our-, including that: « We implemented a new enterprise resource planning
system, and challenges with the implementation of the system may impact our Business-business ;-and Operations
operations . andHndustry-Unless the context otherwme requlres all references in this “RiskFaetors—RisksRelated-to-Our

Bﬂﬂﬂess—&ﬂd—}ﬂéuﬁw—eecnon to “we, ” “us and our refer to Symbotic as-t-eurrenthy-exists-folowing-the-eonsummation

eha-l-}eﬂges—we—may-eﬁeetmter— We face 91gn1ﬁcant mk@ and dlfﬁcultles asa growmg aﬁ—earl-y-—s’fage—company a-nd— We have a

limited operating history upon which to evaluate the viability and sustainability of our technology ys¥stems-and processes,
which increases the risk to your investment. In addition, we have an accumulated deficit of § 1 ;346-. 4-3 millien-billion as of
September 36;2023-and-$1,286- 28 —6-millionas-of September24-, 2022-2024 and have incurred recurring net losses since
inception, including net losses of $ 84. 7 million and $ 207. 9 mitherand-$339—+-million, respectively, for the years ended
September 28, 2024 and September 30, 2023 and-September24;2622-. We could continue to incur operating losses in the near
term as we continue to invest significantly in our business to position us for future growth, including expending substantial
financial and other resources on: ¢ product development, including investments in our product development team and the
development of new products and new functionality for our warehetse-supply chain automation systems— system (* System )
, as well as investments in further optimizing our existing-warchouse-attomation-systems— System , and-robeties-technology 5
se-ffware,—pre&uefs—and infrastructure;  our technology infrastructure, including systems , architecture, scalability, availability,
performance and security; * acquisitions and strategic transactions; * our international operations and anticipated international
expansion; and ¢ general administration, including increased legal, compliance and accounting expenses associated with being a
public company. These efforts may be costlier than we expect, and our revenue may not grow at a rate to offset these expenses.
We may make investments that do not generate optimal short- or medium- term financial results and may even incur increased
operating losses in the short = or medium = term with no assurance that we will eventually achieve the intended long- term
benefits or profitability. Our investments in our System, technology s-preduets-and services , may not be successful on the
timeline we anticipate or at all ;-and may not result in increased revenue growth. Additionally, we have encountered, and may in
the future encounter, risks and uncertainties frequently experienced by growing companies in rapidly changing industries, such
as unforeseen operating expenses, difficulties, complications, delays and other known or unknown factors that may result in
losses in future periods. If our revenue growth does not meet our expectations in future periods, or we are unable to maintain or
increase our revenue at a rate sufficient to offset the expected increase in our costs, our business, financial position and results of
operations will be harmed, and we may not be able to achieve or maintain profitability over the long term. As our busiresses—-
business expand-expands , our historical results may not be indicative of our future performance and you should consider our
future prospects in light of the risks and uncertainties of growing eatly—stage-companies operating in fast evolving high- tech
industries in emerging markets. As a result, it is difficult to predict our future revenue or appropriately budget for our expenses.




If In-the-eventthat-actual results differ from our estlmateq or we adJu%t our estlmateq in future penods our oper atlng results and
financial position could be materially affected —Fh ; 3 W

pﬂnelpal-our larger cu%tomerq and therefore our success is heavrly dependent on thelr eu%prmerpal—eusfemers—abrhty to

grow their businesses and their adoption of ourwareheuse—attfem&t—ten—s-ysfm System . Walmart, our largest customer,
accounted for approximately $8-87 % of our total revenue in the fiscal year ended September 36-28 , 2023-2024 and for a

significant portion of our $ 23-22 . 3-4 billion backlog {as defined-heretr-as-of September 36-28 , 2023-2024 . We have worked
with Walmart since 2015 and entered into a Master Automation Agreement with Walmart in 2017 to implement our systems—
System in 25 of Walmart’ s 42 regional distribution centers. We amended and restated the Master Automation Agreement on
May 20, 2022 (asitma : “ Walmart MAA ”) to implement our systems—
System in all of Walmart S 42 regional dmnbutlon centers, adding approxnnately an additional $ 6. 1 billion to our backlog.
Pursuant to sueh-agreement-the Walmart MAA | we have agreed to certain restrictions on our ability to sell or license our
products and services to a specified company or its subsidiaries, affiliates or dedicated service providers. Walmart also has
certain board observation rights foHewing-. In the first quarter of fiscal year 2025, we entered into a commercial agreement
with Walmart de México y Centroamérica to implement our System in two of the-their Business-Combination-locations
near Mexico City . Our Fhus;-eur-ability to maintain a close, mutually beneficial relationship with Walmart is an important
element in our continued growth. The loss or cancellation of business from Walmart, including our failure to properly implement
or optimize our warchotse-automation-systems— System in Walmart’ s distribution centers, or our failure to comply with the
terms of the Walmart MAA, could materially and adversely affect our business, financial condition or results of operations.
Similarly, if Walmart is not able to grow its business or its business declines, including as a result of a reduction in the level of
discretionary spending by its customers or competition from other retailers, our business, financial condition or results of
operatronq may be materrally and adversely affected. We have several larger customers

, we—a , AFS, GreenBox and C & S Wholesale Grocers, Inc. (“C & S
Wholeiale Grocer% ), Wrth Wthh we are afﬁhated Gi&ﬂt—"Prger—GfeeﬁBeHarget—and UNFI. Net sales to these customers
accounted for approximately +2-11 % of our total revenue in the fiscal year ended September 36-28 , 2023-2024 . It is not
possible for us to predict the level of demand that will be generated by any of these customers in the future. In addition, revenue
from these larger customers may fluctuate from time to time based on these customers’ business needs and customer experience,
the timing of which may be affected by market conditions or other factors outside of our control. To the extent that one or more

customers in this group decide not to implement our warehouse-atntomation-systems— System in their distribution centers or
decide to retain manual solutions or adopt single point automated solutions for their distribution centers, our business, financial

condltron or results of operatronq may be materrally and adversely affected G&—S%e-}esa-}e-Greeefs—aﬁ—rrﬁpeﬁaﬂt—euﬁemer—ts

eusteﬂaer—beyeﬂd—the—terﬂ%e-ﬁﬁs—emﬁ“eﬂ%ee&fr&efs—w%ﬂﬁ—us—Our Charrman and Chref Executlve Officer, Rlchard B. Cohen al%o

serves as the Executive Chairman of C & S Wholesale Grocers. Additionally, Mr. Cohen and trusts for the benefit of his family
are the only beneficial stockholders of C & S Wholesale Grocers. As a result, C & S Wholesale Grocers can be considered an

affiliate of Symbetie-ours . C & S Wholesale Grocers is also an important customer that has our implemented-produetion
-Synabeﬁ&sy%fems—Systems that are Operatlonal as—weH—as—pfeef—e-Peeneept—and—test—sysfems—rn its faCllltlei We pr0v1de Al-}

ongoing se-f-fware—Software -l-teense-and—rﬂatnfenanee—Mamtenance ebhga&e-ns—and Support and Operatlon Serv1ces under our
contracts with C & S through September 2029. Despite our affiliation with C & S Wholesale Grocers, there is no guarantee that
it will continue to be a customer beyond the term of its current contracts with us in September 2029 . To the extent C & S
Wholesale Grocers decides not to renew its eatrent-contracts with us or to implement additional Symbetie-warehouse-atutomation
systems-Systems in their dmnbutlon center% our business, financial condition or reiult% of operatronq may be materrally and
adversely affected —W ay—fa : : pé y :

eperations-. The GreenBox _]0111t venture and related commercral agreement are expected to be materlal to our ﬁnancral condition
and results of operations. We may be unable to obtain the benefits, avoid the difficulties and risks of the joint venture, or it may
take us longer than expected to fully realize the anticipated benefits and synergies of the GreenBox joint venture . ;-and-these
Those benefits and synergies may ultimately be smaller than anticipated or may not be realized at all, which could adversely
affect our business and-operating-, financial condition or results —of operations The GreenBox joint venture may also require
us to issue additional equity securities, spend our cash, or incur debt (and increased interest expense), liabilities ;-and
amortization expenses related to intangible assets er-write—offs-ofgoodwill, which could adversely affect our results of
operations and dilute the economic and voting rights of our stockholders and-the-interests-ofholders-ofour-indebtedness-. In
addition, we cannot assure you that the GreenBox joint venture will lead to the successful development of new or enhanced
products and services or that any new or enhanced products and iervrces if developed will achieve market acceptance or prove
to be proﬁtable A8 6 ; ; ateg




ﬁnancral condition ﬂuctuate from quar fer o quarter and year to year and are hkely to continue to vary due to a number of
factors, many of which will not be within our control. Both our business and warehouse-supply chain automation are changing
and evolving rapidly, and our historical operating results may not be useful in predicting our future operating results. If our
operating results do not meet the guidance that we provide to the marketplace or the expectations of securities analysts or
investors, the market price of our Class A common stock will likely decline. Fluctuations in our operating results and financial
condition may be due to a number of factors, including: ¢ the portion of our revenue attributable to software license and
maintenance fees and systemr-System operation service fees versus milestone payments for systemr-System installation and other
sales; * changes in pricing by us in response to competitive pricing actions; ¢ the ability of our equipment vendors to continue to
manufacture high- quality products and to supply sufficient products to meet our demands; ¢ the impact of shortages of
components, commodities or other materials, including semiconductors and integrated circuits, and other supply chain
disruptions; ¢ our ability to control costs, including our operating expenses and the costs of the equipment we purchase; ¢ the
timing and success of introductions of new solutions, products or upgrades by us or our competitors; * changes in our business
and pricing policies or those of our competitors;  competition, including entry into the industry by new competitors and new
offerings by existing competitors; ¢ our ability to successfully manage any past or future acquisitions, strategic transactions and
integrations of businesses; * our ability to obtain, maintain, protect or enforce our intellectual property or proprietary rights
(“ IP ” tas-defined-herein-) Sinelading-ourtrademarks-and patents;-and-maintaining---- maintain the confidentiality of our trade
secrets; ¢ the amount and timing of expenditures, including those related to expanding our operations, increasing research and
development, improving facilities and introducing new wareheuse-supply chain automation sysfems—solutions ; * the ability to
effectively manage growth within existing and new markets domestically and abroad; ¢ changes in the payment terms for our
yrarchotse-automation-systems— System ; © the strength of regional, national and global economies; « the impact of
cybersecurity incidents or security breaches; and ¢ the impact of natural disasters, health pandemics or man- made problems
such as terrorism. Due to the foregoing factors, and the other risks discussed in this Annual Report on Form 10- K, you should
not rely on quarter- over- quarter and year- over- year comparrsons of our operatrng results as an 1nd1cat0r of our future
performance. Sy v ; ;

wfem&ﬁen—sysf% System requ-rre—requlres a substantral amount of thrrd par ty and proprretary in- house software and
complex hardware to be installed and teo-eperate-operated in our customers’ warehouses. The development of such advanced
technologies is inherently complex and costly, and we will need to coordinate with our vendors and suppliers #rerderto produce
and integrate our warehouse-attomation-systems— System with our elients-customers ’ infrastructure. In the future, one or more
of our third- party software or hardware providers may choose not to support the operation of their software, software services
and infrastructure with our systerr-System , er-etr— or our systear-System may not support the capabilities needed to operate
with such software, software services and infrastructure. Defects and errors may be revealed over time (and may not even be
known until after our systems— System hawe-has been deployed to our customers) and our control over the performance of third-
party services and systems may be limited. We may be unable to develop the necessary seftware-and-technology systems-or
meet the technological requirements and production timing to support our business plan. In addition, our systems— System may
not comply with the cost, performance useful life and warranty requirements we anticipate in our business plan. As a result, our
business plan could be significantly impacted and we may incur significant liabilities under warranty claims, which could
adversely affect our business, prospects , financial condition and results of operations. We depend-uponkeyemployeesrely on
senior management, technical experts, and other highly qualified personnel, including hardware and software engineers, and
will need to hire and train additional personnel. Our success depends , in part, on the-our continuing serviees-ofkey-ability to
recruit, train, and develop highly quallﬁed personnel Experlenced and hlghly skllled employees are in hlgh demand —We

beheve—t-he—dept-h—and competltlon for quality

employees can be mtense tretv d i t i it
epera{-mg—partlcularly in our 1ndustry ngher employee costs may also results—- result from —Addtt-xeﬂ&l-l-y—the high
ability attraet-and competition for employees
s G . As with any company Wrth limited resources, there can be no
guarantee that we will be able to attract such 1nd1V1duals or that the presence of such individuals will necessarily translate into

profrtabrhty for us. Challenges etuesueeess-a-lse—depeﬁés— p&ﬁ—eﬁ—etueeeﬂﬁﬂumg—abrlﬁyteﬂdermfy—hﬁe—at&aet—attractmg ;

effectrve manner could materrally ﬁnd—adversely affect our business, pfespeefs—ﬁnancml condltlon or results of operatlons.
Our success depends on the continuing services of key employees. We believe the depth and quality of the experience of



our management team with the retail supply chain, distribution logistics, automation and robeotics technology is key to
our ability to be successful. The loss of these individuals could materially and adversely affect our business and financial
condition . If our employees seek to join a labor union, higher employee costs and eperatinig-increased risk of work
stoppages or strikes could results— result. We also directly or indirectly rely on other companies with unionized
workforces, including suppliers, and work stoppages or strikes at these companies could have a material adverse impact
on our business and financial condition. Changes in laws and regulations related to employees, independent contractors,
and temporary personnel may also lead to increased costs, reduced operational flexibility, and adversely affect our
ability to staff our operations and manage workforce needs . Our new-warchouse-attomationsystems— System ;seftwate;
serviees-and-produets-may not be successful or meet existing or future requirements in supply-customer agreements with
existing or future customers. We installed our first svarehouse-automationsystem-System in a customer distribution center in
2012 and launched our latest eutrent-warehouse-automation-systenr-System in 26472019 . Since that time, we have continued to
refine the robotics technology and capabilities of our autemated-systems-- System and anticipate continuing to upgrade our
wa-rehe&se—at&em&&en—s—ysfeﬂa—System and related software, services and products in the future. Any Fhe-warehouse-atutomation
systems— System , software, serviees— service and-or produets— product we may launch in the future may not be well received
by our customers, may not help us to generate new customers, may adversely affect the attrition rate of existing customers and
may increase our customer acquisition costs and the costs to service our customers. Any revenue yH-asy-we may generate from

these or other new warehotse-attomationsystems-Systems , software, services or products may be lower than revenue
generated from our existing warehouse-attomation-systems— System , software s-and services and-produets-and may not be
sufficient for us to recoup our development or customer acquisition costs 1ncu1red particularly if launch dates are delayed for
eur-any ncw warchouse-automation-systems— System , software, services or products or we are unable to scale such systems—

System , products, software or services. In addition, any new warehouse-attomationsystems— System , software, services and
products may require increased operational expenses or customer acquisition costs and present new and difficult technological

and intellectual property challenges that may subject us to claims or complaints if our customers experience installation issues,
service disruptions or failures or other quality issues. To the extent ewr-any new warehotse-attomationsystems— System ,
software, services and products are not iucce%iul it could have an adverse impact on our bu%lnes@ hnancml Condmon cash
ﬂowq or reiult% of operations. We

that-we-buy equipment, components and services , 1nclud1ng electronlc components and COlnnlOdltKN from third parties.
These materials are sourced from a wide variety of suppliers around the world. We must effectlvely manage our supply
chain to ensure timely, reliable and sufficient supply, on reasonably favorable terms, of the materials used in our
manufacturing processes . Our reliance on suppliers involves certain risks, including: * a worker strike, which could impact
the unloading, loading and movement of cargo at ports used by our carriers, which could lead to delays in shipments and
arrival schedules; . poor quahty or an 1n§ecu1e Supply chaln which could adversely affect the reliability and reputation of our

System ; » changes-in-the-cost increases of these-purehases-duc to

inflation, exchange rate ﬂuctuatlon% taxes tanﬁ% For Commodlty market volatility or other factors that affect our suppliers; *
embargoes, sanctions and other trade restrictions that may affect our ability to purchase from various suppliers; ¢ risks-relatedte
intellectual property sueh-as-challenges to ownership of rights or alleged infringement by suppliers; and ¢ shortages and
untimely availability of components, commodities or other materials, including semiconductors and integrated circuits, which
could adversely affect our manufacturing efficiencies , construction schedules and ability to make timely delivery of our
Systems preduets;sotuttons-and services. Any of these uncertainties could adversely affect our profitability and ability to
compete . If there are disruptions in our supply chain, the materials we rely on in our business may not be timely
available, at reasonable rates, or at all. These disruptions could cause a delay in our manufacturing and construction of
our System and thus a delay in our implementation schedules for our customers . We also maintain several single- source
supplier relationships because the relationship is advantageous due to performance, quality, support, delivery, capacity or price
considerations. Unavailability of, or delivery delays for, single- source components or products could adversely affect our ability
to ship the related products in a timely manner. While substitute sources of supply are available, qualifying alternative suppliers
and establishing reliable supplies could cost more or result in delays and a loss of sales. Certain of our Fhe-supphers-on-whiech

yyre-rely-have-eachenteredinto-supply agreements allow with-as;-and-anumber-ofthese-agreements-provide-the supplier to with

a-termination-terminate right-the agreement upon notice for any reason or no reason. This A-supphier™s-echotee-to-givenotice
eftermination right could disrupt our operations, negatively impact our reputation and adversely affect our business, financial

condition and results of operations. We rely on a number of suppliers for raw materials and components for our s¥ysters—-
System s-and have entered into supply agreements with such suppliers. A number of these supply agreements provide the
supplier with a termination right for any reason or no reason. If one of our suppliers terminates their relationship with us, or
experiences a supply chain disruption, we could experience delays in our ability to deliver our systems— System to our
customers. In addition, while most raw materials and components for our systems— System are available from multiple
suppliers, certain of those items are only available from limited sources. Should any of these suppliers become unavailable or
inadequate, or impose terms unacceptable to us, such as increased pricing terms, we could be required to spend a significant
amount of time and expense to develop alternate sources of supply, and we may not be successful in doing so on terms
acceptable to us, or at all. As a result, the loss of a supplier could adversely affect our relationship with our customers and our

reputatlon as well as our buqlneﬂs hmnmal condition and results of operatlonq We eurrently-share-eertain-serviees with-C-&S




pfeﬁf&bi}iﬁheet&d—be—ad*fefse}y—a-ffeefed—\%prowde a s-ysteﬂa—System that oﬁer% a comprehenswe fa-l-l—rebef——te—-rebet—eﬁd-—te-
end-supply chain automation sektiens— solution . Accordingly, we compete with a number of companies that offer solutions to
the retail distribution market, including companies that offer (i) efferpoint solutions such as Grey Orange, Locus Robotics,
Vecna, OPEX, Fetch and Berkshire Grey; (ii) comprehensive offerend—te—end-solutions, mestnetably-which are comprised
ofa dlsparate set of point solutlons such as Witron, Knapp AG Honeywell, Dematic, Vanderlande, SSI Schaefer and
Swisslog d ps-; and (i11) may-effer-solutions sueh-asExotee;-Oeade-and

o W
AmteStere-that focus exclusively on e- commerce , such as Exotec, Ocado and AutoStore . Although we believe that our
systerr-System is significantly differentiated hom these offerings, the markets in which we participate may become more
competitive in the future. Our ability to compete depends on a number of factors, including: ¢ our swarehouse-attomation
systems— System ’ s price, functionality, performance, ease of use, ease of installation, reliability, availability and cost
effectiveness relative to that of our competitors’ products; ¢ our success in utilizing new and proprietary technologies (including
software) to offer solutions and features previously not available in the marketplace; ¢ our success in identifying new markets,
applications and technologies and evolving our preduet-System to address these markets; ¢ our ability to attract and retain
customers; ¢ our name recognition and reputation; and ¢ our ability to obtain, maintain, protect and enforce our IP. Our
customers may also internally develop their own automated solutions for their warehouses and-distrtbationeenters-. Our market
may need further education on the value of attematien-automated solutions and our System platformrand-produets;-and on how
to integrate them into current operations. A lack of understanding as to how our automated solution autemation-ptatformand
produets-operate-operates may cause potential customers to prefer more traditional technologies et limited point solutions or
internally —developed automated processes or to be cautious about investing in our warehouse-attomation-systems— System and
produets-. [f we are unable to educate potential customers and change the market’ s readiness to accept our technology, then our
business, reiult% of operations and financial condmon may be harmed G G 0 6

feventte—ma-y—ne{—gfew—as—expeefed—Our ablhty to increase sales W111 depend in lalge palt on our ablhty to enhance and improve
ur warchouse-attomation-systems— System , software ;-and services timely and-preduets;-introduce new robotic technology
and automation solutions systems—ira-timely-manner-, sell into new markets and further penetrate our existing markets. As a
result, we must continually invest resources in product development and successfully incorporate and develop new
technology. Developing upgrades and new supply chain automation solutions are costly and impose burdens on our
internal teams, including management, compliance, and product development. The success of any enhancement or new
yrarchotse-automation-systems— System , software, services and products depends on several factors, including the-timely
completion, competitive pricing, introduction and market acceptance of such systems— System , software, services and
products s-and the-our ability to develop and maintain ﬁnd—deve}ep—relationihip% with customers and vendors. Any new
yrarchotse-automation-system-System , software, service and product erserviee-we develop or acquire may not be introduced
in a timely or cost- effective manner. Any new markets into which we attempt to sell our warehouse-automation-systems—
System and s-seftware;-services and-preduets-may not be receptive. Our ability to further penetrate our existing markets
depends on the pricing, quality, availability and reliability of ourwa-rehe&se—at&emaﬁen—s—ysfemﬁ System software rand
services and preduets-and-our ability to design them eur-wa v ; daets-to meet
customer demand and price . Similarly, if any of our pe’feﬂt-ta-l—competltom nnplement new technologleq before we are able to
implement ours, those competitors may be able to provide more effective products, possibly at lower prices . If we are unable
to provide a System that customers want at a competitive price, then our customers may become dissatisfied and use
competitors’ services . Any delay or failure in the introduction of new or enhanced solutions could harm our business, financial
condition, cash flows and results of operations. Failure to manage our growth effectively could make it difficult to execute our
business strategy and could adversely affect our business, financial condition and results of operations. We have experienced
rapid growth, and we are attempting to continue to grow our business substantially. To this end, we have made, and expect to
continue to make, significant investments in our business, including investments in our infrastructure, technology, marketing and
sales efforts. These-investments-inelude-dedieated-We are expanding our facilitics expanston-and inereased-staffing-growing
our headcount . If we do eurbusiness-deesnot generate the level of revenue required to support our investment, our business,
financial condition and results of operations could be adversely affected. Our ability to effectively manage our anticipated
growth and expansion efeureperattens-will also require us to enhance our operational, financial and management controls and
infrastructure, human resources policies and reporting systems. These enhancements and improvements will require significant
capital expenditures, irvestmentstradditional headcount and-, other eperating-capital expenditures and allocation of valuable
management and employee resources. Our future financial performance and our ability to execute on our business plan will




depend, in part, on our ability to effectively manage our any-fatare-growth and expansion. There are no guarantees we will be
able to do so in an efficient or timely manner, or at all. Our warehouse-automation-systems— System , software ;-and services
and-preduets-may be affected from time to time by design and manufacturing defects that could adversely affect our business,
financial condition and results of operations and result in harm to our reputation. Our warehouse-attomation-systems— System
eonstitate-constitutes complex software and hardware preduets-and-servtees-that can be affected by design and manufacturing
defects. Our Sephistieated-sophisticated attomationrsotutions— solution and-seftware;sueh-as-those-offered-byus;-may have
issues that can unexpectedly interfere with the intended operation of our hardware or software products. Defects may also exist
in components and products that we source from third parties or the system-System may not be implemented or used correctly or
as intended. Any such defects or incorrect implementation or use could make ourwafeheﬂse-at&em&&en—s-ysf% System ,
software ;-and services and-preduets-unsafe, create a risk of property damage and personal injury, and subject us to the hazards
and uncertainties of product liability claims and related litigation. In addition, from time to time, we may experience outages,
service slowdowns or errors that affect our warehouse-attomationsystems— System and software. As a result, our warehouse
automation-systems— System may not perform as anticipated and may not meet customer expectations. There can be no
assurance that we will be able to detect and fix all issues and defects in our the-warehouse-attomationsystems— System and
other-hardware-, software and services se-offer-. Failure to do so could result in widespread technical and performance issues
affeeting-in our warchouse-automation-systems— System and services and could lead to claims against us. We maintain general
liability insurance; however, claims related to design and manufacturing defects —aﬂd—e}a-rms—fe}a’eed-t-herete—may subject us to
judgments or settlements that result in damages materially in excess of the limits of our insurance coverage. In addition, we may
be exposed to recalls, product replacements or modifications, write- offs of inventory, property, plant and equipment or
intangible assets, and significant warranty and other expenses such as litigation costs and regulatory fines. If we cannot
successfully defend any large claim, maintain our general liability insurance on acceptable terms or maintain adequate coverage

agalnst potential claims, our ﬁnanc1al reqult% eould be advereely 1mpacted I-Pwe—faﬁ-te-ad&pt—aﬂd-fespeﬂd-effeefwel-}%-f&pid-}y

beeeme—less—eempet—i—t—i—ve—()ur future bu%lne%i and ﬁnan01a1 success will depend on our ability to eontlnue to anticipate the needq
of eur current and potential customers and to enhance and improve our warehotse-automationsystems— System , software ;-and
services and-preduets-, introduce new robotic technology and automation systems-selutions in a timely manner, sell into new
markets and further penetrate our existing markets. To be successful, we must be able to quickly adapt to changes in
technology, industry standards and business needs of our customers by continually enhancing our technology, services and

solutions. Developing new wafeheuse—auteﬂaaﬁeﬂ—s—ys{ems—eoftware services and products and upgrades to our existing
warchouse-attomationsystems— System , software ;-and services aﬂd-pfeduets,—as well as integrating and coordinating eur
current warehouse-atitomation-systems— System , software ;-and services ane-preduets;-imposes burdens on our internal teams,

including management, compliance, and product development. These processes are costly, and our efforts to develop, integrate
and enhance our systems— System , software ;-and services and-produets-may not be successful. Our success also depends on
our continued improvements to provide produetq -and services and-systems-that are attractive to our users-and-customers. As a
result, we must continually invest resources in product development and successfully incorporate and develop new technology.
If we are unable to do so or otherwise provide warehouse-supply chain automation solutions systems—seﬁwafe—seﬁmes-aﬂd
produets-that customers want, then our customers may become dissatisfied and use competitors’ services. If we are unable to
continue offering innovative systems;-software, services and products, we may be unable to attract additional customers or
retain our existing customers, which could harm our business, results of operations and financial condition. Inflation, tariffs,
customs duties and other increases in manufacturing and operating costs could adversely affect our cash flow as well as our
business, financial condition and results of operations. Our operating costs are subject to fluctuations, particularly due to
changes in prices for commodities, parts, raw materials, energy and related utilities, freight and eesteflabor , which may be
driven by inflation, prevalhng price levels, exchange rates, changes in trade agreements and trade protection measures including
tariffs and other economic factors. ©ur-In the past, our operating costs have been tn—t-he—pas{—aﬂd-mayheen{-mue—te—be—lmpacted
by price inflation and these costs may continue to be so impacted . The U. S. has enacted various trade actions, including
imposing tariffs on certain goods we import from other countries, which has also contributed to higher costs for some
commodities and raw materials. Additional tariffs imposed by the U. S., or further retaliatory trade measures taken by other
countries, could increase the cost of our preduets-System that we may not be able to offset. Actions we take to mitigate
volatility in manufacturing and operating costs may not be successful and, as a result, our financial condition, cash flows and
results of operations could be adversely affected. #-Our financial performance is subject to risks of foreign exchange
fluctuation, which could result in foreign exchange losses. We may be exposed to fluctuations of the U. S. dollar against
certain other currencies, including the Mexican Peso, because we publish our financial statements in U. S. dollars, while
some of our assets, liabilities, revenues and costs are otit— or will be denominated in other currencies. Exchange rates for
currencies of the countries in which we operate may fluctuate in relation to the U. S. dollar, and such fluctuations may
have a material adverse effect on our earnings or assets when translating foreign currency into U. S. dollars. We do not
hedge our exchange rate so any changes in exchange rates will directly affect our earnings. Our customer agreements
allocate ;we-agreed-to-undertake-certain hability-liabilities to us altoeations-aspart-ofthe-negetiation-proeess-. The occurrence
of such liability could disrupt our business or result in liability. Our customer contracts, including those with our largest
customers, allocate eeﬁtam—al-}eeaﬁeﬁs—eﬂlablllty between our customers and us a-nd—euie. We have agreed to mdemnlfy
customers for g-Wwatra and-indemnifteationprovistons; tneludingtndems atio with-respee
infringement or mlqapproprlatlon of thlrd party lP damage de%tructlon 1nJu1y or property damage to-our-eustomers—; and
actions by Symbette-our employees. The potential liabilities associated with such provisions are significant, theugh-although
our customer contracts alse-typically contain limitations on our liability with respect to afy-certain indemnification claims.




Costs, payments or damages incurred or paid by us in connection with indemnification claims could adversely affect our
financial condition, cash flows and results of operations. We may need to raise additional capital, and this capital may not be
available on terms favorable to us ereurstoekhelders-, or at all, when needed. Research The-manufactare,integration-and
assembly-development and improvement of our facilities is wareheﬁse-at&ema&eﬂ—s-ystems—&re—capltal 1ntens1ve busmesses—

Our-business-plan-to-manufacturesintegrate-and may a :
require eentinged-capital investment to fund eperations-. On February 26 , eeﬂt-rﬁue—rese&reh—2024 we completed a sale in aﬂd

- an developmentand-improve-faeilities-underwritten offering of 10, 000, 000 shares of our Class A common stock . Our
net proceeds, after deducting underwriting discounts and commissions and our offering expenses, were approximately $
197 million. However, Fhere-there can be no assurance that we will have access to the-further capital if we need on favorable
terms when required , or at all. If we cannot raise additional funds when we need them, our financial condition, business,
prospects and results of operations could be materially adversely affected. We may raise funds through the issuance of debt
securities or through loan arrangements, the terms of which could require significant interest payments, contain covenants that
restrict our business or other unfavorable terms. We may also raise funds through the sale of additional equity securities, which
could dilute our stockholders. We may experience risks associated with future mergers, acquisitions or dispositions of
businesses or assets or other strategic transactions —As-part-of-our— or businessstrategy,-we-joint ventures. We may pursue
mergers, acquisitions or dispositions of businesses or assets or other strategic transactions that we believe will enable us to
strengthen or broaden our business. We established the GreenBox joint venture in July 2023 and acquired substantially all
of the assets of Veo Robotics in July 2024. However, we may be unable to implement-this-element-ofourstrategy-if-we-eannot
identify suitable companies, businesses or assets, reach agreement on potential strategic transactions on acceptable terms and
manage the impacts of such transactions on our business erfor-otherreasens-. Moreover, mergers, acquisitions, dispositions and
other strategic transactions involve various risks yincluding, but not limited ﬁmeﬂg—et-her—ﬂa-rﬂgs—f&drfﬁetr}ﬁes—re}&&ﬁg—to HU
integrating or disposing of a business and-; * introducing new or improved supply chain automation solutions; ¢
unanticipated changes in customer , supplier and other third- party relationships subsegquenttherete-, ® ¢-diversion of
management’ s attention from day- to- day operations, ¢ fi)-failure to realize the anticipated benefits of such transactions, such
as cost savings and revenue enhancements, ¢ {iv)-petentiatty-substantial transaction costs asseetated-with-sueh-transaetions-, and
e &Apotential impairment resulting from the overpayment for an acquisition. fr-additten;futare-Future mergers or acquisitions
may require us to obtain additional equity or debt financing, which may not be available on attractive terms. Moreover, to the
extent a transaction financed by non- equity consideration results in goodwill, it will reduce our tangible net worth, which might
have an adverse effect on credit availability. For all these reasons, eurparsait-ef-mergers, acquisitions or dispositions of
businesses or assets or other strategic transactions could cause our actual results to differ materially from those anticipated. We
may also choose to divest certain busmesses or product lines that no longer fit w1th our strateglc obJectlves. If dem&nd—we
decide to sell assets fer—~ or a ett—warchotises ¢ d 0 TS 0 : d

-ftrturefeveﬂue—may—st&gﬁ&te-eréeehﬂe—aﬂd-eu%buuness we may be—aéversely—a—ffeeted—have dlfﬁculty obtammg terms

acceptable to us in a timely manner, or at all. Additionally, the terms of such potential transactions may expose us to
ongoing obligations and liabilities . The wareheuse-supply chain automation industry is rapidly growing and developing. We
may not be able to develop effective strategies to raise awareness among potential customers of the benefits of A. I. —enabled
robotics and automation and er-our eurwarchouse-automation-systems— System may not address the specific needs or provide
the level of functionality required by potential customers to encourage the continuation of this-the shift towards warehetse
supply chain automation. If warehense-supply chain automation technology does not continue to gain broader market
acceptance as an alternative to conventional manual operations, or if the marketplace adopts wareheuse-supply chain
automation technologies that differ from etr-ours teehnelogies-, we may not be able to increase or sustain the level of sales of
our systems-or-solution, retain existing customers or attract new customers, and our operating results would be adversely
affected as a result. Laws and regulations governing the-robotics and warehense-supply chain automation industries are still
developing and may restrict our business or increase the costs of our systems— System , making our systems— System less
competitive or adversely affecting our revenue growth. We are gereraly-subject to laws and regulations relating to the robotics
and wwareheuse-supply chain automation industries in the jurisdictions in which we conduct our business or in some

mrcumstances of those JUIISdlCUOHS in which we offer ourwareheﬁse—&utefﬂatteﬁ—systems— System —as—wel-l—&s—t-he—geﬂera-l—}a-ws

-pfeteet—teﬂ— {-n—adeh-t-teﬁ—Our System utlllzes emerging tools and technologles we—uﬁ-l-rze—m—delweﬂﬂg—eufs-ys-tems—, such as

artificial intelligence, which may also become subject to regulation under new laws or new applications of existing laws. These
laws and regulations are developing and vary from one jurisdiction to another and future legislative and regulatory action, court
decisions or other governmental action, which may be affected by, among other things, political pressures, attitudes and
climates, as well as personal biases, may have a material and adverse impact on our operations and financial results. Supply
ehaitr-interruptionsmay-Our warehousing facilities are subject to various compliance requirements, including those of
OSHA and other workplace safety agencies, and compliance costs could increase as we scale our System. Our
warehousing facilities are subject to numerous federal and state laws and regulations, including those of OSHA, a
regulatory agency of the United States Department of Labor. In particular, our facilities are subject to oversight and
regulation under local ordinances, building, zoning and fire codes, environmental protection regulation, and other rules
and regulations. Although we believe that obtaining and renewing any certificates our— or licenses required for the
operation of our business in compliance with such laws and regulations will be routine, we cannot assure you that we will
obtain or renew them in a timely manner. Our failure to hold a given license or certificate, whether by expiration,
nonrenewal, modification or termination, may impair our ability to perform our obligations under our customer




contracts. Such licenses or certificates may require us to operate in ways that incur substantial compliance costs ,
particularly as we seek to scale or-our System reduee-enrrevente-. We depend on good vendor rclation\‘hips and the
effectiveness of our supply chain management systems-to ensure reliable and sufficient supply, on reasonably favorable terms,
of materials used in our manufacturing processes. The materials we purchase and use in the ordinary course of business are
sourced from a wide variety of suppliers around the world, including €hina;-Germany, and-Italy, Sweden, Mexico, the United
States and China . Disruptions in the supply chain may result from public health crises, such as the COVID- 19 pandemic, or
from weather- related events, natural disasters, trade restrictions, tariffs, border controls, acts of war, terrorist attacks, third-
party strikes, work stoppages or slowdowns, shipping capacity constraints, supply or shipping interruptions or other factors
beyond our control. In the event of disruptions in #s-our existing supply chain, the labor and materials we rely on in the
ordinary course of #s-our business may not be available at reasonable rates or at all . Further, we may not be able to recover
such additional costs under our agreements with our customers . Our supply chain also depends on third- party warechouses
and logistics providers. Any disruption in the supply, storage or delivery of materials could disrupt our operations, which may
cause harm to our reputation and results of operations. Effective internal controls over financial reporting are necessary for
us to provide reliable financial reports and, together with adequate disclosure controls and procedures, are designed to
prevent fraud. Any failure to implement required new or improved controls, or difficulties encountered in their
implementation could cause us to fail to meet our reporting obligations. Pursuant to Section 404 of the Sarbanes- Oxley
Act, or Section 404, we are required to furnish a report by our management on our internal control over financial
reporting. As we are no longer an “ emerging growth company > as of the end of the fiscal year ended September 28,
2024, to achieve compliance with Section 404, we are required to document and test the operating effectiveness of our
internal control over financial reporting, which is both costly and challenging. The rules governing the standards that
must be met for management to assess our internal control over financial reporting are complex and require significant
documentation, testing and possible remediation. Annually, we perform activities that include reviewing, documenting
and testing our internal control over financial reporting. In addition, if we fail to maintain the adequacy of our internal
control over financial reporting, we will not be able to conclude on an ongoing basis that we have effective internal
control over financial reporting in accordance with Section 404 of the Sarbanes- Oxley Act of 2002. If we fail to achieve
and maintain an effective internal control environment, we could suffer misstatements in our financial statements and
fail to meet our reporting obligations, which would likely cause investors to lose confidence in our reported financial
information. This could result in significant expenses to remediate any internal control deficiencies and lead to a decline
in our stock price. Our management has conducted an evaluation of the effectiveness of our internal control over
financial reporting as of September 28, 2024. Based upon this evaluation and those criteria, management concluded that,
as of September 28, 2024, the Company’ s internal control over financial reporting was not effective due to the
identification of material weaknesses. As of September 28, 2024, the Company did not effectively design procedures and
controls over the timing of the recognition of cost of revenue. This resulted in the acceleration of the recognition of cost of
revenue. Given that we recognize revenue on a percentage of completion basis, this resulted in the acceleration of
recognition of revenue. Additionally, the Company did not effectively design and execute controls over revenue
recognition related to cost overruns on certain deployments that will not be billable. This resulted in an overstatement of
revenue during the year. These deficiencies in internal control over financial reporting constituted material weaknesses.
For further discussion of these material weaknesses, see Item 9A. Controls and Procedures. A material weakness is a
deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of a company’ s annual or interim financial statements will not be prevented or
detected on a timely basis. We may be unable to conclude in future periods that our disclosure controls and procedures
are effective due to the effects of various factors, which may, in part, include unremediated material weaknesses in
internal controls over financial reporting. Disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by a company in those reports is accumulated
and communicated to the company’ s management, including its principal executive and principal financial officers, as
appropriate to allow timely decisions regarding required disclosure. Management is committed to maintaining a strong
internal control environment and believes its remediation efforts will represent an improvement in existing controls.
Management anticipates that the new controls, as implemented and when tested for a sufficient period of time, will
remediate the material weaknesses. We may not be successful in promptly remediating the material weaknesses
identified by management or be able to identify and remediate additional control deficiencies, including material
weaknesses, in the future. Remediation efforts have placed, and will continue to place, a significant burden on
management and add increased pressure on our financial reporting resources and processes. The accuracy of our
financial reporting and our ability to timely file with the SEC may in the future be adversely impacted if we are unable
to successfully remediate the material weaknesses in a timely manner, or if any additional material weaknesses in our
internal control over financlal reportmg are 1dent1ﬁed Risks Related to Intellectual Pro perty We may need-to-bring-or

ﬁeﬂeeﬁta—l—pfepeft-y—dl\pulu Our success (lupundx in mll on our dbllll\ to (Iu LlO dnd Lommuualuu our &ttte-m&te&
srarchotse-systerr-System without infringing, misappropriating or otherwise violating the IP of third parties. However, we may
not be aware that our effering-System infringes, misappropriates or otherwise violates third- party IP, and such third parties may
bring claims alleging such infringement, misappropriation or violation. Companies, organizations or individuals, including our

competitors, may own or obtain patents, copyrights, trademarks, trade secrets , or other inteHeetaat-property-or-proprietaryrights



teetteetively—IP 2-that would prevent or limit our ability to develop, manufacture or sell our wareheuse-automationsystems—

System , which could make it more difficult for us to operate our business. We may receive inquiries from IP owners inquiring
whether we have infringed upon et-, misappropriated or violated their preprietaryrights-er-IP, or otherwise not complied with
the terms and conditions such rights may be subject to (including open source software licenses). Companies owning IP,
including those relating to wareheuse-supply chain automation, may allege infringement, misappropriation or violation of such
rights. Any litigation may also involve patent holding companies or other adverse patent owners that have no relevant product
revenue, and therefore, our patent applications may provide little or no deterrence as we would not be able to assert them against
such entities or individuals. If a third - party obtains an injunction preventing us from using our IP, or if we cannot license or
develop alternative technology for any infringing aspect of our business, we would be forced to limit or stop sales of our System
and services er-systems-or cease business activities related to such IP. In response to a determination that we have infringed
upon, misappropriated or violated a third - party’ s IP (including through our indemnification obligations), we may be required
to do one or more of the following:  cease development, sales or use of our produets-System that ineerporate-incorporates or
are-is covered by the asserted IP; ¢ pay substantial damages, including through settlement payments or indemnification
obligations (including legal fees); ¢ obtain a license from the owner of the asserted IP, which license may not be available on
reasonable terms or at all; or  redesign one or more aspects of our warchouse-automation-systems— System that is alleged to
infringe, misappropriate or violate any third- party IP. A successful claim of infringement, violation or misappropriation against
us could materially adversely affect our business, prespeets;-financial , condition or and-eperating-results of operations . Any
legal proceedings or claims, whether valid or invalid, could result in substantial costs and diversion of resources. If third parties
successfully oppose or challenge our trademaries-or-other-IP or successfully claim that we infringe, misappropriate or otherwise
violate their trademarks-er-other-IP, we may be subject to liability, required to enter into costly license agreements, or required to
rebrand or restrict our effering-System . Also, we expect that the occurrence of infringement claims is likely to grow as the
market for our system-System grows. Accordingly, our exposure to damages resulting from infringement claims could increase,
and this could further exhaust our financial and management resources. In order to protect our IP, we may be required to spend
significant resources to monitor our IP. Litigation may be necessary in the future to enforce our IP and to protect our trade
secrets. Litigation brought to protect and enforce our IP could be costly, time- consuming, and distracting to management, and
could result in the impairment or loss of portions of our IP. Further, our efforts to enforce our IP may be met with defenses,
counterclaims, and countersuits attacking the validity and enforceability of our IP, and if such defenses, counterclaims, or
countersuits are successful, we could lose our rights in and to valuable IP. Our inability to protect our proprietary technology
against unauthorized copying or use, as well as any costly litigation or diversion of our management’ s attention and resources,

could delay further sales or the implementation of our System effering-and-platformeapabitities-, impair the functionality of our

System offering-and-platforareapabitities, delay introductions of new solutions, result in our substituting inferior or more
costly technologres into our e-ffeﬂng—System ﬁfand 1nJure our reputatlon —G%busmeﬁ—ﬁfhmei&eﬁﬁt%&md—feﬁﬁsﬁf

abrhty to protect our IP (including by obtarnrng and enforcrng our patents and trademarks and mamtalnmg the confidentiality of
our proprietary source code and other trade secrets) and the failure to adequately maintain, protect or enforce our IP could result
in our competitors offering products or services similar or superior to ours, which would adversely affect our business, prospeets;
financial , condition or and-eperating-results of operations . We rely on a combination of patents, trade secrets (including know-
how), employee and third- party invention assignment and nondisclosure agreements, copyright, trademark, and other IP
licenses and contractual rights to establish, maintain and protect the IP in and to our systems— System and-teehnotogy-. The
measures we take to maintain and protect our IP from infringement, misappropriation or violation by others or the unauthorized
disclosure of our trade secrets may not be effective for various reasons, including the following:  any patent applications we
submit or currently have pending may not result in the issuance of patents; ¢ the scope of our issued patents, including our patent
claims, may not be broad enough to protect our proprietary rights; * our issued patents may be challenged, invalidated or held
unenforceable through administrative or legal proceedings in the U. S. or in foreign jurisdictions; * our employees or business
partners may breach their confidentiality, non- disclosure and non- use obligations to us and we may not have adequate remedies
for any such breach; « earrent-and-future-competitors or third parties may reverse engineer, circumvent or design around our
technology or IP or independently discover or develop technologies erseftware-that are substantially equivalent or superior to
ours; « we may not be successful in enforcing our IP portfolio against third parties who are infringing, violating or
misappropriating such IP, for a number of reasons, including substantive and procedural legal impediments;  our trademarks
may not be valid or enforceable ;-3 ® our efforts to protect our trademarks from unauthorized use may be deemed insufficient to
satisfy legal requirements throughout the world to maintain our rights in our trademarks ;-and-; ® any goodwill that we have
developed in these-our trademarks could be lost or impaired; ¢ the costs associated with enforcing patents, confidentiality and
invention assignment agreements or other IP and IP- related agreements may make enforcement commercially impracticable or
divert our management’ s attention and resources; and ¢ our use of open - source software could: (i) subject us to claims alleging
that we are not compliant with such software licenses; (ii) require us to publicly release portions of our proprietary source code;
and (iii) expose us to greater security risks than would the use of non- open - source third- party commercial software.
Additionally, IP laws vary throughout the world. Some foreign countries do not protect IP to the same extent as do the laws of
the U. S. Further, policing the unauthorized use of or enforcing our IP in foreign jurisdictions may be difficult. Therefore, as we
continue to expand our international footprint, our IP may not be as strong and expansive, or as easily enforced (or even exist),
outside of the U. S. Accordingly, despite our efforts, we may be unable to prevent third parties from infringing upon,
misappropriating, or otherwise violating our IP. If we are unable to adequately prevent disclosure of trade secrets or other



proprietary information, the value of our technology may be diminished. We enter into confidentiality and invention assignment
agreements with our employees and consultants and enter into confidentiality agreements with other third parties, including
suppliers and other partners. However, we cannot guarantee that we have entered into such agreements with each party that has
or may have had access to our proprietary information, know- how and trade secrets. Moreover, no assurance can be given that
these agreements will be enforceable or will be effective in controlling access to, distribution, use, misuse, misappropriation,
reverse engineering or disclosure of our proprietary information, know- how and trade secrets. Further, these agreements may
not prevent our competitors from independently developing technologies that are substantially equivalent or superior to our
System offering-and-platfornreapabitities-. These agreements may be breached, and we may not have adequate remedies for
any such breach. Our software platfermcontains third- party open - source software components. Certain use of such open -
source components with our proprietary software could adversely affect our ablhty to charge fees for or 0therw1se protect the
value of, our offerings-solution . Our-We license certain software from platfornreontainssoftwa b
third parties under open - party-authers-tnder~-source licenses. Use and dlstrlbutlon of open - settree—heeﬁses—Use-aﬁd
distribution-efepen-source software may entail greater risks than use of non- open - source third- party commercial software, as
open = source licensors generally do not provide support, warranties, indemnification or other contractual protections regarding
infringement claims or the quality of the code. In addition, the public availability of such software may make it easier for others
to compromise our platferar-System . Some open - source licenses contain requirements that we make available source code for
modifications or derivative works of our proprietary software based upon the type of open - source software we use yor grant
other licenses to our IP. If we combine our proprietary software with open = source software in a certain manner, we could,
under certain open - source licenses, be required to release the source code of our proprietary software to the public. This could
allow our competitors to create similar preduet-products or service offerings with lower development effort and time and
ultimately could result in a loss of our competitive advantages. Alternatively, to avoid the public release of the affected portions
of our source code, we could be required to expend substantial time and resources to re- engineer some or all of our software.
Although we monitor our use of open - source software to avoid subjecting our platferm-System to unintended conditions, the
terms of many open - source licenses have not been interpreted by U. S. or foreign courts, and there is a risk that these licenses
could be construed in a way that could impose unanticipated conditions or restrictions on our ability to provide or distribute our
platferm-System . From time to time, there have been claims challenging the ownership of open - source software against
companies that incorporate open - source software into their solutions. We could similarly be subject to lawsuits by parties
claiming ownership of what we believe to be open - source software. Moreover, we cannot assure you that our processes for
controlling our use of open - source software in our platferm-System will be effective. If we are held to have breached or failed
to fully comply with all the terms and conditions of an open - source software license, we could face infringement or other
liability swhteh-. This may result in an injunction against providing our effering-System , a requirement er-berequired-to seck
costly licenses from third parties to continue providing our efferings-System on terms that are not economlcally feasible, to-re-
engtneefenglneermg our platferm-System , to-diseontintte-discontinuing or delay-delaying the provision of our efferings
System if re- engineering could not be accomplished on a timely basis or to make generally available, in source code form, our
proprietary code, any of which could adversely affect our business, financial condition and results of operations. Our patent
applications may not issue or, if issued, may not provide sufficient protection, which may adversely affect our ability to prevent
others from commercially exploiting products similar to ours. We rely on our patent portfolio to protect our competitive
advantages. As of September 36-28 , 2623-2024 , we had 384-483 issued patents in +8-14 countries and an additional +92-235
patents pending worldwide. Our issued patents are scheduled to expire between AngastMay 2024-2025 and February-October
2642-2043 . The pending patent applications are presently undergoing examination or expected to undergo examination in the
near future. These patents and patent applications seek to protect our proprietary inventions relevant to our business (including
our revolutionary distribution center structure, our depalletizing tool , our electro- sensitive protection system for machinery
and other software and hardware components of refatedto-our systemr-System ), in addition to other proprietary technologies
(including source code) which are primarily maintained as trade secrets. We intend to pursue additional IP protection to the
extent we believe it would be beneficial and cost- effective. We make business decisions about when to seek patent protection
for a particular technology and when to rely upon copyright or trade secret protection, and the approach we select may
ultimately prove to be inadequate. Even in cases where we seek patent protection, there is no assurance that the resulting patents
will effectively protect every significant feature of our System peint—to—point-warehouse-setations-or other automated or
robotic supply chain solution —assisted-distribution-systems-. Even if we continue to seek patent protection in the future, we
may be unable to obtain or maintain patent protection for our technology. There may be issued patents of which we are not
aware, held by third parties that, if found to be valid and enforceable, could be alleged to be infringed by our current or future
technologies or offerings. There also may be pending patent applications of which we are not aware that may result in issued
patents, which could be alleged to be infringed by our current or future technologies or offerings. Furthermore, legal standards
relating to the validity, enforceability and scope of protection of IP rights are uncertain. Despite our precautions, it may be
possible for unauthorized third parties to copy our efferirrg-solution and use information that we regard as proprietary to create
products that compete with ours. We also cannot be certain that we are the first inventor of the subject matter for which we have
filed a particular patent application, or if we are the first party to file such a patent application. If another party has invented or
filed a patent application with respect to the same subject matter as we have, we may not be entitled to the protection sought by
our applicable patent applications. We also cannot be certain that all the claims included in a patent application will ultimately
be allowed in the applicable issued patent. Further, the scope of protection provided by issued patent claims is often difficult to
determine. As a result, we cannot be certain that the patent applications that we file will issue, or that our issued patents will
afford protection against competitors with similar technology. In addition, even if all of our patent claims are allowed and cover
their intended scope, our competitors may circumvent or design around our issued patents, which may adversely affect our




business, prespeetsy;-financial , condition or and-eperatingresults of operations . Finally, our issued patents may be challenged
and 1nva11dated Risks Related to Cybersecurlty, Software Deﬁcren01es Service Interruptrons and Data Prlvacy We—hwe

een-ﬁdent-t&l—er—pefseﬂal—mfefﬂaaﬁeﬁ—We rely heavrly on 1nformat10n technology (“ IT ”) and operatlonal technology (“ OT”)
in our warchotse-attomationrsystems— System and-otherproduets;systems;sohutions-and services for eur customers, and in our

enterprise infrastructure. Despite the-our implementation of security measures, our IT and OT systems-may be subject to
unauthorized access or harm by nation states, cyber- criminals, malicious insiders and other actors who may engage in fraud,
theft of confidential or proprietary information, sabotage or other criminal activity. Our IT and OT systems-could be
compromised by malware (including ransomware), cyber- attacks and-ether-events;-or , as a result of , error or system failure.
Hardware and software that we procure or rely upon from third parties may also contain defects or vulnerabilities in
manufacture or design that could expose our systems— System to a risk of compromise. In addition, our software platfornt
contains third- party open source components, which may expose us to greater security risks than the use of non- open source
third- party commercial software. We have experienced cyber threats and incidents in the past, although none have been
material or had a material adverse effect on our business or financial condition. In the past, an unauthorized actor gained access
to our IT systemr, which resulted in certain information being accessed and exfiltrated, including human resources and employee
data. Information that may have been subject to unauthorized access includes names, addresses and Social Security Numbers of
employees. We may experience additional cybersecurity incidents and security breaches in the future. Additionally, certain
functional areas of our workforce work remotely and such a remote work environment may be outside of our corporate network
security protection boundaries, which imposes additional risks to our business, including increased risk of industrial espionage,
phishing , ard-ethercybersecurity attacks ;-and unauthorized dissemination of sensitive, proprietary or confidential information .
We allow employees to use their personal devices for the purpose of accessing certain of our resources. Personal devices
are not centrally managed by us and could result in unauthorized access to sensitive, proprietary or confidential
information if such a device is lost or compromised . Our business also uses IT resources on a dispersed basis for a wide
variety of key functions including preduet-hardware and software development, engineering, manufacturing, sales, accounting,
human resources and H-security. Our vendors, partners, employees and customers have access to, and share, information across
multiple locations via various digital technologies. In addition, we rely on partners and vendors, including cloud providers, for a
wide range of outsourced activities as part of our IT infrastructure and our commercial offerings. Secure connectivity is
important to these ongoing operations. Also, our partners and vendors frequently have access to our confidential information as
well as confidential information about our customers, employees and others. We design our security architecture to reduce the
risk that a compromise of our partners’ data or infrastructure, for example a cloud platform, could lead to a compromise of our
internal systems or customer networks, but this risk cannot be eliminated and vulnerabilities at third parties could result in
unknown risk exposure to our business. Any significant security incident could have an adverse impact on sales, interrupt or
delay our ability to operate or service our customers, harm our reputatron and cause us to incur legal habrhty and increased costs
to address such events and related securlty concerns. Our b

d-software proetets;

se-l-ut—tens—and services are used by our customers in supply chain appllcatrons that may be subJ ect to information theft,
tampering, vulnerabilities or sabotage. Careless or malicious actors could cause a customer’ s supply chain processes , including
our System, to be disrupted or could cause equipment to operate in an improper manner that could result in harm to people or
property. While we continue to improve the security attributes of our warehotse-automationrsystems— System , software ;-and
services and-preduets-, we can reduce risk but not eliminate it. To a significant extent, the security of our customers’ systems-IT
depends on how they these-systems-are designed, installed, protected, configured, updated and monitored, and much of this is
typically outside our control. In addition, the software supply chain introduces security vulnerabilities into many products aeress
the-ndustry, lncludlng products that may be used by our System . The current cyber threat environment indicates increased
risk for all companies, including those in supply chain automation. Any significant security incident could have an adverse
impact on sales, interrupt or delay our ability to operate or service our customers, harm our reputation and cause us to incur legal
liability and increased costs to address such events and related security concerns. Cybersecurity incidents may also compromise
third parties upon which we rely for our operations, and we are limited in our ability to prevent or mitigate those compromises
or their effects . If such an event results in unauthorized access to , or loss of , any data subject to data privacy and security laws
and regulations or contractual obligations , then we could be subject to substantial fines by U. S. federal and state authorities,
foreign data privacy authorities areund-the-world-and private claims by companies or individuals. A cyber- attack may cause
additional costs, such as investigative and remediation costs, and the costs of providing individuals and / or data owners with
notice of the breach, legal fees, and the costs of any additional fraud detection activities required by law, a court or a third-
party. Further, if a high - profile security breach occurs with respect to another provider of supply chain automation solutions,
our customers and-potential-eustomers-may lose trust in the security of our serviees-System or in the supply chain automation
industry generally, which could adversely impact our ability to retain existing customers or attract new ones. Even in the
absence of any security breach, customer concerns about security, privacy or data protection may deter them from using our
System, software ;-and services ane-produets-, which could negatively impact our reputation and otherwise adversely affect our
business, financial condition and results of operations. A breach of our systems-er-IT that results in unauthorized access to
personal information could require us to notify affected employees, customers and other persons (including governmental



organizations) and lead to lawsuits and investigations alleging breaches of applicable laws or regulations. We may collect and
process certain personal information of our customers or customers’ customers in connection with our business. Additionally,
we collect and otherwise process other data relating to individuals, including business partners, prospects, employees, vendors
and contractors. Although we take steps to protect the security of our customers’ personal information and other personal
information within our control, we may face actual or perceived breaches of security, security incidents or other misuses of this
information . ;-and-many-Many jurisdictions have enacted laws requiring companies to notify individuals, regulatory authorities
and others of security breaches involving certain types of data , and we may have contractual obligations to customers
imposing similar requirements . We may be required to expend significant resources to comply with security breach and
security incident notification requirements if a third party accesses or acquires such personal information without authorization,
if we otherwise experience a security breach or incident or loss or damage of personal information, or if this is perceived to have
occurred. Any actual or perceived breach of our network security ersystems-, or those of our vendors or service providers, could
result in claims, litigation and proceedings against us by governmental entities, customers, individuals or others, have-negative
effects on our business and future prospects, including possible fines, penalties and damages, and-eettd-reswit-inreduced
demand for our systems— System , software ;-and services and preduets-and-harm to our reputation and brand, resultingin
which could negative-negatively impaets— impact te-our business, financial condition and results of operations. We depend and
rely upon technologies from third parties (including cloud- based technologies) to operate our business, and interruptions of or
performance or security problems with these technologies or the termination of relationships with the providers of these
technologies may adversely affect our business, financial condition and results of operations. We rely on partners and vendors,
including cloud providers, for a wide range of outsourced activities as part of our internal IT infrastructure and our commercial
offerings-solution . If these services become unavailable due to extended outages or interruptions or because they are no longer
available on commercially reasonable terms, our expenses could increase, our ability to manage finances could be interrupted
and our processes for managing sales of our autemated-warehouse-systemrSystem and supporting our customers could be
impaired until equivalent services, if available, are identified, obtained and implemented s-aH-. All of which could adversely
affect our business and results of operations. Real or perceived errors, failures, bugs or defects in our systems-et-IT could
adversely lead to liability and litigation, disrupt our operations and could negatively impact our reputation and otherwise
adversely affect our business, financial condition and results of operations. Our attomated-warehousesystems— System are-is
complex and, like all complicated systems-solutions that depend on software and hardware, may contain undetected defects or
errors. We are continuing to evolve the features and functionality of our autemated-warehouse-systems— System through
updates and enhancements, and as we do so, we may introduce additional defects or errors that may not be detected until after
deployment by our customers. If Mereever;tf-we acquire companies or integrate into our platferm-System technologies
developed by third parties, we may encounter difficulty in incorporating the newly- obtained technologies into our platferm
System and maintaining the quality standards that are consistent with our reputation. If In-additier;+f-our auntomated-warchouse
system-System is not implemented or used correctly or as intended, inadequate performance and disruptions in service may
result. Because our customers use our automated-warehouse-systemSystem for important aspects of their business, any actual or
perceived errors, defects, bugs, or other performance problems in our system-System could damage our customers’ businesses.
Any defects or errors in our autemated-warehouse-systems— System -generally, or the perception of such defects or errors, could
result in a loss of existing-er-petentiat-customers and delayed or lost revenue and could damage our reputation er-and lead to
liability or litigation. n-additter;-errers-Errors in our software or hardware that supports our attemated-warehouse-systems—
System , generally, could cause system failures, loss of data or other adverse effects for our customers who may assert warranty
and other claims for substantial damages against us. Although our customer agreements with-eurenstomers-often contain
provisions that seek to limit our exposure to such claims, it is possible that these provisions may snet-be effeetive-ineffective or
enforeeable-unenforceable under the laws of some jurisdictions. While we seek to insure against these types of claims, our
insurance policies may not adequately limit our exposure to such claims. These claims, even if unsuccessful, could be costly and
time consuming to defend and could harm our business, financial condition, results of operations s-and cash flows. Our business
requires the collection, use, handling, processing, transfer and storage of employee and customer data, and such activities may
be regulated by third- party agreements ane-, our own privacy policies and as-wel-as—certain federal, state and foreign laws and
regulations. Our handling of customer and employee data is subject to a variety of laws and regulations relating to privacy, data
protection and cybersecurity, and we may become subject to additional obligations, including contractual obligations, relating to
our maintenance and other processing of this data, and new or modified laws or regulations. Any actual or alleged failure by us
to comply with our privacy policy or any federal, state or international privacy, data protection or security laws or regulations or
other obligations could result in claims and litigation against us, regulatory investigations and other proceedings, legal liability,
fines, damages and other costs. Any actual or alleged failure by any of our vendors or business partners to comply with
contractual or legal obligations regarding the protection of information about our customers could carry similar consequences.
Should we become subject to additional privacy or data protection laws, regulations, or other obligations relating to privacy,
data protection or cybersecurity, we may need to undertake compliance efforts that could carry a large cost and could entail
substantial time and other resources. We Tr-addition;-we-publish privacy policies and other documentation regarding our
collection, use, disclosure, and other processing of personal information. Although we endeavor to adhere to these policies and
documentation, we , and the third parties on which we rely , may at times fail to do so or may be perceived to have failed to do
so. Such failures or perceived failures could subject us to regulatory enforcement action as well as costly legal claims by
affected individuals or our customers. As enhanced, systemic administrative, physical, and technical safeguards and
practices are evaluated, adopted, and implemented to safeguard personally identifiable information, those safeguards
and practices may result in offsets to productivity gains we may make elsewhere. Similarly, as the rights of individuals
expand globally with respect to their personal information, complying with established practices to affect those privacy



rights also can impact our productivity. Numerous states and the federal government have enacted, or are considering
enacting, increasingly complex and rigorous privacy, information security and data protection laws and regulations that build
on an existing global privacy and data security regulatory framework. This global patchwork of laws could have a
significant impact on our eutrrent-and-planned-privacy, data protection and information security- related practices. fraddition;
menttoring-Monitoring and complying with these laws and regulations may be expensive and disruptive to our business, and
our real or perceived failure to comply with them could adversely affect our business, financial condition and results of
operations. We, our customers, and third parties whom we work with are subject to numerous evolving and increasingly
stringent foreign and domestic laws and requirements relating to privacy, data security, and data preteetterr-loss prevention that
are increasing the cost and complexity of operating our business. Compliance with state, federal and foreign privacy regulations,
such as the California Consumer Privacy Act or the European Union’ s General Data Protection Regulation, could increase our
operating costs as part of our efforts to protect and safeguard our sensitive data and personal information. Failure to maintain
information privacy and security could result in business interruption, legal liability er-and reputational harm. We strive to
comply with applicable privacy, data security, and data protection laws and requirements, but we cannot fully determine the
impact that current or future such laws and requirements may have on our business or operations. Such laws or requirements
may be inconsistent from one jurisdiction to another, subject to differing interpretations, and courts or regulators may deem our
efforts to comply as insufficient. If we , or the third parties we rely on to operate our business and deliver our services fail to
comply, or are perceived as failing to comply, with our legal or contractual obligations relating to privacy, data security, or data
protection, or our policies and documentation relating to personal information, we could face: governmental enforcement action;
litigation with our customers, individuals or others; fines and civil or criminal penalties for us or eempany-offieials-our
executives ; obligations to cease offering our serviees-System or to substantially modify themrit in ways that make themrit less
effective in certain jurisdictions; negative publicity and harm to our brand and reputation; and reduced overall demand for our
serviees-System . Such developments could adversely affect our bu%lnes@ financial condmon sand reqults of operations. Risks
Related to Owner%hlp of Our Common Stock A ; : ; ;

The stock market and the market for our common stock recently has-have experienced extreme Volatlhty This volatility often
has been unrelated or disproportionate to the operating performance of particular companies. You may not be able to resell your
shares at an attractive price due to a number of factors such as those listed in “ Risks Related to Symbotic — Risks Related to
Our Business, Operations and Industry ”” and the following: ¢ our operating and financial performance and prospects; * our
quarterly or annual earnings or those of other companies in our industry compared to market expectations; ¢ conditions that
impact demand for our preduets-System ; * future announcements concerning our business, our elents-customers ° businesses
or our competitors’ bu%lnei@es * the pubhc ] reactlon to our press relea%e@ other pubhc announcements and ﬁhng% with the
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; * the size of our pubhc float; * coverage by or changes in hnanmal e%tlmate% by securities
analysts or failure to meet their expectatlons,  market and industry perception of our success, or lack thereof, in pursuing our
growth strategy; ¢ strategic actions by us or our competitors, such as acquisitions or restructurings; ¢ changes in laws or
regulations which adversely affect our industry or us; ¢ changes in accounting standards, policies, guidance, interpretations or
principles; ¢ changes in senior management or key personnel; ¢ issuances, exchanges or sales, or expected issuances, exchanges
or sales of our capital stock; ¢ changes in our dividend policy; ¢ adverse resolution of new or pending litigation against us; and °
changes in general market, economic and political conditions in the United States and global economies or financial markets,
including those resulting from natural disasters, terrorist attacks, acts of war and responses to such events. These broad market
and industry factors may materially reduce the market price of our common stock, regardless of our operating performance. In
addition, price volatility may be greater if the public float and trading volume of our common stock is low. As a result, you may
suffer a loss on your investment. In the past, following periods of market volatility, stockholders have instituted securities class
action litigation. Hwe-were-inrvolved-Following our earning release in July 2024, the price of our Class A common stock
fell significantly and, as a result, a class action lawsuit was filed in United States District Court for the District of
Massachusetts against us. This class action and any other possible sccurities litigation, #whether meritorious or not, could
have a substantial cost and divert resources and the attention of executive management from our business regardless of the
outcome of such litigation. BeginninginJanuary2622-We are party to pending litigation , and we may be subject to future
litigation in the operation of our business. An adverse outcome in one or more proceedings could adversely affect our
business. We are a party to litigation, and we may in the future face the risk of claims, lawsuits, and there-- other has
proceedings involving competition and antitrust, intellectual property, privacy, consumer protection, accessibility,
securities, tax, labor and employment, commercial disputes, services and other matters. See “ Business — Legal
Proceedings. ” Litigation to defend us against claims by third parties, or to enforce any rights that we may have against
third parties, may be necessary, which could result in substantial costs and diversion of our resources. Insurance might
not cover such claims, might not provide sufficient payments to cover all the costs to resolve one or more such claims and
might not continue to be available on terms acceptable to us. Any litigation to which we are a party may result in an
onerous or unfavorable judgment that may not be reversed upon appeal, or in payments of substantial monetary
damages or fines, the posting of bonds requiring significant collateral, letters of credit or similar instruments, or we may
decide to settle lawsuits on similarly unfavorable terms. These proceedings could result in reputational harm and
criminal sanctions. Litigation and other claims and regulatory proceedings against us could also result in unexpected
disciplinary actions, expenses and liabilities, which could have a material adverse effect on our business, financial
condition and results of operations. We have been a-preetpitous-drop-the subject of governmental and regulatory
investigations and inquiries with respect to the operation of our businesses and we could be subject to future



governmental and regulatory investigations and inquiries, legal proceedings and enforcement actions. Any such
investigation, inquiry, proceeding or action could adversely affect our business. We have in the past and may receive in
the future formal and informal inquiries from government authorities and regulators, regarding compliance with laws
and the-other market-values-of matters, particularly as we growth—- grow and expand our business and operations.
Resolution of these matters against us may result in, among other things, the payment of fines, judgments, penalties, non
- monetary sanctions ertented-eompantes—Aeeordingly-, seetrtties-or settlements, which may be significant, as well as the
imposition of growth-eompanies-administrative remedies, changes and additional costs to our business operations to avoid
risks associated with such as-litigation or investigations, reputational damage and decreased demand for eurs— our
products, and may—be—mefe—\»‘e}aﬂ-}e—t-ha-n—et-heﬁ the expendlture seetrities-and-may-involve-speetatrisks—Beginningin
aties-of growth—oriented-eompantestike-significant time and

resources that would 0therw1se be avallable for operatmg ours—- our bus1ness These results may fnreeentmenths;

pﬂee-ef—eu%seettﬂt-tes—aﬂd» an advefse}y—lmpact on our busmess, ﬁnanclal condltlon, ot or results of operatlons a-bﬁﬂy—te
seenre-finaneing-. We do not intend to pay dividends on our common stock for the foreseeable future. We currently intend to

retain all available funds and any future earnings to fund the development and growth of our business. As a result, we do not
anticipate declaring or paying any cash dividends on our common stock in the foreseeable future. Any decision to declare and
pay dividends in the future will be made at the discretion of our board of directors and will depend on, among other things, our
business prospects, results of operations, financial condition, cash requirements and availability, certain restrictions related to our
indebtedness, if any, industry trends and other factors that our board of directors may deem relevant. Any such decision will also
be subject to compliance with contractual restrictions and covenants in the agreements governing future indebtedness. In
addition, we may incur future indebtedness, the terms of which may further restrict or prevent us from paying dividends on our
common stock. As a result, you may have to sell some or all of your common stock after price appreciation in order to generate
cash flow from your investment, which you may not be able to do. Our inability or decision not to pay dividends, particularly
when others in our industry have elected to do so, could also adversely affect the market price of our common stock. If securities
analysts do not publish research or reports about us, or if they issue unfavorable commentary about us or our industry or
downgrade our common stock, the price of our common stock could decline. The trading market for our common stock will
depend in part on the research and reports that third- pa1 ty securities analysts publish about us and the industries in which we

: are one or more analysts cease coverage of us, the price
and tradlng Volume of our securltles Would hkely be negatlvely 1mpacted If any of the-our analysts downgrades that-may

ardifrg-our securities adversely-, or provide-provides more favorable relative

recommendatlons about our Competltors the price of our securities would likely decline. If afty-one or more anatyst-analysts
that-may-eoverus-ceases covering us or fails to regularly publish reports on us, we could lose visibility in the financial markets,

which could cause the price or trading volume of our securities to decline. Moreover, if ene-ormore-of the-analysts-who-eover
us-dewngrades-otureommen-stoelsortf-our reporting results do not meet their-- the expectations of our analysts , the market

price of our common stock could decline. Our issuance of additional shares of common stock or convertible securities could
make it difficult for another company to acquire us, may dilute your ownership of us and could adversely affect our stock price.
We have filed a registration statement with the SEC on Form S- 8 providing for the registration of shares of our common stock
issued or reserved for issuance under the Symbetic Inc. 2022 Omnibus [ncentive Compensation Plan and-( the “ Incentive
Compensation Plan ”) and the 2022 Employee Stock Purchase Plan (the “ ESPP ”) . Subject to the satisfaction of vesting
conditions, shares registered under the registration statement on Form S- 8 will be available for resale immediately in the public
market without restriction. From time to time in the future, we may also issue additional shares of our common stock or
securities convertible into common stock pursuant to a variety of transactions, including acquisitions. The issuance by us of
additional shares of our common stock or securities convertible into our common stock would dilute your ownership of us and
the sale of a significant amount of such shares in the public market could adversely affect prevailing market prices of our
common stock. In the future, we expect to obtain financing or te-further increase our capital resources by issuing additional
shares of our capital stock or offering debt or other equity securities, including senior or subordinated notes, debt securities
convertible into equity, or shares of preferred stock. Issuing additional shares of our capital stock, other equity securities, or
securities convertible into equity may dilute the economic and voting rights of our existing stockholders, reduce the market price
of our common stock, or both. Debt securities convertible into equity could be subject to adjustments in the conversion ratio
pursuant to which certain events may increase the number of equity securities issuable upon conversion. Preferred stock, if
issued, could have a preference with respect to liquidating distributions or a preference with respect to dividend payments that
could limit our ability to pay dividends to the holders of our common stock. Our decision to issue securities in any future
offering will depend on market conditions and other factors beyond our control, which may adversely affect the amount, timing
or nature of our future offerings. As a result, holders of our common stock bear the risk that our future offerings may reduce the
market price of our common stock and dilute their percentage ownership. Future sales, or the perception of future sales, of our
common stock by us or our stockholders in the public market could cause the market price for our common stock to decline. The
sale of substantial amounts of shares of our common stock in the public market, or the perception that such sales could occur,
could harm the prevailing market price of shares of our common stock. These sales, or the possibility that these sales may occur,
also might make it more difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate.
As of December 52 , 2623-2024 , there were (1) 83-106 , H8-352 , 573-609 shares of Class A Common Stock issued and
outstanding, (i) 65-76 , 994757 , 2474885 shares of Class V- 1 Common Stock issued and outstanding, and (ii1) 467404 , 528
309 , 944196 shares of Class V- 3 Common Stock issued and outstanding. FFhe-These numbers efsharessetferth-above-do not




take into account unvested shares of Symbetie-our Class A Common Stock ;Earneuntdnterests-or-units-and paired shares of
Class A ¥%—-Common Stock issuable upon the exercise of securities exercisable for units of Symbotic Holdings. Shares held by
certain of our stockholders will be eligible for resale, subject to, in the case of certain stockholders, volume, manner of sale and
other limitations under Rule 144, if then available. ln addltlon pur%uant to the A & R Registration Rights Agreement €as
7 : g , certain stockholders have the right, subject to

certain conditions, to require us to reglster the sale of thelr shares of our common qtock under the Securities Act of 1933, as
amended (“ Securities Act ”) . By exercising their registration rights and selling a large number of shares, these stockholders
could cause the prevailing market price of our Class A Common Stock to decline. As of Augast+December 2 , 2023-2024 , the
shares covered by these registration rights represent approximately 83 % of our outstanding common stock. As restrictions on
resale end or if these stockholders exercise their registration rights, the market price of shares of our common stock could drop
significantly if the holders of these shares sell them or are perceived by the market as intending to sell them. These factors could
also make it more difficult for us to raise additional funds through future offerings of our shares of common stock or other
securities. In-additton;-the-shares-Shares of our common stock reserved for future issuance under the Incentive Compenqatlon
Plan and the ESPP are swibbeeome-cligible for sale in the public market enee-these-shares-are-issted-, subject to provisions
relating to various vesting agreements, lock- up agreements and, in some cases, limitations on volume and manner of sale
applicable to affiliates under Rule 144, as applicable. We have The-namber-ofshares-to-be-reserved for futare-issuance under
the lncentrve Compenqatlon Plan a total -ts—equal—te—l—@%of -Synabeﬁ&sﬂs 4885, 491 shares of Class A Common Stock and 54

y torr-, 544, 562 shares subjeetto-adjustmentin-accordanee-with
the-terms—of Class A Common Stock remam available for issuance under the Incentive Compensation Plan as of September
28, 2024 (the “ Share Reserve ). The Share Reserve is swH-be-subject to an annual increase on the first trading day of each
calendar year, beginning-which began on January 1, 2023 and ending-ends on and including January 1, 2032, by a number of
shares equal to the lesser of (i) 5 % of the aggregate number of shares of our Class A Common Stock outstanding on the last
day of the prior calendar year and (ii) such smaller number of shares (which may be zero) as is determined by the compensation
committee of our board of dlrectors (“ Compensatlon Commlttee ”) prror to such calendar year —”Phe—l-neent—r—ve

takeovel provmoni in our Charter and BylaW% and under Delaware law could make an acquisition of us more dlfﬁcult limit
attempts by our stockholders to replace or remove our current management and limit the market price of our common stock. Fhe
Our Charter, the-Bylaws and Delaware law contain provisions that could make it have-the-effeetofrendering-more difficult,
delaying-—--- delay , or preventing—-- prevent an acquisition deemed undesirable by our board of directors. Among other things,
the-our Charter and / or Bylaws includes the following provisions: ¢ a-prohibition on stockholder action by written consent,
which means that our stockholders will only be able to act take-getionat a meeting of stockholders and will not be able to act
talce-aettonby written consent fer-any-matter—; * a-forum selection clause, which means certain litigation against us can only be
brought in Delaware;  the-authorization of undesignated preferred stock, the terms of which may be established and shares of
swwhteh-maybe-issued without further action by our stockholders; and ¢ advance notice procedures, which apply for stockholders
to nominate candidates for election as directors or to bring matters before an annual meeting of stockholders. These provisions,
alone or together, could delay or prevent hostile takeovers and changes in control or changes in our management. Symbetie-wit
We are not be-governed by Section 203 of the-DGEEL-Delaware corporate law . [n general, Section 203 prohibits a publicly
held Delaware corporation from engaging in a business combination, such as a merger, with an “ interested stockholder ” (which
includes a person or group owning 15 % or more of the corporation’ s voting stock) for a period of three years following the
date the person became an interested stockholder, unless (with certain exceptions) the business combination or the transaction in
which the person became an interested stockholder is approved in a prescribed manner. Accordingly, Symbetie-we will not be
subject to any anti- takeover effect% of Section 203. Nevertheless, the-our Charter contains provmonq that will have a similar
effect to Sectlon 203 wh : atrd-a ;

Delaware law that has the effect of delaying, preventing or deterring a change in control could limit the opportunlty for our
stockholders to receive a premium for their shares of our common stock and could also affect the price that some investors are
willing to pay for our common stock. Fe-Our Charter provides that the courts located in the State of Delaware will be the sole



and exclusive forum for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, or employees. Fhe-Our Charter and-Byltaws
provide-provides that, unless we consent in writing to the-seleetten-of-an alternative forum, (a) a state court teeated-within the
State-of Delaware (or, if inthe-eventthatno court leeated-within the-State-ef-Delaware has jurisdiction, the federal district court
for the District of Delaware) shal-will , to the fullest extent permitted by law, be the sole and exclusive forum for: (i) any
derivative action or proceeding brought on our behalf; (ii) any action asserting a elaimefbreach of a fiduciary duty owed by any
of our directors, officers, employees or stockholders to us or to our stockholders or (iii) any action asserting-a-elaim-arising
pursuant to any provision of the-DGEE-Delaware corporate law , the-our Charter or the-Bylaws; and (b) subjeetto-the
foregoing;-the federal district court for the District of Delaware (or if such court does not have jurisdiction eversueh-aettorr, any
other federal district court) will efthe-United-States-ofAmerteashatt, to the fullest extent permitted by law, be the sole and

exclusive forum for any action asserting-aeause-ofaettonarising under the Securities Act ;-and-therales-and-regilations
promulgated-thereunderas-amended-. These Notwithstanding-the-foregetng;sweh-forum selection provisions shat-will not

apply to suits brought to enforce any liability, obligation or duty created by the Exchange Act of 1934, as amended (“
Exchange Act ”) . The choice of forum provision may limit a stockholder’ s ability to bring a claim in a judicial forum that it
finds favorable for disputes with us or our directors, officers, or other employees, which may discourage such lawsuits against us
and our directors, officers ;and other employees. Alternatively, if a court were to find the choice of forum provision contained in
the-our Charter to be inapplicable or unenforceable #ranaetion-, we may incur additional costs associated with resolving such
action in other jurisdictions, which could harm our business, results of operations y-and financial condition. Additionally, Section
22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or
liability created by the Securities Act orthe-rutes-and-regulations-thereunder-. As noted above, the-our Charter and-Bytaws-will
provide that the federal district courts will efthe-United-States-of-Amertea-shal-have jurisdiction over any action arising under
the Securities Act. Accordingly, there is uncertainty as to whether a court would enforce such provision. Our stockholders will

not be deemed to hdve waived our comphance Wlth the federal securmes laws ﬁﬂd-t-he—ft&es—&ﬂd-fegbﬂaﬁeﬂs—t-hefeﬂﬂder— Rlsk

y G i - Because -Symbeﬁe—we dld not become a pubhc reportlng company by
means of a tradltlonal underwritten 1n1t1'11 public offering, the-our shareholders ef-Symbette-may face additional risks and
uncertainties. Because Symbetie-we became a public reporting company by means of consummating the-Business-Combination
a merger with a special purpose acquisition company rather than by means of a traditional underwritten initial public
offering, there was no independent third- party underwriter selling the shares of our Symbetie>s-Class A Common Stock, and,
accordingly, the-our stockholders efSymbette-did not have the benefit of an independent review and investigation of the type
normally performed by an unaffiliated, independent underwriter in a public securities offering. Due diligence reviews typically
include an independent investigation of the background of the company, any advisors and their respective affiliates, review of
the offering documents and independent analysis of the plan of business and any underlying financial assumptions. In addition,
because Symbette-we did not become a public reporting company by means of a traditional underwritten initial public offering,
security or industry analysts may not provide, or be less likely to provide, coverage of Symbetie-us . Investment banks may also
be less likely to agree to underwrite secondary offerings on behalf of Symbetie-us than they might if Symbette-we became a
public reporting company by means of a traditional underwritten initial public offering, because they may be less familiar with

us as a result of more 11m1ted coverage by analyits and the media. The-fature-to-reeetvereseareh-eoverage-or




eperations—We-wil-incur increased costs as a result of operating as a public company, and our management will devote
substantial time to new compliance initiatives. We recently became a public company . feHewing-the-Business-Combination;
and-eonsequently-Consequently , we have incurred , and we will continue to incur , significant legal, compliance, accounting
and other expenses that we did not incur as a private company. As a public company, we are subject to the reporting
requirements of the Exchange Act, the Sarbanes- Oxley Act of 2002 , the Dodd- Frank Wall Street Reform and Consumer
Protection Act, as well as rules adopted, and to be adopted, by the SEC and NASDAQ. Our management and other personnel
devote a substantial amount of time to these compliance initiatives. Moreover, we expect these rules and regulations to
substantially increase our legal and financial compliance costs and to make some activities more time- consuming and costly.
We cannot predict or estimate the amount or timing of additional costs we may incur to respond to these requirements. The
impact of these requirements could also make it more difficult for us to attract and retain qualified persons to serve on our board
of directors or board committees, or as executive officers. ©ur-Some members of our management has-tmited-experieneein
epef&fmg—a—pﬂbl-te—eeﬂ&p&ny—@tmet&ﬁe—efﬁeefs—hd% llmlted experlence in operatlng the-management-of-a-publiely-traded
ch a public company thatwil-be
avws-. Some members of our
management have llmlted experlence in the management of a pubhc company. As a public company, we must establish
corporate infrastructure . Their limited experience in dealing with the increasingly complex laws pertaining to public
companies could be a significant disadvantage . It #rthatit-is likely that an increasing amount of their time may be devoted to
these dCtl\ ities, which will result in less tlme bemo devoted to t-he—our mdnaéement and Growth ef—Symbeﬂe—Gﬂ-Ppefseﬂne}

fequﬁed-e—ﬁpubhe—eempames—rrﬁhe—@mted—stafes- The development and 1mplementdt10n of the stdndmds and conmols
necessary for us to achieve the level of accounting standards required of a public company #the-United-States-may require

additional staffing and costs greater than expected. We may need His-pessible-thatwe-wittberequired-to expand our

employee base and hire additional employees to support our operations as a public company, which will increase our operating

costs Tﬂ—fﬁfﬂfe-peﬂeés- T—he—&uerl—e}ass—Rlsks Related to Our Orgamzatlonal s’ffuefufe-Structure ef—eu%eeﬂﬂeﬂ—s’feelehas—t-he

eefpefafe—maf&fs—()ul Class V-3 common stock has three votes per share dnd our ( lass A Common Stock and C lass V 1
common stock kas-have one vote per share. Qur Class V- 3 common stock eenvert-converts into Class V- 1 common stock in
certain situations, including automatically on June 7, 2029 seven-years-folowing-the Business-Combination-. Our Chairman
and Chief Executive Officer, Richard B. Cohen, together with certain family members and certain affiliated entities and trusts of
Mr. Cohen and his family members, in the aggregate, hold Class V- 3 common stock and $9-87 . -4 % of the voting power of
our outstanding common stock and are able to control all matters submitted to our stockholders for approval. This concentrated
control will limit or preclude your ability to influence our corporate matters for the foreseeable future. Transfers by holders of
our Class V- 3 common stock will generally result in those shares converting to Class V- 1 common stock, subject to limited



exceptions, such as certain transfers effected for estate planning or charitable purposes. The conversion of Class V- 3 common
stock to Class V- 1 common stock will have the effect, over time, of increasing the relative voting power of those holders of
Class V- 3 common stock who retain their shares in the long term. If, for example, Mr. Cohen retains, including through his
affiliated entities and trusts, a significant portion of his holdings of Class V- 3 common stock for an extended period of time, he
could, in the future, continue to control a significant portion of the combined voting power of our outstanding capital stock. Our
multi- class capital structure may render our shares ineligible for inclusion in certain stock market indices, which could
adversely affect the share price and liquidity of our common stock. We cannot predict whether our multi- class structure will
result in a lower or more volatile market price of our Class A Common Stock, in adverse publicity, or other adverse
consequences. For example, certain index providers have apnetneed-restrictions on including companies with saitt-multiple -
class share structures in certam of their -rﬂdiees—lndexes ln addltlon -J-u-lry%@-l—7— F—T—S-E—Russel-l—several stockholder adv1s0ry

2

ehg-rbi-l-rt-y—eﬂteﬂa— Asa resultU-ndeiksueh—&ﬁﬂeuﬂeed-pe-l-tetes— the multl class structure of our common stock may ﬂ&a-ke—cause

stockholder advisory firms to publish negative commentary about our corporate governance practices, recommend that
stockholders vote against certain company annual stockholder meeting proposals or otherwise seek to cause us ineligible
for-to change our capital structure. Any such inelision-exclusion from isreertain-indices or any actions or publications by
stockholder adv1sory ﬁrms crltlcal of our corporate governance practlces or capltal structure a-nd—as—a—resu-}t—mutua-}

adversely affect the value and tradlng market of our Class A Common Stock Our Chalrman fl"—hese—pel-teres—are—re}at-wel-y
ﬂe’W—dnd Chlef Executlve Officer tt—ns—uﬁe}eafwhat—effeet— tﬁ&ny—Rlchard B Cohen also serves t-hey—wrl-l—h&ve—eﬁ—t-l‘re

everl&p—may—gﬁe—rise—te—eeﬁﬂ-iets—etukehmﬂﬁaﬂ—and trusts for Ghef—E*eettﬁve—@fﬁeer—RrehareFB—Geherra%se—sewes%the
E—xeeuﬁve—@hatrma-n—beneﬁt of his famlly are the only beneficnal stockholders of C & S Wholesale Grocers and-he-and-trusts
0 78 v Our Hadditton;eur-Chief Strategy Officer,
Wllllam Boyd, also serves as Executive Vice President and Chief Legal Offlcel of C & S Wholesale Grocers and our Chief
Human Resource Officer, Miriam Ort, also serves as Chief Human Resources Officer of C & S Wholesale Grocers. As a result,
not all of our executive officers devote their full time and attention to our affairs and are compensated separately by C & S
Wholesale Grocers and its subsidiaries. The overlapping executives may have actual or apparent conflicts of interest with respect
to matters involving or affecting each company. For example, the potential for a conflict of interest exists when we, on the one
hand, and C & S Wholesale Grocers, on the other hand, look at certain corporate opportunities that may be suitable for either
company. Also, conflicts may arise if there are issues or disputes under the commercial arrangements that exist between us and
C & S Wholesale Grocers. These overlapping executives’ ownership interests in us and C & S Wholesale Grocers could create
actual, apparent or potential conflicts of interest if they are faced with decisions that have different implications for us and C &
S Wholesale Grocers. Our overlapping executive officers and directors with C & S Wholesale Grocers may result in the
diversion of corporate opportunities to C & S Wholesale Grocers and other conflicts, and provisions in our Charter eettifieate
eftneorporationrmay provide us no remedy in those circumstances. Certain of We-aeknewledge-thatour executive officers and
directors may also be serving as directors, officers, employees, consultants or agents of C & S Wholesale Grocers and its
subsidiaries and that-we may engage in material business transactions with such entities. Our Charter eertifteate-of
teerperationrenounces our rights to certain business opportunities and- It also provides that no director or officer who is also
serving as a director, officer, employee, consultant or agent of C & S Wholesale Grocers will be liable to us or our stockholders
for breach of any fiduciary duty that would otherwise occur by reason of the fact that any such individual directs a corporate
opportumty toC &S Wholesale Grocers or any of 1ts subudmrles instead of us, or does not refer or communicate information




and accordingly, we will depend on distributions hom New Symbotic Holdums to pay taxes, nmke payments under the fFa-)etax
Reeetvable-receivable Agreement-agreement (“ TRA ) and cover our corporate and other overhead expenses. We are a
holding company and have no material assets other than our ownership interest in New Symbotic Holdings. We have no
independent means of generating revenue or cash flow. To the extent the funds of New Symbotic Holdings are legally available
for distribution, and subject to any restrictions contained in any credit agreement to which New Symbotic Holdings or its
subsidiaries are bound, New Symbotic Holdings is required under the New Symbotic Holdings Limited Liability Company
Agreement (“ New Symbotic Holdings [.I.C Agreement ) to (i) make generally pro rata distributions to its equityholders,
including us, in an amount generally intended to allow its equityholders to satisfy their respective income tax liabilities with
respect to their allocable share of the income of New Symbotic Holdings, based on certain assumptions and conventions, and (ii)
reimburse us for our corporate and other overhead expenses. In the future, we may be limited, however, in our ability to cause
New Symbotic Holdings and its subsidiaries to make these and other distributions to us due to restrictions contained in any credit
agreement to which New Symbotic Holdings or any of its subsidiaries are bound. To the extent that we need funds and New
Symbotic Holdings or its subsidiaries are restricted from making such distributions under applicable law or regulation or under
the terms of their financing arrangements or are otherwise unable to provide such funds, our liquidity and financial condition
could be adversely affected. Moreover, because we have no independent means of generating revenue, our ability to make tax
payments and payments under the TRA FaxReeetvable-Agreement-is dependent on the ability of New Symbotic Holdings to
make distributions to us in an amount sufficient to cover our tax obligations and obligations under the TRA FaxReeetvable
Agreement- This ability, in turn, may depend on the ability of New Symbotic Holdings’ subsidiaries to make distributions to it.



The ability of New Symbotic Holdings, its subsidiaries and other entities in which it directly or indirectly holds an equity
interest to make such distributions will be subject to, among other things, (i) the applicable provisions of Delaware law (or other
applicable jurisdictions) that may limit the amount of funds available for distribution and (ii) restrictions contained in any credit
agreement to which New Symbotic Holdings, its subsidiaries and other entities in which it directly or indirectly holds an equity
interest are bound. To the extent that we are unable to make payments under the TRA fPa-)&Reeetvab-}e—Agfeement—for any

reason, such payments will accrue interest untll pa1d P

subsfanﬁa-l—Our purchase of New Symbotlc Holdlngs Common Unlts in connection w1th the Unlt Purchase Agreement dated
December 12 (as-ineorporated-hereirbyreferenee-, 2021 the—-UnitPurehase-Agreement-and exehanges— exchange of New
Symbotic Holdings Common Units for shares of our Class A Common Stock or cash pursuant to the New Symbotic Holdings
LLC Agreement (collectively, “ Exchanges ) are expected to produce additional favorable tax attributes for us. When we
acquire New Symbotic Holdings Common Units from existing unitholders, both the existing basis and the-anticipated basis
adjustments are likely to increase (for tax purposes) depreciation and amortization deductions allocable to us from New
Symbotic Holdings and therefore reduce the amount of income tax that we would otherwise be required to pay in the future.
This increase in tax basis may also decrease gain (or increase loss) on future dispositions of certain assets to the extent the
increased tax basis is allocated to those assets. We entered into the TRA FaxReeetvable-Agreement-, which generally provides
for the payment by us to the-certain legacy equity holders of New Symbotic Holdings (“ TRA Holders ) of their
proportionate share of 85 % of the tax savings, if any, in U. S. federal and state income tax that we realize (or are deemed to
realize in certain circumstances) as a result of (i) the existing tax basis in certain assets of New Symbotic Holdings that is
allocable to the relevant New Symbotic Holdings Common Units, (ii) any step- up in tax basis in New Symbotic Holdings’
assets resulting from the relevant Exchanges and certain distributions (if any) by New Symbotic Holdings and payments under
the TRA FaxReeetvable-Agreement-, and (ii1) tax benefits related to imputed interest deemed to be paid by us as a result of
payments under the TRA FaxReeetvable-Agreement. The term of the TRA FaxReeetvable-Agreement-will continue until all
such tax benefits have been utilized or expired unless we exercise our right to terminate the TRA FaxReeetvable-Agreement-for
an amount representing the present value of anticipated future tax benefits under the TRA FaxReeetvable-Agreement-or certain
other acceleration events occur. These payments are our obligation and not that of New Symbotic Holdings. We expect that the
payments we will be required to make under the TRA FaxReeetvable-Agreement-will be substantial. Assuming no material
changes in the relevant tax law and that we earn sufficient taxable income to realize all tax benefits that are subject to the TRA
fFa-)&Reeetvab-}eﬁgfeemeﬂt— we expect that the reduction in tax payments for us associated with our purchase of New Symbotic
Holdings Common Units since the €lesing-Business Combination would aggregate to approximately $ 442-520 . 2-7 million
over a 41- year period. Under such scenario we would be required to pay the TRA Holders 85 % of such amount, or $ 3560442 .
3-6 million, over a 41- year period from the €lesingDate-Business Combination . Further, assuming no material changes in the
relevant tax law and that we earn sufficient taxable income to realize all tax benefits that are subject to the TRA FaxReeeivable
Agreement, we estimate that the reduction in tax payments for us associated with our purchase of New Symbotic Holdings
Common Units would aggregate to approximately $ 5-3 , 228-841 . 4 million over 41 years based on a closing share price of $
33-25 . 43-52 per share of Class A common stock and assuming all future Exchanges of New Symbotic Holdings Common Units
had occurred on September 38-28 , 2823-2024 . Under such scenario , we would be required to pay the TRA Holders 85 % of
such amount, or $ 43 , 495265 . 4-2 million, over a 41- year period. These amounts are estimates and have been prepared for
informational purposes only. The actual amount of reduction in tax payments and related liabilities that we will recognize will
differ based on, among other things, the timing of the exehanges-Exchanges , the price of our shares of Class A Common Stock
at the time of the exehange-Exchanges , and the tax rates then in effect. The actual payment amounts may materially differ from
these hypothetical amounts, as potential future reductions in tax payments for us and TRA FaxReeetvable-Agreement-payments
by us are calculated using the market value of our Class A Common Stock at the time of an Exchange and the prevailing tax
rates applicable to us over the life of the TRA FaxReeetvable-Agreement-and is dependent on us generating sufficient future
taxable income to realize the benefit. The actual increase in our allocable share of New Symbotic Holdings’ tax basis in its
assets, as well as the amount and timing of any payments under the TRA FaxReeetvable-Agreement-, vary depending upon a
number of factors, including the timing of Exchanges, the market price of our Class A Common Stock at the time of the
Exchanges, the extent to which such Exchanges are taxable, the amount and timing of the recognition of our income, the tax rate
then applicable, and the portion of our payments under the TRA fFa-)&Reeetvab-}e—Agfeement—constltutlng imputed interest.
Payments under the TRA fPa-)&Reeetvab-}e—Agfeement—are expected to give rise to certain additional tax benefits attributable to
either further increases in basis or in the form of deductions for imputed interest, depending on the circumstances. Any such
benefits are covered by the TRA FaxReeetvable-Agreement-and will increase the amounts due thereunder. In addition, the
TRA FaxReeetvable-Agreement-provides for interest, at a rate equal to the Secured Overnight Financing Rate €£~SOFR>plus
100 basis points, accrued from the due date (without extensions) of the corresponding tax return to the date of payment
specified by the TRA FaxReeetvable-Agreement-. While many of the factors that will determine the amount of payments that
we will make under the TRA FaxReeetvable-Agreementarc outside of our control, we expect that the payments we will make
under the TRA FaxReeetvable-Agreement-will be substantial and could materially and adversely affect our financial condition.
Any payments made by us under the TRA FaxReeetvable-Agreement-will generally reduce the amount of overall cash flow that
might have otherwise been available to us. To the extent that we are unable to make timely payments under the TRA Fax
Reeetvable-Agreement-for any reason, the unpaid amounts will be deferred and will accrue interest until paid; however,
nonpayment for a specified period may constitute a material breach of a material obligation under the TRA FaxReeeivable

Agreementand therefore accelerate payments due under the TRA FaxReeetvable-Agreement-, as further described below.
Furthermore, our future obligation to make payments under the TRA FaxReeetvable-Agreementcould make us a less attractive



target for an acquisition, particularly in the case of an acquirer that cannot use some or all of the tax benefits that may be
deemed realized under the TRA FaxReeetvable-Agreement In certain cases, payments under the TRA FaxReeetvable
Agreement-may exceed the actual tax benefits we realize or be accelerated. Payments under the TRA FaxReeetvable
Agreement-will be based on the tax reporting positions that we determine . The sandthe-Internal Revenue Service fthe=JRS>>
or another taxing authority may challenge all or any part of the tax basis increases, as well as other tax positions that we take,
and a court may sustain such a challenge. If Inthe-event-that-any tax benefits that we initially claimed byus-are disallowed, the
TRA Holders will not be required to reimburse us for any excess payments that may previously have been made under the TRA
FaxReeetvable-Agreement, for example, due to adjustments resulting from examinations by taxing authorities. Rather, excess
payments made to such holders will be netted against any future cash payments that we are otherwise required to be-made
make byusifanyafter the determination of such excess. However, a challenge to any tax benefits that we initially elaimed—-
claim byus-may not arise for a number of years fellewing-after the initial time of such payment or, even if challenged early,
such excess cash payment may be greater than the amount of future cash payments that we might otherwise be required to make
under the terms of the TRA FaxReeetvable-Agreement-and, as a result, there might not be future cash payments against which
to net. As a result, in certain circumstances we could make payments under the TRA FaxReeetvable-Agreement-in excess of
our actual income or franchise tax savings, which could materially impair our financial condition. Moreover, the TRA Fax
Reeetvable-Agreement-provides that, if we rthe-event-that(i) we-cxercise our early termination rights under the TRA Fax

Reeetvable-Agreement, (i1) we-experience certain changes of control (as described in the TRA FaxReeetvable-Agreement) or
(ii1) swe-breach any of our material obligations under the TRA FaxReeetvable-Agreement, our obligations under the TRA Fax

Reeetvable-Agreement-may accelerate and we could be required to make a lump- sum cash payment to each TRA Holder equal
to the present value of all future payments that would have otherwise been made under the TRA FaxReeetvable-Agreement,
which lump —sum payment would be based on certain assumptions, including those relating to our future taxable income. The
lump- sum payment could be substantial and could exceed the actual tax benefits that we realize subsequent to such payment
because we would calculate such payment wenld-be-ealetdated-assuming, among other things, that we would have certain tax
benefits available to us and that we would be able to use the-them petential-tax-benefits-in future years. There may be a material
negative effect on our liquidity if the payments under the TRA FaxReeetvable-Agreement-exceed the actual tax savings that we
realize. Furthermore, our obligations to make payments under the TRA FaxReeetrvable-Agreementcould also have the effect of
delaying, deferring or preventing certain mergers, asset sales, other forms of business combinations or other changes of control.
If New Symbotic Holdings were to become a publicly traded partnership taxable as a corporation for U. S. federal income tax
purposes, we and New Symbotic Holdings might be subject to potentially significant tax inefficiencies, and we would not be
able to recover payments previously made by us under the TRA FaxReeetvable-Agreementeven if the corresponding tax
benefits were subsequently determined to have been unavailable due to such status. A number of aspects of our structure depend
on the classification of New Symbotic Holdings as a partnership for U. S. federal income tax purposes, and we intend to operate
such that New Symbotic Holdings does not become a publicly traded partnership taxable as a corporation for U. S. federal
income tax purposes. A “ publicly traded partnership ” is a partnership the interests of which are traded on an established
securities market or are readily tradable on a secondary market or the substantial equivalent thereof. Under certain
circumstances, Exchanges or other transfers of New Symbotic Holdings Common Units could cause New Symbotic Holdings to
be treated as a publicly traded partnership. Applicable U. S. Treasury regulations provide for certain safe harbors from treatment
as a publicly traded partnership, and we intend to operate such that Exchanges or other transfers of New Symbotic Holdings
Common Units qualify for one or more such safe harbors. For example, we intend to limit the number of New Symbotic
Holdings unitholders, and the New Symbotic Holdings LLC Agreement provides for limitations on the ability of New Symbotic
Holdings equityholders to transfer their New Symbotic Holdings Common Units and provides us with the right to cause the
imposition of limitations and restrictions (in addition to those already in place) on the ability of New Symbotic Holdings
equityholders to Exchange their New Symbotic Holdings Common Units to the extent we believe it is necessary to ensure that
New Symbotic Holdings will continue to be treated as a partnership for U. S. federal income tax purposes. If New Symbotic
Holdings were to become a publicly traded partnership taxable as a corporation for U. S. federal income tax purposes,
significant tax inefficiencies might result for us and New Symbotic Holdings, including as a result of our inability to file a
consolidated U. S. federal income tax return with New Symbotic Holdings. In addition, we may not be able to realize tax
benefits covered under the TRA FaxReeetvable-Agreement, and we would not be able to recover any payments previously
made by us under the TRA FaxReeetrvable-Agreement-, even if the corresponding tax benefits (including any claimed increase
in the tax basis of New Symbotic Holdings’ assets) were subsequently determined to have been unavailable. Other Risks We
implemented a new enterprise resource planning (“ ERP ) system, and challenges with the implementation of the system
may impact our business and operations. In fiscal year 2024, we implemented a multi- year implementation of a complex
new ERP system. The ERP system implementation required the integration of the ERP system with multiple new and
existing information systems and business processes. It has been designed to accurately maintain our books and records
and provide information to our management teams important to the operation of our business. Our ERP system
implementation will continue to require ongoing maintenance and monitoring and in the future we may elect to
implement additional modules of the ERP system. Conversion from our old system to the ERP system may cause
inefficiencies until the ERP system is stabilized and mature. The implementation of our ERP system has mandated new
procedures and many new controls over financial reporting. These procedures and controls are not yet mature in their
operation. If we are unable to adequately maintain procedures and controls relating to our ERP system, our ability to
produce timely and accurate financial statements or comply with applicable regulations could be impaired and impact
our assessment of the effectiveness of our internal controls over financial reporting. Our business, financial condition,
results of operations and cash flows could be significantly hindered by the occurrence of a natural disaster, terrorist



attack or other catastrophic event. We also face risks related to health pandemics or epidemics, such COVID- 19, which
could adversely affect our business, financial condition and results of operations. Our business operations and our
System may be susceptible to outages due to fire, floods, unusual weather conditions, power loss, telecommunications
failures, health pandemics or epidemics, terrorist attacks and other events beyond our control. Natural disasters
including tornados, hurricanes, floods and earthquakes may damage the facilities of our customers, which could lead to
reduced revenue for our customers and thus reduced sales for us. For example, during 2024, Hurricane Helene affected
our ability to timely complete a customer installation at one of our sites. In addition, a substantial portion of our
operations rely on support from our headquarters in Wilmington, Massachusetts. To the extent that fire, floods, unusual
weather conditions, power loss, telecommunications failures, health pandemics or epidemics, terrorist attacks and other
events beyond our control materially impact our ability to operate those offices, it may have a material impact on our
business operations as a whole. To the extent that an event disrupts our business or the business of our current or
prospective customers, or adversely impacts our reputation, it could adversely affect our business, financial condition,
results of operations and cash flows. We are subject to U. S. and foreign anti- corruption and anti- money laundering
laws and regulations and could face criminal liability and other serious consequences for violations, which could
adversely affect our business, financial condition and results of operations. We are subject to the U. S. Foreign Corrupt
Practices Act of 1977, as amended, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act
and the USA PATRIOT Act, and are or will be subject to other anti- bribery and anti- money laundering laws in
countries in which we conduct or will conduct activities. Anti- corruption laws are interpreted broadly and prohibit
companies and their employees, agents, contractors and other collaborators from authorizing, promising, offering or
providing, directly or indirectly, improper payments or anything else of value to recipients in the public or private
sector. We can be held liable for the corrupt or other illegal activities of our employees, agents, contractors and other
collaborators, even if we do not explicitly authorize or have actual knowledge of such activities. Any violations of these
laws and regulations may result in substantial civil and criminal fines and penalties, imprisonment, the loss of export or
import privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm and other
consequences. Changes to applicable tax laws and regulations, exposure to additional income tax liabilities or
unfavorable outcomes in tax audits could harm our future profitability or otherwise adversely affect our business,
financial condition and results of operations. We are a U. S. corporation with international operations and thus subject
to U. S. corporate income tax on our worldwide operations and subject to foreign taxes in each relevant jurisdiction.
Moreover, the majority of our operations and customers are located in the United States, and, as a result, we are subject
to various U. S. federal, state and local taxes. New U. S. laws and policy relating to taxes may have an adverse effect on
our business and future profitability. Further, new income, sales, use or other tax laws, statutes, rules, regulations or
ordinances, in the United States or in other foreign jurisdictions, could be enacted at any time, which could adversely
affect our business, financial, condition or results of operations. In addition, existing tax laws, statutes, rules, regulations
or ordinances could be interpreted, changed, modified or applied adversely to us and may have an adverse effect on our
business, cash flows and future profitability. Our organizational structure is commonly referred to as an “ Up- C ”
structure, which is often used by partnerships and limited liability companies undertaking an initial public offering to
provide certain tax benefits and associated cash flow advantages to both the issuer corporation and the existing owners of
the partnership or limited liability company in the initial public offering. The Up- C structure allows the Warehouse
Technologies LLC unitholders to retain their equity ownership in New Symbotic Holdings, an entity that is classified as a
partnership for U. S. federal income tax purposes, in the form of common units of New Symbotic Holdings (“ New
Symbotic Holdings Common Units ). This allows the holders of New Symbotic Holdings Common Units to retain the tax
benefits of owning interests in a pass- through entity while also being able to access public markets. All other investors
hold their equity ownership in Symbotic, a Delaware corporation that is a domestic corporation for U. S. federal income
tax purposes, in the form of shares of Class A Common Stock. From time to time, the U. S. Congress has considered
legislation to change the tax treatment of partnerships and there can be no assurance that any such legislation will not be
enacted or if enacted will not be adverse to us. Because the holders of New Symbotic Holdings Common Units hold their
economic interests directly in New Symbotic Holdings, rather than through us, the interests of such holders may conflict
with those of the holders of shares of our Class A Common Stock. For example, the holders of New Symbotic Holdings
Common Units may have a different tax position from the holders of our Class A Common Stock, which could influence
decisions regarding whether and when New Symbotic Holdings should dispose of assets or incur new indebtedness,
undergo certain changes of control within the meaning of the TRA, or terminate the TRA. In addition, the structuring of
future transactions may take into consideration these tax or other considerations even where no similar benefit would
accrue to the holders of shares of our Class A Common Stock. We also may be subject to audits of our income, sales and
other transaction taxes by U. S. federal, state, local and foreign taxing authorities. Outcomes from these audits could
have an adverse effect on our operating results and financial condition.



