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Explanatory Note

As previously reported by CXApp Inc. (“CXAI” or the “Company”) in a Current Report on Form 8-K filed with the Securities and Exchange Commission
(the “Commission”) on June 3, 2026 (the “Prior 8-K”), the Company’s wholly owned subsidiary, CXAI Australia Pty Ltd (“CXAI Australia”), entered into
a Share Sale Deed, dated as of June 3, 2026, with Virtus Digital Marketing Pty Ltd dba Engine Room Applications (“EngineRoom”), pursuant to which
CXALI Australia acquired 100% of the issued and outstanding equity interests of EngineRoom (the “Transaction”). The Transaction closed on June 3, 2026.
Following completion of the Company’s acquisition accounting procedures and further review of the Transaction, including updated valuation and financial
information, the Company determined that the Transaction does not meet the applicable quantitative significance thresholds requiring the filing of separate
historical financial statements of EngineRoom or pro forma financial information relating to the Transaction.

EngineRoom’s financial results from the date of acquisition have been included in the Company’s unaudited condensed consolidated financial statements
for the quarter ended June 30, 2026, filed with the Company’s Quarterly Report on Form 10-Q. Those consolidated financial statements were subject to the

Company’s customary quarterly financial reporting and review procedures.

Accordingly, although separate historical financial statements of EngineRoom and separate pro forma financial information are not required to be filed
under the applicable SEC rules, EngineRoom’s post-acquisition financial results are reflected in CXAI’s consolidated financial reporting.

The determination regarding the applicable SEC significance thresholds relates solely to the separate financial statement and pro forma filing requirements
and does not change the terms of the Transaction, CXAI’s ownership of EngineRoom, or the strategic rationale for and ongoing integration of EngineRoom
into the Company’s business.

Item 2.01 Completion of Acquisition or Disposition of Assets.

Following completion of its analysis of the Transaction based on updated valuation and financial information, the Company determined that the
Transaction does not meet the applicable quantitative significance thresholds under Item 2.01 of Form 8-K.

Accordingly, no additional disclosure is required under Item 2.01 with respect to the Transaction.

Item 9.01  Financial Statements and Exhibits.

As referenced in Item 2.01 above, the Company has determined that the Transaction does not involve a significant amount of assets for purposes of Item
2.01 of Form 8-K. Accordingly, the Company is not required to disclose, and will no longer provide, the financial statements or pro forma financial
information that the Prior 8-K indicated would be filed by amendment, if applicable, within the time period permitted by applicable SEC rules.

(a) Financial statements of businesses acquired. Not applicable.

(b) Pro forma financial information. Not applicable.

(c) Exhibits. The exhibit index to the Prior 8-K is unchanged. No additional exhibits are filed with this Amendment.




SIGNATURES

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