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The information
in this preliminary prospectus is not complete and may be changed without notice. The selling stockholder may not sell these
securities
pursuant to this prospectus until the registration statement filed with the Securities and Exchange Commission becomes effective. This
preliminary prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction
where the
offer or sale is not permitted.
 

SUBJECT
TO COMPLETION, DATED SEPTEMBER 5, 2024
 

PRELIMINARY PROSPECTUS
 

 
3,311,110
Shares of Common Stock

 
 

 
This prospectus relates to the registration and resale by the selling
stockholder named under the heading “Selling Stockholder” in this prospectus (which
term as used in this prospectus includes
its respective transferees, pledgees, distributees, donees and successors-in-interest, each a “selling stockholder”
and, collectively,
the “selling stockholders”) of up to 3,311,110 shares (the “Shares”) of common stock, par value $0.0001 per share,
of Serve Robotics Inc.
(the “Company”), which includes: (i) 555,555 shares of our common stock issuable upon exercise of the
pre-funded warrants (the “Pre-Funded Warrants”)
issued to Armistice Capital Master Fund Ltd. (“Armistice”) in
connection with a private placement of warrants and pre-funded warrants, as more fully
described herein (the “August 2024 PIPE”),
(ii) 555,555 shares of our common stock issuable upon exercise of the warrants (the “Common Warrants”)
issued to Armistice
in connection with the August 2024 PIPE and (iii) 2,200,000 shares of our common stock issuable upon exercise of the warrants (the
“Exchange
Warrants,” and together with the Pre-Funded Warrants and the Common Warrants, the “August 2024 PIPE Warrants”) issued
to Armistice
pursuant to an agreement with the Company in connection with the August 2024 PIPE to exercise the July 2024 PIPE Common Warrants
(as defined
herein).
 
We will not receive any proceeds from the sale of the shares of common
stock by the selling stockholder. However, we will receive the proceeds of any
cash exercise of the August 2024 PIPE Warrants. The selling
stockholder may sell the shares of common stock offered by this prospectus from time to time
through the means described in this prospectus
under the caption “Plan of Distribution.”
 
We will bear all costs, expenses and fees in connection with the registration
of the shares of common stock. The selling stockholder will bear all discounts,
concessions, commissions and similar selling expenses,
if any, attributable to their respective sales of the shares of common stock.
 
Our common stock is currently traded on The Nasdaq Capital Market,
LLC (“Nasdaq”) under the ticker symbol “SERV”. On September 4, 2024, the last
reported sale price of our common
stock on Nasdaq was $8.15 per share.
 
We may amend or supplement this prospectus from time to time by filing
amendments or supplements as required. You should read the entire prospectus
and any amendments or supplements carefully before you make
your investment decision.
 
We are an “emerging growth company” and a “smaller
reporting company” as defined under the federal securities laws and, as such, are eligible for
reduced public company reporting
requirements. See “Prospectus Summary — Implications of Being an Emerging Growth Company and a Smaller
Reporting Company.”
 

 

 
Investing in our common stock involves a high degree of risk.
Please consider carefully the risks described in this prospectus under “Risk Factors”
beginning on page 5 of this
prospectus and in our filings with the Securities and Exchange Commission.
 
Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.
 

 

 
This prospectus is dated     , 2024
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement on Form S-3 that
we have filed with the Securities and Exchange Commission (the “SEC”) pursuant to
which the selling stockholder named herein
may, from time to time, offer and sell or otherwise dispose of the Shares covered by this prospectus. You
should not assume that the information
contained in this prospectus is accurate on any date subsequent to the date set forth on the front cover of this
prospectus or that any
information we have incorporated by reference is correct on any date subsequent to the date of the document incorporated by
reference,
even though this prospectus is delivered or Shares are sold or otherwise disposed of on a later date.
 
This prospectus does not contain all of the information included in
the registration statement. For a more complete understanding of the offering of the
Shares, you should refer to the registration statement
including the exhibits. Copies of some of the documents referred to herein have been filed, will be
filed or will be incorporated by reference
as exhibits to the registration statement of which this prospectus is a part, and you may obtain copies of those
documents as described
below under the heading “Where You Can Find More Information.” We further note that the representations, warranties and
covenants
made by us in any agreement that is filed as an exhibit to any document that is incorporated by reference in the accompanying prospectus
were
made solely for the benefit of the parties to such agreement, including in some cases, for the purpose of allocating risk among the
parties to such
agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations,
warranties or covenants were
accurate only as of the date when made. Accordingly, such representations, warranties and covenants should
not be relied on as accurately representing the
current state of our affairs. It is important for you to read and consider all information
contained in this prospectus, including the documents incorporated
by reference therein, in making your investment decision. You should
also read and consider the information in the documents to which we have referred
you under “Where You Can Find More Information”
and “Incorporation of Certain Documents by Reference” in this prospectus.
 
We and the selling stockholder have not authorized anyone to give any
information or to make any representation to you other than those contained or
incorporated by reference in this prospectus. You must
not rely upon any information or representation not contained or incorporated by reference in this
prospectus. This prospectus does not
constitute an offer to sell or the solicitation of an offer to buy any of our shares of common stock other than the Shares
covered hereby,
nor does this prospectus constitute an offer to sell or the solicitation of an offer to buy any securities in any jurisdiction to any
person to
whom it is unlawful to make such offer or solicitation in such jurisdiction. Persons who come into possession of this prospectus
in jurisdictions outside the
United States are required to inform themselves about, and to observe, any restrictions as to the offering
and the distribution of this prospectus applicable to
those jurisdictions.
 
This prospectus, including the documents incorporated by reference
herein, include statements that are based on various assumptions and estimates that are
subject to numerous known and unknown risks and
uncertainties. Some of these risks and uncertainties are described in the section entitled “Risk Factors”
beginning on page
5 of this prospectus and as described in Part I, Item 1A (Risk Factors) of our most recent Annual Report on Form 10-K for the
year
ended December 31, 2023 filed with the SEC on February 29, 2024, as updated by our subsequent filings with the SEC under the Securities
Exchange Act
of 1934, as amended (the “Exchange Act”). These and other important factors could cause our future results to
be materially different from the results
expected as a result of, or implied by, these assumptions and estimates. You should read the
information contained in, or incorporated by reference into, this
prospectus completely and with the understanding that future results
may be materially different from and worse than what we expect. See the information
included under the heading “Special Note Regarding
Forward-Looking Statements.”
 
In this prospectus, references to the “Company,” “we,”
“us,” and “our” refer to Serve Robotics Inc. and its subsidiaries. The phrase “this prospectus” refers
to this prospectus and any applicable prospectus supplement, unless the context requires otherwise. All references to “Serve”
refer to Serve Operating Co.
(formerly known as Serve Robotics Inc.), a privately held Delaware corporation and our direct, wholly-owned
subsidiary. Serve holds all material assets
and conducts all business activities and operations of Serve Robotics Inc.
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PROSPECTUS SUMMARY
 

The following is a summary of what we believe to be the most important
aspects of our business and the offering of our securities under this prospectus.
We urge you to read this entire prospectus, including
the more detailed consolidated financial statements, notes to the consolidated financial statements
and other information incorporated
by reference from our other filings with the SEC. Investing in our securities involves risks. Therefore, carefully
consider the risk factors
set forth in this prospectus and in our most recent annual and quarterly filings with the SEC, as well as other information in
this prospectus
and the documents incorporated by reference herein.
 
About Serve Robotics Inc.
 
We are on a mission to deliver a sustainable future by transforming
how goods move among people.
 
We have developed an advanced, artificial intelligence-powered robotics
mobility platform, with last-mile delivery in cities as its first application.
According to the U.S. Bureau of Transportation Statistics
in 2017, 45% of car trips in the United States are taken for shopping and errands, and in 2019,
FedEx stated that over 60% of merchants’
customers live within three miles of a store location. By eliminating unnecessary car traffic, and by reducing
the cost of last-mile transportation,
we aim to reshape cities into sustainable, safe and people-friendly environments, with thriving local economies.
 
Our first product is a low-emissions robot that serves people in public
spaces, starting with last-mile food delivery. In 2017, our core technology
development began with our co-founders and a growing product
and engineering team. In 2020, the team launched a fleet of sidewalk delivery robots
(hereafter simply referred to as “delivery
robots”) in Los Angeles performing contactless deliveries during the COVID-19 pandemic shutdowns. By the
end of that year, our robots
had successfully completed over 10,000 commercial deliveries for Postmates Inc. (collectively with its affiliated entities,
“Postmates”)
in California, augmenting Postmates’ fleet of human couriers.
 
Postmates was acquired by Uber Technologies, Inc. (“Uber”)
in 2020, and in February of 2021, Uber’s leadership team agreed to contribute the
intellectual property developed by the team and
assets relating to this project to Serve. In return for this contribution and an investment of cash into the
Company, Uber acquired a
minority equity interest in the business. By the end of the first quarter of 2021, the majority of the team that had worked on
this project
at Postmates joined us as full-time employees.
 
After spinning off from Uber in 2021, we established a commercial partnership
with Uber, with deliveries starting in January 2022 on a small scale. In
May 2022, Uber announced a pilot program with us, and by June,
it executed a commercial-scale agreement with us to deploy up to 2,000 of our robots
across the United States.
 
Our current fleet consists of over 100 robots, and we plan to expand
our fleet by building and deploying hundreds of new robots in the coming years
after raising additional capital. We have platform-level
integrations with the Uber Eats division of Uber and 7-Eleven, Inc. Our strategic investors
include NVIDIA, Uber, 7-Ventures and Delivery
Hero’s corporate venture units, alongside other world-class investors.
 
Because we started within a food delivery company, our team comes with
a depth of expertise in food delivery. Additionally, our engineering team has
extensive experience in AI, automation and robotics. Our
leadership team includes veterans from Uber, Postmates, Waymo, Apple Inc., Blue Origin,
LLC, GoPro, Inc., GoDaddy Inc. and Anki, Inc.
We believe our expertise positions us to service the ever-growing on-demand delivery market, including
food delivery.
 
Based on our proprietary historical delivery data, approximately half
of all food delivery distances in the United States are less than 2.5 miles, making
these deliveries well-suited to delivery by sidewalk
robots. We provide a robotic delivery experience that can delight customers, improve reliability for
merchants and reduce traffic congestion
and vehicle emissions. Moreover, at scale with full utilization and high autonomy, we believe our robots have
the potential to reduce
average delivery cost to under $1.00, lower than delivery cost by human couriers today, making on-demand delivery more
affordable and
accessible in the areas in which we operate. In fact, according to a 2024 ARK Invest report, by using automation to reduce delivery costs,
the potential market for food and parcel delivery by robots and drones may grow to as much as $450 billion globally in 2030.
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Recent Developments
 
August 2024 PIPE
 
On August 27, 2024, we entered
into a Securities Purchase Agreement (the “Purchase Agreement”) with Armistice for a private placement offering of
the Pre-Funded
Warrants and accompanying Common Warrants. Pursuant to the Purchase Agreement, we sold 555,555 Pre-Funded Warrants, with each
Pre-Funded
Warrant exercisable for one share of common stock, together with Common Warrants to purchase up to 555,555 shares of common stock.
Each
Pre-Funded Warrant and accompanying Common Warrant were sold together at a combined offering price of $8.9999.
 
In addition, pursuant to the
Purchase Agreement, the Company agreed with the investor to exercise the July 2024 PIPE Common Warrants (as defined
below) (the “Warrant
Exchange”). The July 2024 PIPE Common Warrants were purchased at their exercise price of $6.00 per share. In consideration for
the
immediate exercise in full of the July 2024 PIPE Common Warrants for gross cash proceeds of approximately $15.0 million, the exercising
holder
received in a private placement the “Exchange Warrants to purchase up to an aggregate of 2,200,000 shares of common stock
with an exercise price of
$10.00 per share.
 
The August 2024 PIPE Warrants issued in the August 2024 PIPE and related
Warrant Exchange were issued and offered pursuant to the exemption from
registration provided in Section 4(a)(2) of the Securities Act
of 1933, as amended (the “Securities Act”), and Rule 506(b) promulgated thereunder.
 
In connection with the Purchase
Agreement, the Company entered into a registration rights agreement (the “Registration Rights Agreement”) with the
investor.
Pursuant to the Registration Rights Agreement, the Company is required to file a resale registration statement (the “Registration
Statement”)
with the SEC to register for resale of the shares issuable upon exercise of the August 2024 PIPE Warrants within
15 days after the closing date of the
August 2024 PIPE (the “Filing Date”). Pursuant
to the Registration Rights Agreement, the Registration Statement shall be declared effective within 15
days after the Filing Date or 45
days following the Filing Date if the Registration Statement is reviewed by the SEC. The Company will be obligated to
pay certain liquidated
damages to the investor if the Company fails to file the resale registration statement when required, fails to cause the Registration
Statement to be declared effective by the SEC when required, of if the Company fails to maintain the effectiveness of the Registration
Statement.
 
July 2024 PIPE
 
On July 23, 2024, we entered
into a Securities Purchase Agreement (the “July 2024 PIPE Purchase Agreement”) with Armistice for a private placement
offering
(the “July 2024 PIPE”) of pre-funded warrants and accompanying warrants. Pursuant to the July 2024 PIPE Purchase Agreement,
we sold
2,500,000 pre-funded warrants (the “July 2024 PIPE Pre-Funded Warrants”), with each pre-funded warrant exercisable
for one share of common stock,
together with warrants (the “July 2024 PIPE Common Warrants”) to purchase up to 2,500,000 shares
of common stock. Each July 2024 PIPE Pre-
Funded Warrant and accompanying July 2024 PIPE Common Warrant were sold together at a combined
offering price of $5.9999.
 
The July 2024 PIPE Pre-Funded
Warrants and the July 2024 PIPE Common Warrants issued in the July 2024 PIPE were issued and offered pursuant to
the exemption
from registration provided in Section 4(a)(2) of the Securities Act and Rule 506(b) promulgated thereunder.
 
In connection with the July 2024
PIPE Purchase Agreement, we entered into a registration rights agreement (the “July 2024 PIPE Registration Rights
Agreement”)
with Armistice. Pursuant to the July 2024 PIPE Registration Rights Agreement, we were required to file a resale registration statement
(the
“July 2024 PIPE Registration Statement”) with the SEC to register for resale of the shares issuable upon exercise of
the July 2024 PIPE Pre-Funded
Warrants and the July 2024 PIPE Common Warrants within 15 days after the closing date of the July 2024 PIPE.
The July 2024 PIPE Registration
Statement was filed with the SEC on July 31, 2024 and was declared effective on August 6, 2024. The Company
will be obligated to pay certain
liquidated damages to the investor if the Company fails to maintain the effectiveness of the Registration
Statement.
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Implications of Being an Emerging Growth Company and a Smaller Reporting
Company
 
We qualify as an “emerging growth company” as defined in
the Jumpstart Our Business Startups Act of 2012, as amended (the “JOBS Act”). An
“emerging growth company” may
take advantage of reduced reporting requirements that are otherwise applicable to public companies. These provisions
include, but are
not limited to:
 

● being permitted to present only two years of audited financial statements and only two years of related “Management’s
Discussion and
Analysis of Financial Condition and Results of Operations” disclosure in our periodic reports and registration statements,
including this
prospectus;

 
● not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, as amended (the “Sarbanes-

Oxley
Act”), on the effectiveness of our internal controls over financial reporting;
 

● reduced disclosure obligations regarding executive compensation arrangements in our periodic reports, proxy statements and registration
statements, including this prospectus; and

 
● exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden

parachute payments not previously approved.
 
We may use these provisions until December 31, 2028, which is the last
day of the fiscal year following the fifth anniversary of the first sale of our
common stock pursuant to an effective registration statement
in 2023. However, if certain events occur prior to the end of such five-year period,
including if we become a “large accelerated
filer,” our annual gross revenues exceed $1.235 billion or we issue more than $1.00 billion of non-
convertible debt in any three-year
period, we will cease to be an emerging growth company prior to the end of such five-year period.
 
We have elected to take advantage of certain of the reduced disclosure
obligations in the registration statement of which this prospectus is a part and
may elect to take advantage of other reduced reporting
requirements in future filings. As a result, the information that we provide to our stockholders
may be different than you might receive
from other public reporting companies in which you hold equity interests.
 
The JOBS Act provides that an emerging growth company can take advantage
of an extended transition period for complying with new or revised
accounting standards, until those standards apply to private companies.
We have elected to take advantage of the benefits of this extended transition
period and, therefore, we will not be subject to the same
new or revised accounting standards as other public companies that are not emerging growth
companies. Our financial statements may therefore
not be comparable to those of companies that comply with such new or revised accounting standards.
Until the date that we are no longer
an emerging growth company or affirmatively and irrevocably opt out of the exemption provided by Section 7(a)(2)
(B) of the Securities
Act upon issuance of a new or revised accounting standard that applies to our financial statements and that has a different effective
date for public and private companies, we will disclose the date on which we will adopt the recently issued accounting standard.
 
We are also a “smaller reporting company,” meaning that
the market value of our stock held by non-affiliates is less than $700 million and our annual
revenue is less than $100 million during
the most recently completed fiscal year. We may continue to be a smaller reporting company if either (i) the
market value of our stock
held by non-affiliates is less than $250 million or (ii) our annual revenue is less than $100 million during the most recently
completed
fiscal year and the market value of our stock held by non-affiliates is less than $700 million. If we are a smaller reporting company
at the
time we cease to be an emerging growth company, we may continue to rely on exemptions from certain disclosure requirements that
are available to
smaller reporting companies. Specifically, as a smaller reporting company we may choose to present only the two most
recent fiscal years of audited
financial statements in our Annual Report on Form 10-K and, similar to emerging growth companies, smaller
reporting companies have reduced
disclosure obligations regarding executive compensation.
 
Corporate History and Information
 
We were incorporated in the State of Delaware as Patricia Acquisition
Corp. on November 9, 2020. On July 31, 2023, Serve Acquisition Corp. merged
with and into Serve (the “Merger”). Following
the Merger, Serve was the surviving entity and became our wholly-owned subsidiary, and all of the
outstanding stock of Serve was converted
into shares of our common stock. The business of Serve became our business as a result of the Merger.
Following the consummation of the
Merger, Serve changed its name to “Serve Operating Co.” and we changed our name to “Serve Robotics Inc.”
 
Prior to the Merger, Patricia Acquisition Corp. was a “shell”
company registered under the Exchange Act, with no specific business plan or purpose
until it began operating the business of Serve following
the closing of the Merger.
 
Our principal executive offices are located at 730 Broadway, Redwood
City, California 94063. Our telephone number is (818) 860-1352. Our website
address is http://www.serverobotics.com. Information
contained on, or that can be accessed through, our website is not a part of this prospectus.
 
All trademarks, service marks and trade names appearing in this prospectus
are the property of their respective holders. Use or display by us of other
parties’ trademarks, trade dress, or products in this
prospectus is not intended to, and does not, imply a relationship with, or endorsements or
sponsorship of, us by the trademark or trade
dress owners.
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THE OFFERING
 

This prospectus relates to the resale from time
to time by the selling stockholder identified herein of up to 3,311,110 Shares. We are not offering any
shares of common stock for sale
under the registration statement of which this prospectus is a part.

 
Shares of common stock that may be offered by the selling

stockholder:
  3,311,110 shares of common stock.

     
Common stock outstanding   42,339,877 shares of common stock outstanding as of August 29, 2024

(42,895,432 shares of common stock if the Pre-Funded Warrants are exercised).
     
Use of proceeds:   We will not receive any proceeds from the sale of the Shares covered by this

prospectus. However, we will receive the proceeds of any cash exercise of the
August 2024 PIPE Warrants.

     
Offering price:   The selling stockholder may sell all or a portion of its Shares through public or

private transactions at prevailing market prices or at privately negotiated prices.
     
Risk factors:   Investing in our securities involves a high degree of risk and purchasers may

lose their entire
investment.  See the disclosure under the heading “Risk
Factors” on page 5 of this prospectus.

     
Nasdaq trading symbol:   SERV
 
The number of shares of common stock outstanding
is based on an aggregate of 42,339,877 shares outstanding as of August 29, 2024, and excludes:
 
  ● 555,555 shares of common stock issuable upon the exercise of the Pre-Funded Warrants with an exercise price of $0.0001 per share;
 
  ● 555,555 shares of common stock issuable upon the exercise of the Common Warrants with an exercise price of $10.00 per share;
 
  ● 2,200,000 shares of common stock issuable upon the exercise of the Exchange Warrants with an exercise price of $10.00 per share;
 
  ● 1,422,371 shares of common stock issuable upon the exercise of stock
options outstanding as of June 30, 2024 that were subject to options

originally granted under the Serve Robotics Inc. 2021 Stock Plan
and 110,168 shares of common stock issuable upon the exercise of stock
options outstanding as of June 30, 2024 that were subject to options
granted under the Serve Robotics Inc. 2023 Equity Incentive Plan (the
“2023 Plan”), with a weighted-average exercise price
of $0.86 per share;

     
  ● 955,804 shares of common stock issuable upon the vesting of restricted
stock unit awards outstanding as of June 30, 2024 granted under the

2023 Plan;
 
  ● 3,723,300 shares of common stock available for issuance under the 2023
Plan as of June 30, 2024 (which include 3,703,549 shares which

became available following an increase approved by our Board and our stockholders
in July 2024);
 
  ● outstanding warrants to purchase an aggregate of 128,511 shares of our common stock issued to certain accredited investors in connection with

the Merger and related private placement transaction (the “Private Placement”) at the exercise price of $3.20 per share as of August 29, 2024;
 
  ● outstanding warrants to purchase an aggregate of 33,273 shares of our common stock issued to certain broker-dealers in connection with the

Merger and Private Placement with an exercise price of $4.00 per share as of August 29, 2024;
 
  ● outstanding warrants to purchase an aggregate of 2,145,000 shares of our common stock issued to Magna New Mobility USA, Inc. with an

exercise price of $0.01 per share as of August 29, 2024;
 
  ● outstanding warrants to purchase an aggregate of 500,000 shares of our common stock issued to Aegis Capital Corp. in connection with its

services as the underwriter in our public offering in April 2024 (the “Public Offering”) with an exercise price of $5.00 per share as of August
29, 2024; and

 
  ● outstanding warrants to purchase an aggregate of 1,091 shares of our common stock issued to Network 1 Financial Securities, Inc. (“Network

1”) and its affiliates in connection with Network 1’s services as the placement agent in our convertible notes offering in January 2024 with an
exercise price of $2.42 per share as of August 29, 2024.

 
Except as otherwise indicated, all information
in this prospectus:
 
  ● reflects the issuance of 10,000,000 shares of our common stock in the Public Offering;
 
  ● assumes no exercise of outstanding options subsequent to June 30, 2024; and
 
  ● assumes no vesting of restricted stock unit awards subsequent to June 30, 2024.
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RISK FACTORS

 
Investing in our common stock involves a high
degree of risk. You should carefully consider the risks and uncertainties and all other information,
documents or reports included or
incorporated by reference in this prospectus and, if applicable, any prospectus supplement or other offering materials,
including the
risks and uncertainties discussed and described in Part I, Item 1A (Risk Factors) of our most recent Annual Report on Form 10-K for the
year
ended December 31, 2023 filed with the SEC on February 29, 2024, as updated by our subsequent filings with the SEC under the Exchange
Act, which are
incorporated by reference, in this prospectus, and any updates to those risk factors included from time to time in our
periodic and current reports filed with
the SEC and incorporated by reference in this prospectus, before making any decision to invest
in shares of our common stock. If any of the events
discussed in these risk factors occurs, our business, prospects, results of operations,
financial condition and cash flows could be materially harmed. If that
were to happen, the trading price of our common stock could decline,
and you could lose all or part of your investment. Additional risks not currently
known to us or other factors not perceived by us to
present significant risks to our business at this time also may impair our business operations.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus and the documents we have filed with the SEC that are
incorporated by reference contain “forward-looking statements” within the meaning
of Section 27A of the Securities Act and
Section 21E of the Exchange Act that involve substantial risks and uncertainties. In some cases, forward-looking
statements are identified
by the words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,”
“future,” “goals,” “intend,” “likely,” “may,”
“might,” “ongoing,”
“objective,” “plan,” “potential,” “predict,” “project,” “seek,”
“should,” “strategy,” “will” and “would” or the negative of these terms,
or other comparable
terminology intended to identify statements about the future. These statements involve known and unknown risks, uncertainties and
other
factors that may cause our actual results, levels of activity, performance or achievements to be materially different from the information
expressed or
implied by these forward-looking statements.
 
Although we believe that we have a reasonable basis for each forward-looking
statement contained in this prospectus and the documents that we have filed
with the SEC that are incorporated by reference, such statements
are based on a combination of facts and factors currently known by us and our
expectations of the future, about which we cannot be certain.
Forward-looking statements include statements about:
 

● our ability to protect and enforce our intellectual property and the scope and duration of such protection;
 

● our reliance on third parties, including suppliers, delivery platforms, brand sponsors, software providers and service providers;
 

● our ability to operate in public spaces and any errors caused by human supervisors, network connectivity or automation;
 

● our robots’ reliance on sophisticated software technology that incorporates third-party components and networks to operate and
our ability to
maintain licenses for this software technology;

 
● our ability to commercialize our products at a large scale;

 
● the competitive industry in which we operate which is subject to rapid technological change;

 
● our ability to raise additional capital to develop our technology and scale our operations;

 
● developments and projections relating to our competitors and our industry;

 
● our ability to adequately control the costs associated with our operations;

 
● the impact of current and future laws and regulations, especially those related to personal delivery devices;

 
● potential cybersecurity risks to our operational systems, infrastructure and integrated software by us or third-party vendors;

 
● our ability to continue as a going concern; and

 
● other risks and uncertainties, including those described in Part I, Item 1A (Risk Factors) of our most recent Annual Report on Form
10-K for the

year ended December 31, 2023.
 
These statements relate to future events or our future operational
or financial performance, and involve known and unknown risks, uncertainties and other
factors that may cause our actual results, performance
or achievements to be materially different from any future results, performance or achievements
expressed or implied by these forward-looking
statements. Factors that may cause actual results to differ materially from current expectations include,
among other things, those listed
in Part I, Item 1A (Risk Factors) of our most recent Annual Report on Form 10-K for the year ended December 31, 2023
filed with the SEC
on February 29, 2024 and elsewhere in this prospectus, in any applicable prospectus supplement and in any related free writing
prospectus.
 
Any forward-looking statement in this prospectus, in any applicable
prospectus supplement and in any related free writing prospectus reflects our current
view with respect to future events and is subject
to these and other risks, uncertainties and assumptions relating to our business, results of operations,
industry and future growth. Given
these uncertainties, you should not place undue reliance on these forward-looking statements. No forward-looking
statement is a guarantee
of future performance. You should read this prospectus, any applicable prospectus supplement and any related free writing
prospectus and
the documents that we reference therein and have filed with the SEC as exhibits thereto completely and with the understanding that our
actual future results may be materially different from any future results expressed or implied by these forward-looking statements. Except
as required by
law, we assume no obligation to update or revise these forward-looking statements for any reason, even if new information
becomes available in the future.
 
This prospectus contains, and any applicable prospectus supplement
and any related free writing prospectus may contain, estimates, projections and other
information concerning our industry, our business
and the markets for certain robotics. Information based on estimates, forecasts, projections or similar
methodologies is inherently subject
to uncertainties and actual events or circumstances may differ materially from events and circumstances reflected in
this information.
Unless otherwise expressly stated, we obtained these industry, business, market and other data from reports, research surveys, studies
and
similar data prepared by third parties, industry, medical and general publications, government data and similar sources that we believe
to be reliable. In
some cases, we do not expressly refer to the sources from which such data are derived.
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USE OF PROCEEDS

 
We are filing the registration statement of which this prospectus forms
a part to permit the holder of the Shares described in the section entitled “Selling
Stockholder” to resell such Shares. We
are not selling any securities under this prospectus, and we will not receive any proceeds from the sale or other
disposition of shares
of our common stock held by the selling stockholder. However, we will receive the proceeds of any cash exercise of the August 2024
PIPE Warrants.
 
The selling stockholder will pay any underwriting discounts and commissions
and expenses incurred by the selling stockholder for brokerage, accounting,
tax or legal services or any other expenses incurred by the
selling stockholder in disposing of these Shares unless otherwise set forth in the Registration
Rights Agreement. We will bear all other
costs, fees and expenses incurred in effecting the registration of the Shares covered by this prospectus, including,
without limitation,
all registration and filing fees, Nasdaq listing fees and fees and expenses of our counsel and our accountants.
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SELLING STOCKHOLDER

 
The common stock being
offered by the selling stockholder are those issuable to the selling stockholder upon exercise of the Pre-Funded Warrants,
Common Warrants
and Exchange Warrants. For additional information regarding the issuances of the Pre-Funded Warrants, Common Warrants and
Exchange Warrants,
see “Prospectus Summary – Recent Developments” above. We are registering the shares of common stock issuable upon the
exercise
of the Pre-Funded Warrants, Common Warrants and Exchange Warrants in order to permit the selling stockholder to offer the shares
for resale from time to
time. Except for the ownership of the Pre-Funded Warrants, Common Warrants and Exchange Warrants and the July
2024 PIPE Pre-Funded Warrants and
July 2024 PIPE Common Warrants issued in the July 2024 PIPE, the selling stockholder has not had any
material relationship with us within the past three
years.
 
The table below lists
the selling stockholder and other information regarding the beneficial ownership of the shares of common stock by the selling
stockholder.
The second column lists the number of shares of common stock beneficially owned by the selling stockholder, based on its ownership of
the
Pre-Funded Warrants, Common Warrants and Exchange Warrants, as of August 29, 2024, assuming exercise of the Pre-Funded Warrants, Common
Warrants and Exchange Warrants held by the selling stockholder on that date, without regard to any limitations on exercises.
 
The third column lists
the shares of common stock being offered by this prospectus by the selling stockholder.
 
In accordance with the
terms of the Registration Rights Agreement, this prospectus generally covers the resale of the maximum number of shares of
common stock
issuable upon exercise of the Pre-Funded Warrants, Common Warrants and Exchange Warrants, determined as if the outstanding Pre-
Funded
Warrants, Common Warrants and Exchange Warrants were exercised in full as of the trading day immediately preceding the date this registration
statement was initially filed with the SEC, each as of the trading day immediately preceding the applicable date of determination and
all subject to
adjustment as provided in the registration right agreement, without regard to any limitations on the exercise of the warrants.
The fourth column assumes the
sale of all of the shares offered by the selling stockholder pursuant to this prospectus.
 
Under the terms of each
of the Pre-Funded Warrants, Common Warrants and Exchange Warrants, a selling stockholder may not exercise such Pre-Funded
Warrants, Common
Warrants or Exchange Warrants to the extent such exercise would cause such selling stockholder, together with its affiliates and
attribution
parties, to beneficially own a number of shares of common stock which would exceed 9.99% of our then outstanding common stock following
such exercise, excluding for purposes of such determination shares of common stock issuable upon exercise of the Pre-Funded Warrants which
have not
been exercised. The number of shares in the second and fourth columns do not reflect this limitation. The selling stockholder
may sell all, some or none of
their shares in this offering. See “Plan of Distribution.”
 

Name of Selling Stockholder  

Number of
Shares of
Common

Stock Owned
Prior to
Offering    

Maximum
Number of
Shares of
Common

Stock
to be Sold

Pursuant to
This

Prospectus (1)    

Number of
Shares of
Common

Stock Owned
After

Offering  
Armistice Capital, LLC     —      3,311,110(2)(3)     — 
 
(1) Assumes the sale of all shares
offered in this prospectus.
   
(2) Includes (i) 555,555 shares of common stock issuable upon exercise of the Pre-Funded Warrants, (ii) 555,555 shares of common stock issuable upon

exercise of the Common Warrants and (iii) 2,200,000 shares of common stock issuable upon exercise of the Exchange Warrants held by the selling
stockholder. The Pre-Funded Warrants, Common Warrants and Exchange Warrants are subject to certain beneficial ownership limitations that prohibit
Armistice from exercising any portion of them if, following such exercise, Armistice’s ownership of our common stock would exceed the relevant
warrant’s ownership limitation.

   
(3) The securities are directly held by Armistice and may be deemed to be beneficially owned by: (i) Armistice Capital, LLC (“Armistice Capital”), as the

investment manager of Armistice, and (ii) Steven Boyd, as the Managing Member of Armistice Capital. The August 2024 PIPE Warrants are subject to
a beneficial ownership limitation of 9.99%, and such limitation restricts the selling stockholder from exercising that portion of the August 2024 PIPE
Warrants that would result in the selling stockholder and its affiliates owning, after exercise, a number of shares of common stock in excess of the
beneficial ownership limitation. The address of Armistice is c/o Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.
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PLAN OF DISTRIBUTION

 
The selling stockholder and any of their pledgees, assignees and successors-in-interest
may, from time to time, sell any or all of their securities covered
hereby on the principal trading market or any other stock exchange,
market or trading facility on which the securities are traded or in private transactions.
These sales may be at fixed or negotiated prices.
A selling stockholder may use any one or more of the following methods when selling securities:
 

● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

● block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the
block as principal to
facilitate the transaction;

 
● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

 
● an exchange distribution in accordance with the rules of the applicable exchange;

 
● privately negotiated transactions;

 
● settlement of short sales;

 
● in transactions through broker-dealers that agree with the selling stockholder to sell a specified number of such securities at a
stipulated price per

security;
 

● through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

● a combination of any such methods of sale; or
 

● any other method permitted pursuant to applicable law.
 
The selling stockholder may also sell securities under Rule 144 or
any other exemption from registration under the Securities Act, if available, rather than
under this prospectus.
 
Broker-dealers engaged by the selling stockholder may arrange for other
brokers-dealers to participate in sales. Broker-dealers may receive commissions or
discounts from the selling stockholder (or, if any
broker-dealer acts as agent for the purchaser of securities, from the purchaser) in amounts to be
negotiated, but, except as set forth
in a supplement to this Prospectus, in the case of an agency transaction not in excess of a customary brokerage
commission in compliance
with FINRA Rule 2440; and in the case of a principal transaction a markup or markdown in compliance with FINRA IM-2440.
 
In connection with the sale of the securities or interests therein,
the selling stockholder may enter into hedging transactions with broker-dealers or other
financial institutions, which may in turn engage
in short sales of the securities in the course of hedging the positions they assume. The selling stockholder
may also sell securities
short and deliver these securities to close out their short positions, or loan or pledge the securities to broker-dealers that in turn
may
sell these securities. The selling stockholder may also enter into option or other transactions with broker-dealers or other financial
institutions or create one
or more derivative securities which require the delivery to such broker-dealer or other financial institution
of securities offered by this prospectus, which
securities such broker-dealer or other financial institution may resell pursuant to this
prospectus (as supplemented or amended to reflect such transaction).
 
The selling stockholder and any broker-dealers or agents that are involved
in selling the securities may be deemed to be “underwriters” within the meaning
of the Securities Act in connection with such
sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale
of the securities purchased
by them may be deemed to be underwriting commissions or discounts under the Securities Act. The selling stockholder has
informed the Company
that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to distribute the
securities.
 
The Company is required to pay certain fees and expenses incurred by
the Company incident to the registration of the securities. The Company has agreed
to indemnify the selling stockholder against certain
losses, claims, damages and liabilities, including liabilities under the Securities Act.
 
We agreed to keep this prospectus effective until the earlier of (i)
the date on which the securities may be resold by the selling stockholder without
registration and without regard to any volume or manner-of-sale
limitations by reason of Rule 144, without the requirement for the Company to be in
compliance with the current public information under
Rule 144 under the Securities Act or any other rule of similar effect or (ii) all of the securities have
been sold pursuant to this prospectus
or Rule 144 under the Securities Act or any other rule of similar effect. The resale securities will be sold only through
registered or
licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the resale securities
covered hereby
may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the
registration or qualification
requirement is available and is complied with.
 
Under applicable rules and regulations under the Exchange Act, any
person engaged in the distribution of the resale securities may not simultaneously
engage in market making activities with respect to
the common stock for the applicable restricted period, as defined in Regulation M, prior to the
commencement of the distribution. In addition,
the selling stockholder will be subject to applicable provisions of the Exchange Act and the rules and
regulations thereunder, including
Regulation M, which may limit the timing of purchases and sales of the common stock by the selling stockholder or any
other person. We
will make copies of this prospectus available to the selling stockholder and have informed them of the need to deliver a copy of this
prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
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LEGAL MATTERS

 
The validity of the Shares being offered by this prospectus is being
passed upon for us by Orrick, Herrington & Sutcliffe LLP, Boston, Massachusetts.
 

EXPERTS
 

The consolidated financial statements of Serve Robotics Inc. appearing
in its Annual Report (Form 10-K) for the year ended December 31, 2023,
incorporated by reference in this prospectus, have been audited
by dbbmckennon, independent registered public accounting firm, as set forth in their report
(which contains an explanatory paragraph describing
conditions that raise substantial doubt about Serve’s ability to continue as a going concern as
described in Note 2 to the financial
statements), which is incorporated herein by reference. Such consolidated financial
statements have been so
incorporated by reference in reliance upon the report of such firm given their authority as experts in accounting
and auditing.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We have filed with the SEC this registration statement on Form S-3
under the Securities Act with respect to the shares of common stock being offered by
this prospectus. This prospectus, which constitutes
a part of this registration statement, does not contain all of the information in this registration statement
and its exhibits. For further
information with respect to us and the common stock offered by this prospectus, you should refer to this registration statement
and the
exhibits filed as part of this document. Statements contained in this prospectus as to the contents of any contract or any other document
referred to
are not necessarily complete, and in each instance, we refer you to the copy of the contract or other document filed as an
exhibit to this registration
statement. Each of these statements is qualified in all respects by this reference.
 
We are subject to the informational requirements of the Exchange Act
and file annual, quarterly and current reports, proxy statements and other information
with the SEC. You can read our SEC filings, including
this registration statement, over the internet on the SEC’s website at http://www.sec.gov. You may
also request a copy of
filings, at no cost, by writing or telephoning us at: Serve Robotics Inc. 730 Broadway, Redwood City, California 94063, (818) 860-
1352.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
The SEC allows us to “incorporate by reference” information
into this prospectus, which means that we can disclose important information to you by
referring you to another document filed separately
with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file
later with the SEC will automatically update and supersede this information. We filed a registration statement on Form
S-3 under the Securities
Act with the SEC with respect to the securities we may offer pursuant to this prospectus. This prospectus omits certain information
contained
in the registration statement, as permitted by the SEC. You should refer to the registration statement, including the exhibits, for further
information about us and the securities we may offer pursuant to this prospectus. Statements in this prospectus regarding the provisions
of certain
documents filed with, or incorporated by reference in, the registration statement are not necessarily complete and each statement
is qualified in all respects
by that reference. Copies of all or any part of the registration statement, including the documents incorporated
by reference or the exhibits, may be obtained
from the SEC’s website at http://www.sec.gov. The documents we are incorporating
by reference are:
 

● our Annual Report on Form 10-K for the year ended December 31, 2023 that we filed with the SEC on February 29, 2024;
 

● our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on May 15, 2024, and for the quarter ended
June
30, 2024, filed with the SEC on August 13, 2024.

 
● our Current Reports on Form 8-K filed with the SEC on January 3, 2024, February 7, 2024, February 23, 2024, March 7, 2024, April 9,

2024, April 18, 2024, April 23, 2024, April 24, 2024, May 15, 2024, June 3, 2024, July 23, 2024, July 24, 2024, August 13, 2024 and August 28,
2024, to the extent information therein is filed and not furnished; and

 
● the description of our common stock contained in our Registration Statement on Form 10-12G/A filed with the SEC on April 9,
2021, pursuant to

Section 12(g) of the Exchange Act, as updated by the description of the Registrant’s common stock contained
in Exhibit 4.8 to the FY 2023 Form
10-K, and including any other amendments or reports filed for the purpose of updating such
description.
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We also incorporate by reference any future
filings (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on
such form that
are related to such items unless such Form 8-K expressly provides to the contrary) made with the SEC pursuant to Sections 13(a),
13(c), 14
or 15(d) of the Exchange Act, including those made after the date of the initial filing of the registration statement of which
this prospectus is a part and
prior to effectiveness of such registration statement, until we file a post-effective amendment that indicates
the termination of the offering of the securities
made by this prospectus and will become a part of this prospectus from the date that
such documents are filed with the SEC. Information in such future
filings updates and supplements the information provided in this prospectus.
Any statements in any such future filings will automatically be deemed to
modify and supersede any information in any document we previously
filed with the SEC that is incorporated or deemed to be incorporated herein by
reference to the extent that statements in the later filed
document modify or replace such earlier statements.
 
You may request, orally or in writing, a copy of any or all of the
documents incorporated herein by reference. These documents will be provided to you at
no cost, by contacting:
 

Serve Robotics Inc.
730 Broadway

Redwood City, California
94063
Attn: Brian Read, Chief Financial Officer

(818) 860-1352
 

You may also access these documents on our website at investors.serverobotics.com.
Information contained on our website is not incorporated by reference
into this prospectus, and you should not consider any information
on, or that can be accessed from, our website as part of this base prospectus or any
accompanying prospectus supplement.
 
You should rely only on information contained in, or incorporated by
reference into, this prospectus. We and the selling stockholder have not authorized
anyone to provide you with information different from
that contained in this prospectus or incorporated by reference in this prospectus. We and the selling
stockholder are not making offers
to sell the securities in any jurisdiction in which such an offer or solicitation is not authorized or in which the person
making such
offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 
Set forth below is an estimate (except for registration fees, which
are actual) of the approximate amount of the types of fees and expenses listed below that
were paid or are payable by us in connection
with the issuance and distribution of the shares of common stock to be registered by this registration
statement. None of the expenses
listed below are to be borne by the selling stockholder named in the prospectus that forms a part of this registration
statement.
 
Expense   Amount  
SEC Registration Fee   $ 3,768.03 
Accounting Fees and Expenses   $ 5,000.00
Legal Fees and Expenses   $ 35,000.00 
Printing and Miscellaneous Fees and Expenses   $ 7,500.00
Total   $ 51,286.03
 
Item 15. Indemnification of Directors and Officers.
 
Section 145 of the Delaware General Corporation
Law (the “DGCL”), authorizes a court to award, or a corporation’s board of directors to grant, indemnity
to directors
and officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the DGCL are sufficiently broad
to
permit indemnification under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the
Securities Act.
 
As permitted by the DGCL, the Registrant’s
amended and amended and restated certificate of incorporation contains provisions that eliminate the personal
liability of its directors
for monetary damages for any breach of fiduciary duties as a director, except liability for the following:

 
● any breach of the director’s duty of loyalty to the Registrant or its stockholders;
 
● acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
 
● under Section 174 of the DGCL (regarding unlawful dividends and stock purchases); or
 
● any transaction from which the director derived an improper personal benefit.

 
We have entered into indemnification agreements
with each of our current directors and executive officers to provide these directors and executive officers
additional contractual assurances
regarding the scope of the indemnification set forth in our amended and amended and restated certificate of incorporation
and amended
and restated bylaws, and to provide additional procedural protections. There is no pending litigation or proceeding involving any of our
directors or executive officers for which indemnification is sought. The indemnification provisions in our amended and restated certificate
of incorporation,
amended and restated bylaws, and the indemnification agreements entered into between us and each of our directors and
executive officers may be
sufficiently broad to permit indemnification of our directors and executive officers for liabilities arising
under the Securities Act.
 
We also maintain standard insurance policies
under which coverage is provided (a) to our directors and officers against loss arising from claims made by
reason of breach of duty or
other wrongful act, and (b) to us, with respect to payments which may be made by us to such officers and directors pursuant to
the above
indemnification provision or otherwise as a matter of law. Certain of our directors are also indemnified by their employers with regard
to their
service on our board of directors.
 
Item 16. Exhibits and Financial Statements
Schedules.
 
The exhibits to this registration statement are listed in the Exhibit
Index immediately prior the signature page hereto, which Exhibit Index is hereby
incorporated by reference into this Item 16.
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Item 17. Undertakings.
 
(a) The undersigned registrant hereby undertakes:
 
(1) To file, during any period in
which offers or sales are being made, a post-effective amendment to this registration statement:
 
(i) To include any prospectus required
by section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any
facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment

thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the
form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent
no more than a 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement; and

 
(iii) To include any material information
with respect to the plan of distribution not previously disclosed in the registration statement or any material

change to such information
in the registration statement;
 
provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and
(a)(1)(iii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in
reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the
Exchange Act that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement.
 
(2) That, for the purpose of determining
any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering
thereof.

 
(3) To remove from registration by
means of a post-effective amendment any of the securities being registered which remain unsold at the termination of

the offering.
 
(4) That, for the purpose of determining
liability under the Securities Act to any purchaser:
 
(i) Each prospectus filed by the registrant
pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed

prospectus was deemed part
of and included in the registration statement; and
 
(ii) Each prospectus required to be
filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to

an offering
made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities
Act
shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed
to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus
relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however,
that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement
that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective
date.

 
(b) The undersigned registrant hereby
undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s

annual report
pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide
offering thereof.

 
(c) Insofar as indemnification for
liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

registrant, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed
in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by
the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense
of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act
and will be governed by the final adjudication of such issue.
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Exhibit No.   Description
1.1   Underwriting Agreement, dated as of April 17, 2024, by and between the Company and Aegis Capital Corp. (incorporated by reference to

Exhibit 1.1 to the Company’s Current Report on Form 8-K/A filed with the SEC on April 18, 2024)
2.1§   Agreement and Plan of Merger and Reorganization among the Company, Serve Acquisition Corp. and Serve Robotics Inc. (incorporated by

reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023)
3.1   Certificate of Merger relating to the merger of Serve Acquisition Corp. with and into Serve Robotics Inc., filed with the Secretary of State of

the State of Delaware on July 31, 2023 (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the
SEC on August 4, 2023).

3.2   Amended and Restated Certificate of Incorporation, filed with the Secretary of State of the State of Delaware on July 31, 2023 (incorporated
by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).

3.3   Amended and Restated Bylaws (incorporated by reference to Exhibit 3.3 to the Company’s Current Report on Form 8-K filed with the SEC
on August 4, 2023).

4.1   Form of Bridge Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on
August 4, 2023).

4.2   Form of Bridge Broker Warrant (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC
on August 4, 2023).

4.3   Form of Placement Agent A Warrant (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form 8-K filed with the
SEC on August 4, 2023).

4.4   Form of Placement Agent B Warrant (incorporated by reference to Exhibit 4.4 to the Company’s Current Report on Form 8-K filed with the
SEC on August 4, 2023).

4.5   Form of Secured Subordinated Promissory Note (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K
filed with the SEC on January 3, 2024).

4.6   Form of Convertible Promissory Note (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the
SEC on January 3, 2024).

4.7#   Common Stock Warrant, dated February 7, 2024, issued by Serve Robotics Inc. to Magna New Mobility USA, Inc. (incorporated by
reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on February 7, 2024).

4.8   Specimen Stock Certificate (incorporated by reference to Exhibit 4.8 to the Company’s Registration Statement on Form S-1 filed with the
SEC on March 8, 2024).

4.9   Form of Underwriter’s Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC
on April 22, 2024).

4.10   Form of Network 1 Warrant (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on
April 22, 2024).

4.11   Form of Pre-Funded Warrant (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on
July 23, 2024).

4.12   Form of Investor Warrant (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on
July 23, 2024).

4.13   Form of Pre-Funded Warrant (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on
August 28, 2024).

4.14   Form of Common Warrant (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on
August 28, 2024).

4.15   Form of Exchange Warrant (incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K filed with the SEC on
August 28, 2024).

5.1*   Opinion of Orrick, Herrington & Sutcliffe LLP.
10.1+§   Offer Letter, dated as of March 1, 2021, by and between Touraj Parang and the Company (incorporated by reference to Exhibit 10.1 to the

Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
10.2+§   Offer Letter, dated as of October 7, 2021, by and between Euan Abraham and the Company (incorporated by reference to Exhibit 10.2 to the

Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
10.3+   Engagement Letter, dated as of May 18, 2023, by and between AKW Financial, LLC dba Vision Accounting & Tax (VAT) and the Company

(incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
10.4+   Parang Termination Payment Letter, dated as of June 23, 2021, by and between Touraj Parang and the Company (incorporated by reference to

Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
10.5+   Kashani Termination Payment Letter, dated as of September 27, 2021, by and between Ali Kashani and the Company (incorporated by

reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
10.6   Lease Agreement, dated as of February 25, 2021, by and between Bauen Fund 2018-730, LLC and the Company (incorporated by reference

to Exhibit 10.6 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
10.7§   Contribution Agreement, dated as of February 24, 2021, by and between Postmates, LLC and the Company (incorporated by reference to

Exhibit 10.7 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
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10.8#   Amended and Restated Side Letter to the Contribution Agreement, dated as of January 12, 2023, by and between Postmates, LLC and the

Company (incorporated by reference to Exhibit 10.8 to Amendment No. 2 to the Company’s Registration Statement on Form S-1 filed with
the SEC on November 28, 2023).

10.9#   Master Framework Agreement, dated as of September 3, 2021 by and between Uber Technologies, Inc. and the Company (incorporated by
reference to Exhibit 10.9 to Amendment No. 2 to the Company’s Registration Statement on Form S-1 filed with the SEC on November 28,
2023).

10.10#   Amendment No. 1 to the Master Framework Agreement, dated as of May 26, 2022 by and between Uber Technologies, Inc. and the
Company (incorporated by reference to Exhibit 10.10 to Amendment No. 2 to the Company’s Registration Statement on Form S-1 filed with
the SEC on November 28, 2023).

10.11#   Amendment No. 2 to the Master Framework Agreement, dated as of January 12, 2023 by and between Uber Technologies, Inc. and the
Company (incorporated by reference to Exhibit 10.11 to Amendment No. 2 to the Company’s Registration Statement on Form S-1 filed with
the SEC on November 28, 2023).

10.12#   Amendment No. 3 to the Master Framework Agreement, dated as of September 6, 2023 by and between Uber Technologies, Inc. and the
Company (incorporated by reference to Exhibit 10.12 to Amendment No. 2 to the Company’s Registration Statement on Form S-1 filed with
the SEC on November 28, 2023).

10.13#   Amendment No. 4 to the Master Framework Agreement; Amendment No. 2 to Project Plan 2, dated as of June 5, 2024 by and between Uber
Technologies, Inc. and Serve (incorporated by reference to Exhibit 10.13 to the Company’s Registration Statement on Form S-1 filed with the
SEC on June 7, 2024).

10.14#   Project Plan #1, dated as of February 3, 2022, by and between Uber Technologies, Inc. and the Company (incorporated by reference to
Exhibit 10.13 to Amendment No. 2 to the Company’s Registration Statement on Form S-1 filed with the SEC on November 28, 2023).

10.15#   Project Plan #2, dated as of May 26, 2022, by and between Uber Technologies, Inc. and the Company (incorporated by reference to Exhibit
10.14 to Amendment No. 2 to the Company’s Registration Statement on Form S-1 filed with the SEC on November 28, 2023).

10.16#   Amendment No. 1 to Project Plan 2, dated April 25, 2024, by and between Uber Technologies, Inc. and the Company (incorporated by
reference to Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on May 15, 2024).

10.17   Equipment Lease Agreement, dated as of June 6, 2022, by and between Farnam Street Financial, Inc. and the Company (incorporated by
reference to Exhibit 10.14 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).

10.18   Lease Schedule No. 001R, dated December 3, 2022, to Equipment Lease Agreement dated as of June 6, 2022, by and between Farnam Street
Financial, Inc. and the Company (incorporated by reference to Exhibit 10.16 to the Company’s Annual Report on Form 10-K filed with the
SEC on February 29, 2024).

10.19   Lease Schedule No. 002, dated December 28, 2023, to Equipment Lease Agreement dated as of June 6, 2022, by and between Farnam Street
Financial, Inc. and the Company (incorporated by reference to Exhibit 10.17 to the Company’s Annual Report on Form 10-K filed with the
SEC on February 29, 2024).

10.20#§   Strategic Customer Agreement, dated as of December 31, 2021, by and between Ouster, Inc. and the Company (incorporated by reference to
Exhibit 10.15 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).

10.21§   Loan and Security Agreement, dated as of March 1, 2022, by and between Silicon Valley Bank and the Company (incorporated by reference
to Exhibit 10.16 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).

10.22   First Amendment to the Loan and Security Agreement, dated as of October 11, 2022, by and between Silicon Valley Bank and the Company
(incorporated by reference to Exhibit 10.17 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).

10.23   Second Amendment to the Loan and Security Agreement, dated as of April 21, 2023, by and between Silicon Valley Bank, a division of First-
Citizens Bank & Trust Company and the Company (incorporated by reference to Exhibit 10.18 to the Company’s Current Report on Form 8-
K filed with the SEC on August 4, 2023).

10.24   Third Amendment to the Loan and Security Agreement, dated as of July 28, 2023, by and between Silicon Valley Bank, a division of First-
Citizens Bank & Trust Company and the Company (incorporated by reference to Exhibit 10.19 to the Company’s Current Report on Form 8-
K filed with the SEC on August 4, 2023).

10.25   Fourth Amendment to the Loan and Security Agreement, dated as of January 3, 2024, by and between Silicon Valley Bank, a division of
First-Citizens Bank & Trust Company, the Company and Serve Operating Co. (incorporated by reference to Exhibit 10.23 to the Company’s
Annual Report on Form 10-K filed with the SEC on February 29, 2024).

10.26   Form of Lock-Up Agreement (incorporated by reference to Exhibit 10.20 to the Current Report on Form 8-K filed with the SEC on August 4,
2023).

10.27   Form of Pre-Merger Indemnification Agreement (incorporated by reference to Exhibit 10.21 to the Company’s Current Report on Form 8-K
filed with the SEC on August 4, 2023).

10.28   Subscription Agreement, dated July 31, 2023, by and between the Company and the parties thereto (incorporated by reference to Exhibit
10.22 to the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).

10.29   Form of Registration Rights Agreement, by and between the Company and the parties thereto (incorporated by reference to Exhibit 10.23 to
the Company’s Current Report on Form 8-K filed with the SEC on August 4, 2023).
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10.30+   2021 Stock Plan and form of award agreements (incorporated by reference to Exhibit 10.24 to the Company’s Current Report on Form 8-K

filed with the SEC on August 4, 2023).
10.31+   2023 Equity Incentive Plan and form of award agreements (incorporated by reference to Exhibit 10.29 to the Company’s Annual Report on

Form 10-K filed with the SEC on February 29, 2024).
10.32#§   Master Services Agreement, dated as of February 1, 2024 and effective as of January 15, 2024, by and between Magna New Mobility USA,

Inc. and Serve Operating Co. (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on
February 7, 2024).

10.33#   Statement of Work, dated as of February 1, 2024 and effective as of January 15, 2024, by and between Magna New Mobility USA, Inc. and
Serve Operating Co. (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on
February 7, 2024).

10.34   License and Services Agreement, dated as of February 20, 2024 and effective as of February 20, 2024, by and between Magna New Mobility
USA, Inc. and Serve Operating Co. (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the
SEC on February 23, 2024).

10.35+   Serve Robotics Inc. Outside Director Compensation Policy (incorporated by reference to Exhibit 10.33 to the Company’s Annual Report on
Form 10-K filed with the SEC on February 29, 2024).

10.36+§   Offer Letter, dated March 24, 2024, by and between Brian Read and Serve Operating Co. (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed with the SEC on April 9, 2024).

10.37§   First Amendment to the Strategic Customer Agreement, dated as of January 9, 2024, by and between Ouster, Inc. and the Company
(incorporated by reference to Exhibit 10.37 to the Company’s Amendment No. 1 to Registration Statement on Form S-1 filed with the SEC
on June 28, 2024).

10.38§#   Second Amendment to the Strategic Customer Agreement, dated as of June 11, 2024, by and between Ouster, Inc. and the Company
(incorporated by reference to Exhibit 10.38 to the Company’s Amendment No. 1 to Registration Statement on Form S-1 filed with the SEC
on June 28, 2024).

10.39   Form of Securities Purchase Agreement, by and between the Company and each purchaser identified on the signature pages thereto
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 23, 2024).

10.40   Form of Registration Rights Agreement, by the Company and each of the several purchasers signatory thereto (incorporated by reference to
Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on July 23, 2024).

10.41   Form of Securities Purchase Agreement, by and between the Company and each purchaser identified on the signature pages thereto
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on August 28, 2024).

10.42   Form of Registration Rights Agreement, by the Company and each of the several purchasers signatory thereto (incorporated by reference to
Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on August 28, 2024).

10.43*#   First Amendment to Lease, dated September 4, 2024, by and between Bauen Fund 2018-730, LLC and the Company.
21.1   Subsidiaries of the Registrant (incorporated by reference to Exhibit 21.1 to the Company’s Current Report on Form 8-K filed with the SEC

on August 4, 2023).
23.1*   Consent of dbbmckennon, independent registered public accounting firm.
23.2*   Consent of Orrick, Herrington & Sutcliffe LLP (included in Exhibit 5.1).
24.1*   Power of Attorney (included on the signature page).
107*   Calculation of Filing Fee.
 
* Filed herewith.
 
+ Indicates a management contract or any compensatory plan, contract or arrangement.
 
# Portions of this exhibit (indicated by asterisks) have been omitted in accordance with Item 601(b)(10) of Regulation S-K. The registrant has

furnished supplementally copies of the omitted portions of this exhibit to the SEC upon its request.
 
§ Certain exhibits or schedules to this exhibit have been omitted in accordance with Item 601(a)(5) of Regulation S-K. The registrant hereby agrees to

furnish supplementally a copy of any omitted exhibit or schedule to the SEC upon its request.
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SIGNATURES
 
Pursuant to the requirements of the Securities
Act, the registrant has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized,
in the City of Redwood City, State of California, on this 5th day of September, 2024.
 
  Serve Robotics Inc.
   
  By: /s/ Ali Kashani
    Ali Kashani
    Chief Executive Officer
 

POWER OF ATTORNEY
 
KNOW ALL PERSONS BY THESE PRESENTS, that
each person whose signature appears below hereby constitutes and appoints Ali Kashani and
Touraj Parang, and each of them, as his or her
true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her
and in his or her name,
place and stead, in any and all capacities, to sign any and all amendments to this registration statement, including post-effective
amendments,
and registration statements filed pursuant to Rule 462 under the Securities Act, and to file the same, with all exhibits thereto, and
all other
documents in connection therewith, with the SEC, granting unto said attorney-in-fact and agent and each of them, full power
and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith and about the
premises, as fully for all intents and
purposes as they, he or she might or could do in person, hereby ratifying and confirming all that
said attorney-in-fact and agent or any of them, or their, his
or her substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.
 
Pursuant to the requirements of the Securities
Act, this registration statement has been signed by the following persons in the capacities indicated on the
date indicated:
 
Signature   Title   Date
         
/s/ Ali Kashani   Chief Executive Officer, and Chairman of the Board of Directors   September 5, 2024
Ali Kashani   (principal executive officer)    
         
/s/ Touraj Parang   President and Chief Operating Officer and Director   September 5, 2024
Touraj Parang        
         
/s/ Brian Read   Chief Financial Officer   September 5, 2024
Brian Read   (principal financial and accounting officer)    
         
/s/ David Goldberg   Director   September 5, 2024
David Goldberg        
         
/s/ James Buckly Jordan   Director   September 5, 2024
James Buckly Jordan        
         
/s/ Sarfraz Maredia   Director   September 5, 2024
Sarfraz Maredia        
         
/s/ Olivier Vincent   Director   September 5, 2024
Olivier Vincent        
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September 5, 2024
 
Serve Robotics Inc.
730 Broadway
Redwood City, CA 94063

Orrick, Herrington & Sutcliffe LLP
222 Berkealey St Suite 2000
Boston, MA 02116
+1-617-880-1800
orrick.com

 
Ladies and Gentlemen:
 
We have acted as counsel to Serve Robotics Inc., a Delaware corporation
(the “Company”), and you have requested our opinion in connection with the
filing of a Registration Statement
on Form S-3 (the “Registration Statement”) with the Securities and Exchange Commission, covering the registration
of
the resale of an aggregate of 3,311,110 shares of Common Stock, $0.0001 par value per share (“Common Stock”)
of the Company, as follows:
 

(i) the resale of 555,555 shares (the “Pre-Funded
Warrant Shares”) of Common Stock issuable upon the exercise of certain outstanding pre-funded
warrants (the “Pre-Funded
Warrants”);

 
(ii) the resale of 555,555 shares (the “Common Warrant
Shares”) of Common Stock issuable upon the exercise of certain outstanding warrants (the

“Common Warrants”);
 

(iii) the resale of 2,200,000 shares (the “Exchange
Warrant Shares,” and together with the Pre-Funded Warrant Shares and the Common Warrant
Shares, the “Warrant
Shares”) of Common Stock issuable upon the exercise of certain outstanding warrants (the “Exchange Warrants,”
and
together with the Pre-Funded Warrants and the Common Warrants, the “Warrants”).

 
In connection with this opinion, we have examined and relied upon the
Registration Statement, the Company’s certificate of incorporation and bylaws, each
as currently in effect, and the originals, or
copies identified to our satisfaction, of such corporate records of the Company, certificates of public officials,
officers of the Company,
and other persons, and such other documents, agreements and instruments as we have deemed relevant and necessary for the basis
of our
opinions hereinafter expressed. In such examination, we have assumed the following: (a) the authenticity of original documents and the
genuineness
of all signatures; (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth, accuracy,
and completeness of the
information, representations, and warranties contained in the records, documents, instruments, and certificates
we have reviewed.
 

 



 

 
Serve Robotics Inc.
September
5, 2024
Page 2
 
On the basis of the foregoing, and in reliance thereon, we are of the
opinion that the Warrant Shares, when issued and paid for upon exercise of the
Warrants in accordance with the terms of the Warrants,
will be validly issued, fully paid and nonassessable.
 
Our opinion herein is limited to the General Corporation Law
of the State of Delaware.
 
Our opinion is limited to the matters stated herein and no opinion
is implied or may be inferred beyond the matters expressly stated. Our opinion is based
on these laws as in effect on the date hereof,
and we disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter
may be brought to our attention
and which may alter, affect or modify the opinion expressed herein.
 
We consent to the filing of this opinion as an exhibit to the Registration
Statement, and we further consent to the use of our name under the caption “Legal
Matters” in the Registration Statement.
In giving these consents, we do not thereby admit that we are within the category of persons whose consent is
required under Section 7
of the Securities Act of 1933, as amended (the “Securities Act”), or the Rules and Regulations of the Commission
promulgated
thereunder, nor do we thereby admit that we are “experts” within the meaning of such term as used in the Securities
Act with respect to any part of the
Registration Statement, including this opinion letter as an exhibit or otherwise.
 
Very truly yours,
 
/s/
ORRICK, HERRINGTON & SUTCLIFFE LLP
 
ORRICK, HERRINGTON & SUTCLIFFE
LLP
 
 
 
 



Exhibit 10.43
 

CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED
FROM THE EXHIBIT BECAUSE IT IS BOTH NOT MATERIAL AND IS
THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL. SUCH EXCLUDED
INFORMATION HAS BEEN

MARKED WITH “[***].”
 

FIRST AMENDMENT TO LEASE
 

This First Amendment to Lease
(“First Amendment”), dated for reference purposes as September __, 2024, is made by and between BAUEN
FUND 2018-730,
LLC, a California limited liability company (“Landlord”), and SERVE ROBOTICS INC., a Delaware corporation
(“Tenant”).
 

RECITALS
 

A. Landlord
presently leases to Tenant those certain premises containing approximately four thousand two hundred (4,200) rentable square feet
(the
“Premises”) within the building (the “Building”) located at 730 Broadway, Redwood City, California
94063, pursuant to that certain Lease
Agreement, dated February __, 2021 (the “Lease”).

 
B. Landlord
and Tenant now desire to enter into this First Amendment to amend the Lease to extend the term of the Lease on the terms and subject

to
the conditions more particularly provided herein.
 
NOW, THEREFORE, in
consideration of the mutual covenants and agreements herein contained and other good and valuable consideration, the

receipt and sufficiency
of which are hereby acknowledged, Landlord and Tenant agree as follows:
 

AGREEMENT
 

1. Definitions.
Unless otherwise specified herein, all capitalized terms used in this First Amendment have the meaning ascribed to such terms in
the Lease.

 
2. Effective
Date. This Amendment shall become effective on the date it is executed by both Landlord and Tenant (“Effective Date”).
 
3. Extension.
The Term of the Lease is hereby extended by a period of thirty-six (36) months (“Extended Term”) commencing on April
1, 2025

(“Extended Term Commencement Date”) and ending on March 31, 2028.
 
4. Base
Rent. Commencing on the Extended Term Commencement Date, the Base Rent for the Premises shall be the
following:
 

 
Period

 
Monthly Base Rent

Monthly Rate
Per Square Foot *

April 1, 2025 – April 30, 2025 [***] [***]
May 1, 2025 – March 31, 2026 [***] [***]
April 1, 2026 – March 31, 2027 [***] [***]
April 1, 2027 – March 31, 2028 [***] [***]
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As set forth above, Tenant shall not be required
to pay the Monthly Base Rent for the first full month of the Extended Term (“Rent Waiver

Period” ). Notwithstanding
the foregoing to the contrary, if an Event of Default shall at any time be declared under the Lease, the foregoing rent waiver
shall be
deemed revoked, and any and all Monthly Base Rent, payment of which has been waived under this First Amendment,
shall be deemed reinstated
and shall become immediately due and payable (based upon the Monthly Base Rent payable for the month immediately
following such Rent Waiver
Period) upon demand by Landlord, and without impairing any other rights and remedies of Landlord resulting
from said default. All such Base Rent shall
be payable by Tenant in accordance with the terms of the Lease.

 
5. Option
to Extend. Tenant shall have the option to extend (the “Option to Extend”) the Extended Term for one (1) additional
period of two (2)

years (the “Additional Extension Period”) upon all of the terms and conditions of the Lease, as modified
hereby, except that Tenant shall have no further
right to extend the Term or receive any tenant inducements, and the Base Rent payable
under the Lease shall be in the amount set forth in Section 5(b)
below.

 
(a) The
Option to Extend may be exercised only by Tenant giving Landlord irrevocable and unconditional written notice thereof no later

than six
(6) months and no earlier than nine (9) months before the commencement of the Additional Extension Period. Said exercise shall, at Landlord’s
election, be null and void if Tenant has been in default beyond any applicable notice and cure periods under the Lease during the Extended
Term, or if
Tenant is in default beyond any applicable notice and cure periods under the Lease at the date of said notice or at any time
thereafter and prior to
commencement of said Additional Extension Period. If Tenant shall fail to exercise the Option to Extend in accordance
with the terms hereof, said Option
to Extend shall terminate and be null and void and Tenant shall have no further right to extend the
Extended Term. Tenant’s exercise of the Option to
Extend shall not operate to cure any default by Tenant of any of the terms or
provisions in the Lease, nor to extinguish or impair any rights or remedies of
Landlord arising by virtue of such default. If the Lease
or Tenant’s right to possession of the Premises shall terminate in any manner whatsoever before
Tenant shall exercise the Option
to Extend, or before the commencement of the Additional Extension Period, or if Tenant shall have assigned the Lease or
subleased all
or any portion of the Premises before Tenant shall have exercised the Option to Extend, then immediately upon such termination, sublease
or
assignment, the Option to Extend shall simultaneously terminate and become null and void. If the Term of the Lease shall terminate
for any reason prior to
the expiration of the Extended Term, then the Option to Extend shall become null and void, whether or not it has
been previously exercised. Time is of the
essence of this provision.

 
(b) Tenant
shall pay to Landlord, as Base Rent for the Premises during the Additional Extension Period as follows:
 

Full Calendar Months of Extension Term
Monthly

Base Rent
Monthly Rate

Per Square Foot *
April 1, 2028 – March 31, 2029 [***] [***]
April 1, 2029 – March 31, 2030 [***] [***]

 
All Rent payable during the Extension Term shall
be payable in the same manner and under the same terms and conditions as Rent is paid during

the Extended Term.
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6. Condition
of Premises. Tenant acknowledges that it currently occupies the Premises, that the same are in good condition and repair and that

Tenant agrees to accept the Premises in its “as-is, with all faults” basis, with no obligation of Landlord to alter, remodel,
repair or improve the Premises or
Property. Tenant further acknowledges that no representation, express or implied, respecting any matter
or thing related to the Premises or the Lease has
been made to Tenant by Landlord, its agents or employees.

 
7. Brokers.
Each party represents and warrants that it has not dealt with any real estate broker or agent other than the Zacuto Group (“Tenant’s

Broker”) in connection with this First Amendment. Each party shall indemnify the other and hold it harmless from any cost, expense,
or liability (including
costs of suit and reasonable attorneys’ fees) for any compensation, commission or fees claimed by any real
estate broker or agent in connection with this
First Amendment or its negotiation by reason of any conduct of the indemnifying party.
Landlord agrees to pay a commission to Broker pursuant to a
separate agreement.

 
8. Ratification.
Except as modified by this First Amendment, the Lease is ratified, affirmed, in full force and effect, and incorporated herein by this

reference.
 
9. Counterparts.
This First Amendment may be executed in one or more counterparts, each of which shall be deemed to constitute an original, by

all of which,
when taken together, shall constitute one and the same instrument.
 
10. Facsimile
and Electronic Signatures. In order to expedite the transaction contemplated herein, telecopied and email (pdf) signatures may be

used in place of original signatures on this First Amendment. Landlord and Tenant intend to be bound by the signatures on the telecopied
or emailed
document, are aware that the other party will rely on the telecopied or emailed signatures, and hereby waive any defenses to
the enforcement of the terms of
this First Amendment based on the use of a facsimile or electronic (pdf) signature.
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IN WITNESS WHEREOF, Landlord and Tenant have duly
executed this First Amendment as of the dates set forth below to be effective as of the
Effective Date.

LANDLORD: TENANT:
   
BAUEN FUND 2018-730, LLC, SERVE ROBOTICS INC., a Delaware corporation
a California limited liability company  
   
By: /s/ Rian Barth   By: /s/ Brian Read
Name: Rian Barth   Name: Brian Read
Its: Manager   Its: CFO
Date: 9/4/2024   Date: 9/4/2024

     
  By: /s/ Touraj Parang
  Name: Touraj Parang
  Its: President & COO
  Date: 9/4/2024
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Consent of Independent Registered Public Accounting
Firm
 

We consent to the incorporation
by reference in this Registration Statement on Form S-3, of our report dated February 29, 2024, related to the
consolidated financial
statements of Serve Robotics, Inc. (the “Company”) as of and for the years ended December 31, 2023 and 2022, included in its
Annual Report on Form 10-K for the year ended December 31, 2023, which includes an explanatory paragraph regarding the substantial doubt
about the
Company’s ability to continue as a going concern. We also consent to the reference to us under the heading “Experts”
in such Registration Statement.
 
/s/ dbbmckennon
 
Newport Beach, California
September 5, 2024
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Calculation of Filing Fee Tables
 

Form S-3
(Form Type)

 
Serve Robotics Inc.

(Exact Name of Registrant as Specified in its
Charter)
 

Table 1: Newly Registered Securities
 

   
Security

Type  
Security

Class Title  

Fee
Calculation

Rule    
Amount

Registered (1)(2)   

Proposed
Maximum
Offering
Price Per

Unit    

Maximum
Aggregate
Offering
Price (3)     Fee Rate    

Amount of
Registration

Fee (2)  
Fees to Be

Paid
 

Equity

 

Common Stock,
$0.0001 par value

per share    

457(c)

    3,311,110    $      7.71    $ 25,528,658.10      0.0001476    $ 3,768.03 
                                                   
                                                   
    Total Offering Amounts        $ 25,528,658.10           $ 3,768.03 
    Total Fees Previously Paid                          — 
    Total Fee Offsets                        — 
    Net Fee Due                      $ 3,768.03 

 
(1) Includes an indeterminate number of securities that may become
offered, issuable or sold to prevent dilution resulting from stock splits, stock

dividends and similar transactions, which are included
pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”).
 
(2) The amount registered consists of (i) 555,555 shares of our
common stock issuable upon exercise of the pre-funded warrants issued to Armistice

Capital Master Fund Ltd. (“Armistice”)
pursuant to the Securities Purchase Agreement, dated August 27, 2024, by and between Serve Robotics Inc.
and each purchaser identified
on the signature pages thereto (the “Securities Purchase Agreement”); (ii) 555,555 shares of our common stock, issuable
upon
exercise of the warrants issued to Armistice pursuant to the Securities Purchase Agreement; and (iii) 2,200,000 shares of our common
stock of
the Company issuable upon exercise of the warrants issued to Armistice in exchange for the exercise of certain outstanding warrants
pursuant to the
Securities Purchase Agreement.

 
(3) Estimated solely for the purpose of calculating the registration
fee, based on the average of the high and low prices of the shares of common stock of

the registrant on The Nasdaq Capital Market
on September 3, 2024 (such date being within five business days of the date that this registration
statement was first filed with
the U.S. Securities and Exchange Commission, in accordance with Rule 457(c) under the Securities Act).


