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Item 1.01 Entry Into a Material Definitive Agreement.
 
Securities Purchase Agreement 
 
On May 19, 2025, Datavault AI Inc., a Delaware corporation (the “Company”), completed the second closing (the “Additional Closing”) of its previously announced
transaction (the “Offerings”) pursuant to a Securities Purchase Agreement (the “Purchase Agreement”) between the Company and certain institutional investors (the
“Purchasers”), dated March 31, 2025 and issued to the Purchasers the Additional Notes (as defined below) and the Additional Warrants (as defined below).
 
Pursuant to the Purchase Agreement, the Purchasers agreed to purchase from the Company (a) in a registered direct offering, senior secured convertible notes having an
aggregate principal amount of $5,555,555 (the “Initial Notes”) for an aggregate purchase price of $5,000,000 and senior secured convertible notes having an aggregate principal
amount of $11,111,111 (the “Additional Notes,” and together with the Initial Notes, the “Notes”) for an aggregate purchase price of $10,000,000 and (b) in a concurrent private
placement, common stock purchase warrants (“Warrants”) to purchase up to 19,346,101 shares of common stock of the Company, par value $0.0001 per share (“Common
Stock”), of which Warrants to purchase up to 6,448,700 shares of Common Stock were issued in connection with the issuance Initial Closing (the “Initial Warrants”) and
Warrants to purchase up to 12,897,401 shares of Common Stock were issued in connection with the Additional Closing (the “Additional Warrants”). The Initial Notes were
issued on April 3, 2025 in the initial closing of the Offerings (the “Initial Closing” and with the Additional Closing, each a “Closing”).
 
Obligations Under the Purchase Agreement
 



Pursuant to the Purchase Agreement, the Company is required to file a registration statement (the “Resale Registration Statement”) registering the shares of Common Stock
issuable upon exercise of the Warrants within 15 days upon receipt of written request by the Purchasers and use commercially reasonable efforts to cause such Resale
Registration Statement to become effective within 45 days following receipt of such written request.
 
Pursuant to the Purchase Agreement, the Company agreed, subject to certain exceptions, (i) not to offer for sale, issue, sell, contract to sell, pledge or otherwise dispose of any of
shares of Common Stock or securities convertible into shares of Common Stock until 45 days after the date of each Closing, and (ii) not to issue certain securities if the issuance
would constitute a Variable Rate Transaction (as such term is defined in the Purchase Agreement) until no Purchasers holds any Notes.
 
Pursuant to the Purchase Agreement, until the date that is 18 months after the date on which the Notes are no longer outstanding, the Purchasers have the right, but not the
obligation, to participate in any issuance by the Company of any debt, preferred stock, shares of Common Stock or securities convertible into shares of Common Stock (a
“Subsequent Financing”) up to a maximum of 65% of such Subsequent Financing on the same terms, conditions and price provided to other investors in such Subsequent
Financing.
 
Notes
 
The Notes carry a 10% original issue discount, and mature 18 months from the date of issuance. No interest accrues during the term of the Notes, unless an event of default
occurs, in which case interest will accrue at a rate of 12% per annum. The obligations under these Notes rank senior to all other existing indebtedness and equity of the
Company. The Additional Notes are convertible into shares of the Company’s common stock at any time beginning on the date of issuance at the option of the holders thereof,
in whole or in part, into such number of shares of Common Stock (the “Conversion Shares”) at an initial conversion price equal to $1.00 per share (the “Conversion Price”).
Alternatively, the Notes are convertible at a price (the “Alternate Conversion Price”) equal to the greater of (x) the Floor Price (as defined below) and (y) 90% of the lowest
volume weighted adjusted price of the shares of Common Stock (the “VWAP”) in the ten (10) trading days prior to the applicable conversion date (“Alternate Conversions”).
 
The conversion price of the Notes is subject to a floor price of $0.1794 (the “Floor Price”).
 

 

 

 
In the event the Alternate Conversion Price would be lower than the Floor Price, the Company is required to compensate the holders of the Notes by paying the holders in cash
an amount (the “Alternate Conversion Floor Amount”) equal to the product obtained by multiplying (A) the VWAP on the day the holder delivers the applicable conversion
notice and (B) the difference obtained by subtracting (I) the number of shares of Common Stock delivered (or to be delivered) to the holder on the applicable share delivery date
with respect to such Alternate Conversion from (II) the quotient obtained by dividing (x) the applicable conversion amount that the holder has elected to be the subject of the
applicable Alternate Conversion, by (y) the applicable Alternate Conversion Price without being limited by the Floor Price.
 
Under the Notes, the Company is required to use up to 30% of the proceeds from future financings to redeem the Notes in an amount equal to the aggregate principal amount of
the Notes being redeemed from such proceeds multiplied by 105%.
 
The Notes contain 4.99/9.99% beneficial ownership limitations and customary provisions regarding events of defaults and negative covenants.
 
Warrants
 
The Warrants have an initial exercise price of $0.8615 per share. The Additional Warrants that were issued in the Additional Closing are exercisable immediately upon issuance
and expire five (5) years from the date of issuance. The exercise price of the Warrants is subject to (a) downward adjustment in the event the Company issues shares of common
stock or common stock equivalents having an effective price lower than the then current exercise price of the Warrants, subject to certain exceptions and (b) standard,
proportional adjustments in the event of certain events, such as stock splits, combinations, dividends, distributions, reclassifications, mergers or other corporate changes.
 
The Warrants contain 4.99/9.99% beneficial ownership limitations.
  
The foregoing does not purport to be a complete description of each of the Purchase Agreement, the Notes and the Warrants and is qualified in its entirety by reference to the
full text of each of such document, which are filed as exhibits to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 2.03 Creation of Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information under Items 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 2.03.
  
Item 3.02 Unregistered Sale of Equity Securities.
 
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02. The Warrants and the shares of Common Stock
issuable upon exercise therefor to be offered and sold pursuant to the Purchase Agreement were offered and sold pursuant to an exemption from the registration requirements
under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) and/or Rule 506 of Regulation D promulgated thereunder.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description
4.1

 
Form of Senior Secured Promissory Note (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on April
4, 2025).

4.2  Form of Warrant (incorporated by reference to Exhibit 4.2 the Company’s Current Report on Form 8-K filed with the SEC on April 4, 2025).
10.1

 
Form of Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on April 4,
2025).

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

 

 
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.

https://www.sec.gov/Archives/edgar/data/1682149/000110465925032260/tm2511578d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1682149/000110465925032260/tm2511578d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1682149/000110465925032260/tm2511578d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1682149/000110465925032260/tm2511578d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1682149/000110465925029947/tm2510880d2_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1682149/000110465925029947/tm2510880d2_ex10-1.htm
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