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 Filed pursuant to Rule 424(b)(5)​
 Registration No. 333-288538​

Prospectus Supplement
(to Prospectus dated July 9, 2025)

Warrants to Purchase up to 9,723,244 Shares of Common Stock
(and the Shares of Common Stock Underlying the Warrants)

This prospectus supplement relates to the issuance of warrants (each, a “Warrant” and collectively, the
“Warrants”) to purchase up to 9,723,244 shares of our common stock, par value $0.0001 per share
(“Common Stock”), by us on February 27, 2026 (the “Distribution Date”) in a dividend distribution to
eligible record holders of Common Stock and other of our equity securities that have certain contractual
rights to participate in the dividend distribution (collectively, the “Record Holders” and, such securities,
collectively, the “Datavault Securities”), in each case as of the close of business on January 7, 2026 (the
“Record Date”).

Our Common Stock is listed on the Nasdaq Capital Market under the symbol “DVLT.” On February 26,
2026, the last reported sale price of our Common Stock on the Nasdaq Capital Market was $0.72 per share.

The Distribution was made to the Record Holders pursuant to a warrant agreement by and between us
and VStock Transfer, LLC, as warrant agent, governing the Warrants (the “Warrant Agreement”), on the
basis of one Warrant to purchase one share of Common Stock for every 60 shares (rounding down to the
nearest increment of 60 shares) of Common Stock held (or, for Datavault Securities other than Common
Stock, shares of Common Stock underlying such Datavault Securities held, subject to the contractual terms
of such securities) by such holders as of the close of business on the Record Date. Each Warrant entitles the
holder thereof to purchase, subject to certain conditions specified in the Warrants, one share of Common
Stock at an exercise price of $5.00 per share (subject to adjustment for recapitalizations, stock splits, stock
dividends and similar types of transactions as set forth in the Warrants), at any time and from time to time
following the Distribution Date until 5:00 p.m. New York City time on February 27, 2027. The Warrants
may be exercised for cash, other than in certain circumstances in which “cashless exercise” is permitted, as
set forth in the Warrants. The Warrants may not be transferred, assigned or sold, except under limited
circumstances set forth in the Warrants. The exercise of the Warrants is conditioned upon the requirement
that the applicable Record Holder holds at least one Dream Bowl Meme Coin II token per Warrant (which
token must be held in a digital wallet with us) as of the date of exercise of each such Warrant (which
condition will be subject to verification by us). We have made separate announcements and filings with the
Securities and Exchange Commission regarding the Dream Bowl Meme Coin II tokens and investors are
encouraged to read such announcements and filings for more information regarding such tokens.

We will receive proceeds from any exercise of the Warrants for cash. See “Use of Proceeds” in this
prospectus supplement.

In connection with the distribution contemplated by this prospectus supplement, we will reduce the
maximum aggregate amount of shares that we will sell pursuant to that certain Equity Distribution
Agreement, dated July 21, 2025, by and between us and Maxim Group LLC, as sales agent, from
$50,000,000 to $33,383,781, to accommodate the issuance of the Warrants and the Warrant Shares under the
registration statement to which this prospectus supplement relates.

You should read this prospectus, together with additional information described under the heading
“Where You Can Find More Information,” and any amendments or supplements carefully before you invest
in any of our securities.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page S-9 of this prospectus
supplement, on page 4 of the accompanying prospectus, and under similar headings in the other documents that
are incorporated by reference into this prospectus supplement and the accompanying prospectus for a
discussion of the factors you should carefully consider before deciding to purchase shares of our Common Stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement and the accompanying prospectus
are truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is February 27, 2026.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not
contained in this prospectus supplement or the accompanying prospectus. You must not rely on any
unauthorized information or representations. This prospectus supplement and the accompanying prospectus
are an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it
is lawful to do so. The information contained in this prospectus supplement and the accompanying prospectus is
current only as of their respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We have filed with the U.S. Securities and Exchange Commission (the “SEC”) a registration statement
on Form S-3 (File No. 333-288538) utilizing a shelf registration process relating to the securities described
in this prospectus supplement, which registration statement, as amended, was declared effective on July 9,
2025. Under this shelf registration process, we are offering the securities described in this prospectus
supplement.

This document consists of two parts. The first part is the prospectus supplement, including the
documents incorporated by reference herein, which describes the specific terms of this offering. The second
part, the accompanying prospectus, including the documents incorporated by reference therein, provides
more general information. In general, when we refer only to the prospectus, we are referring to both parts of
this document combined. Before you invest, you should carefully read this prospectus supplement, the
accompanying prospectus, all information incorporated by reference herein and therein, as well as the
additional information described under the heading “Where You Can Find More Information.” These
documents contain information you should carefully consider when deciding whether to invest in our
securities.

This prospectus supplement may add, update or change information contained in the accompanying
prospectus. To the extent there is a conflict between the information contained in this prospectus supplement
and the accompanying prospectus, you should rely on information contained in this prospectus supplement,
provided that if any statement in, or incorporated by reference into, one of these documents is inconsistent
with a statement in another document having a later date, the statement in the document having the later
date modifies or supersedes the earlier statement. Any statement so modified will be deemed to constitute a
part of this prospectus only as so modified, and any statement so superseded will be deemed not to
constitute a part of this prospectus.

You should rely only on the information contained in this prospectus supplement, the accompanying
prospectus, any document incorporated by reference herein or therein, or any free writing prospectuses we
may provide to you in connection with this offering. We have not authorized anyone to provide you with
any different information. We take no responsibility for, and can provide no assurance as to the reliability
of, any other information that others may provide to you. The information contained in this prospectus
supplement, the accompanying prospectus, and in the documents incorporated by reference herein or therein
is accurate only as of the date such information is presented. Our business, financial condition, results of
operations and prospects may have changed since that date.

This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the securities to which it relates, nor do this
prospectus supplement and the accompanying prospectus constitute an offer to sell or the solicitation of an
offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction.

Securities offered pursuant to the registration statement to which this prospectus supplement relates
may only be offered and sold if not more than three years have elapsed since July 9, 2025, the initial
effective date of the registration statement, subject to the extension of this period in compliance with
applicable SEC rules.

We 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 herein 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 agreement, 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.

Unless the context indicates otherwise, as used in this prospectus supplement, the terms
“Datavault AI,” “DVLT,” the “Company,” “we,” “us” and “our” refer to Datavault AI Inc. and its
subsidiaries on a consolidated basis.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein, including the sections entitled “Risk Factors”, contain “forward-looking
statements” within the meaning of Section 21(E) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and Section 27A of the Securities Act of 1933, as amended (the “Securities Act”). These
forward-looking statements include, without limitation: statements regarding proposed new products or
services; statements concerning litigation or other matters; statements concerning projections, predictions,
expectations, estimates or forecasts for our business, financial and operating results and future economic
performance; statements of our management’s goals and objectives; statements concerning our competitive
environment, availability of resources and regulation; trends affecting our financial condition, results of
operations or future prospects; our financing plans or growth strategies; statements regarding the use of
proceeds from the exercise of the Warrants for cash; and other similar expressions concerning matters that
are not historical facts. Words such as “may”, “will”, “should”, “could”, “would”, “predicts”, “potential”,
“continue”, “expects”, “anticipates”, “future”, “intends”, “plans”, “believes” and “estimates,” and variations
of such terms or similar expressions, are intended to identify such forward-looking statements.

Forward-looking statements should not be read as a guarantee of future performance or results and will
not necessarily be accurate indications of the times at, or by which, that performance or those results will be
achieved. Forward-looking statements are based on information available at the time they are made and/or
our management’s good faith belief as of that time with respect to future events. Our actual results may
differ materially from those expressed in, or implied by, the forward-looking statements due to a number of
factors including, but not limited to, those set forth under the heading “Risk Factors” in this prospectus
supplement and the accompanying prospectus, as well as other risks discussed in documents that we file
with the SEC.

Forward-looking statements speak only as of the date they are made. You should not put undue reliance
on any forward-looking statements. We assume no obligation to update forward-looking statements to
reflect actual results, changes in assumptions or changes in other factors affecting forward-looking
information, except to the extent required by applicable securities laws. If we do update one or more
forward-looking statements, no inference should be drawn that we will make additional updates with respect
to those or other forward-looking statements. You should review our subsequent reports filed with the SEC
described in the sections of this prospectus supplement and the accompanying prospectus entitled “Where
You Can Find More Information” and “Incorporation of Certain Documents by Reference,” all of which are
accessible on the SEC’s website at www.sec.gov.
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INDUSTRY AND MARKET DATA

Unless otherwise indicated, information contained in this prospectus supplement and the accompanying
prospectus concerning our industry and the market in which we operate, including our market position,
market opportunity and market size, is based on information from various sources, on assumptions that we
have made based on such data and other similar sources and on our knowledge of the markets for our
products. These data sources involve a number of assumptions and limitations, and you are cautioned not to
give undue weight to such estimates.

We have not independently verified any third-party information. While we believe the market position,
market opportunity and market size information included in this prospectus supplement and the
accompanying prospectus is generally reliable, such information may be imprecise. In addition, projections,
assumptions and estimates of our future performance and the future performance of the industry in which
we operate is necessarily subject to a high degree of uncertainty and risk due to a variety of factors,
including those described in the section titled “Risk Factors” and elsewhere in this prospectus supplement.
These and other factors could cause results to differ materially from those expressed in the estimates made
by the independent parties and by us.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, this offering and information appearing
elsewhere in this prospectus supplement, in the accompanying prospectus, and in the documents we
incorporate by reference. This summary is not complete and does not contain all the information that you
should consider before investing in our securities. You should read this entire prospectus supplement and
the accompanying prospectus carefully, including the “Risk Factors” contained in this prospectus
supplement beginning on page S-9, and the risk factors, financial statements and notes incorporated by
reference herein, before making an investment decision. This prospectus supplement may add to, update or
change information in the accompanying prospectus.

Recent Developments

On February 21, 2026, we began the previously announced distribution, for no consideration, of Dream
Bowl Meme Coin II tokens to the Record Holders, on the basis of one Dream Bowl Meme Coin II token for
every 60 shares (rounding down to the nearest increment of 60 shares) of Common Stock held (or, for
Datavault Securities other than Common Stock, shares of Common Stock underlying such Datavault
Securities held, subject to the contractual terms of such securities) by such holders as of the close of
business on the Record Date.

On January 22, 2026, we completed our previously announced acquisition of all of the outstanding
shares of common stock of API Media Innovations Inc. (“API”) from API’s stockholders for an aggregate
purchase price of $14,000,000 in cash.

Company Overview

We were formed as a Delaware limited liability company on July 23, 2010 and converted into
a Delaware corporation, effective December 31, 2017. Effective as of March 11, 2022, we changed our
name to WiSA Technologies, Inc. On December 31, 2024, we purchased certain intellectual property assets
from EOS Technology Holdings Inc., followed by changing our name to Datavault AI Inc. on February 13,
2025. As we expand the business in the future with the assets from this acquisition, we plan to focus on data
management and monetization, as well as continuing to use wireless audio to transmit data and audio for
consumer use and will solidify our position as an innovative leader in next-generation data technology.
Datavault AI stands at the forefront of innovation, delivering cutting-edge Web 3.0 data management and
high-performance computing (HPC) solutions to a global audience.

Datavault AI is a pioneering technology licensing company that owns a portfolio of patented, secure
platforms designed to redefine how data is managed, valued, and monetized in the modern era. Leveraging
our proprietary HPC capabilities and advanced software, we aim to empower future customers worldwide
with revolutionary data solutions. Once the acquired intellectual property assets are fully integrated and a
revenue stream is established, we expect that the heart of our offerings will be our artificial intelligence
(AI)-driven agents — branded as Data Vault , DataValue , DataScore , and Data Vault Bank . These tools
harness generative AI to deliver enterprise-grade data management solutions tailored for the HPC landscape
and the Web 3.0 paradigm. Our technology ensures data ownership immutability, experiential data
observability, precise data asset valuation, and secure monetization — which we believe will unlock
unprecedented opportunities for businesses in an increasingly data-driven world on which our executive
leadership, with our engineering and software development teams, can capitalize. Datavault AI has two
synergistic platforms (Data Science and Acoustic Science) that plan to optimize our revenue generation.

Our Data Sciences Platform will be anchored by our flagship Data Vault  platform — a patented,
cyber-secure asset tokenization platform that sets a new standard for trust and innovation in Web 3.0 data
science. Central to this platform are our industry-first Sumerian crypto-anchors, which will be able to
empower future customers to verify, validate, and monetize both physical and digital assets with confidence.
We believe this groundbreaking technology will enable future customers to seamlessly track and monetize
historical, current, and future data tied to any asset, integrating effortlessly with existing systems. By
layering blockchain and AI-driven metadata atop diverse data sources, Data Vault  plans to provide
licensees with a framework for indexing, valuing, scoring, and monetizing assets in immersive 2D and 3D
experiential environments. Complementing this, our patented Information Data Exchange  (IDE) will offer
a secure, privacy-compliant marketplace where tokenized data and assets can be marketed, bought, and sold
directly between owners
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and buyers. This division will enable enterprises to unlock the full potential of their data assets and provide
the ability to turn data from a cost center into cash that can enrich their balance sheets.

Products and services of Datavault AI’s Data Sciences Platform, which we anticipate will be significant
revenue generators in the future, include Data Vault  — our multi-patented Web 3.0 data perception,
visualization, valuation & monetization software platform for high performance computing. Data Vault will
be monetized through licensing and software as a services (SaaS) contracts. AI driven agents will be used
within Data Vault to create new data assets and valuable insights for Datavault AI’s future customers in the
data and AI space. DataScore, DataValue, and Digital Twin Institute are Data Vault outputs that will be able
to be monetized through revenue splits with future Datavault AI customers. Our technology creates
connections for our customers to their decentralized blockchains with capacity to connect to any qualified
chain and the ability to create proprietary new blockchains for our future licensed customers. Data Vault
integrates data sets, mints digital assets on any blockchain and provides industry first crypto anchors,
metadata asset indexing, blockchain tokenization systems management, data ownership monetization with
Data Vault Bank automated smart contract production, VerifyU — our academic accreditation system, asset
tokenization, name image likeness (NIL) monetization, Information Data Exchange , encrypted data
monetization, tokenized data and assets, each of which are easily tracked and will be easily monetized, all
within the IDE, in one cohesive platform.

Our Acoustic Sciences Platform now features a fusion of WiSA’s proven and wireless standard
technology and the category creating ADIO inaudible tone, data over sound, and mobile quick response
technology. ADIO technology was acquired with plans to enhance the revenue production and
productization of WiSA E technology. Prior to the acquisition of IP assets from EOS Technology Holdings
Inc., we had established a leadership position in audio innovation within high-definition wireless audio
transmission technology. These multi-patented spatial and multichannel HD sound transmission
technologies — including intellectual property covering audio timing, synchronization, and multi-channel
Interference Cancellation —​will integrate with the Adio technology we acquired in the acquisition. Adio is a
set of IP pioneering data-over-sound, sonic anchor, and inaudible tone transmission and receiver
technologies. Together, these capabilities create a powerful synergy, blending the extensive intellectual
property portfolio that we recently acquired with WiSA’s legacy audio solutions. We believe this
collaboration will deliver transformative value across multiple markets, including sports and entertainment,
education, retail, commercial, government, and scientific sectors. By combining these exclusive patented
technologies, we will not only enhance current and future customer experiences but also plan to redefine
how data and sound converge can drive business success.

Our Data Sciences Platform is anchored by our flagship Data Vault  platform — a patented, cyber-
secure asset tokenization platform that sets a new standard for trust and innovation in Web 3.0 data science.
Central to this platform are our industry-first Sumerian  crypto-anchors, which empower customers to
verify, validate, and monetize both physical and digital assets with confidence. This groundbreaking
technology enables the seamless tracking and monetization of historical, current, and future data tied to any
asset, integrating effortlessly with existing systems. By layering blockchain and AI-driven metadata atop
diverse data sources, Data Vault  plans to provide licensees with a framework for indexing, valuing,
scoring, and monetizing assets in immersive 2D and 3D experiential environments. Complementing this, our
patented Information Data Exchange  (IDE) offers a secure, privacy-compliant marketplace where
tokenized data and assets can be marketed, bought, and sold directly between owners and buyers. This
division will enable enterprises to unlock the full potential of their data assets and provide the ability to turn
data from a cost center into cash that can enrich their balance sheets.

Revenue producing products and services of Datavault AI’s Data Sciences Platform include Data
Vault  — our multi-patented Web 3.0 data perception, visualization, valuation & monetization software
platform for high performance computing. Data Vault is monetized through licensing and software as a
services (SaaS) contracts. AI driven agents are used within Data Vault to create new data assets and valuable
insights for our Datavault AI customers. DataScore, DataValue, and Digital Twin Institute are Data Vault
outputs that are monetized through revenue splits with Datavault AI customers. Our technology creates
connections for our customers to their decentralized blockchains with capacity to connect to any qualified
chain and the ability to create proprietary new blockchains for our licensed customers. Data Vault integrates
data sets, mints digital assets on any blockchain and provides industry first crypto anchors, metadata asset
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indexing, blockchain tokenization systems management, data ownership monetization with Data Vault Bank
automated smart contract production, VerifyU — our academic accreditation system, asset tokenization,
name image likeness (NIL) monetization, Information Data Exchange , encrypted data monetization,
tokenized data and assets, each of which are easily tracked and monetized, all within the IDE, in one
cohesive platform.

Our Acoustic Sciences Platform now features a fusion of WiSA’s proven and wireless standard
technology and the category creating ADIO inaudible tone, data over sound, and mobile quick response
technology. ADIO technology was acquired to enhance the revenue production and productization of WiSA
E technology. Prior to the acquisition of IP assets from Data Vault Holdings Inc., we had established a
leadership position in audio innovation within high-definition wireless audio transmission technology.
These multi-patented spatial and multichannel HD sound transmission technologies — including intellectual
property covering audio timing, synchronization, and multi-channel Interference Cancellation — integrate
with the Adio technology we acquired in the acquisition. Adio is a set of IP pioneering data-over-sound,
sonic anchor, and inaudible tone transmission and receiver technologies. Together, these capabilities create a
powerful synergy, blending the extensive intellectual property portfolio that we recently acquired with
WiSA’s legacy audio solutions. We believe this collaboration will deliver transformative value across
multiple markets, including sports and entertainment, education, retail, commercial, government, and
scientific sectors. By combining these exclusive patented technologies, we are not only enhancing customer
experiences but also redefining how data and sound converge to drive business success.

Corporate Information

Our principal executive offices are located at One Commerce Square, 2005 Market Street, Suite 2400,
Philadelphia, PA 19103. Our telephone number at that address is (408) 627-4716. Our website address is
www.datavaultsite.com. Our website is included in this prospectus as an inactive textual reference only.
Except for the documents specifically incorporated by reference into this prospectus, our website and
the information contained on our website are not a part of this prospectus, and you should not rely on any
such information in making your decision whether to invest in the securities covered by this prospectus
supplement.
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THE OFFERING

Issuer Datavault AI Inc.

The Distribution The Board declared a distribution of the Warrants at no charge to the
Record Holders. We distributed on the Distribution Date (i.e.,
February 27, 2026) one Warrant to purchase one share of Common
Stock for every 60 shares (rounding down to the nearest increment
of 60 shares) of Common Stock held (or, for Datavault Securities
other than Common Stock, shares of Common Stock underlying
such Datavault Securities held, subject to the contractual terms of
such securities) by such holders as of the close of business on the
Record Date. Each Warrant entitles the holder thereof to purchase,
at such holder’s sole and exclusive election, at the applicable
Exercise Price (defined below), one share of Common Stock as set
forth in “Warrant Shares” below and subject to certain adjustments
described in the “Exercise Price Adjustments” below.

We are issuing an aggregate of up to 9,723,244 Warrants (which
represent the right to purchase up to 9,723,244 shares of Common
Stock). Our officers, directors, employees, affiliates and advisors
and their respective affiliates who are also Record Holders received
Warrants similar to all other Record Holders.

Holders may exercise all or a portion of their Warrants or choose
not to exercise any Warrants at all, in their sole and absolute
discretion, subject to applicable law.

The Warrants may not be transferred, assigned or sold, except under
limited circumstances set forth in the Warrants. See “Form, Transfer
and Exchange” below.

No Fractional Warrants The Warrant Agent (defined below) is not required to effect any
transaction that would result in the issuance of a fraction of a
Warrant. If any fractional Warrant would otherwise be required to be
issued or distributed, we rounded down the total number of
Warrants to be issued to the relevant Record Holder to the nearest
whole number. As a result, Record Holders who owned fewer than
60 shares (rounding down to the nearest increment of 60 shares) of
Common Stock held (or, for Datavault Securities other than
Common Stock, shares of Common Stock underlying such
Datavault Securities held, subject to the contractual terms of such
securities) as of the close of business on the Record Date were not
entitled to any Warrants as a result of holding such securities.

Record Date January 7, 2026.

Shares of Common Stock
Outstanding as of the Record
Date 579,983,902

Shares of Common Stock
Outstanding Assuming
Complete Exercise of the
Warrants We will not issue any shares of Common Stock directly in the

Distribution. Based on the number of shares of Common Stock
outstanding as of the Record Date (as set forth above), if all
9,723,244 Warrants issued in the Distribution were exercised in full
for cash, we would have 589,707,146 shares of Common Stock
outstanding.
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Warrant Shares Each Warrant will be exercisable for one share of our Common
Stock, by delivery to the Warrant Agent of a “Notice of Exercise” in
accordance with and pursuant to the terms of the Warrants.

No Fractional Shares We will not issue fractional shares of Common Stock, or pay cash in
lieu thereof, upon the exercise of any Warrant, including any net
exercise (as described below). If an exercising holder would be
entitled to receive a fractional number of shares of Common Stock
upon exercise of such Warrants, we will round down the total
number of shares of Common Stock to be issued to such holder to
the nearest whole number. Our calculation shall be determinative.

Exercise Price Initially, $5.00 per Warrant Share (the “Exercise Price”), subject to
certain adjustments described in “Exercise Price Adjustments”
below.

The Exercise Price must be paid in cash unless and to the extent
that, at any time following the Distribution Date, there is no
effective registration statement registering, or the prospectus
contained therein is not available for, the issuance of the shares
underlying the Warrants to the holder, in which case the Warrants
may also be exercised pursuant to the “cashless exercise” provisions
of the Warrants.

Warrant Exercise Conditions No Warrant may be exercised unless the beneficial owner thereof:
(a) holds one Dream Bowl Meme Coin II token per Warrant
requested to be exercised; and (b) each such Dream Bowl Meme
Coin II token is held in a digital wallet validly created and
subsisting with us in a Datavault account (or any successor account
with us) (each, a “Digital Wallet”); in each case, as of the date the
applicable Notice of Exercise is delivered to the Warrant Agent
(such conditions, the “Warrant Exercise Conditions”). No Notice of
Exercise will be deemed validly delivered unless it specifies a valid
and accurate Digital Wallet address, indicates the number of Dream
Bowl Meme Coin II tokens held in such Digital Wallet, which
number shall be subject to verification by us, and sets forth the
email address associated with the applicable Digital Wallet.

Verification of the Warrant Exercise Conditions may take up to five
trading days from the date on which we receive the applicable
Notice of Exercise.

A holder will not have the right to exercise any portion of the
Warrants if the holder (together with its affiliates) would
beneficially own in excess of 4.99% of the number of shares of our
Common Stock outstanding immediately after giving effect to the
exercise, as such percentage ownership is determined in accordance
with the terms of the Warrants. However, any holder may increase
(up to a maximum of 9.99%) or decrease such percentage, provided
that any such increase will not be effective until the 61st day after
such election.

Issuance of Common Stock Upon
Exercise of Warrants If you validly exercise Warrants held by you by (i) submitting a

valid Notice of Exercise with respect to such Warrants, (ii) paying
the applicable Exercise Price with respect to such Warrants by the
first trading day following submission of such Notice of Exercise
(unless “cashless exercise” applies) and (iii) satisfying the Warrant
Exercise Conditions (subject to our verification, which may take up
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to five trading days from the date on which we receive the
applicable Notice of Exercise), VStock Transfer, LLC, as transfer
agent for our Common Stock (the “Transfer Agent”), will issue to
you a direct registration account statement representing the
requested shares of Common Stock on the Transfer Agent’s standard
turnaround time, which we expect to occur within two to four
trading days after such valid exercise and verification. If your
Warrants are held through a broker, dealer, custodian bank or other
nominee and you exercise such Warrants, your account at your
nominee will be credited with the applicable shares as soon as
practicable following valid exercise (including verification of the
Warrant Exercise Conditions, which may take up to five trading
days from the date on which we receive the applicable Notice of
Exercise), subject to the procedures of such broker, dealer,
custodian bank or other nominee.

Exercise Period Subject to applicable laws and regulations, the Warrants may be
exercised at any time starting on the date of issuance until 5:00 p.m.
New York City time on February 27, 2027.

Expiration Date The Warrants will expire and cease to be exercisable at 5:00 p.m.
New York City time on February 27, 2027 (the “Expiration Date”).

Notwithstanding anything to the contrary contained in the Warrants,
we may in our sole discretion, and without the consent of any other
person, extend the Expiration Date of all of the Warrants upon
20 days’ prior written notice to the holders of the Warrants.

Form, Transfer and Exchange Indirect “street name” holders of Warrants should contact their
broker, bank or other intermediary for information on how to
exercise Warrants. The deadlines of such intermediaries may be
earlier than the stated deadlines set forth in the Warrants and
described in this prospectus supplement. Record holders of Warrants
should contact the Warrant Agent for information on how to transfer
or exercise Warrants, subject to the limitations on transfer set forth
therein. The deadlines established by the Warrant Agent may also be
earlier than the stated deadlines set forth in the Warrant Agreement
and described in this prospectus supplement.

The Warrants may not be transferred, assigned or sold, except under
limited circumstances set forth in the Warrants, including by gift to
an immediate family member or trust, by virtue of laws of descent
and distribution upon death or pursuant to a qualified domestic
relations order.

Exercise Price Adjustments The Exercise Price is subject to certain adjustments for events, as
set forth in the Warrants, including: (i) stock dividends, splits,
subdivisions, reclassifications and combinations; (ii) rights
offerings; (iii) other distributions and spin-offs; and
(iv) fundamental transactions (see “Description of the Warrants — 
Fundamental Transactions”).

Notwithstanding anything to the contrary contained in the Warrants,
we may in our sole discretion, and without the consent of any other
person, lower the Exercise Price of all of the Warrants at any time
prior to the Expiration Date.

Use of Proceeds Assuming that all Warrants distributed are fully exercised for cash,
we would receive proceeds of approximately $48.3 million in the
aggregate, after deducting offering expenses. If exercised for cash,
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we currently expect to use the net proceeds from the exercise of the
Warrants for cash for working capital and general corporate
purposes, which may include capital expenditures, development
expenditures, regulatory affairs expenditures, acquisitions of new
technologies and investments, business combinations and the
repayment, refinancing, redemption or repurchase of indebtedness
or capital stock. See “Use of Proceeds” elsewhere in this
prospectus.

Market for our Common Stock Shares of our Common Stock trade on the Nasdaq Capital Market
under the symbol “DVLT.”

Maintenance of Registration
Statement We have no obligation to keep a registration statement effective

covering the issuance of the Common Stock issuable upon the
exercise of the Warrants. If and to the extent that at any time
following the Distribution Date there is no effective registration
statement registering, or the prospectus contained therein is not
available for, the issuance of the shares underlying the Warrants to
the holder, the Warrants may also be exercised pursuant to the
“cashless exercise” provisions of the Warrants.

Rights as a Stockholder Holders of Warrants do not have any rights as stockholders with
respect to the shares of Common Stock issuable upon exercise of
such Warrants prior to the time such Warrants are validly exercised
and the Exercise Price is paid (unless “cashless exercise” applies).

Governing Law The Warrants and the Warrant Agreement under which they are
issued are governed by the laws of the State of New York.

Warrant Agent VStock Transfer, LLC (the “Warrant Agent”).

Risk Factors An investment in our securities involves substantial risks. You
should read carefully the “Risk Factors” on page S-9 of this
prospectus supplement, on page 4 of the accompanying prospectus,
and under similar headings in the other documents that are
incorporated by reference into this prospectus supplement and the
accompanying prospectus.

U.S. Federal Income Tax
Consequences You should carefully read the section entitled “Certain U.S. Federal

Income Tax Consequences” on page S-20 of this prospectus
supplement, and consult your tax advisors on tax treatment of the
Distribution, the Warrants and the shares of our Common Stock
received upon exercise of the Warrants.

The number of shares of our Common Stock that were outstanding as of the Record Date is based on
579,983,902 shares of Common Stock outstanding, but excludes the following as of such date:

1,050,016 shares of Common Stock issuable upon vesting of restricted stock awards and
restricted stock units granted outside of the Plan to certain of the Company’s current and former
executive officers and/or directors;
6 shares of Common Stock issuable upon exercise of outstanding options to purchase shares of
Common Stock under the Company’s Technical Team Retention Plan of 2022;
7,142,857 shares of Common Stock issuable upon the conversion of convertible notes issued by
the Company on May 20, 2025;

4,126,221 shares of Common Stock issuable upon the conversion of convertible notes issued by
the Company on December 31, 2024;
12,068 shares of Common Stock issuable upon the exercise of outstanding warrants to purchase
Common Stock, with an exercise price of $1.84 per share;
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5,387 shares of Common Stock issuable upon the exercise of outstanding warrants to purchase
Common Stock, with an exercise price of $1,574 per share;
12 shares of Common Stock issuable upon the exercise of outstanding warrants to purchase
Common Stock, with an exercise price of $14,955 per share;

139 shares of Common Stock issuable upon the exercise of outstanding warrants to purchase
Common Stock, with an exercise price of $3.196 per share;
2 shares of Common Stock issuable upon the exercise of outstanding warrants to purchase
Common Stock, with an exercise price of $22,800 per share;
14 shares of Common Stock issuable upon the exercise of outstanding warrants to purchase
Common Stock, with an exercise price of $66,900 per share;

16 shares of Common Stock issuable upon the exercise of outstanding warrants to purchase
Common Stock, with an exercise price of $63,000 per share;
1 share issuable upon the exercise of outstanding warrants to purchase Common Stock, with an
exercise price of $39,000 per share;
28 shares issuable upon the exercise of outstanding warrants to purchase Common Stock, with an
exercise price of $38,250 per share; and

18 shares issuable upon the exercise of outstanding warrants to purchase Common Stock, with an
exercise price of $39,150 per share.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider and evaluate all
of the information contained in this prospectus supplement, the accompanying prospectus and in the
documents that we incorporate by reference into this prospectus supplement and the accompanying
prospectus before you decide to accept any securities offered hereby. In particular, you should carefully
consider and evaluate the risks and uncertainties described under the heading “Risk Factors” in this
prospectus supplement and the accompanying prospectus, or in the documents incorporated by reference
herein and therein. Any of the risks and uncertainties set forth in this prospectus supplement and the
accompanying prospectus, as updated by annual, quarterly and other reports and documents that we file
with the SEC and incorporate by reference into this prospectus supplement or the accompanying prospectus,
could materially and adversely affect our business, results of operations and financial condition, which in
turn could materially and adversely affect the value of our securities.

Risks Related to this Offering and Ownership of Our Securities

Exercising the Warrants is a risky investment and you may not be able to recover the value of your investment in the
Common Stock received upon exercise of the Warrants. You should be prepared to sustain a loss of the Exercise
Price of your Warrants.

As of February 26, 2026, the last reported price of our Common Stock on the Nasdaq Capital Market
was $0.72 per share. In order for you to recover the value of your investment in the shares of Common
Stock received upon exercise of a Warrant at the Exercise Price, the aggregate value of Common Stock so
received per Warrant must be more than the Exercise Price of such Warrant. If the value of the shares of
Common Stock you receive upon exercise of a Warrant is lower than the amount you pay to exercise such
Warrant, you could sustain a financial or other loss from exercising such Warrant. The Warrants are also
subject to certain limitations on exercise, including satisfaction of the Warrant Exercise Conditions.
Verification of the Warrant Exercise Conditions may take up to five trading days from the date on which we
receive the applicable Notice of Exercise. We cannot assure you that the value of our Common Stock
receivable upon exercise of a Warrant will not fluctuate or decline significantly below the Exercise Price in
the future, including during the period following your payment of the Exercise Price with respect to any
Warrants requested to be exercised and prior to the delivery of the shares of Common Stock upon exercise
of such Warrants, in which case you could incur substantial losses.

You may lose some or all of your financial investment after exercising a Warrant.

You may incur a financial or other loss upon or subsequent to the exercise of a Warrant due to a drop in
our stock price, or by a failure to timely deliver Warrant shares as of any particular date after exercise, or for
other reasons. If the market value of our Common Stock price declines, you may be unable to resell your
shares at or above the price at which you acquired them through the exercise of Warrants. The Warrants are
also subject to certain limitations on exercise, including satisfaction of the Warrant Exercise Conditions.
Verification of the Warrant Exercise Conditions may take up to five trading days from the date on which we
receive the applicable Notice of Exercise. We cannot assure you that the value of our Common Stock
receivable upon exercise of a Warrant will not fluctuate or decline significantly below the Exercise Price in
the future, including during the period following your payment of the Exercise Price with respect to any
Warrants requested to be exercised and prior to the delivery of the shares of Common Stock upon exercise
of such Warrants, in which case you could incur substantial losses.

The settlement process for shares of Common Stock issuable upon exercise of the Warrants is outside of our control
and may cause you to lose the value of your investment.

The settlement process with respect to exercised Warrants refers to the time between exercise of a
Warrant and when the issued Common Stock is delivered to your account. The settlement process is
conducted by outside parties and broker-dealers and is therefore outside of our control.

Under Rule 15c6-1 of the Exchange Act, the standard settlement cycle for most broker-dealer
transactions is one business day, unless the parties to any such trade expressly agree otherwise. We
understand that under existing financial industry practices, delivery of the shares of Common Stock upon
exercise of
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Warrants will likely not occur within one business day, and delivery may take several business days. You
could experience a significant loss of your investment in exercising Warrants if the settlement process takes
longer than anticipated or fails to settle.

The issuance of Common Stock upon the exercise of the Warrants may depress our stock price.

Subject to the exercise price adjustment provisions of the Warrants, if all Warrants distributed in the
Distribution are exercised, we would issue 9,723,244 shares of Common Stock, which would be an
approximately 1.7% increase from our number of shares outstanding as of the Record Date. The issuance of
such additional shares of Common Stock upon exercise of the Warrants, and the resale of such shares on the
open market after their issuance, or the perception that such sales could occur, could result in significant
downward pressure on our stock price.

The Warrants are not transferrable, except in limited circumstances, and there is no public market for the Warrants
being offered in this offering.

The Warrants may not be transferred, assigned or sold, except under limited circumstances set forth in
the Warrants, including by gift to an immediate family member or trust, by virtue of laws of descent and
distribution upon death or pursuant to a qualified domestic relations order. There is no established public
trading market for the Warrants being offered in this offering, and we do not expect a market to develop. In
addition, we do not intend to apply to list the Warrants on any securities exchange or nationally recognized
trading system, including The Nasdaq Stock Market LLC. Without an active market, the liquidity of the
Warrants will be limited.

Holders of the Warrants will not have rights of holders of our shares of Common Stock until such Warrants are
exercised.

The Warrants in this offering do not confer any rights of share ownership on their holders, but rather
merely represent the right to acquire shares of our Common Stock at a fixed price. Until holders of Warrants
acquire shares of our Common Stock upon exercise of the Warrants, holders of Warrants will have no rights
with respect to our shares of Common Stock underlying such Warrants.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds, if any, from the
exercise of the Warrants, including for any of the purposes described in the section titled “Use of Proceeds,”
and you will not have the opportunity as part of your investment decision to assess whether the net proceeds
are being used appropriately. Because of the number and variability of factors that will determine our use of
the net proceeds from this offering, their ultimate use may vary substantially from their currently intended
use. Pending their use, we intend to invest the net proceeds from this offering in short-term, investment-
grade, interest-bearing securities or accounts. Our management might not apply our net proceeds in ways
that ultimately increase the value of your investment. We intend to use the net proceeds from the exercise of
the Warrants, if any, for general corporate purposes, which may include spending to further drive or
accelerate our overall strategy or pursuit of opportunistic investments. These spendings or investments may
not yield a favorable return to our stockholders and we may lose the value of any net proceeds invested. If
we do not invest or apply the net proceeds from this offering in ways that enhance stockholder value, we
may fail to achieve expected financial results, which could cause our stock price to decline.

The Warrants do not automatically exercise, and any Warrant you do not exercise prior to the Expiration Date will
lose all financial value.

Your Warrants do not automatically exercise, even if the value of our Common Stock receivable upon
exercise of a Warrant exceeds the Exercise Price. You are entitled to exercise the full number of Warrants
you hold or any portion thereof. Any Warrant held by you that are not exercised (including due to your
failure to pay the Exercise Price when due) during the Exercise Period will expire unexercised, meaning the
Warrants will no longer exist, and you will also not receive any shares of our Common Stock nor other
value in connection with such expired Warrants.
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Our registration statement covering the issuance of Common Stock issuable upon exercise of the Warrants may not
be available at times.

We have no obligation to keep a registration statement effective covering the issuance of the Common
Stock issuable upon the exercise of the Warrants. If at any time following the Distribution Date, there is no
effective registration statement registering, or the prospectus contained therein is not available for, the
issuance of the shares underlying the Warrants, the Warrants may also be exercised pursuant to the “cashless
exercise” provisions of the Warrants.

The market price for our Common Stock is particularly volatile given our status as a relatively unknown company
with a small and thinly traded public float, and lack of profits, which could lead to wide fluctuations in our share
price.

The market for our Common Stock is characterized by significant price volatility when compared to the
shares of larger, more established companies that have large public floats, and we expect that our share price
will continue to be more volatile than the shares of such larger, more established companies for the
indefinite future, although such fluctuations may not reflect a material change to our financial condition or
operations during any such period. Such volatility can be attributable to a number of factors. For example,
from January 1, 2021 through December 31, 2023, the reported sale price of our Common Stock fluctuated
between $15.95 and $73,163.42 per share. From January 1, 2024 through December 31, 2024, the reported
sale price of our Common Stock fluctuated between $1.15 and $18.00 per share. From January 1, 2025
through December 31, 2025, the reported sale price of our Common Stock fluctuated between $0.25 and
$4.10 per share. Such volatility can be attributable to a number of factors. First, as noted above, our
Common Stock is, compared to the shares of such larger, more established companies, sporadically and
thinly traded. The price for our Common Stock could, for example, decline precipitously in the event that a
large number of our shares are sold on the market without commensurate demand. Secondly, we are a
speculative or “risky” investment due to our lack of profits to date. As a consequence of this enhanced risk,
more risk-adverse investors may, under the fear of losing all or most of their investment in the event of
negative news or lack of progress, be more inclined to sell their shares on the market more quickly and at
greater discounts than would be the case with the stock of a larger, more established company that has a
large public float. Many of these factors are beyond our control and may decrease the market price of our
Common Stock regardless of our operating performance.

In addition to being highly volatile, our Common Stock could be subject to wide fluctuations in
response to a number of factors that are beyond our control, including, but not limited to:

variations in our revenues and operating expenses;

actual or anticipated changes in the estimates of our operating results or changes in stock market
analyst recommendations regarding our Common Stock, other comparable companies or our industry
generally;

market conditions in our industry, the industries of our customers and the economy as a whole;

actual or expected changes in our growth rates or our competitors’ growth rates;

developments in the financial markets and worldwide or regional economies;

announcements of innovations or new products or services by us or our competitors;

announcements by the government relating to regulations that govern our industry;

sales of our Common Stock or other securities by us or in the open market;

changes in the market valuations of other comparable companies; and

other events or factors, many of which are beyond our control, including those resulting from such
events, or the prospect of such events, including war, terrorism and other international conflicts,
public health issues including health epidemics or pandemics, and natural disasters such as fire,
hurricanes, earthquakes, tornados or other adverse weather and climate conditions, whether occurring
in the United States or elsewhere, could disrupt our operations, disrupt the operations of our
suppliers or result in political or economic instability.
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In addition, if the market for technology stocks or the stock market in general experiences loss of
investor confidence, the trading price of our Common Stock could decline for reasons unrelated to our
business, financial condition or operating results. The trading price of our Common Stock could also decline
in reaction to events that affect other companies in our industry, even if these events do not directly affect
us. Each of these factors, among others, could harm the value of our Common Stock. In the past, following
periods of volatility in the market, securities class-action litigation has often been instituted against
companies. Such litigation, if instituted against us, could result in substantial costs and diversion of
management’s attention and resources, which could materially and adversely affect our business, operating
results and financial condition.

If securities or industry analysts do not publish research or reports about our business, or publish negative reports
about our business, our Common Stock price and trading volume could decline.

The trading market for our Common Stock may depend in part on the research and reports that
securities or industry analysts may publish about us or our business, our market and our competitors. We do
not have any control over such analysts. If one or more such analysts downgrade or publish a negative
opinion of our Common Stock, the Common Stock price would likely decline. If analysts do not cover us or
do not regularly publish reports on us, we may not be able to attain visibility in the financial markets, which
could have a negative impact on our Common Stock price or trading volume.

In the event that our Common Stock is delisted from the Nasdaq Capital Market, U.S. broker-dealers may be
discouraged from effecting transactions in shares of our Common Stock because they may be considered penny
stocks and thus be subject to the penny stock rules.

The SEC has adopted a number of rules to regulate “penny stock” that restricts transactions involving
stock which is deemed to be penny stock. Such rules include Rules 3a51-1, 15g-1, 15g-2, 15g-3, 15g-4, 15g-
5, 15g-6, 15g-7, and 15g-9 under the Exchange Act. These rules may have the effect of reducing the
liquidity of penny stocks. “Penny stocks” generally are equity securities with a price of less than $5.00 per
share (other than securities registered on certain national securities exchanges or quoted on the Nasdaq
Capital Market if current price and volume information with respect to transactions in such securities is
provided by the exchange or system). Our shares of Common Stock have in the past constituted, and may
again in the future constitute, “penny stock” within the meaning of the rules. The additional sales practice
and disclosure requirements imposed upon U.S. broker-dealers for sales of penny stocks may discourage
such broker-dealers from effecting transactions in shares of our Common Stock, which could severely limit
the market liquidity of such shares of Common Stock and impede their sale in the secondary market.

A U.S. broker-dealer selling penny stock to anyone other than an established customer or “accredited
investor” ​(generally, an individual with a net worth in excess of $1,000,000 or an annual income exceeding
$200,000, or $300,000 together with his or her spouse) must make a special suitability determination for the
purchaser and must receive the purchaser’s written consent to the transaction prior to sale, unless the
broker-dealer or the transaction is otherwise exempt. In addition, the “penny stock” regulations require the
U.S. broker-dealer to deliver, prior to any transaction involving a “penny stock”, a disclosure schedule
prepared in accordance with SEC standards relating to the “penny stock” market, unless the broker-dealer or
the transaction is otherwise exempt. A U.S. broker-dealer is also required to disclose commissions payable
to the U.S. broker-dealer and the registered representative and current quotations for the securities. Finally,
a U.S. broker-dealer is required to submit monthly statements disclosing recent price information with
respect to the “penny stock” held in a customer’s account and information with respect to the limited market
in “penny stocks”.

Stockholders should be aware that, according to the SEC, the market for “penny stocks” has suffered in
recent years from patterns of fraud and abuse. Such patterns include (i) control of the market for the security
by one or a few broker-dealers that are often related to the promoter or issuer; (ii) manipulation of prices
through prearranged matching of purchases and sales and false and misleading press releases; (iii) “boiler
room” practices involving high-pressure sales tactics and unrealistic price projections by inexperienced
sales persons; (iv) excessive and undisclosed bid-ask differentials and markups by selling broker-dealers;
and (v) the wholesale dumping of the same securities by promoters and broker-dealers after prices have
been manipulated to a desired level, resulting in investor losses. Our management is aware of
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the abuses that have occurred historically in the penny stock market. Although we do not expect to be in a
position to dictate the behavior of the market or of broker-dealers who participate in the market,
management will strive within the confines of practical limitations to prevent the described patterns from
being established with respect to our securities.

You may experience future dilution as a result of future equity offerings and other issuances of our Common Stock
or other securities. In addition, this offering and future equity offerings and other issuances of our Common Stock
or other securities may adversely affect our Common Stock price.

In order to raise additional capital, we may in the future offer additional shares of our Common Stock
or other securities convertible into or exchangeable for our Common Stock at prices that may not be the
same as the price per share in this offering. We may not be able to sell shares or other securities in any other
offering at a price per share that is equal to or greater than the price per share paid by the investor in this
offering, and investors purchasing shares or other securities in the future could have rights superior to
existing stockholders. The price per share at which we sell additional shares of our Common Stock or
securities convertible into Common Stock in future transactions may be higher or lower than the price per
share in this offering. You will incur dilution upon exercise of any outstanding stock options, warrants or
upon the issuance of shares of Common Stock under our stock incentive programs. In addition, the sale of
shares in this offering and any future sales of a substantial number of shares of our Common Stock in the
public market, or the perception that such sales may occur, could adversely affect the price of our Common
Stock. We cannot predict the effect, if any, that market sales of those shares of Common Stock or the
availability of those shares for sale will have on the market price of our Common Stock.

We do not intend to pay cash dividends on shares of our Common Stock for the foreseeable future.

We have never declared or paid any cash dividends on shares of our Common Stock and do not intend
to pay any cash dividends in the foreseeable future. We anticipate that we will retain all of our future
earnings for use in the development of our business and for general corporate purposes. Any determination
to pay cash dividends in the future will be at the discretion of the Board. Accordingly, investors must rely on
sales of their Common Stock after price appreciation, which may never occur, as the only way to realize any
future gains on their investments.

We could issue “blank check” preferred stock without stockholder approval with the effect of diluting then current
stockholder interests and impairing their voting rights; and provisions in our charter documents could discourage a
takeover that stockholders may consider favorable.

Our Certificate of Incorporation authorizes the issuance of “blank check” preferred stock with
designations, rights and preferences as may be determined from time to time by the Board. The Board is
empowered, without stockholder approval, to issue a series of preferred stock with dividend, liquidation,
conversion, voting or other rights which could dilute the interest of, or impair the voting power of, our
common stockholders. The issuance of a series of preferred stock could be used as a method of
discouraging, delaying or preventing a change in control. For example, it would be possible for the Board to
issue preferred stock with voting or other rights or preferences that could impede the success of any attempt
to change control of our Company.

General Risk Factors

Economic uncertainties or downturns, or political changes, in the United States and globally, could limit the
availability of funds available to our customers and potential customers, which could materially adversely affect our
business.

Our results of operations could be adversely affected by general conditions in the economy and
financial markets, both in the U.S. and globally, including conditions that are outside of our control, such as
the continuing uncertainty regarding changes to tariffs, global supply chain disruptions, the recent inflation
in the United States and the foreign and domestic government sanctions imposed on Russia as a result of its
recent invasion of Ukraine. There continues to be volatility and disruptions in the capital and credit markets,
and a severe or prolonged economic downturn, including, but not limited to as a result of such
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events, could result in a variety of risks to our business, including weakened demand for our products and
our ability to raise additional capital when needed on acceptable terms, if at all. A weak or declining
economy could strain our suppliers, possibly resulting in supply disruption, or cause delays in payments for
our services. In turn, we may be required to increase our allowance for doubtful accounts, which would
adversely affect our financial results. Any of the foregoing could harm our business and we cannot
anticipate all the ways in which the current economic climate and financial market conditions could
adversely impact our business.

Changes in government trade policies, including the imposition of tariffs and export restrictions, could have an
adverse impact on our business operations and sales.

The United States or foreign governments may enact changes in government trade policies that could
adversely impact our ability to sell products in certain countries, particularly in China. For example, the
U.S. government has imposed tariffs on certain Chinese imports and, in return, the Chinese government has
imposed or proposed tariffs on certain U.S. products. Additionally, export restrictions imposed by the U.S.
government, including the addition of licensing requirements by the United States Department of
Commerce’s Bureau of Industry and Security (“BIS”) through the addition of companies to the BIS Entity
List, may require us to suspend our business with certain international customers if we conclude or are
notified by the U.S. government that such business presents a risk of noncompliance with U.S. regulations.
We cannot predict what actions may ultimately be taken with respect to tariffs or trade relations between
certain countries, what products may be subject to such actions, or what actions may be taken by other
countries in response. It also may not be possible to anticipate the timing or duration of such tariffs, export
restrictions, or other regulatory actions. These government trade policies may materially adversely affect
our sales and operations with current customers as well as impede our ability to develop relationships with
new customers.

There is a risk of further escalation and retaliatory actions between the U.S. and other foreign
governments. If significant tariffs or other restrictions are placed on goods exported from China or any
related counter-measures are taken, our revenue and results of operations may be materially harmed. These
tariffs may also make our customers’ products more expensive for consumers, which may reduce consumer
demand.

There is also a risk that the U.S. government may seek to implement more protective trade measures,
not just with respect to China but with respect to other countries as well, such as those imposed on Russia in
connection with its recent invasion of Ukraine. This could include new or higher tariffs and even more
restrictive trade barriers, such as prohibiting certain types of, or all sales of certain products or products sold
by certain parties into the U.S. Any increased trade barriers or restrictions on global trade could have a
materially adverse impact on our business and financial results.

A decline in discretionary consumer spending may adversely affect our industry, our operations and ultimately our
profitability.

Luxury products, such as speaker systems, TVs, game consoles and PCs, are discretionary purchases
for consumers. Any reduction in consumer discretionary spending or disposable income may affect our
industry significantly. Many economic factors outside of our control could affect consumer discretionary
spending, including the financial markets, consumer credit availability, prevailing interest rates, energy
costs, employment levels, salary levels, and tax rates. Any reduction in discretionary consumer spending
could materially adversely affect our business and financial condition.

Consumer spending weakness could impact our revenue.

Weakness in general economic conditions may suppress consumer demand in our markets. Many of the
products in which our technologies are incorporated are discretionary goods, such as home-theater systems.
Weakness in general economic conditions may also lead to customers becoming delinquent on their
obligations to us or being unable to pay, resulting in a higher level of write-offs. Economic conditions may
impact the amount businesses spend on their speaker systems. Weakness in economic conditions could
lessen demand for our products and negatively affect our revenue.
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If we are unable to attract, integrate and retain additional qualified personnel, including top technical talent, our
business could be adversely affected.

Our future success depends in part on our ability to identify, attract, integrate and retain highly skilled
technical, managerial, sales and other personnel. We face intense competition for qualified individuals from
numerous other companies, including other software and technology companies, many of whom have
greater financial and other resources than we do. Some of these characteristics may be more appealing to
high-quality candidates than those we have to offer. In addition, new hires often require significant training
and, in many cases, take significant time before they achieve full productivity. We may incur significant
costs to attract and retain qualified personnel, including significant expenditures related to salaries and
benefits and compensation expenses related to equity awards, and we may lose new employees to our
competitors or other companies before we realize the benefit of our investment in recruiting and training
them. Moreover, new employees may not be or become as productive as we expect, as we may face
challenges in adequately or appropriately integrating them into our workforce and culture. If we are unable
to attract, integrate and retain suitably qualified individuals who are capable of meeting our growing
technical, operational and managerial requirements, on a timely basis or at all, our business will be
adversely affected.

Volatility or lack of positive performance in our share price may also affect our ability to attract and
retain our key employees. Many of our senior management personnel and other key employees have
become, or will soon become, vested in a substantial amount of shares of Common Stock, restricted
stock units or warrants to purchase Common Stock. Employees may be more likely to leave us if the shares
they own or the shares underlying their vested units or warrants have significantly appreciated in value
relative to the original grant prices of the shares or units or the exercise prices of the warrants, or,
conversely, if the exercise prices of the warrants that they hold are significantly above the market price of
our Common Stock. If we are unable to appropriately incentivize and retain our employees through equity
compensation, or if we need to increase our compensation expenses in order to appropriately incentivize and
retain our employees, our business, operating results and financial condition would be adversely affected.

We may be subject to litigation for a variety of claims, which could adversely affect our results of operations, harm
our reputation or otherwise negatively impact our business.

We may be subject to litigation for a variety of claims arising from our normal business activities.
These may include claims, suits, and proceedings involving labor and employment, wage and hour,
commercial and other matters. The outcome of any litigation, regardless of its merits, is inherently
uncertain. Any claims and lawsuits, and the disposition of such claims and lawsuits, could be time-
consuming and expensive to resolve, divert management attention and resources, and lead to attempts on the
part of other parties to pursue similar claims. Any adverse determination related to litigation could adversely
affect our results of operations, harm our reputation or otherwise negatively impact our business. In
addition, depending on the nature and timing of any such dispute, a resolution of a legal matter could
materially affect our future operating results, our cash flows or both.

The requirements of being a U.S. public company may strain our resources and divert management’s attention.

As a U.S. public company, we are subject to the reporting requirements of the Exchange Act, the
Sarbanes-Oxley Act, the Dodd-Frank Act, the listing requirements of Nasdaq, and other applicable securities
rules and regulations.

Compliance with these rules and regulations increases our legal and financial compliance costs, makes
some activities more difficult, time-consuming, or costly, and increases demand on our systems and
resources. The Exchange Act requires, among other things, that we file annual and current reports with
respect to our business and operating results.
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USE OF PROCEEDS

Assuming that all Warrants distributed are fully exercised for cash, we would receive proceeds of
approximately $48.3 million in the aggregate, after deducting estimated offering expenses. We cannot assure
you that any of the Warrants will be exercised or that, if any Warrants are exercised, we will use the
resulting proceeds in a way with which you agree. If exercised for cash, we currently expect to use the net
proceeds from the exercise of the Warrants for cash for working capital and general corporate purposes,
which may include capital expenditures, development expenditures, regulatory affairs expenditures,
acquisitions of new technologies and investments, business combinations and the repayment, refinancing,
redemption or repurchase of indebtedness or capital stock. The precise amount and timing of the application
of these proceeds will depend on our funding requirements and the availability and costs of other funds.
Accordingly, we will retain broad discretion over the use of such proceeds. Pending application of the net
proceeds as described above, we intend to temporarily invest the proceeds in short-term, investment-grade,
interest-bearing instruments.
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DESCRIPTION OF THE WARRANTS

The following description of the Warrants is only a brief summary and is qualified in its entirety by
reference to the complete description of the terms of the Warrants set forth in the Form of Warrant, which
has been filed as an exhibit to our Current Report on Form 8-K, filed on the date of this prospectus
supplement.

On the Distribution Date, we issued up to 9,723,244 Warrants as a distribution to the Record Holders.
The Warrants were issued by us pursuant to the Warrant Agreement.

Exercise Price

Each Warrant represents the right to purchase from us one share of Common Stock at an initial exercise
price of $5.00 (subject to adjustment as described therein), payable in U.S. dollars (unless “cashless
exercise” applies). See the section entitled “Exercise Price Adjustments” below for a description of the
events in which the Exercise Price may be adjusted.

Expiration

Subject to applicable laws and regulations and the terms of the Warrants, such Warrants may be
exercised at any time starting on the Distribution Date until 5:00 p.m. New York City time on the Expiration
Date. Notwithstanding anything to the contrary contained in the Warrants, we may in our sole discretion,
and without the consent of any other person, extend the Expiration Date of all of the Warrants upon 20 days’
prior written notice to the holders of the Warrants.

Form and Transfer

We are issuing the Warrants in uncertificated (book-entry), direct registration form. Registration of
ownership will be maintained by the Warrant Agent.

The Warrants may not be transferred, assigned or sold, except under limited circumstances set forth in
the Warrants, including by gift to an immediate family member or trust, by virtue of laws of descent and
distribution upon death or pursuant to a qualified domestic relations order.

No Fractional Warrants

The Warrant Agent is not required to effect any transaction that would result in the issuance of a
fraction of a Warrant. If any fractional Warrant would otherwise be required to be issued or distributed, we
rounded down the total number of Warrants to be issued to the relevant Record Holder to the nearest whole
number.

Exercise; Exercise Conditions

The Warrants will be immediately exercisable and will expire 5:00 p.m. New York City time on the
Expiration Date. Each of the Warrants will be exercisable by delivering to the Warrant Agent a duly
executed Notice of Exercise, accompanied by payment in full in immediately available funds for the number
of shares of Common Stock purchased upon such exercise (except in the case of a “cashless exercise”, if
permitted). We have no obligation to keep a registration statement effective covering the issuance of the
Common Stock issuable upon the exercise of the Warrants. If at any time following the Distribution Date,
there is no effective registration statement registering, or the prospectus contained therein is not available
for, the issuance of the shares underlying the Warrants, the Warrants may also be exercised pursuant to the
“cashless exercise” provisions of the Warrants.

No Warrant may be exercised unless the beneficial owner thereof: (a) holds one Dream Bowl Meme
Coin II token per Warrant requested to be exercised; and (b) each such Dream Bowl Meme Coin II token is
held in a digital wallet validly created and subsisting with us in a Datavault account (or any successor
account with us) (each, a “Digital Wallet”); in each case, as of the date the applicable Notice of Exercise is
delivered to the Warrant Agent (such conditions, the “Warrant Exercise Conditions”). No Notice of Exercise
will be deemed validly delivered unless it specifies a valid and accurate Digital Wallet address, indicates the
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number of Dream Bowl Meme Coin II tokens held in such Digital Wallet, which number shall be subject to
verification by us, and sets forth the email address associated with the applicable Digital Wallet.

Verification of the Warrant Exercise Conditions may take up to five trading days from the date on
which we receive the applicable Notice of Exercise.

A holder will not have the right to exercise any portion of the Warrants if the holder (together with its
affiliates) would beneficially own in excess of 4.99% of the number of shares of our Common Stock
outstanding immediately after giving effect to the exercise, as such percentage ownership is determined in
accordance with the terms of the Warrants. However, any holder may increase (up to a maximum of 9.99%)
or decrease such percentage, provided that any such increase will not be effective until the 61st day after
such election.

We will not issue fractional shares of Common Stock, or pay cash in lieu thereof, upon the exercise of
any Warrant, including any “cashless exercise”. If an exercising holder would be entitled to receive a
fractional number of shares of Common Stock upon exercise of such Warrants, we will round down the total
number of shares of Common Stock to be issued to such Holder to the nearest whole number. Our
calculation shall be determinative.

Exercise Price Adjustments

The Exercise Price is subject to certain adjustments for events, as set forth in the Warrants, including:
(i) stock dividends, splits, subdivisions, reclassifications and combinations; (ii) rights offerings; (iii) other
distributions and spin-offs; and (iv) fundamental transactions (see “Fundamental Transactions” below).
Notwithstanding anything to the contrary contained in the Warrants, we may in our sole discretion, and
without the consent of any other person, lower the Exercise Price of all of the Warrants at any time prior to
the Expiration Date.

Fundamental Transactions

If a fundamental transaction occurs, then the successor entity will succeed to, and be substituted for us,
and may exercise every right and power that we may exercise and will assume all of our obligations under
the Warrants with the same effect as if such successor entity had been named in the Warrant itself. If holders
of our common stock are given a choice as to the securities, cash or property to be received in a
fundamental transaction, then the holder shall be given the same choice as to the consideration it receives
upon any exercise of the Warrants following such fundamental transaction.

Issuance of Common Stock Upon Exercise of Warrants

If you validly exercise Warrants held by you by (i) submitting a valid Notice of Exercise with respect to
such Warrants, (ii) paying the applicable Exercise Price with respect to such Warrants by the first trading
day following submission of such Notice of Exercise (unless “cashless exercise” applies) and (iii) satisfying
the Warrant Exercise Conditions (subject to our verification, which may take up to five trading days from
the date on which we receive the applicable Notice of Exercise), VStock Transfer, LLC, as transfer agent for
our Common Stock (the “Transfer Agent”), will issue to you a direct registration account statement
representing the requested shares of Common Stock on the Transfer Agent’s standard turnaround time,
which we expect to occur within two to four trading days after such valid exercise and verification. If your
Warrants are held through a broker, dealer, custodian bank or other nominee and you exercise such
Warrants, your account at your nominee will be credited with the applicable shares as soon as practicable
following valid exercise (including verification of the Warrant Exercise Conditions, which may take up to
five trading days from the date on which we receive the applicable Notice of Exercise), subject to the
procedures of such broker, dealer, custodian bank or other nominee.

Rights as a Stockholder

Except as otherwise provided in the Warrants or by virtue of such holder’s ownership of shares of our
Common Stock, the holder of any Warrants will not have the rights or privileges of a holder of our Common
Stock, including any voting rights, until the holder exercises such Warrants.
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Amendment

Any Warrant may be modified or amended, or the provisions thereof waived, only with our written
consent, on the one hand, and the written consent of the holder of such Warrant, on the other hand.
Notwithstanding the foregoing, we may amend any Warrant without the consent of the holder thereof for the
purpose of curing any ambiguity, or of curing, correcting or supplementing any defective provision
contained therein or adding or changing any other provisions with respect to matters or questions arising
under such Warrant as we may deem necessary or desirable and that shall not adversely affect the interests
of the holder thereof. Notwithstanding anything to the contrary contained in the Warrants, we may in our
sole discretion, and without the consent of any other person, extend the Expiration Date upon 20 days’ prior
written notice to the holders of the Warrants and/or lower the Exercise Price of all of the Warrants at any
time prior to the Expiration Date.

Governing Law

The Warrants and the Warrant Agreement under which they are issued are governed by the laws of the
State of New York.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of certain U.S. federal income tax consequences of (i) the
receipt and exercise (or expiration or disposition) of the Warrants received in the Distribution and (ii) the
receipt, ownership and disposition of shares of Common Stock received upon exercise of the Warrants.

For purposes of this discussion, a “U.S. holder” is a beneficial owner of shares of Common Stock that
receives the Warrants in the Distribution and that is:

an individual who is a citizen or resident of the United States;

a corporation (including an entity treated as a corporation for U.S. federal income tax purposes)
created or organized in or under the laws of the United States or of a political subdivision thereof
(including the District of Columbia);

an estate whose income is subject to U.S. federal income taxation, regardless of its source; or

a trust if: (a) a U.S. court is able to exercise primary supervision over the administration of the
trust and one or more U.S. persons have the authority to control all substantial decisions of the
trust, or (b) such trust has a valid election in place to be treated as a U.S. person.

A “non-U.S. holder” is a beneficial owner of shares of Common Stock that receives the Warrants in the
Distribution and that is not a U.S. holder or an entity or arrangement treated as a partnership for U.S. federal
income tax purposes (or a disregarded entity wholly owned by such entity or arrangement).

This discussion does not address the U.S. federal income tax consequences of the receipt, exercise,
expiration or disposition of the Warrants received in the Distribution with respect to any Datavault
Securities other than Common Stock held by a holder thereof or the receipt, ownership and disposition of
shares of Common Stock received pursuant to the exercise of any such Warrants and, accordingly, a holder
of Datavault Securities other than Common Stock is urged to consult his, her or its own tax advisor
regarding any U.S. federal income tax consequences related thereto. This discussion does not address any
state, local, or foreign income or other tax consequences, such as the estate and gift tax or the Medicare tax
on net investment income, nor does it address all of the tax consequences that may be relevant to any
particular holder. This discussion also does not address the tax consequences to persons that may be subject
to special treatment under U.S. federal income tax law, such as banks, insurance companies, thrift
institutions, regulated investment companies, real estate investment trusts, tax-exempt organizations
(including private foundations), U.S. expatriates (or former citizens or long-term residents of the United
States), “controlled foreign corporations,” “foreign controlled foreign corporations,” “passive foreign
investment companies,” corporations that accumulate earnings to avoid U.S. federal income tax, persons
who acquired their Common Stock pursuant to the exercise of employee stock options or otherwise as
compensation, persons subject to any alternative minimum tax, traders in securities that elect to mark to
market, dealers in securities or currencies, certain taxpayers who file applicable financial statements
required to recognize income when the associated revenue is reflected in such financial statements, persons
that hold shares of Common Stock or Warrants as part of a position in a “straddle” or as part of a “hedging,”
“conversion,” “constructive sale” or other integrated investment transaction for U.S. federal income tax
purposes, persons that do not hold shares of Common Stock or Warrants as “capital assets” ​(generally,
property held for investment) or persons that do not use the U.S. dollar as their functional currency.

If an entity or arrangement treated as a partnership for applicable tax purposes holds shares of Common
Stock or Warrants, the tax treatment of a partner generally will depend upon the status of the partner and
upon the activities of the partnership. A partner, member or other beneficial owner of an entity or
arrangement treated as a partnership for applicable tax purposes holding shares of Common Stock or
Warrants should consult its own tax advisor regarding the tax consequences of (i) the receipt and exercise
(or expiration or disposition) of the Warrants received in the Distribution and (ii) the receipt, ownership and
disposition of shares of Common Stock received upon exercise of the Warrants.

This discussion is based on the provisions of the Internal Revenue Code of 1986, as amended (the
“Code”), U.S. Department of the Treasury regulations (“Treasury Regulations”), administrative rulings, and
judicial authority, all as in effect as of the date hereof. Subsequent developments in U.S. federal income
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tax law, including changes in law or differing interpretations, which may be applied retroactively, could
have a material effect on the U.S. federal income tax consequences of (i) the receipt and exercise (or
expiration or disposition) of the Warrants received in the Distribution and (ii) the receipt, ownership and
disposition of shares of Common Stock received upon exercise of the Warrants. In addition, we have not
sought, and will not seek, an opinion of counsel or a ruling from the Internal Revenue Service (“IRS”)
regarding the U.S. federal income tax consequences of the matters discussed below, and there can be no
assurance the IRS will not challenge the statements and conclusions set forth below or that a court would
not sustain any such challenge.

Tax Considerations to U.S. Holders

Tax Consequences of the Distribution

Generally, the distribution of stock by a corporation to its stockholders with respect to their stock is not
taxable to such stockholders pursuant to Section 305(a) of the Code. For such purpose, a distribution of
rights to acquire stock of the distributing corporation constitutes a distribution of stock. However, if a
distribution of stock or rights to acquire stock is within one of several exceptions to the general rule of
Section 305(a) of the Code set forth in Section 305(b) of the Code, the distribution may be taxable to the
stockholders of the distributing corporation. Section 305(b)(2) of the Code is an exception to the general
rule of Section 305(a) of the Code and applies to a “disproportionate distribution.” Pursuant to
Section 305(b)(2) of the Code, a distribution (or a series of distributions of which such a distribution is one)
of stock rights constitutes a “disproportionate distribution,” and is therefore taxable, if the distribution
results in (i) the receipt of property by some stockholders (including holders of rights to acquire stock and
holders of debt instruments convertible into stock), and (ii) an increase in the proportionate interest of other
stockholders (including holders of rights to acquire stock and holders of debt instruments convertible into
stock) in the assets or earnings and profits of the distributing corporation. A disproportionate distribution
may arise if the receipt of cash or property occurs within 36 months of a distribution or series of
distributions of stock or stock rights.

The Distribution may be treated as a non-taxable distribution under Section 305(a) of the Code or,
alternatively, a distribution subject to Section 305(b) of the Code if the Distribution constitutes part of a
“disproportionate distribution” pursuant to Section 305(b)(2) of the Code. If the Distribution is treated as a
distribution subject to Section 305(b) of the Code, a U.S. holder will be treated for U.S. federal income tax
purposes as receiving a distribution equal to the fair market value of the Warrants. In such case, the
Distribution will be taxable as a dividend to the extent paid out of our current or accumulated earnings and
profits (as determined under U.S. federal income tax principles). We cannot determine with certainty, before
the consummation of the Distribution, the extent to which we will have current and accumulated earnings
and profits so as to cause all or any portion of the Distribution to be treated as a dividend. However, we
anticipate that the Distribution will not be made out of current or accumulated earnings and profits such that
no part of the Distribution is anticipated to be treated as a dividend for U.S. federal income tax purposes.
Therefore, if the Distribution is treated as a distribution subject to Section 305(b) of the Code, we anticipate
the Distribution will be treated as a tax-free return of capital to the extent of a U.S. holder’s basis in its
shares of Common Stock, and thereafter as gain from the sale or exchange of such U.S. holder’s shares of
Common Stock.

Tax Basis and Holding Period in the Warrants

If the Distribution is treated as a non-taxable distribution under Section 305(a) of the Code and the fair
market value of the Warrants received in the Distribution with respect to a U.S. holder’s shares of Common
Stock is less than 15% of the fair market value of a U.S. holder’s shares of Common Stock on the date of
the Distribution, the Warrants received will be allocated a zero tax basis for U.S. federal income tax
purposes, unless such U.S. holder elects to allocate tax basis between the existing shares of Common Stock
and the Warrants in proportion to their relative fair market values determined on the date of the Distribution.
A U.S. holder that elects to allocate tax basis between such holder’s existing shares of Common Stock and
Warrants must make this election on a statement included with such holder’s tax return for the taxable year
in which the Distribution occurs. Such an election is irrevocable. If, however, the fair market value of the
Warrants received in the Distribution with respect to a U.S. holder’s shares of Common Stock is
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15% or more of the fair market value of a U.S. holder’s shares of Common Stock on the date of the
Distribution, such holder’s tax basis in the existing shares of Common Stock must be allocated between the
existing shares of Common Stock and the Warrants in proportion to their relative fair market values
determined on the date of the Distribution. A U.S. holder’s holding period for the Warrants will include the
holding period for the shares of Common Stock with respect to which the Warrants were received.

If, instead, the Distribution is treated as a distribution subject to Section 305(b) of the Code, a U.S.
holder will receive the Warrants with a basis equal to their fair market value on the date of the Distribution
for U.S. federal income tax purposes. A U.S. holder’s holding period for the Warrants will generally begin
on the date of the Distribution.

Constructive Distributions

The number of shares of Common Stock that a holder is entitled to receive upon exercise of a Warrant
is subject to certain exercise price adjustments. Certain of these adjustments (including adjustments as a
result of a distribution to holders of shares of Common Stock or failures to make adjustments) could cause a
holder to be deemed to receive a “constructive distribution” that is includible in income for U.S. federal
income tax purposes. Any constructive distribution will be taxable to the extent of our current or
accumulated earnings and profits, generally as described below under “— Distributions on Common Stock.”
U.S. holders should consult their tax advisors regarding the possibility of constructive distributions with
respect to the Warrants.

It is unclear whether a constructive dividend deemed paid to a non-corporate U.S. holder would be
eligible for the lower applicable long-term capital gains rates as described below under “— Distributions on
Common Stock.” It is also unclear whether corporate U.S. holders would be entitled to claim the dividends
received deduction with respect to any such constructive dividends. Generally, a U.S. holder’s adjusted tax
basis in a Warrant should be increased to the extent any such constructive distribution is treated as a
dividend. U.S. holders should consult their tax advisors regarding the effect a constructive distribution may
have on their holding period in the Warrants.

We are currently required to report the amount of any constructive distributions on our website or to the
IRS and to holders not exempt from reporting. The IRS has proposed regulations addressing the amount and
timing of constructive distributions, as well as obligations of withholding agents and filing and notice
obligations of issuers in respect of such constructive distributions. If adopted as proposed, the regulations
would generally provide that (i) the amount of a constructive distribution is the excess of the fair market
value of the right to acquire stock immediately after the exercise price adjustment over the fair market value
of the right to acquire stock after the exercise price adjustment as if no adjustment, (ii) the constructive
distribution occurs at the earlier of the date the adjustment occurs under the terms of the instrument and the
date of the distribution of cash or property that results in the constructive distribution, (iii) subject to certain
limited exceptions, a withholding agent is required to impose any applicable withholding on constructive
distributions and, if there is no associated cash payment, may withhold the required amounts from, or set off
the required amounts against, payments on the Warrants, payments on our Common Stock or sales proceeds
received by or other funds or assets of an investor, and (iv) we are required to report the amount of any
constructive distributions on our website or to the IRS and to all holders (including holders that would
otherwise be exempt from reporting). The final regulations will be effective for constructive distributions
occurring on or after the date of adoption, but holders and withholding agents may rely on them prior to that
date under certain circumstances.

Expiration of Warrants

If the Distribution is treated as a non-taxable distribution under Section 305(a) of the Code and the
Warrants received in the Distribution expire while a U.S. holder owns the shares of Common Stock with
respect to which the Warrants were distributed, such U.S. holder generally should not recognize any gain or
loss upon that expiration. If a U.S. holder has tax basis in the Warrants and allows the Warrants to expire
while continuing to hold the shares of Common Stock with respect to which the Warrants were distributed,
the tax basis of such shares of Common Stock will be restored to the tax basis of such shares of Common
Stock immediately before the receipt of the Warrants in the Distribution. If the Warrants expire after a U.S.
holder has disposed of the shares of Common Stock with respect to which the Warrants were distributed,
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certain aspects of the tax treatment of the expiration are unclear, and such holder should consult its tax
advisor regarding its ability to recognize a loss (if any) on the expiration of the Warrants.

If the Distribution is treated as a distribution subject to Section 305(b) of the Code and the Warrants
received in the Distribution expire, a U.S. holder should recognize a capital loss equal to its tax basis in the
expired Warrants. The deductibility of capital losses is subject to certain limitations.

Exercise of Warrants

Subject to the discussion below on cashless exercise and exercise of a Warrant after a U.S. holder no
longer holds shares of Common Stock with respect to which such Warrant was received, U.S. holders should
not recognize any gain or loss with respect to a Warrant upon the exercise of the Warrant. In general, shares
of Common Stock acquired pursuant to the exercise of a Warrant will have a tax basis equal to the U.S.
holder’s tax basis in the Warrant, if any, increased by the price paid to exercise the Warrant. The holding
period for the shares of Common Stock received upon exercise of the Warrant will generally begin on the
date of exercise of the Warrant.

In certain circumstances, the Warrants may also be exercised on a cashless basis. Although there is no
direct legal authority as to the U.S. federal income tax treatment of an exercise of a Warrant on a cashless
basis, it is possible that a cashless exercise will be treated as non-taxable, either because the exercise is not
a gain realization event or because it qualifies as a tax-free recapitalization. In the former case, the holding
period of the shares of Common Stock received upon exercise of Warrants should commence on the day
after the Warrants are exercised. In the latter case, the holding period of the shares of Common Stock
received upon exercise of Warrants would include the holding period of the exercised Warrants. However, it
is also possible that a cashless exercise of a Warrant will be treated as in part a taxable exchange, in which
case gain or loss generally would be recognized to the extent a portion of the Warrants are deemed
surrendered to pay the exercise price of the remaining Warrants. U.S. holders are urged to consult their tax
advisors as to the consequences of an exercise of a Warrant on a cashless basis, including with respect to
their holding period and tax basis in the shares of Common Stock received upon exercise.

Distributions on Common Stock

If we make distributions of cash or property on our Common Stock, such distributions (other than
certain pro rate distributions of common shares) will generally constitute dividends for U.S. federal income
tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. Amounts not treated as dividends for U.S. federal income tax purposes
will constitute a tax-free return of capital and first be applied against and reduce a U.S. holder’s adjusted tax
basis in its shares of Common Stock, but not below zero. Any excess will be treated as capital gain and will
be treated as described below under “— Sale or Other Taxable Disposition of Common Stock or Warrants.”
Dividends received by a corporate U.S. holder may be eligible for a dividends received deduction, subject to
applicable limitations. Dividends received by certain non-corporate U.S. holders (including individuals) are
generally taxed at the lower applicable long-term capital gains rates, provided certain holding period and
other requirements are satisfied.

Sale or Other Taxable Disposition of Common Stock or Warrants

The gain or loss a U.S. holder realizes on the sale or other taxable disposition of Common Stock or
Warrants generally will be a capital gain or loss, and will be long-term capital gain or loss if the U.S. holder
has held the Common Stock or Warrants for more than one year. The amount of a U.S. holder’s gain or loss
generally will equal the difference between the U.S. Holder’s adjusted tax basis in the Common Stock or
Warrants disposed of and the amount realized on the disposition. For non-corporate U.S. holders, including
individuals, long-term capital gains are generally eligible for reduced rates of taxation. In addition, certain
limitations exist on the deductibility of capital losses.

Information Reporting and Backup Withholding

In general, information reporting may apply to dividends (including constructive dividends) paid to a
U.S. holder and to the proceeds of the sale or disposition of the Warrants or Common Stock unless the U.S.
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holder is an exempt recipient. Backup withholding may apply to such payments if the U.S. holder fails to
provide a taxpayer identification number, a certification of exempt status, or has been notified by the IRS
that it is subject to backup withholding (and such notification has not been withdrawn). Backup withholding
is not an additional tax. Any amounts withheld under backup withholding rules will be allowed as a refund
or credit against a U.S. holder’s U.S. federal income tax liability, provided that the required information is
timely furnished to the IRS. All U.S. holders should consult their tax advisors regarding the application of
information reporting and backup withholding to them.

Tax Considerations to Non-U.S. Holders

Receipt and Exercise of Warrants

As discussed above under “— Tax Considerations to U.S. Holders,” it is unclear whether a non-U.S.
holder’s receipt of the Warrants pursuant to the Distribution would be treated as a non-taxable distribution
under Section 305(a) of the Code with respect to its existing shares of Common Stock for U.S. federal
income tax purposes. If the Distribution is treated as a non-taxable distribution under Section 305(a) of the
Code and subject to the discussion on cashless exercise (as discussed above under “— Tax Considerations to
U.S. Holders”), non-U.S. holders will not be subject to U.S. federal income tax (or any withholding thereof)
on the receipt of the Warrants.

If the Distribution is treated as a distribution subject to Section 305(b) of the Code, on the receipt of the
Warrants the fair market value of the Warrants would be taxable to non-U.S. holders of our Common Stock
as a dividend subject to U.S. withholding tax to the extent of the non-U.S. holder’s pro rata share of our
current and accumulated earnings and profits, if any, with any excess being treated as a tax-free return of
capital to the extent thereof and then as capital gain, generally as described below under “— Dividends and
Constructive Dividends.” We cannot determine with certainty, before the consummation of the Distribution,
the extent to which we will have current and accumulated earnings and profits so as to cause all or any
portion of the Distribution to be treated as a dividend. However, we anticipate that the Distribution will not
be made out of current or accumulated earnings and profits such that no part of the Distribution is
anticipated to be treated as a dividend for U.S. federal income tax purposes.

A non-U.S. holder generally will not be subject to U.S. federal income tax on the exercise of Warrants.
However, if a cashless exercise of Warrants results in a taxable exchange, as described above under “— Tax
Considerations to U.S. Holders-Exercise of Warrants,” the rules described below under “— Sale or Other
Taxable Disposition of Common Stock or Warrants” would apply. Non-U.S. holders are urged to consult
their tax advisors as to the consequences of an exercise of a Warrant on a cashless basis, including with
respect to their holding period and tax basis in the shares of Common Stock received upon exercise.

Dividends and Constructive Distributions

Subject to the discussion below on effectively connected income, any amount treated as a dividend (as
described above under “Tax Considerations to U.S. Holders-Distributions on Common Stock”) paid to a
non-U.S. holder with respect to our Common Stock (and any constructive dividends resulting from certain
adjustments or failures to make adjustments, as described above under “Tax Considerations to U.S.
Holders — Constructive Distributions”) will be subject to U.S. federal withholding tax at a rate of 30% of
the gross amount of the dividends (or such lower rate specified by an applicable income tax treaty, provided
the non-U.S. holder furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation)
certifying qualification for the lower treaty rate). A non-U.S. holder that does not timely furnish the required
documentation, but that qualifies for a reduced treaty rate, may obtain a refund of any excess amounts
withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. holders should consult
their tax advisors regarding their entitlement to benefits under any applicable income tax treaty.

If dividends to a non-U.S. holder are effectively connected with the non-U.S. holder’s conduct of a
trade or business within the United States (and, if required by an applicable income tax treaty, the non-U.S.
holder maintains a permanent establishment in the United States to which such dividends are attributable),
the non-U.S. holder will be exempt from the U.S. federal withholding tax described above. To claim the
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exemption, the non-U.S. holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI,
certifying that the dividends are effectively connected with the non-U.S. holder’s conduct of a trade or
business within the United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income
basis at the regular rates. A non-U.S. holder that is a corporation for U.S. federal income tax purposes also
may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income
tax treaty) on such effectively connected dividends, as adjusted for certain items. Non-U.S. holders should
consult their tax advisors regarding any applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition of Common Stock or Warrants

Subject to the discussions below on backup withholding and FATCA, a non-U.S. Holder will not be
subject to U.S. federal income or withholding tax on any gain realized upon the sale or other taxable
disposition of our Common Stock or Warrants (including, for this purpose, the expiration of Warrants)
unless:

the gain is effectively connected with the non-U.S. holder’s conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a
permanent establishment in the United States to which such gain is attributable);

the non-U.S. holder is a nonresident alien individual present in the United States for 183 days or
more during the taxable year of the disposition and certain other requirements are met; or

our Common Stock or Warrants constitute a U.S. real property interest (“USRPI”) by reason of our
status as a U.S. real property holding corporation (“USRPHC”) for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a
net income basis at the regular rates. A non-U.S. holder that is a corporation for U.S. federal income tax
purposes also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

A non-U.S. holder described in the second bullet point above will be subject to U.S. federal income tax
at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on gain realized upon the
sale or other taxable disposition of our Common Stock or Warrants, which may be offset by U.S. source
capital losses of the non-U.S. holder (even though the individual is not considered a resident of the United
States), provided the non-U.S. holder has timely filed U.S. federal income tax returns with respect to such
losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate
becoming, a USRPHC. Because the determination of whether we are a USRPHC depends, however, on the
fair market value of our USRPIs relative to the fair market value of our non-U.S. real property interests and
our other business assets, there can be no assurance we currently are not a USRPHC or will not become one
in the future.

Non-U.S. holders should consult their tax advisors regarding potentially applicable income tax treaties
that may provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends (including constructive dividends) will not be subject to backup withholding,
provided the applicable withholding agent does not have actual knowledge or reason to know the holder is a
United States person and the holder either certifies its non-U.S. status, such as by furnishing a valid IRS
Form W-8BEN, W-8BEN-E, or W-8ECI, or otherwise establishes an exemption. However, information
returns are required to be filed with the IRS in connection with any distributions (including constructive
dividends) paid to the non-U.S. holder, regardless of whether such distributions constitute dividends or
whether any tax was actually withheld. In addition, proceeds of the sale or other taxable disposition of our
Common Stock or Warrants within the United States or conducted through certain U.S.-related brokers
generally will not be subject to backup withholding or information reporting if the applicable withholding
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agent receives the certification described above and does not have actual knowledge or reason to know that
such holder is a United States person or the holder otherwise establishes an exemption. Proceeds of a
disposition of our Common Stock or Warrants conducted through a non-U.S. office of a non-U.S. broker
generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the
provisions of an applicable treaty or agreement to the tax authorities of the country in which the non-U.S.
holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules
may be allowed as a refund or a credit against a non-U.S. holder’s U.S. federal income tax liability,
provided the required information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly
referred to as the Foreign Account Tax Compliance Act, or “FATCA”) on certain types of payments made to
non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may
be imposed on dividends (including constructive dividends) on, or (subject to the proposed Treasury
Regulations discussed below) gross proceeds from the sale or other disposition of, our Common Stock or
Warrants paid to a “foreign financial institution” or a “non-financial foreign entity” ​(each as defined in the
Code), unless (1) the foreign financial institution undertakes certain diligence and reporting obligations,
(2) the non-financial foreign entity either certifies it does not have any “substantial United States owners” ​
(as defined in the Code) or furnishes identifying information regarding each substantial United States
owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an
exemption from these rules. If the payee is a foreign financial institution and is subject to the diligence and
reporting requirements in (1) above, it must enter into an agreement with the U.S. Department of the
Treasury requiring, among other things, that it undertake to identify accounts held by certain “specified
United States persons” or “United States owned foreign entities” ​(each as defined in the Code), annually
report certain information about such accounts, and withhold 30% on certain payments to non-compliant
foreign financial institutions and certain other account holders. Foreign financial institutions located in
jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be
subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA
generally applies to payments of dividends (including constructive dividends). While withholding under
FATCA would also apply to payments of gross proceeds from the sale or other disposition of stock
(including our Common Stock or Warrants), proposed Treasury Regulations eliminate FATCA withholding
on payments of gross proceeds entirely. Taxpayers generally may rely on these proposed Treasury
Regulations until final Treasury Regulations are issued.

Prospective investors should consult their tax advisors regarding the potential application of
withholding under FATCA to their investment in our Common stock or Warrants.
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LEGAL MATTERS

The validity of the securities being offered by this prospectus supplement will be passed upon for us by
Paul Hastings LLP, Palo Alto, California.

EXPERTS

The consolidated financial statements of Datavault AI Inc. as of December 31, 2024 and 2023 and for
each of the two years in the period ended December 31, 2024, incorporated in this prospectus supplement by
reference to the Annual Report on Form 10-K for the year ended December 31, 2024, have been so
incorporated in reliance on the report (which contains an explanatory paragraph relating to the Company’s
ability to continue as a going concern as described in Note 2 to the consolidated financial statements) of
BPM LLP, an independent registered public accounting firm, given on the authority of said firm as experts
in auditing and accounting.

The consolidated financial statements of CompuSystems, Inc. for the fiscal years ended December 31,
2024 and 2023 incorporated in this prospectus by reference to the Current Report on Form 8-K filed with
the SEC on June 23, 2025, have been so incorporated in reliance on the report of BG Advisors CPA, Ltd., an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect
to the securities offered by this prospectus supplement. This prospectus supplement and the accompanying
prospectus, which are part of the registration statement, omits certain information, exhibits, schedules and
undertakings set forth in the registration statement, as permitted by the SEC. For further information
pertaining to us and the securities offered in this prospectus supplement, reference is made to that
registration statement and the exhibits and schedules to the registration statement. Statements contained in
this prospectus supplement and the accompanying prospectus as to the contents or provisions of any
documents referred to in this prospectus are not necessarily complete, and in each instance where a copy of
the document has been filed as an exhibit to the registration statement, reference is made to the exhibit for a
more complete description of the matters involved.

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
You can read our electronic SEC filings, including such registration statement, on the internet at the SEC’s
website at www.sec.gov. We are subject to the information reporting requirements of the Exchange Act, and
we file reports, proxy statements and other information with the SEC. These reports, proxy statements and
other information will be available at the website of the SEC referred to above. We also maintain a website
at www.datavaultsite.com, at which you may access these materials free of charge as soon as reasonably
practicable after they are electronically filed with, or furnished to, the SEC. However, the information
contained in or accessible through our website is not part of this prospectus supplement, the accompanying
prospectus or any other prospectus supplement that we file, and investors should not rely on such
information in making a decision to purchase our securities in this offering.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We incorporate by reference the filed documents listed below (excluding those portions of any Current
Report on Form 8-K that are not deemed “filed” pursuant to the General Instructions of Form 8-K), except
as superseded, supplemented or modified by this prospectus supplement or any subsequently filed document
incorporated by reference herein as described below:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on
March 31, 2025;

our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2025, filed with the SEC on
May 14, 2025, the quarter ended June 30, 2025, filed with the SEC on August 19, 2025 and the
quarter ended September 30, 2025, filed with the SEC on November 14, 2025;

our Current Reports on Form 8-K (including amendments thereto) filed with the SEC on January 6,
2025, January 7, 2025, January 8, 2025, February 13, 2025 (the first Current Report on Form 8-K
filed on such date), February 13, 2025 (the second Current Report on Form 8-K filed on such date),
February 14, 2025, February 28, 2025, March 17, 2025, March 31, 2025 (the first Current Report on
Form 8-K filed on such date), March 31, 2025 (the second Current Report on Form 8-K filed on such
date), April 2, 2025, April 4, 2025, April 14, 2025, May 9, 2025, May 15, 2025, May 20, 2025 (the
first Current Report on Form 8-K filed on such date), May 20, 2025 (the second Current Report on
Form 8-K filed on such date), June 23, 2025, July 11, 2025, July 17, 2025 (the first Current Report
on Form 8-K filed on such date), July 17, 2025 (the second Current Report on Form 8-K filed on
such date), July 22, 2025, July 31, 2025, August 4, 2025, August 8, 2025, August 12, 2025,
August 22, 2025, August 29, 2025, September 8, 2025, September 26, 2025 (the first Current Report
on Form 8-K filed on such date), September 26, 2025 (the second Current Report on Form 8-K filed
on such date), September 29, 2025, October 1, 2025, October 14, 2025, October 28, 2025,
November 3, 2025 (the first Current Report on Form 8-K filed on such date), November 3, 2025 (the
second Current Report on Form 8-K filed on such date), November 5, 2025, November 7, 2025,
November 10, 2025, November 26, 2025, December 12, 2025, January 5, 2026 (the first Current
Report on Form 8-K filed on such date), January 5, 2026 (the second Current Report on Form 8-K
filed on such date), January 7, 2026 (the first Current Report on Form 8-K filed on such date),
January 7, 2026 (the second Current Report on Form 8-K filed on such date), January 8, 2026,
January 15, 2026, January 23, 2026, February 3, 2026, and February 13, 2026 (except for Item 2.02
and Item 7.01 of any Current Report on Form 8-K which are not deemed “filed” for purposes of
Section 18 of the Exchange Act and are not incorporated by reference in this prospectus); and

the description of our Common Stock contained in (i) our registration statement on Form 8-A, filed
with the SEC on July 25, 2018 under Section 12(b) of the Exchange Act, including any amendments
or reports filed for the purpose of updating such description and (ii) Exhibit 4.2 — Description of
Securities Registered Pursuant to Section 12 of the Exchange Act, to our Annual Report on Form 10-
K for the fiscal year ended December 31, 2024, filed with the SEC on March 31, 2025.

We also incorporate by reference in this prospectus supplement and the accompanying prospectus any
future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date hereof but before the completion or termination of this offering (excluding any information not deemed
“filed” with the SEC).

Any statement contained in a document incorporated by reference herein or therein shall be deemed to
be modified or superseded for all purposes to the extent that a statement contained in this prospectus
supplement and the accompanying base prospectus or in any other subsequently filed document which is
also incorporated or deemed to be incorporated by reference herein or therein, modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus supplement and the accompanying base prospectus. You
may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically
incorporated by reference into that filing) at no cost by writing, telephoning or e-mailing us at the following
address, telephone number or e-mail address:
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One Commerce Square, 2005 Market Street, Suite 2400

Philadelphia, Pennsylvania 19103
(408) 627-4716

info@dvlt.ai

Copies of these filings are also available through the “Investor Relations” section of our website at
www.datavaultsite.com. For other ways to obtain a copy of these filings, please refer to “Where You Can
Find More Information” above.
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PROSPECTUS

$250,000,000

Datavault AI Inc.

Common Stock
Preferred Stock
Debt Securities

Warrants
Rights
Units

Datavault AI Inc. (the “Company”, “we”, “us” or “our”) may offer and sell, from time to time in one or
more offerings in traditional certificated form or in uncertificated form, any combination of common stock,
preferred stock, debt securities, warrants, rights, or units having an aggregate offering price not exceeding
$250,000,000. The preferred stock, debt securities, warrants, rights, and units may be exercisable or
exchangeable for common stock or preferred stock or other securities of ours.

This prospectus provides a general description of the securities that we may offer. We will provide
specific terms of the offerings of our securities in one or more supplements to this prospectus. The
prospectus supplement may also add, update or change information in this prospectus. You should read this
prospectus and any prospectus supplement, as well as the documents incorporated by reference or deemed to
be incorporated by reference into this prospectus, carefully before you invest in any of our securities.

This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus
supplement relating to the offered securities.

These securities may be sold directly by us, through dealers or agents designated from time to time, to
or through underwriters, dealers or through a combination of these methods on a continuous or delayed
basis. For additional information on the methods of sale, see the section entitled “Plan of Distribution” in
this prospectus. We will also describe the plan of distribution for any particular offering of our securities in
a prospectus supplement. If any agents, underwriters or dealers are involved in the sale of any securities in
respect of which this prospectus is being delivered, we will disclose their names and the nature of our
arrangements with them in a prospectus supplement. The price to the public of such securities and the net
proceeds we expect to receive from any such sale will also be included in a prospectus supplement.

Our common stock is currently listed on the Nasdaq Capital Market (“Nasdaq”) under the symbol
“DVLT”. On July 3, 2025, the last reported sale price of our common stock on Nasdaq was $0.72.

The aggregate market value of our outstanding common stock held by non-affiliates is $51,070,730,
based on 84,662,309 shares of outstanding common stock on July 2, 2025, of which 70,931,570 are held by
non-affiliates, and a per share price of $0.72, based on the closing sale price of our common stock on July 3,
2025. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell our common stock in a
public primary offering with a value exceeding more than one-third of our public float in any 12-month
period so long as our public float remains below $75,000,000. During the previous 12 calendar months prior
to and including the date of this prospectus, we had not offered any of our securities pursuant to General
Instruction I.B.6 of Form S-3.

Investing in our securities involves risks. You should carefully review the risks described under the heading
“Risk Factors” beginning on page 4 and in the documents which are incorporated by reference herein and
contained in the applicable prospectus supplement before you invest in our securities.

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.

The date of this prospectus is July 9, 2025.
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You should rely only on the information contained in this prospectus and any accompanying prospectus
supplement or incorporated by reference in these documents. No dealer, salesperson or other person is
authorized to give any information or to represent anything not contained or incorporated by reference in this
prospectus or the accompanying prospectus supplement. If anyone provides you with different, inconsistent or
unauthorized information or representations, you must not rely on them. This prospectus and any
accompanying prospectus supplement are an offer to sell only the securities offered by these documents, but
only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
prospectus or any prospectus supplement is current only as of the date on the front of those documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange
Commission (the “SEC”) using a “shelf” registration process. Under this shelf registration process, we may
sell any combination of the securities described in this prospectus in one or more offerings from time to
time having an aggregate offering price of up to $250,000,000. This prospectus provides you with a general
description of the securities that we may offer. Each time that we offer securities, we will provide you with
a prospectus supplement that describes the specific amounts, prices and terms of the securities that we offer.
The prospectus supplement also may add, update or change information contained in this prospectus. You
should read carefully both this prospectus, including the section entitled “Risk Factors,” and any prospectus
supplement, together with the additional information described below under the headings “Where You Can
Find More Information” and “Incorporation of Documents by Reference”.

In addition, this prospectus does not contain all the information provided in the registration statement
that we filed with the SEC. For further information, we refer you to the registration statement, including its
exhibits. The registration statement can be read on the SEC’s website or at the SEC’s offices mentioned
below under the heading “Where You Can Find More Information”. Statements contained in this prospectus
and any prospectus supplement about the provisions or contents of any agreement or other document are not
necessarily complete. If the SEC’s rules and regulations require that an agreement or document be filed as
an exhibit to the registration statement, please see that agreement or document for a complete description of
such matters.

You should rely only on the information contained or incorporated by reference in this prospectus and
any prospectus supplement. We have not authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it.
This prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in
this prospectus or any prospectus supplement, as well as information we have previously filed with the SEC
and incorporated by reference, is accurate as of the date on the front of those documents only. Our business,
financial condition, results of operations and prospects may have changed since those dates. This prospectus
may not be used to consummate a sale of our securities unless it is accompanied by a prospectus
supplement.

In this prospectus, we refer to Datavault AI Inc. as “we,” “us,” “our” “DVLT,” and the “Company”,
unless we specifically state otherwise or the context indicates otherwise.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, the applicable prospectus supplement and the information incorporated by reference in
this prospectus contain various forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities and Exchange
Act of 1934, as amended (the “Exchange Act”), which represent our expectations or beliefs concerning
future events. Forward-looking statements include statements that are predictive in nature, which depend
upon or refer to future events or conditions, and/or which include words such as “believes,” “plans,”
“intends,” “anticipates,” “estimates,” “expects,” “may,” “will” or similar expressions. In addition, any
statements concerning future financial performance, ongoing strategies or prospects, and possible future
actions, which may be provided by our management, are also forward-looking statements. Forward-looking
statements are based on current expectations and projections about future events and are subject to risks,
uncertainties, and assumptions about our company, economic and market factors, and the industry in which
we do business, among other things. These statements are not guarantees of future performance, and we
undertake no obligation to publicly update any forward-looking statements, whether as a result of new
information, future events, or otherwise, except as required by law. Actual events and results may differ
materially from those expressed or forecasted in forward-looking statements due to a number of factors.
Factors that could cause our actual performance, future results and actions to differ materially from any
forward-looking statements include, but are not limited to, those discussed under the heading “Risk Factors”
in this prospectus and in any of our filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act. The forward-looking statements in this prospectus, any applicable prospectus supplement
and the information incorporated by reference herein or therein represent our views as of the date such
statements are made. These forward-looking statements should not be relied upon as representing our views
as of any date subsequent to the date such statements are made.
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PROSPECTUS SUMMARY

General

We are a pioneering technology licensing company that owns a portfolio of patented, secure platforms
designed to redefine how data is managed, valued, and monetized in the modern era. Leveraging our
proprietary HPC capabilities and advanced software, we aim to empower customers worldwide with
revolutionary data solutions. At the heart of our offerings are our artificial intelligence (AI)-driven agents 
— branded as Data Vault , DataValue , DataScore , and Data Vault Bank . These tools harness generative
AI to deliver enterprise-grade data management solutions tailored for the HPC landscape and the Web 3.0
paradigm. Our technology ensures data ownership immutability, experiential data observability, precise data
asset valuation, and secure monetization — which we believe will unlock unprecedented opportunities for
businesses in an increasingly data-driven world on which our executive leadership, with our engineering and
software development teams, can capitalize. Our legacy business has been well positioned to deliver best-
in-class immersive wireless sound technology for intelligent devices and next generation home
entertainment systems, including modules which wirelessly transmit and receive audio directly to speakers.
We operate through two synergistic platforms (Data Science and Acoustic Science) to optimize our revenue
generation.

Risk Factor Summary

There are a number of risks related to our business and our securities. You should carefully consider all
the information presented in the section entitled “Risk Factors” in this prospectus. Some of the principal
risks related to our business include the following:

our incurrence of losses since inception;

risks related to future acquisitions and our ability to manage our business and our results of
operations and financial condition;

risks related to outages, defects and other performance and quality problems in connection with
acquired assets and businesses;

the fact that a small number of customers represent a significant percentage of our revenue;

our reliance on module manufacturers to produce the modules which we then sell to our customers;

risks incident to operating internationally;

our ability to protect our intellectual property rights;

our dependence upon the timely delivery of products from our vendors and purchases from our
partners and customers;

real or perceived errors, failures or bugs in our modules;

the seasonal nature of our operations;

general economic downturns and the potential for declines in discretionary consumer spending;

our ability to maintain the listing of our common stock on the Nasdaq Capital Market; and

other risks set forth in “Risk Factors” below.

Corporate Information

Our principal executive office is located at 15268 NW Greenbrier Pkwy, Beaverton, Oregon 97006 and
our telephone number is (408) 627-4716. Our website address is www.datavaultsite.com. The website for
our associated brands, manufacturers and influencers within the consumer electronics industry is
http://www.wisaassociation.org. The information contained on, or that can be accessed through, our
websites is not incorporated by reference into this prospectus and is intended for informational purposes
only.

Additional information about us is included in documents incorporated by reference in this prospectus.
See “Where You Can Find More Information” and “Information Incorporated by Reference.”
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RISK FACTORS

Investing in our securities involves significant risk. The prospectus supplement applicable to each
offering of our securities will contain a discussion of the risks applicable to an investment in our securities.
Prior to investing in our securities, you should carefully consider the specific factors discussed under the
heading “Risk Factors” in this prospectus and any applicable prospectus supplement, together with all of
the other information contained or incorporated by reference herein or therein. The risks and uncertainties
we have described are not the only ones we face. Additional risks and uncertainties not presently known to
us or that we currently deem immaterial may also affect our operations. The occurrence of any of these risks
might cause you to lose all or part of your investment in the offered securities.

Risks Related to Our Financial Condition

Our revenue and loss from operations forecasts are subject to change as a result of a variety of risks and
uncertainties.

Our revenue and loss from operations forecasts can change as a result of a variety of factors including
but are not limited to changes in sales levels, unexpected increases in product costs and increases in
operating costs. Significant changes from our current forecasts, including but not limited to: (i) shortfalls
from projected sales levels; (ii) unexpected increases in product costs; (iii) increases in operating costs; and
(iv) inability to regain and maintain compliance with the Nasdaq continued listing requirements, could have
a material adverse impact on our ability to access the level of funding necessary to continue our operations
at current levels. If any of these events occurs or if we are not able to secure additional funding, we may be
forced to make reductions in spending, liquidate assets where possible, and/or suspend or curtail planned
programs. Any of these actions could materially harm our business, revenues, results of operations and
future prospects.

We need financing in the near term to support our ongoing operations. If we do not raise sufficient capital in the
short term, we may be forced to cease operations, liquidate our assets and possibly seek bankruptcy protection or
engage in a similar process.

We are currently operating at a loss and our cash position is insufficient to fund operations in the near
term. As such, we need additional financing to implement our business plan and to service our ongoing
operations. We believe that current cash on hand is not sufficient to fund our immediate operational needs.
There can be no assurance that we will be able to secure any needed funding, or that if such funding is
available, the terms or conditions would be acceptable to us. If we are unable to obtain additional financing
in the short term, we will be required to divest all or a portion of our business or otherwise liquidate, wind-
up, restructure or curtail our operations and product development timeline. We may seek additional capital
through a combination of equity offerings, such as this offering, debt financings and/or strategic
collaborations. If such financing is not available on satisfactory terms, or is not available at all, our ability
to accelerate product development will be hindered, our business and financial condition may be materially
and adversely affected, and you may lose all or part of your investment.

We have incurred losses since inception.

We have incurred net losses since inception and had an accumulated deficit of approximately
$308.0 million as of March 31, 2025. If we are unsuccessful in implementing any initiatives to improve our
revenues to achieve profitability, it will have a material adverse impact on our business, prospects, operating
results and financial condition. There can be no assurance that the revenue that we generate will be able to
support our operations or meet our working capital needs.

Our independent registered public accounting firm’s report contains an explanatory paragraph that expresses
substantial doubt about our ability to continue as a going concern.

Our independent registered public accounting firm has included in its report for the year ended
December 31, 2024 an explanatory paragraph expressing substantial doubt about our ability to continue as a
going concern. Our consolidated financial statements have been prepared on a going concern basis, which
contemplates the realization of assets and the discharge of liabilities in the normal course of business. Our
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ability to continue as a going concern is contingent upon, other factors, our ability to raise additional capital
through sales of our securities, including this offering, and incurrence of debt. Additionally, future capital
requirements will depend on many factors, including the rate of revenue growth, the selling price of our
products, the expansion of sales and marketing activities, the timing and extent of spending on research and
development efforts and the continuing market acceptance of our products. These factors raise substantial
doubt about our ability to continue as a going concern. There is no assurance that additional financing will
be available at terms acceptable to us or at all. If we cannot continue as a viable entity, this could materially
adversely affect the value of the shares of Common Stock.

Risks Related to Our Business and Industry

Legacy Datavault (as defined below) has a limited operating history, which makes it difficult to forecast our future
results of operations.

As a result of Legacy Datavault’s limited operating history, our ability to accurately forecast future
results from the operations of the Legacy Datavault business is limited and subject to a number of
uncertainties, including our ability to plan for and model future growth. Further, in future periods, our
revenue growth from the Legacy Datavault business could slow or its revenue could decline for a number of
reasons, including slowing demand for its platform, increased competition, changes to technology, a
decrease in the growth of its overall market, or its failure, for any reason, to continue to take advantage of
growth opportunities. We have also encountered, and will continue to encounter, risks and uncertainties
frequently experienced by growing companies in rapidly changing industries, such as the risks and
uncertainties described below. If our assumptions regarding these risks and uncertainties and its future
revenue growth are incorrect or change, or if we do not address these risks successfully, our operating and
financial results could differ materially from our expectations, and our business could suffer.

We may not have visibility into our financial position and results of operations.

In the future, customers will consume our platform through license and the use of our software as a
service platform for the data refinery, meta data layer creation, and through the monetization of data assets.
Because prospective customers have flexibility in the timing of their consumption, we may not have the
visibility into the timing of revenue recognition that a typical subscription-based software company has.
There is a risk that customers will consume our platform more slowly than we expect, and our actual results
may differ from our forecasts. Further, investors and securities analysts may not understand how our
consumption-based business model differs from a subscription-based business model, and our business
model may be compared to subscription-based business models.

Sales efforts to large customers involve risks that may not be present or that are present to a lesser extent with
respect to sales to smaller organizations.

Sales to large customers involve risks that may not be present or that are present to a lesser extent with
sales to smaller organizations, such as longer sales cycles, more complex customer requirements, substantial
upfront sales costs, and less predictability in completing some of Data Vault’s sales. For example, large
customers may require considerable time to evaluate and test Data Vault’s platform prior to making a
purchase decision and placing an order. A number of factors influence the length and variability of Data
Vault’s sales cycle, including the need to educate potential customers about the uses and benefits of Data
Vault’s platform, the discretionary nature of purchasing and budget cycles, and the competitive nature of
evaluation and purchasing approval processes. As a result, the length of Data Vault’s sales cycle, from
identification of the opportunity to deal closure, may vary significantly from customer to customer, with
sales to large enterprises typically taking longer to complete. Moreover, large customers often begin to
deploy Data Vault’s products on a limited basis but nevertheless demand implementation services and
negotiate pricing discounts, which increase Data Vault’s upfront investment in the sales effort with no
guarantee that sales to these customers will justify Data Vault’s substantial upfront investment. If we fail to
effectively manage these risks associated with sales cycles and sales to large customers, Data Vault’s
business, financial condition, and results of operations may be affected.
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A small number of customers represent a significant percentage of our revenue, so any loss of key customers could
have a material adverse effect on our business.

A small number of our customers represent a significant percentage of our revenue. Although we may
have agreements with these customers, these agreements typically do not require any minimum purchases
and do not prohibit customers from using competing technologies or customers from purchasing products
and services from competitors. Because many of our markets are rapidly evolving, customer demand for our
technologies and products can shift quickly.

As of December 31, 2024, the Company had three customers accounting for 68%, 12%, and 11% of
accounts receivable. As of December 31, 2023, the Company had two customers accounting for 71% and
20% of accounts receivable. The Company had four customers accounting for 29%, 19%, 18% and 10% of
its net revenue for the year ended December 31, 2024. The Company had four customers accounting for
25%, 19%, 14% and 13% of its net revenue for the year ended December 31, 2023.

A loss of any of our key customers could have a material adverse effect on our business and results of
operations.

We are reliant on module manufacturers to produce the modules which we then sell to our customers and any
change in their management or business could have a negative effect on our operations.

Our revenue from the sale of modules to consumer electronics and speaker companies depends in large
part upon the availability of our modules that implement our technologies. Our manufacturers incorporate
our technologies into these modules, which are then incorporated in consumer entertainment products. We
do not manufacture these modules, but rather depend on manufacturers to produce the modules which we
then sell to our customers. We do not control the manufacturers. While we have a longstanding relationship
with our manufacturers, there can be no assurance that our manufacturers will continue to timely produce
our modules. Change in management of our manufacturers or a change in their operations could negatively
affect our production and cause us to seek other manufacturers which we may not be able to obtain on the
same or similar terms as our current manufacturers. This could have a negative effect on our operations.

We currently rely on semiconductor manufacturers to manufacture our semiconductors, and our failure to manage
our relationship with our semiconductor manufacturers successfully could negatively impact our business.

We rely on a single contractor in Japan for the production of our transmit semiconductor chip and a
single contractor in China for the production of our receive semiconductor chip. Our reliance on these
semiconductor manufacturers reduces our control over the manufacturing process, exposing us to risks,
including increase production costs and reduced product supply. If we fail to manage our relationships with
these manufacturers effectively, or if a contract manufacturer experiences delays, disruptions, or decides to
end-of-life components that it manufactures for us, our ability to ship products to our end-user customers
could be impaired and our competitive position and reputation could be harmed. In addition, any adverse
change in our manufacturers’ financial or business condition could disrupt our ability to supply quality
products to our end-user customers. If we are required to change manufacturers, we may lose revenue, incur
increased costs and damage our customer relationships. In addition, qualifying a new semiconductor
manufacturer and commencing production can be an expensive and lengthy process. As a result of any of
these aforementioned disruptions, we would experience a delay in our order fulfillment, and our business,
operating results and financial condition would be adversely affected.

Declines in or problems with the WiSA Association membership could negatively affect our reputation.

Our wholly owned subsidiary, WiSA, LLC, operates the “WiSA Association,” which is an association
comprised of brands, manufacturers, and influencers within the consumer electronics industry, with the
purpose of promoting a standardized method of interoperability between wireless audio components using
our technology. We rely significantly on the WiSA Association to uphold the standards and criteria of
interoperable audio products. If we lose members or new technology is developed that is easier to
incorporate than ours, the WiSA Association may fail to maintain its active status and the sales of our
modules could diminish as well. In addition, failure of our members to adhere to our policies designed to
provide interoperability between audio systems could undermine the integrity of our brand.
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Failure to stay on top of technology innovation could harm our business model.

Our revenue growth will depend upon our success in new and existing markets for our technologies.
The markets for our technologies and products are defined by:

rapid technological change;

new and improved technology and frequent product introductions;

consumer demands; evolving industry standards; and

technology and product obsolescence.

Our future success depends on our ability to enhance our technologies and products and to develop new
technologies and products that address the market needs in a timely manner. Technology development is a
complex, uncertain process requiring high levels of innovation, highly skilled engineering and development
personnel, and the accurate anticipation of technological and market trends. We may not be able to identify,
develop, acquire, market, or support new or enhanced technologies or products on a timely basis, if at all.

Failure to effectively develop and expand our sales and marketing capabilities could harm our ability to increase
our customer base and achieve broader market acceptance of our modules.

To increase total customers and customer recognition of the WiSA Association products and to achieve
broader market acceptance of our technology, we will need to expand our sales and marketing organization
and increase our business development resources, including the vertical and geographic distribution of our
sales force and our teams of account executives focused on new accounts and responsible for renewal and
growth of existing accounts.

Our business requires that our sales personnel have particular expertise and experience in
interoperability of audio systems, and the latest wireless audio technology. We may not achieve revenue
growth from expanding our sales force if we are unable to hire, develop and retain talented sales personnel
with appropriate experience, if our new sales personnel are unable to achieve desired productivity levels in a
reasonable period of time or if our sales and marketing programs are not effective.

Interruptions or performance problems associated with technology and wireless technology outside of our control
may adversely affect our business and results of operations.

We may in the future experience performance issues due to a variety of factors, including wireless
technology disruptions, human or software errors. If a wireless connection is compromised, our products
will not work as designed and our business could be negatively affected. In some instances, we may not be
able to identify the cause or causes of these performance problems within an acceptable period or a
connection problem may be out of our control and could deter customers from purchasing wireless audio
components.

We expect to continue to make significant investments to maintain and improve the performance of our
modules. To the extent that we do not effectively address capacity constraints, upgrade our systems as
needed and continually develop our technology to accommodate actual and anticipated changes in
technology, our business, operating results and financial condition may be adversely affected.

Real or perceived errors, failures or bugs in our modules could adversely affect our operating results and growth
prospects.

Because our modules are complex, undetected errors, failures or bugs may occur. Our module is
installed and used in numerous audio systems of different brands with different operating systems, system
management software, and equipment and networking configurations, which may cause errors or failures of
our technology. Despite our testing, errors, failures or bugs may not be found in our modules until it is
released to our customers. Moreover, our customers could incorrectly implement or inadvertently misuse
our modules, which could result in customer dissatisfaction and adversely impact the perceived quality or
utility of our products as well as our brand.
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Any of these real or perceived errors, compatibility issues, failures or bugs in our modules could result
in negative publicity, reputational harm, loss of competitive position or claims by customers for losses
sustained by them. In such an event, we may be required, or may choose, for customer relations or other
reasons, to expend additional resources to correct the problem. Alleviating any of these problems could
require significant expenditures of our capital and other resources and could cause interruptions or delays in
the use of our solutions, which could cause us to lose existing or potential customers and could adversely
affect our operating results and growth prospects.

We rely on the cooperation of our customers to install our modules in their audio products.

Our modules are sold to our customers who are consumer electronics companies. Our customers install
the modules into their products. Our customers’ audio products are sold to the public who must then install
the audio system into their homes or businesses. We do not oversee installation of our products and
therefore have no control over the result. If a module is not installed correctly in a customer product or an
end consumer does not install their audio system correctly, our technology may not work properly, which
could result in customer dissatisfaction or have a material adverse impact on our reputation, our business
and our financial results.

If we do not or cannot maintain cutting edge technology and compatibility of our modules with products that our
customers use, our business could suffer.

Our customers integrate our modules into their products. The functionality and popularity of our
technology depends, in part, on our ability to produce modules that integrate into our customers’ products.
Our customers may change the features of their technologies and audio systems may advance
technologically. Such changes or advancements could functionally limit or terminate the utility of our
product, which could negatively impact our customer service and harm our business. If we fail to maintain
cutting edge technology and compatibility with the products our customers produce, we may not be able to
offer the functionality that our customers need, and our customers may not purchase our modules, which
would negatively impact our ability to generate revenue and have a material adverse impact on our business.

Our future quarterly results of operations may fluctuate significantly due to a wide range of factors, which makes
our future results difficult to predict.

Our revenues and results of operations could vary significantly from quarter to quarter because of
various factors, many of which are outside of our control, including:

the expansion of our customer base;

the recent acquisition of certain assets pursuant to the Asset Purchase Agreement (as defined below);

the renewal of agreements with, and expansion of coverage by, existing customers;

the size, timing and terms of our sales to both existing and new customers;

the introduction of products or services that may compete with us for the limited funds available to
our customers, and changes in the cost of such

products or services;

changes in our customers’ and potential customers’ budgets;

our ability to control costs, including our operating expenses;

our ability to hire, train and maintain our direct sales force, engineers, and marketing employees;

the timing of satisfying revenue recognition criteria in connection with initial deployment and
renewals;

general economic and political conditions, both domestically and internationally; and

the effects of outbreaks, epidemics or pandemics of contagious diseases.
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Any one of these or other factors discussed elsewhere in this prospectus, or the documents incorporated
by reference herein, may result in fluctuations in our revenues and operating results, meaning that quarter-
to-quarter comparisons of our revenues, results of operations and cash flows may not necessarily be
indicative of our future performance.

Because of the fluctuations described above, our ability to forecast revenues is limited and we may not
be able to accurately predict our future revenues or results of operations. In addition, we base our current
and future expense levels on our operating plans and sales forecasts, and our operating expenses are
expected to be relatively fixed in the short term. Accordingly, we may not be able to reduce our costs
sufficiently to compensate for an unexpected shortfall in revenues, and even a small shortfall in revenues
could disproportionately and adversely affect our financial results for that quarter. The variability and
unpredictability of these and other factors could result in our failing to meet or exceed financial
expectations for a given period.

Our sales are subject to fluctuation as a result of seasonality, which is outside of our control.

Our sales are subject to the seasonality of when consumers buy electronic products, generally in the
third quarter leading up to the year-end holiday season. Our customers’ plans to complete and ship new
products to meet this seasonal peak can critically impact our financial results should they miss the holiday
season. As a result of these factors, our financial results for any single quarter or for periods of less than a
year are not necessarily indicative of the results that may be achieved for a full fiscal year.

Our sales are subject to fluctuation as a result of our customers’ new product introduction timelines and end-user
adoption of our customers’ retail products, both of which are outside of our control.

We, in conjunction with our customers, are launching a new technology to the retail and consumer
market. The consumer adoption rate at retail is a critical component of our financial success and is currently
an unknown component of our financial plans. The variability and unpredictability of these and other factors
could result in our failing to meet or exceed financial expectations for a given period. As a result of these
factors, our financial results for any single quarter or for periods of less than a year are not necessarily
indicative of the results that may be achieved for a full fiscal year.

We conduct international operations, which exposes us to significant risks.

Our headquarters are located in Oregon, but we also have employees in Taiwan and Korea and
representatives in China and Japan. Operating in international markets requires significant resources and
management attention and subjects us to regulatory, economic and political risks in addition to those we
already face in the United States. In addition, we invest time and resources in understanding the regulatory
framework and political environments of our customers overseas in order to focus our sales efforts. Because
such regulatory and political considerations are likely to vary across jurisdictions, this effort requires
additional time and attention from our sales team and could lead to a sales cycle that is longer than our
typical process for sales in the United States. We also may need to hire additional employees and otherwise
invest in our international operations in order to reach new customers. Because of our limited experience
with international operations as well as developing and managing sales in international markets, our
international efforts may not be successful.

In addition, we will face risks in doing business internationally that could adversely affect our business,
including:

the potential impact of currency exchange fluctuations;

the difficulty of staffing and managing international operations and the increased operations, travel,
shipping and compliance costs associated with having customers in numerous international locations;

potentially greater difficulty collecting accounts receivable and longer payment cycles;

the need to offer customer support in various languages;

challenges in understanding and complying with local laws, regulations and customs in foreign
jurisdictions;
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export controls and economic sanctions administered by the Department of Commerce Bureau of
Industry and Security and the Treasury Department’s Office of Foreign Assets Control;

compliance with various anti-bribery and anti-corruption laws such as the Foreign Corrupt Practices
Act and United Kingdom Bribery Act of 2010;

tariffs and other non-tariff barriers, such as quotas and local content rules;

more limited protection for our intellectual property in some countries;

adverse or uncertain tax consequences as a result of international operations;

currency control regulations, which might restrict or prohibit our conversion of other currencies into
U.S. dollars;

restrictions on the transfer of funds;

deterioration of political relations between the United States and other countries; and

political or social unrest or economic instability in a specific country or region in which we operate,
which could have an adverse impact on our operations in that location.

Also, we expect that due to costs related to our international efforts and the increased cost of doing
business internationally, we will incur higher costs to secure sales to international customers than the
comparable costs for domestic customers. As a result, our financial results may fluctuate as we expand our
operations and customer base worldwide.

Our failure to manage any of these risks successfully could harm our international operations and
adversely affect our business, operating results and financial condition.

We are dependent on the continued services and performance of our senior management and other key personnel,
the loss of any of whom could adversely affect our business.

Our future success depends in large part on the continued contributions of our senior management and
other key personnel. In particular, the leadership of key management personnel is critical to the successful
management of our Company, the development of our products, and our strategic direction. We also depend
on the contributions of key technical personnel.

We do not maintain “key person” insurance for any member of our senior management team or any of
our other key employees. Our senior management and key personnel are all employed on an at-will basis,
which means that they could terminate their employment with us at any time, for any reason and without
notice. The loss of any of our key management personnel could significantly delay or prevent the
achievement of our development and strategic objectives and adversely affect our business.

Cyber-security incidents, including data security breaches or computer viruses, could harm our business by
disrupting our delivery of products or services, damaging our reputation or exposing us to liability.

We receive, process, store and transmit, often electronically, the data of our customers and others, much
of which is confidential. Unauthorized access to our computer systems or stored data could result in the
theft, including cyber-theft, or improper disclosure of confidential information, and the deletion or
modification of records could cause interruptions in our operations. These cyber-security risks increase
when we transmit information from one location to another, including over the Internet or other electronic
networks. Despite the security measures we have implemented, our facilities, systems and procedures, and
those of our third-party service providers, may be vulnerable to security breaches, acts of vandalism,
software viruses, misplaced or lost data, programming or human errors or other similar events which may
disrupt our delivery of services or expose the confidential information of our customers and others. Any
security breach involving the misappropriation, loss or other unauthorized disclosure or use of confidential
information of our customers or others, whether by us or a third party, could subject us to civil and criminal
penalties, have a negative impact on our reputation, or expose us to liability to our customers, third parties
or government authorities. We are not aware of such breaches to date. There can be no assurance that we
will be able to effectively handle a failure of our information systems, or that we will be able to restore
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our operational capacity in a timely manner to avoid disruption to our business. Any of these developments
could have a material adverse effect on our business, financial condition and results of operations.

Our obligations in connection with our senior secured promissory notes could restrict our operating and financial
flexibility which could impair our liquidity and thereby harm our business, results of operations and financial
condition.

On April 3, 2025, the Company issued senior secured convertible notes (the “Initial Notes”) having an
aggregate principal amount of $5,555,555 for an aggregate purchase price of $5,000,000 in connection with
a securities purchase agreement entered into on March 31, 2025 by the Company and certain institutional
investors (the “Note SPA”). On May 19, 2025, the Company issued additional notes having an aggregate
principal amount of $11,111,111 (the “Additional Notes” and with the Initial Notes, the “Notes”). The Notes
carry a 10% original issue discount, and mature 18 months from the date of issuance. The Notes are secured
by all of the assets of the Company and the Company’s obligation under the Notes are guaranteed by the
domestic subsidiaries of the Company and rank senior to all other existing indebtedness and equity of the
Company.

Pursuant to the Notes, so long as the Notes are outstanding, the Company is not permitted to among
other things, (i) without prior written consent of the holders of the Notes, to incur any debt, (ii) repurchase,
repay, or offer to repay or repurchase more than a de minimis number of shares of Common Stock or
Common Stock Equivalents, or (iii) sell, assign, transfer or otherwise dispose of any of its assets, in each
case subject to limited exceptions. The Notes, while not carrying any interest, include certain events of
default which would trigger a 12% default interest rate that would begin to accrue upon the such an event of
default.

Such limitations on our ability to operate, combined with our other financial obligations, could increase
our vulnerability to adverse changes in general economic, industry and market conditions, limit our
flexibility in planning for, or reacting to, changes in our business and the industry and impose a competitive
disadvantage compared to our competitors that have less debt or are otherwise not subject to similar
restrictions on operating.

In addition, because the Notes are secured by all of our assets, should we default on our obligations
under the Notes the holders of such Notes are entitled to the receive the value of the Notes out of our assets.
Such transfer of our assets to the holders of the Notes could result in our ability to continue to operate our
business being severely limited or our inability to continue to operate our business in part or entirely.

Future acquisitions may have a material adverse effect on our ability to manage our business and our results of
operations and financial condition.

We may acquire businesses, technologies, services, or products which are complementary to our
business. Future acquisitions, such as the currently contemplated acquisition pursuant to the asset purchase
agreement with CompuSystems Inc (the “CSI Agreement”), may expose us to potential risks, including risks
associated with the integration of new operations, services, and personnel, unforeseen or hidden liabilities,
the diversion of resources and management attention from our existing business and technology, our
potential inability to generate sufficient revenue to offset new costs, the costs and expenses incurred in
connection with such acquisitions, or the potential loss of or harm to relationships with suppliers,
employees, and customers resulting from our integration of new businesses.

Any of the potential risks listed above could have a material adverse effect on our ability to manage our
business or our results of operations and financial condition. In addition, we may need to fund any such
acquisitions through the incurrence of additional debt or the sale of additional debt or equity securities,
which would result in increased debt service obligations, including additional operating and financing
covenants, or liens on our assets, that would restrict our operations, or dilution to our shareholders.

Changes in financial accounting standards may cause adverse and unexpected revenue fluctuations and impact our
reported results of operations.

A change in accounting standards or practices could harm our operating results and may even affect our
reporting of transactions completed before the change is effective. New accounting pronouncements
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and varying interpretations of accounting pronouncements have occurred and may occur in the future.
Changes to existing rules or the questioning of current practices may harm our operating results or the way
we conduct our business.

Climate change may have a long-term impact on our business.

Climate change may have an increasingly adverse impact on our business and those of our customers
and suppliers. Water and energy availability and reliability in the communities where we conduct business is
critical. Climate change, its impact on our supply chain and critical infrastructure worldwide, and its
potential to increase political instability in regions where we, our customers and suppliers do business, may
disrupt our business and may cause us to experience higher attrition, losses and costs to maintain or resume
operations. Although we maintain a program of insurance coverage for a variety of property, casualty, and
other risks, the types and amounts of insurance we obtain vary depending on availability and cost. Some of
our policies have large deductibles and broad exclusions, and our insurance providers may be unable or
unwilling to pay a claim. Losses not covered by insurance may be large, which could harm our results of
operations and financial condition.

Our operations, products and services, as well as those of our suppliers and customers, may also be
subject to climate-related laws, regulations and lawsuits. Regulations such as carbon taxes, fuel or energy
taxes, and pollution limits could result in greater direct costs, including costs associated with changes to
manufacturing processes or the procurement of raw materials used in manufacturing processes, increased
levels of capital expenditures to improve facilities and equipment, and higher compliance and energy costs
to reduce emissions, as well as greater indirect costs resulting from our customers, suppliers or both
incurring additional compliance costs that are passed on to us. These costs and restrictions could harm our
business and results of operations by increasing our expenses or requiring us to alter our operations and
product design activities. Stockholder groups may find us insufficiently responsive to the implications of
climate change, and therefore we may face legal action or reputational harm. We may also experience
contractual disputes due to supply chain delays arising from climate change-related disruptions, which could
result in increased litigation and costs.

We also face risks related to business trends that may be influenced by climate change concerns.
Stockholder advocacy groups, certain institutional investors, investment funds, other market participants,
stockholders and customers have focused increasingly on the environmental, social and corporate
governance (“ESG”), and sustainability practices of companies, including those associated with climate
change and human rights. These parties have placed increased importance on the implications of the social
cost of their investments. If our ESG practices do not meet stockholder or other industry expectations and
standards, which continue to evolve, our brand, reputation and business activities may be negatively
impacted. Any sustainability disclosures we make may include our policies and practices on a variety of
social and ethical matters, including corporate governance, environmental compliance, employee health and
safety practices, human capital management, product quality, supply chain management, and talent diversity
and inclusion practices. It is possible that our stockholders may not be satisfied with our ESG practices or
the speed of their adoption. We could also incur additional costs and require additional resources to monitor,
report, and comply with various ESG practices, or choose not to conduct business with potential customers,
or discontinue or not expand business with existing customers, due to our policies. Also, our failure, or
perceived failure, to meet the standards included in any sustainability disclosure could have a material
negative impact on our reputation and business activities.

We face intense competition in our industry, and we may not be able to compete successfully in our target markets.

The digital audio, consumer electronics and entertainment markets are characterized by intense
competition, subject to rapid change, and are significantly affected by new product introductions and other
market activities of industry participants. Our competitors include many large domestic and international
companies that have substantially greater financial, technical, marketing, distribution and other resources,
greater name recognition, a longer operating history, broader product lines, lower cost structures and longer-
standing relationships with customers and suppliers than we do. As a result, our competitors may be able to
respond better to new or emerging technologies or standards and to changes in customer requirements.
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Further, some of our competitors are in a better financial and marketing position from which to
influence industry acceptance of a particular product standard or a competing technology than we are. Our
competitors may also be able to devote greater resources to the development, promotion and sale of
products, and may be in a position to deliver competitive products at a lower price than we can, along with
the potential to conduct strategic acquisitions, joint ventures, subsidies and lobbying industry and
government standards, hire more experienced technicians, engineers and research and development teams
than we can. As a result, we may not be able to compete effectively against any of these organizations.

Our ability to compete in our current target markets and future markets will depend in large part on our
ability to successfully develop, introduce and sell new and enhanced products or technologies on a timely
and cost-effective basis and to respond to changing market requirements. We expect our competitors to
continue to improve the performance of their current products and potentially reduce their prices. In
addition, our competitors may develop future generations and enhancements of competitive products or new
or enhanced technologies that may offer greater performance and improved pricing or render our
technologies obsolete. If we are unable to match or exceed the improvements made by our competitors, our
market position and prospects could deteriorate and our net product sales could decline.

Risks Related to Our Intellectual Property

Failure to protect our intellectual property rights could adversely affect our business.

Our success depends, in part, on our ability to protect proprietary methods and technologies that we
develop or license under patent and other intellectual property (“IP”) laws of the United States, so that we
can prevent others from using our inventions and proprietary information. If we fail to protect our IP rights
adequately, our competitors might gain access to our technology, and our business might be adversely
affected. However, defending our IP rights might entail significant expenses. Any of our patent rights,
copyrights, trademarks or other IP rights may be challenged by others, weakened or invalidated through
administrative process or litigation.

As of March 31, 2025, we had 25 issued and 36 pending U.S. patents covering our technology. We also
license issued U.S. patents from others. The patents that we own or license from others (including those that
may be issued in the future) may not provide us with any competitive advantages or may be challenged by
third parties, and our patent applications may never be granted.

Additionally, the process of obtaining patent protection is expensive and time-consuming, and we may
not be able to prosecute all necessary or desirable patent applications at a reasonable cost or in a timely
manner. Even if issued, there can be no assurance that these patents will adequately protect our IP, as the
legal standards relating to the validity, enforceability and scope of protection of patent and other IP rights
are uncertain.

Any patents that are issued may subsequently be invalidated or otherwise limited, allowing other
companies to develop offerings that compete with ours, which could adversely affect our competitive
business position, business prospects and financial condition. In addition, issuance of a patent does not
guarantee that we have a right to practice the patented invention. Patent applications in the United States are
typically not published until 18 months after filing or, in some cases, not at all, and publications of
discoveries in industry-related literature lag behind actual discoveries. We cannot be certain that third
parties do not have blocking patents that could be used to prevent us from marketing or practicing our
patented software or technology.

Effective patent, trademark, copyright and trade secret protection may not be available to us in every
country in which our software is available. The laws of some foreign countries may not be as protective of
IP rights as those in the United States (in particular, some foreign jurisdictions do not permit patent
protection for software), and mechanisms for enforcement of IP rights may be inadequate. Additional
uncertainty may result from changes to IP legislation enacted in the United States, including the recent
America Invents Act, and other national governments and from interpretations of the IP laws of the United
States and other countries by applicable courts and agencies. Accordingly, despite our efforts, we may be
unable to prevent third parties from infringing upon or misappropriating our IP.
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We rely in part on trade secrets, proprietary know-how and other confidential information to maintain
our competitive position. Although we endeavor to enter into non-disclosure agreements with our
employees, licensees and others who may have access to this information, we cannot assure you that these
agreements or other steps we have taken will prevent unauthorized use, disclosure or reverse engineering of
our technology. Moreover, third parties may independently develop technologies or products that compete
with ours, and we may be unable to prevent this competition.

We might be required to spend significant resources to monitor and protect our IP rights. We may
initiate claims or litigation against third parties for infringement of our proprietary rights or to establish the
validity of our proprietary rights. Litigation also puts our patents at risk of being invalidated or interpreted
narrowly and our patent applications at risk of not issuing. Additionally, we may provoke third parties to
assert counterclaims against us. We may not prevail in any lawsuits that we initiate, and the damages or
other remedies awarded, if any, may not be commercially viable. Any litigation, whether or not resolved in
our favor, could result in significant expense to us and divert the efforts of our technical and management
personnel, which may adversely affect our business, operating results, financial condition and cash flows.

We may be subject to IP rights claims by third parties, which are extremely costly to defend, could require us to pay
significant damages and could limit our ability to use certain technologies.

Companies in the software and technology industries, including some of our current and potential
competitors, own large numbers of patents, copyrights, trademarks and trade secrets and frequently enter
into litigation based on allegations of infringement or other violations of IP rights. In addition, many of
these companies have the capability to dedicate substantially greater resources to enforce their IP rights and
to defend claims that may be brought against them. The litigation may involve patent holding companies or
other adverse patent owners that have no relevant product revenues and against which our patents may
therefore provide little or no deterrence. We have received, and may in the future receive, notices that claim
we have misappropriated, misused, or infringed other parties’ IP rights, and, to the extent we gain greater
market visibility, we face a higher risk of being the subject of IP infringement claims.

There may be third-party IP rights, including issued or pending patents that cover significant aspects of
our technologies or business methods. Any IP claims, with or without merit, could be very time-consuming,
could be expensive to settle or litigate and could divert our management’s attention and other resources.
These claims could also subject us to significant liability for damages, potentially including treble damages
if we are found to have willfully infringed patents or copyrights. These claims could also result in our
having to stop using technology found to be in violation of a third party’s rights. We might be required to
seek a license for the IP, which may not be available on reasonable terms or at all. Even if a license were
available, we could be required to pay significant royalties, which would increase our operating expenses.
As a result, we may be required to develop alternative non-infringing technology, which could require
significant effort and expense. If we cannot license or develop technology for any infringing aspect of our
business, we would be forced to limit or stop sales of our software and may be unable to compete
effectively. Any of these results would adversely affect our business, operating results, financial condition
and cash flows.

Risks Related to the Asset Purchase

Our ability to successfully operate and grow business related to the Transferred Assets will be largely dependent
upon the efforts of Nathaniel Bradley, who became our Chief Executive Officer upon closing of the Asset Purchase.
The loss of any of such key personnel could negatively impact the business and operations of the Company and its
ability to grow the business related to the Acquired Assets.

On December 31, 2024, pursuant to an asset purchase agreement by and between the Company and
Data Vault Holdings Inc. (“Legacy Datavault”) dated as of September 4, 2024 (as amended prior to the
closing of such transaction, the “Asset Purchase Agreement”), we completed our previously announced asset
purchase (the “Asset Purchase”) of information technology assets, certain patents and trademarks
(collectively, the “Acquired Assets”) from Legacy Datavault. Our ability to successfully operate and grow
business related to the Acquired Assets following the Asset Purchase will be dependent upon the efforts of
Nathaniel Bradley, who became our Chief Executive Officer upon consummation of the Asset Purchase.
Although we expect Nathaniel Bradley to remain with the Company, it is possible that we will lose some

 

14



TABLE OF CONTENTS

 

key personnel, and the loss of their services could have a material, adverse effect on the business and
operations the Company or the ability to grow the Company’s business.

The Acquired Assets could suffer disruptions, outages, defects, and other performance and quality problems with its
platform or with the public cloud and internet infrastructure on which it relies.

Legacy Datavault’s business depends on our platform to be available without disruption. Legacy
Datavault has experienced, and may in the future experience, disruptions, outages, defects, and other
performance and quality problems with Legacy Datavault’s platform. Legacy Datavault has also
experienced, and may in the future experience, disruptions, outages, defects, and other performance and
quality problems with the public cloud and internet infrastructure on which Legacy Datavault’s platform
relies. These problems can be caused by a variety of factors, including introductions of new functionality,
vulnerabilities and defects in proprietary and open source software, human error or misconduct, capacity
constraints, design limitations, or denial of service attacks or other security-related incidents.

Further, if Legacy Datavault’s contractual and other business relationships with Legacy Datavault’s
public cloud providers are terminated, suspended, or suffer a material change to which we are unable to
adapt, such as the elimination of services or features on which Legacy Datavault’s business depends, we
could be unable to provide Legacy Datavault’s platform and could experience significant delays and incur
additional expense in transitioning customers to a different public cloud provider.

Any disruptions, outages, defects, and other performance and quality problems with Legacy Datavault’s
platform or with the public cloud and internet infrastructure on which it relies, or any material change in
Legacy Datavault’s contractual and other business relationships with Legacy Datavault’s public cloud
providers, could result in reduced use of Legacy Datavault’s platform, increased expenses, including service
credit obligations, and harm to the Datavault brand and reputation, any of which could have a material
adverse effect on our business, financial condition, and results of operations.

If the Asset Purchase’s benefits do not meet the expectations of investors, stockholders or financial analysts, the
market price of our securities may decline.

If the benefits of the Asset Purchase after its closing do not meet the expectations of investors or
securities analysts, the market price of our Common Stock may decline. Fluctuations in the price of our
Common Stock could contribute to the loss of all or part of your investment. If an active market for our
Common Stock develops and continues, the trading price of our Common Stock following the Asset
Purchase could be volatile and subject to wide fluctuations in response to various factors, some of which are
beyond our control. Any of these factors could have a material adverse effect on your investment in our
Common Stock and our Common Stock may trade at prices significantly below the price you paid for them.
In such circumstances, the trading price of our Common Stock may not recover and may experience a
further decline.

Risks Related to Ownership of Our Securities

The market price for our Common Stock is particularly volatile given our status as a relatively unknown company
with a small and thinly traded public float, and lack of profits, which could lead to wide fluctuations in our share
price.

The market for our Common Stock is characterized by significant price volatility when compared to the
shares of larger, more established companies that have large public floats, and we expect that our share price
will continue to be more volatile than the shares of such larger, more established companies for the
indefinite future, although such fluctuations may not reflect a material change to our financial condition or
operations during any such period. Such volatility can be attributable to a number of factors. For example,
from January 1, 2021 through December 31, 2021 the reported sale price of our Common Stock fluctuated
between $18,890.55 and $73,163.42 per share. From January 1, 2022 through December 31, 2022 the
reported sale price of our Common Stock fluctuated between $1,293.85 and $21,139.43 per share. From
January 1, 2023 through December 31, 2023 the reported closing price of our Common Stock has fluctuated
between $15.95 and $2,400.30 per share. From January 1, 2024 through March 31, 2025, the reported sale
price of our Common Stock fluctuated between $0.72 and $18.10 per share. Such volatility can be
attributable to a number of factors. First, as noted above, our Common Stock is, compared to the shares of
such larger, more
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established companies, sporadically and thinly traded. The price for our Common Stock could, for example,
decline precipitously in the event that a large number of our shares are sold on the market without
commensurate demand. Secondly, we are a speculative or “risky” investment due to our lack of profits to
date. As a consequence of this enhanced risk, more risk-adverse investors may, under the fear of losing all
or most of their investment in the event of negative news or lack of progress, be more inclined to sell their
shares on the market more quickly and at greater discounts than would be the case with the stock of a larger,
more established company that has a large public float. Many of these factors are beyond our control and
may decrease the market price of our Common Stock regardless of our operating performance.

In addition to being highly volatile, our Common Stock could be subject to wide fluctuations in
response to a number of factors that are beyond our control, including, but not limited to:

variations in our revenues and operating expenses;
actual or anticipated changes in the estimates of our operating results or changes in stock market
analyst recommendations regarding our Common Stock, other comparable companies or our industry
generally;
market conditions in our industry, the industries of our customers and the economy as a whole;

actual or expected changes in our growth rates or our competitors’ growth rates;
developments in the financial markets and worldwide or regional economies;
announcements of innovations or new products or services by us or our competitors;
announcements by the government relating to regulations that govern our industry;

sales of our Common Stock or other securities by us or in the open market;
changes in the market valuations of other comparable companies; and
other events or factors, many of which are beyond our control, including those resulting from such
events, or the prospect of such events, including war, terrorism and other international conflicts,
public health issues including health epidemics or pandemics, such as the COVID-19 pandemic, and
natural disasters such as fire, hurricanes, earthquakes, tornados or other adverse weather and climate
conditions, whether occurring in the United States or elsewhere, could disrupt our operations, disrupt
the operations of our suppliers or result in political or economic instability.

In addition, if the market for technology stocks or the stock market in general experiences loss of
investor confidence, the trading price of our Common Stock could decline for reasons unrelated to our
business, financial condition or operating results. The trading price of our Common Stock could also decline
in reaction to events that affect other companies in our industry, even if these events do not directly affect
us. Each of these factors, among others, could harm the value of our Common Stock. In the past, following
periods of volatility in the market, securities class-action litigation has often been instituted against
companies. Such litigation, if instituted against us, could result in substantial costs and diversion of
management’s attention and resources, which could materially and adversely affect our business, operating
results and financial condition.

If securities or industry analysts do not publish research or reports about our business, or publish negative reports
about our business, our Common Stock price and trading volume could decline.

The trading market for our Common Stock may depend in part on the research and reports that
securities or industry analysts may publish about us or our business, our market and our competitors. We do
not have any control over such analysts. If one or more such analysts downgrade or publish a negative
opinion of our Common Stock, the Common Stock price would likely decline. If analysts do not cover us or
do not regularly publish reports on us, we may not be able to attain visibility in the financial markets, which
could have a negative impact on our Common Stock price or trading volume.

In the event that our Common Stock is delisted from Nasdaq, U.S. broker-dealers may be discouraged from
effecting transactions in shares of our Common Stock because they may be considered penny stocks and thus be
subject to the penny stock rules.

The SEC has adopted a number of rules to regulate “penny stock” that restricts transactions involving
stock which is deemed to be penny stock. Such rules include Rules 3a51-1, 15g-1, 15g-2, 15g-3, 15g-4, 15g-
5,
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15g-6, 15g-7, and 15g-9 under the Securities Exchange Act of 1934, as amended. These rules may have the
effect of reducing the liquidity of penny stocks. “Penny stocks” generally are equity securities with a price
of less than $5.00 per share (other than securities registered on certain national securities exchanges or
quoted on Nasdaq if current price and volume information with respect to transactions in such securities is
provided by the exchange or system). Our shares of Common Stock have in the past constituted, and may
again in the future constitute, “penny stock” within the meaning of the rules. The additional sales practice
and disclosure requirements imposed upon U.S. broker-dealers for sales of penny stocks may discourage
such broker-dealers from effecting transactions in shares of our Common Stock, which could severely limit
the market liquidity of such shares of Common Stock and impede their sale in the secondary market.

A U.S. broker-dealer selling penny stock to anyone other than an established customer or “accredited
investor” ​(generally, an individual with a net worth in excess of $1,000,000 or an annual income exceeding
$200,000, or $300,000 together with his or her spouse) must make a special suitability determination for the
purchaser and must receive the purchaser’s written consent to the transaction prior to sale, unless the
broker-dealer or the transaction is otherwise exempt. In addition, the “penny stock” regulations require the
U.S. broker-dealer to deliver, prior to any transaction involving a “penny stock”, a disclosure schedule
prepared in accordance with SEC standards relating to the “penny stock” market, unless the broker-dealer or
the transaction is otherwise exempt. A U.S. broker-dealer is also required to disclose commissions payable
to the U.S. broker-dealer and the registered representative and current quotations for the securities. Finally,
a U.S. broker-dealer is required to submit monthly statements disclosing recent price information with
respect to the “penny stock” held in a customer’s account and information with respect to the limited market
in “penny stocks”.

Stockholders should be aware that, according to the SEC, the market for “penny stocks” has suffered in
recent years from patterns of fraud and abuse. Such patterns include (i) control of the market for the security
by one or a few broker-dealers that are often related to the promoter or issuer; (ii) manipulation of prices
through prearranged matching of purchases and sales and false and misleading press releases; (iii) “boiler
room” practices involving high-pressure sales tactics and unrealistic price projections by inexperienced
sales persons; (iv) excessive and undisclosed bid-ask differentials and markups by selling broker-dealers;
and (v) the wholesale dumping of the same securities by promoters and broker-dealers after prices have
been manipulated to a desired level, resulting in investor losses. Our management is aware of the abuses
that have occurred historically in the penny stock market. Although we do not expect to be in a position to
dictate the behavior of the market or of broker-dealers who participate in the market, management will
strive within the confines of practical limitations to prevent the described patterns from being established
with respect to our securities.

You may experience future dilution as a result of future equity offerings and other issuances of our Common Stock
or other securities. In addition, this offering and future equity offerings and other issuances of our Common Stock
or other securities may adversely affect our Common Stock price.

In order to raise additional capital, we may in the future offer additional shares of our Common Stock
or other securities convertible into or exchangeable for our Common Stock at prices that may not be the
same as the price per share in this offering. We may not be able to sell shares or other securities in any other
offering at a price per share that is equal to or greater than the price per share paid by the investor in this
offering, and investors purchasing shares or other securities in the future could have rights superior to
existing stockholders. The price per share at which we sell additional shares of our Common Stock or
securities convertible into Common Stock in future transactions may be higher or lower than the price per
share in this offering. You will incur dilution upon exercise of any outstanding stock options, warrants or
upon the issuance of shares of Common Stock under our stock incentive programs. In addition, the sale of
shares in this offering and any future sales of a substantial number of shares of our Common Stock in the
public market, or the perception that such sales may occur, could adversely affect the price of our Common
Stock. We cannot predict the effect, if any, that market sales of those shares of Common Stock or the
availability of those shares for sale will have on the market price of our Common Stock.

We do not intend to pay dividends on shares of our Common Stock for the foreseeable future.

We have never declared or paid any cash dividends on shares of our Common Stock and do not intend
to pay any cash dividends in the foreseeable future. We anticipate that we will retain all of our future
earnings
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for use in the development of our business and for general corporate purposes. Any determination to pay
dividends in the future will be at the discretion of our board of directors (the “Board”). Accordingly,
investors must rely on sales of their Common Stock after price appreciation, which may never occur, as the
only way to realize any future gains on their investments.

We could issue “blank check” preferred stock without stockholder approval with the effect of diluting then current
stockholder interests and impairing their voting rights; and provisions in our charter documents could discourage a
takeover that stockholders may consider favorable.

Our Certificate of Incorporation authorizes the issuance of “blank check” preferred stock with
designations, rights and preferences as may be determined from time to time by the Board. The Board is
empowered, without stockholder approval, to issue a series of preferred stock with dividend, liquidation,
conversion, voting or other rights which could dilute the interest of, or impair the voting power of, our
common stockholders. The issuance of a series of preferred stock could be used as a method of
discouraging, delaying or preventing a change in control. For example, it would be possible for the Board to
issue preferred stock with voting or other rights or preferences that could impede the success of any attempt
to change control of our Company.

The Series B Preferred Stock has a liquidation preference over our Common Stock.

As of the date of this prospectus, we have 1,750 Series B Preferred Warrants outstanding, each
exercisable for one share of Series B Preferred Stock. The Series B Preferred Stock has a liquidation
preference that gets paid prior to any payment on our Common Stock. As a result, if we were to liquidate,
dissolve or wind-up, each holder of our Series B Preferred Stock would have the right to receive payment
out of our assets available for distribution, before any amount is paid to the holders of our Common Stock,
in an amount equal in cash to 100% of the stated value of all shares of Series B Preferred Stock held by such
holder, plus any other fees then due and owing thereon, and no more, and if the assets of the Company shall
be insufficient to pay in full such amounts, then the entire assets to be distributed to the holders of Series B
Preferred Stock shall be ratably distributed among such holders in accordance with the respective amounts
that would be payable on such shares if all amounts payable thereon were paid in full. The payment of the
liquidation preferences on the Series B Preferred Stock could result in holders of our Common Stock not
receiving any proceeds if we were to liquidate, dissolve or wind up, either voluntarily or involuntarily.

The existence of the liquidation preferences may reduce the value of our Common Stock, make it
harder for us to sell shares of Common Stock in offerings in the future, or prevent or delay a change of
control.

General Risk Factors

Economic uncertainties or downturns, or political changes, in the United States and globally, could limit the
availability of funds available to our customers and potential customers, which could materially adversely affect our
business.

Our results of operations could be adversely affected by general conditions in the economy and
financial markets, both in the U.S. and globally, including conditions that are outside of our control, such as
the continuing uncertainty regarding changes to tariffs and the duration and scope of the COVID-19
pandemic, global supply chain disruptions, the recent inflation in the United States and the foreign and
domestic government sanctions imposed on Russia as a result of its recent invasion of Ukraine. There
continues to be volatility and disruptions in the capital and credit markets, and a severe or prolonged
economic downturn, including, but not limited to as a result of such events, could result in a variety of risks
to our business, including weakened demand for our products and our ability to raise additional capital
when needed on acceptable terms, if at all. A weak or declining economy could strain our suppliers, possibly
resulting in supply disruption, or cause delays in payments for our services. In turn, we may be required to
increase our allowance for doubtful accounts, which would adversely affect our financial results. Any of the
foregoing could harm our business and we cannot anticipate all the ways in which the current economic
climate and financial market conditions could adversely impact our business.
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Changes in government trade policies, including the imposition of tariffs and export restrictions, could have an
adverse impact on our business operations and sales.

The United States or foreign governments may enact changes in government trade policies that could
adversely impact our ability to sell products in certain countries, particularly in China. For example, the
U.S. government has imposed tariffs on certain Chinese imports and, in return, the Chinese government has
imposed or proposed tariffs on certain U.S. products. Additionally, export restrictions imposed by the
U.S. government, including the addition of licensing requirements by the United States Department of
Commerce’s Bureau of Industry and Security (“BIS”) through the addition of companies to the BIS Entity
List, may require us to suspend our business with certain international customers if we conclude or are
notified by the U.S. government that such business presents a risk of noncompliance with U.S. regulations.
We cannot predict what actions may ultimately be taken with respect to tariffs or trade relations between
certain countries, what products may be subject to such actions, or what actions may be taken by other
countries in response. It also may not be possible to anticipate the timing or duration of such tariffs, export
restrictions, or other regulatory actions. These government trade policies may materially adversely affect
our sales and operations with current customers as well as impede our ability to develop relationships with
new customers.

There is a risk of further escalation and retaliatory actions between the U.S. and other foreign
governments. If significant tariffs or other restrictions are placed on goods exported from China or any
related counter-measures are taken, our revenue and results of operations may be materially harmed. These
tariffs may also make our customers’ products more expensive for consumers, which may reduce consumer
demand.

There is also a risk that the U.S. government may seek to implement more protective trade measures,
not just with respect to China but with respect to other countries as well, such as those imposed on Russia in
connection with its recent invasion of Ukraine. This could include new or higher tariffs and even more
restrictive trade barriers, such as prohibiting certain types of, or all sales of certain products or products sold
by certain parties into the U.S. Any increased trade barriers or restrictions on global trade could have a
materially adverse impact on our business and financial results.

A decline in discretionary consumer spending may adversely affect our industry, our operations and ultimately our
profitability.

Luxury products, such as speaker systems, TVs, game consoles and PCs, are discretionary purchases
for consumers. Any reduction in consumer discretionary spending or disposable income may affect our
industry significantly. Many economic factors outside of our control could affect consumer discretionary
spending, including the financial markets, consumer credit availability, prevailing interest rates, energy
costs, employment levels, salary levels, and tax rates. Any reduction in discretionary consumer spending
could materially adversely affect our business and financial condition.

Consumer spending weakness could impact our revenue.

Weakness in general economic conditions may suppress consumer demand in our markets. Many of the
products in which our technologies are incorporated are discretionary goods, such as home-theater systems.
Weakness in general economic conditions may also lead to customers becoming delinquent on their
obligations to us or being unable to pay, resulting in a higher level of write-offs. Economic conditions may
impact the amount businesses spend on their speaker systems. Weakness in economic conditions could
lessen demand for our products and negatively affect our revenue.

If we are unable to attract, integrate and retain additional qualified personnel, including top technical talent, our
business could be adversely affected.

Our future success depends in part on our ability to identify, attract, integrate and retain highly skilled
technical, managerial, sales and other personnel. We face intense competition for qualified individuals from
numerous other companies, including other software and technology companies, many of whom have
greater financial and other resources than we do. Some of these characteristics may be more appealing to
high-quality candidates than those we have to offer. In addition, new hires often require significant training
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and, in many cases, take significant time before they achieve full productivity. We may incur significant
costs to attract and retain qualified personnel, including significant expenditures related to salaries and
benefits and compensation expenses related to equity awards, and we may lose new employees to our
competitors or other companies before we realize the benefit of our investment in recruiting and training
them. Moreover, new employees may not be or become as productive as we expect, as we may face
challenges in adequately or appropriately integrating them into our workforce and culture. If we are unable
to attract, integrate and retain suitably qualified individuals who are capable of meeting our growing
technical, operational and managerial requirements, on a timely basis or at all, our business will be
adversely affected.

Volatility or lack of positive performance in our share price may also affect our ability to attract and
retain our key employees. Many of our senior management personnel and other key employees have
become, or will soon become, vested in a substantial amount of shares of Common Stock, restricted
stock units or warrants to purchase Common Stock. Employees may be more likely to leave us if the shares
they own or the shares underlying their vested units or warrants have significantly appreciated in value
relative to the original grant prices of the shares or units or the exercise prices of the warrants, or,
conversely, if the exercise prices of the warrants that they hold are significantly above the market price of
our Common Stock. If we are unable to appropriately incentivize and retain our employees through equity
compensation, or if we need to increase our compensation expenses in order to appropriately incentivize and
retain our employees, our business, operating results and financial condition would be adversely affected.

We may be subject to litigation for a variety of claims, which could adversely affect our results of operations, harm
our reputation or otherwise negatively impact our business.

We may be subject to litigation for a variety of claims arising from our normal business activities.
These may include claims, suits, and proceedings involving labor and employment, wage and hour,
commercial and other matters. The outcome of any litigation, regardless of its merits, is inherently
uncertain. Any claims and lawsuits, and the disposition of such claims and lawsuits, could be time-
consuming and expensive to resolve, divert management attention and resources, and lead to attempts on the
part of other parties to pursue similar claims. Any adverse determination related to litigation could adversely
affect our results of operations, harm our reputation or otherwise negatively impact our business. In
addition, depending on the nature and timing of any such dispute, a resolution of a legal matter could
materially affect our future operating results, our cash flows or both.

The requirements of being a U.S. public company may strain our resources and divert management’s attention.

As a U.S. public company, we are subject to the reporting requirements of the Exchange Act, the
Sarbanes-Oxley Act, the Dodd-Frank Act, the listing requirements of Nasdaq, and other applicable securities
rules and regulations.

Compliance with these rules and regulations increases our legal and financial compliance costs, makes
some activities more difficult, time-consuming, or costly, and increases demand on our systems and
resources. The Exchange Act requires, among other things, that we file annual and current reports with
respect to our business and operating results.
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USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement, we intend to use the net
proceeds from the sale of the securities offered by this prospectus for general corporate purposes, which
may include, among other things, working capital, capital expenditures, product development, marketing
activities, acquisitions of new technologies and investments, repayment of debt and repurchases and
redemptions of securities.

The intended application of proceeds from the sale of any particular offering of securities using this
prospectus will be described in the accompanying prospectus supplement relating to such offering. The
precise amount and timing of the application of these proceeds will depend on our funding requirements and
the availability and costs of other funds. Accordingly, we will retain broad discretion over the use of such
proceeds. Pending use of the net proceeds, we intend to invest the net proceeds in short-term, investment-
grade, interest-bearing instruments.
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THE SECURITIES THAT WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus
supplements, summarize all of the material terms and provisions of the various types of securities that we
may offer. We will describe in the applicable prospectus supplement relating to any securities the particular
terms of the securities offered by that prospectus supplement. If we indicate in the applicable prospectus
supplement, the terms of such securities may differ from the terms that we have summarized below. We will
also include in the prospectus supplement information, where applicable, about material United States
federal income tax considerations relating to the securities, and the securities exchange, if any, on which
such securities will be listed.

We may sell from time to time, in one or more offerings:

shares of our common stock;

shares of our preferred stock;

debt securities;

warrants to purchase shares of our common stock, preferred stock or debt securities;

rights to purchase shares of our common stock, preferred stock or other securities; and/or

units consisting of any of the securities listed above.

The terms of any securities that we offer will be determined at the time of sale. We may issue securities
that are exchangeable or exercisable for common stock or any of the other securities that may be sold under
this prospectus. When particular securities are offered, a supplement to this prospectus will be filed with the
SEC, which will describe the terms of the offering and sale of such securities.
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock, together with the additional information we include in
any applicable prospectus supplement, summarizes the material terms and provisions of the capital stock
that we may offer under this prospectus, but is not complete. For the complete terms of our capital stock,
please refer to our certificate of incorporation, as amended from time to time, any certificate of designation
for our preferred stock, and our bylaws, as amended from time to time. The General Corporation Law of the
State of Delaware (the “DGCL”) may also affect the terms of our capital stock.

Authorized Capital Stock

The Company is authorized to issue 320,000,000 shares of its capital stock consisting of
(a) 300,000,000 shares of common stock, par value $0.0001 per share, and (b) 20,000,000 shares of “blank
check” preferred stock, par value $0.0001 per share. As of                      , 2025,              shares of our
common stock were issued and outstanding and no shares of our preferred stock were issued and
outstanding.

Common Stock

The description of our common stock is incorporated by reference to Exhibit 4.2 to our Annual Report
on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on March 31, 2025.

Preferred Stock

General

We are authorized to issue up to 20,000,000 shares of “blank check” preferred stock, par value $0.0001
per share, none of which are issued and outstanding. Our board of directors has the authority, without
further action by our stockholders, to issue shares of preferred stock in one or more series, to establish from
time to time the number of shares to be included in each such series, to fix the rights, preferences and
privileges of the shares of each wholly unissued series and any qualifications, limitations or restrictions
thereon, and to increase or decrease the number of shares any such series, but not below the number of
shares of such series then outstanding.

Our board of directors may authorize the issuance of shares of preferred stock with dividend,
liquidation, voting, conversion or other rights that could adversely affect the voting power or other rights of
the holders of our common stock. The purpose of authorizing our board of directors to issue preferred stock
and determine its rights and preferences is to eliminate delays associated with a stockholder vote on specific
issuances. The issuance of preferred stock, while providing flexibility in connection with possible
acquisitions and other corporate purposes, could, among other things, have the effect of delaying, deferring
or preventing a change in control of us and may adversely affect the market price of our common stock and
the voting and other rights of the holders of our common stock. It is not possible to state the actual effect of
the issuance of any preferred stock on the rights of holders of common stock until the board of directors
determines the specific rights attached to that class of preferred stock.

Series B Convertible Preferred Stock

On October 16, 2023, the Company filed a Certificate of Designation of Preferences, Rights and
Limitations of Series B Convertible Preferred Stock (the “Series B Certificate of Designation”) with the
Secretary of State of the State of Delaware designating 375,000 shares of the Company’s authorized
preferred stock as Series B Preferred Stock, and establishing the powers, preferences and rights of the
shares of Series B Preferred Stock and the qualifications, limitations or restrictions thereof.

Stated Value.   The Series B Preferred Stock have a stated value equal to $100.00 per share.

Liquidation Preference.   The Series B Preferred stock have a liquidation preference of $100.00 per
share.
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Voting.   The Series B Preferred Stock does not have voting rights, except as required by Delaware law
and other limited circumstances.

Dividends.   Dividends on the Series B Preferred Stock were paid in-kind (“PIK dividends”) in
additional shares of Series B Preferred Stock based on the stated value of $100.00 per share at the dividend
rate of 20.0% per annum (the “Dividend Rate”). The PIK dividends were paid to holders of the Series B
Preferred Stock of record at the close of business on October 17, 2024, or the one-year anniversary of the
closing of the Offering (the “Dividend Record Date”). PIK dividends on each share of Series B Preferred
Stock were to be paid three business days after the Dividend Record Date in additional fully paid and
nonassessable, registered shares of Series B Preferred Stock in a number equal to the quotient obtained by
dividing (A) the product obtained by multiplying (i) the Dividend Rate and (ii) the stated value of $100.00
per share, by (B) $55.00, the offering price per Unit. The PIK dividends and shares of Common Stock
issuable upon conversion of the PIK dividends were also registered pursuant to the Registration Statement.
As of the Dividend Record Date, no Series B Preferred Stock was outstanding so no PIK dividends were
issued.

Term.   The Series B Preferred Stock has a term of two (2) years. If any shares of Series B Preferred
Stock are outstanding at the end of the two (2) year term, then the Company will promptly redeem all of
such outstanding shares of Series B Preferred Stock on a pro rata basis among all of the holders of Series B
Preferred Stock commencing on October 17, 2025, in cash at a price per share of Series B Preferred Stock
equal to the sum of (x) 100% of the Stated Value plus (y) all accrued and unpaid dividends and (z) all other
amounts due in respect of the Series B Preferred Stock. If, on October 17, 2025, the Company is unable to
redeem such outstanding Series B Preferred Stock in cash due to prohibitions under Delaware law, then the
Company shall, provided there is no prohibition under Delaware law, redeem the Series B Preferred Stock
by paying to the holders the unpaid cash redemption payment in duly authorized, validly issued, fully paid
and non-assessable shares of Common Stock equal in number to the quotient obtained by dividing such
unpaid amount by the closing price of the Common Stock on the Nasdaq Capital Market on October 17,
2025.

Conversion.   The Series B Preferred Stock are convertible into shares of Common Stock at the option
of the holder at any time after issuance at an initial conversion price per share of $0.4147, which is subject
to adjustment.

Holders of the Series B Preferred Stock are prohibited from converting their shares of Series B
Preferred Stock to the extent that such conversion would result in the holder beneficially owning in excess
of 4.99% (or, upon election of the holder, 9.99%) of the outstanding shares of Common Stock.

Warrants

As of July 3, 2025, we had warrants to purchase up to 31,232,173 shares of our common stock
outstanding with a weighted average exercise price and remaining life in years of $1.82 and 4.83 years,
respectively. The exercise price of such warrants is subject to adjustment upon certain events, such as stock
splits, combinations, dividends, distributions, reclassifications, mergers or other corporate change and
dilutive issuances.

Anti-Takeover Effects of Provisions of the DGCL and our Certificate of Incorporation and Bylaws

Anti-Takeover Statute

We are subject to Section 203 of the Delaware General Corporation Law, which generally prohibits a
publicly held Delaware corporation from engaging in any business combination with any interested
stockholder for a period of three years after the date that such stockholder became an interested stockholder,
with the following exceptions:

before such date, the board of directors of the corporation approved either the business combination
or the transaction that resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction began, excluding for purposes of determining the voting stock
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outstanding, but not the outstanding voting stock owned by the interested stockholder, those shares
owned (1) by persons who are directors and also officers and (2) employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject
to the plan will be tendered in a tender or exchange offer; or

on or after such date, the business combination is approved by the board of directors and authorized
at an annual or special meeting of the stockholders, and not by written consent, by the affirmative
vote of at least 66 ∕3% of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines a “business combination” to include the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation
involving the interested stockholder;

subject to certain exceptions, any transaction that results in the issuance or transfer by the
corporation of any stock of the corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of
the stock or any class or series of the corporation beneficially owned by the interested stockholder;
or

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or
other financial benefits by or through the corporation.

In general, Section 203 defines an “interested stockholder” as an entity or person who, together with
the person’s affiliates and associates, beneficially owns, or within three years prior to the time of
determination of interested stockholder status did own, 15% or more of the outstanding voting stock of the
corporation.

Anti-Takeover Effects of Certain Provisions of our Bylaws

Our bylaws provide that directors may be removed by the stockholders with or without cause upon the
vote of a majority of the holders of common stock then entitled to vote. Furthermore, the authorized number
of directors may be changed only by resolution of the board of directors or of the stockholders, and
vacancies may only be filled by a majority vote of the directors, including those who may have resigned.
Except as otherwise provided in the bylaws and the certificate of incorporation, as amended, any vacancies
or newly created directorships on the board of directors resulting from any increase in the authorized
number of directors elected by all of the stockholders having the right to vote as a single class may be filled
by a majority of the directors then in office, although less than a quorum, or by a sole remaining director.

Our bylaws also provide that only our chairman of the board, chief executive officer, president or one
or more stockholders holding shares in the aggregate entitled to cast not less than ten percent of the votes at
that meeting may call a special meeting of stockholders.

The combination of these provisions makes it more difficult for our existing stockholders to replace our
board of directors as well as for another party to obtain control of us by replacing our board of directors.
Since our board of directors has the power to retain and discharge our officers, these provisions could also
make it more difficult for existing stockholders or another party to effect a change in management. In
addition, the authorization of undesignated preferred stock makes it possible for our board of directors to
issue preferred stock with voting or other rights or preferences that could impede the success of any attempt
to change our control.

These provisions are intended to enhance the likelihood of continued stability in the composition of our
board of directors and its policies and to discourage coercive takeover practices and inadequate takeover
bids. These provisions are also designed to reduce our vulnerability to hostile takeovers and to discourage
certain tactics that may be used in proxy fights. However, such provisions could have the effect of
discouraging others from making tender offers for our shares and may have the effect of delaying changes in
our control or management. As a consequence, these provisions may also inhibit fluctuations in the market
price of our common stock that could result from actual or rumored takeover attempts. We believe that the
benefits of these provisions, including increased protection of our potential ability to negotiate with the
proponent of an
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unfriendly or unsolicited proposal to acquire or restructure our company, outweigh the disadvantages of
discouraging takeover proposals, because negotiation of takeover proposals could result in an improvement
of their terms.

Limitation on Directors’ Liability; Indemnification

Our bylaws contain provisions that limit the liability of our current and former directors for monetary
damages to the fullest extent permitted by Delaware law. Delaware law provides that directors of a
corporation will not be personally liable for monetary damages for any breach of fiduciary duties as
directors, except liability for:

any breach of the director’s duty of loyalty to the corporation or its stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation
of law;

unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in
Section 174 of the DGCL; or

any transaction from which the director derived an improper personal benefit.

This limitation of liability does not apply to liabilities arising under federal securities laws and does not
affect the availability of equitable remedies such as injunctive relief or rescission.

Our bylaws provide that we are required to indemnify our directors to the fullest extent permitted by
Delaware law. Our bylaws also provide that, upon satisfaction of certain conditions, we are required to
advance expenses incurred by a director in advance of the final disposition of any action or proceeding, and
permit us to secure insurance on behalf of any officer, director, employee or other agent for any liability
arising out of his or her actions in that capacity regardless of whether we would otherwise be permitted to
indemnify him or her under the provisions of Delaware law. Our bylaws also provide our board of directors
with discretion to indemnify our officers and employees when determined appropriate by our board of
directors. We have entered into agreements to indemnify our directors, executive officers and other
employees as determined by the board of directors. With certain exceptions, these agreements provide for
indemnification for related expenses including, among other things, attorneys’ fees, judgments, fines and
settlement amounts incurred by any of these individuals in any action or proceeding. We believe that these
provisions and agreements are necessary to attract and retain qualified persons as directors and officers. We
also maintain customary directors’ and officers’ liability insurance.

The limitation of liability and indemnification provisions in our bylaws may discourage stockholders
from bringing a lawsuit against our directors for breach of their fiduciary duty. They may also reduce the
likelihood of derivative litigation against our directors and officers, even though an action, if successful,
might benefit us and other stockholders. Further, a stockholder’s investment may be adversely affected to
the extent that we pay the costs of settlement and damage awards against directors and officers as required
by these indemnification provisions. At present, there is no pending litigation or proceeding involving any
of our directors, officers or employees for which indemnification is sought and we are not aware of any
threatened litigation that may result in claims for indemnification.

Listing

Our common stock is traded on Nasdaq under the symbol “DVLT”.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is VStock Transfer, LLC. The transfer agent’s
address is 18 Lafayette Place, Woodmere, NY 11598 and its telephone number is (212) 828-8436.
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DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, the term “debt securities” means the debentures, notes, bonds and other
evidences of indebtedness that we may issue from time to time. The debt securities will either be senior debt
securities, senior subordinated debt or subordinated debt securities. We may also issue convertible debt
securities. Debt securities may be issued under an indenture (which we refer to herein as an “Indenture”),
which are contracts entered into between us and a trustee to be named therein. We may issue debt securities
and incur additional indebtedness other than through the offering of debt securities pursuant to this
prospectus. It is likely that convertible debt securities will not be issued under an Indenture.

The debt securities may be fully and unconditionally guaranteed on a secured or unsecured senior or
subordinated basis by one or more guarantors, if any. The obligations of any guarantor under its guarantee
will be limited as necessary to prevent that guarantee from constituting a fraudulent conveyance under
applicable law. In the event that any series of debt securities will be subordinated to other indebtedness that
we have outstanding or may incur, the terms of the subordination will be set forth in the prospectus
supplement relating to the subordinated debt securities.

We may issue debt securities from time to time in one or more series, in each case with the same or
various maturities, at par or at a discount. Unless indicated in a prospectus supplement, we may issue
additional debt securities of a particular series without the consent of the holders of the debt securities of
such series outstanding at the time of the issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the
applicable Indenture and will be equal in ranking.

Should an Indenture relate to unsecured indebtedness, in the event of a bankruptcy or other liquidation
event involving a distribution of assets to satisfy our outstanding indebtedness or an event of default under a
loan agreement relating to secured indebtedness of our company or its subsidiaries, the holders of such
secured indebtedness, if any, would be entitled to receive payment of principal and interest prior to
payments on the unsecured indebtedness issued under an Indenture.

Each prospectus supplement will describe the terms relating to the specific series of debt securities.
These terms will include some or all of the following:

the title of debt securities and whether the debt securities are senior or subordinated;

any limit on the aggregate principal amount of debt securities of such series;

the percentage of the principal amount at which the debt securities of any series will be issued;

the ability to issue additional debt securities of the same series;

the purchase price for the debt securities and the denominations of the debt securities;

the specific designation of the series of debt securities being offered;

the maturity date or dates of the debt securities and the date or dates upon which the debt securities
are payable and the rate or rates at which the debt securities of the series shall bear interest, if any,
which may be fixed or variable, or the method by which such rate shall be determined;

the basis for calculating interest;

the date or dates from which any interest will accrue or the method by which such date or dates will
be determined;

the duration of any deferral period, including the period during which interest payment periods may
be extended;

whether the amount of payments of principal of (and premium, if any) or interest on the debt
securities may be determined with reference to any index, formula or other method, such as one or
more currencies, commodities, equity indices or other indices, and the manner of determining the
amount of such payments;

the dates on which we will pay interest on the debt securities and the regular record date for
determining who is entitled to the interest payable on any interest payment date;
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the place or places where the principal of (and premium, if any) and interest on the debt securities
will be payable, where any securities may be surrendered for registration of transfer, exchange or
conversion, as applicable, and notices and demands may be delivered to or upon us pursuant to the
applicable Indenture;

the rate or rates of amortization of the debt securities;

any terms for the attachment to the debt securities of warrants, options or other rights to purchase or
sell our securities;

if the debt securities will be secured by any collateral and, if so, a general description of the
collateral and the terms and provisions of such collateral security, pledge or other agreements;

if we possess the option to do so, the periods within which and the prices at which we may redeem
the debt securities, in whole or in part, pursuant to optional redemption provisions, and the other
terms and conditions of any such provisions;

our obligation or discretion, if any, to redeem, repay or purchase debt securities by making periodic
payments to a sinking fund or through an analogous provision or at the option of holders of the debt
securities, and the period or periods within which and the price or prices at which we will redeem,
repay or purchase the debt securities, in whole or in part, pursuant to such obligation, and the other
terms and conditions of such obligation;

the terms and conditions, if any, regarding the option or mandatory conversion or exchange of debt
securities;

the period or periods within which, the price or prices at which and the terms and conditions upon
which any debt securities of the series may be redeemed, in whole or in part at our option and, if
other than by a board resolution, the manner in which any election by us to redeem the debt
securities shall be evidenced;

any restriction or condition on the transferability of the debt securities of a particular series;

the portion, or methods of determining the portion, of the principal amount of the debt securities
which we must pay upon the acceleration of the maturity of the debt securities in connection with
any event of default;

the currency or currencies in which the debt securities will be denominated and in which principal,
any premium and any interest will or may be payable or a description of any units based on or
relating to a currency or currencies in which the debt securities will be denominated;

provisions, if any, granting special rights to holders of the debt securities upon the occurrence of
specified events;

any deletions from, modifications of or additions to the events of default or our covenants with
respect to the applicable series of debt securities, and whether or not such events of default or
covenants are consistent with those contained in the applicable Indenture;

any limitation on our ability to incur debt, redeem stock, sell our assets or other restrictions;

the application, if any, of the terms of the applicable Indenture relating to defeasance and covenant
defeasance (which terms are described below) to the debt securities;

what subordination provisions will apply to the debt securities;

the terms, if any, upon which the holders may convert or exchange the debt securities into or for our
securities or property;

whether we are issuing the debt securities in whole or in part in global form;

any change in the right of the trustee or the requisite holders of debt securities to declare the
principal amount thereof due and payable because of an event of default;

the depositary for global or certificated debt securities, if any;
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any material federal income tax consequences applicable to the debt securities, including any debt
securities denominated and made payable, as described in the prospectus supplements, in foreign
currencies, or units based on or related to foreign currencies;

any right we may have to satisfy, discharge and defease our obligations under the debt securities, or
terminate or eliminate restrictive covenants or events of default in the Indentures, by depositing
money or U.S. government obligations with the trustee of the Indentures;

the names of any trustees, depositories, authenticating or paying agents, transfer agents or registrars
or other agents with respect to the debt securities;

to whom any interest on any debt security shall be payable, if other than the person in whose name
the security is registered, on the record date for such interest, the extent to which, or the manner in
which, any interest payable on a temporary global debt security will be paid;

if the principal of or any premium or interest on any debt securities is to be payable in one or more
currencies or currency units other than as stated, the currency, currencies or currency units in which
it shall be paid and the periods within and terms and conditions upon which such election is to be
made and the amounts payable (or the manner in which such amount shall be determined);

the portion of the principal amount of any debt securities which shall be payable upon declaration of
acceleration of the maturity of the debt securities pursuant to the applicable Indenture;

if the principal amount payable at the stated maturity of any debt security of the series will not be
determinable as of any one or more dates prior to the stated maturity, the amount which shall be
deemed to be the principal amount of such debt securities as of any such date for any purpose,
including the principal amount thereof which shall be due and payable upon any maturity other than
the stated maturity or which shall be deemed to be outstanding as of any date prior to the stated
maturity (or, in any such case, the manner in which such amount deemed to be the principal amount
shall be determined); and

any other specific terms of the debt securities, including any modifications to the events of default
under the debt securities and any other terms which may be required by or advisable under applicable
laws or regulations.

Unless otherwise specified in the applicable prospectus supplement, we do not anticipate the debt
securities will be listed on any securities exchange. Holders of the debt securities may present registered
debt securities for exchange or transfer in the manner described in the applicable prospectus supplement.
Except as limited by the applicable Indenture, we will provide these services without charge, other than any
tax or other governmental charge payable in connection with the exchange or transfer.

Debt securities may bear interest at a fixed rate or a variable rate as specified in the prospectus
supplement. In addition, if specified in the prospectus supplement, we may sell debt securities bearing no
interest or interest at a rate that at the time of issuance is below the prevailing market rate, or at a discount
below their stated principal amount. We will describe in the applicable prospectus supplement any special
federal income tax considerations applicable to these discounted debt securities.

We may issue debt securities with the principal amount payable on any principal payment date, or the
amount of interest payable on any interest payment date, to be determined by referring to one or more
currency exchange rates, commodity prices, equity indices or other factors. Holders of such debt securities
may receive a principal amount on any principal payment date, or interest payments on any interest payment
date, that are greater or less than the amount of principal or interest otherwise payable on such dates,
depending upon the value on such dates of applicable currency, commodity, equity index or other factors.
The applicable prospectus supplement will contain information as to how we will determine the amount of
principal or interest payable on any date, as well as the currencies, commodities, equity indices or other
factors to which the amount payable on that date relates and certain additional tax considerations.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase shares of our Common Stock, preferred stock and/or debt securities
in one or more series together with other securities or separately, as described in the applicable prospectus
supplement. Below is a description of certain general terms and provisions of the warrants that we may
offer. Particular terms of the warrants will be described in the warrant agreements and the prospectus
supplement relating to the warrants.

The applicable prospectus supplement will contain, where applicable, the following terms of and other
information relating to the warrants:

the specific designation and aggregate number of, and the price at which we will issue, the warrants;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

the designation, amount and terms of the securities purchasable upon exercise of the warrants;

if applicable, the exercise price for shares of our Common Stock and the number of shares of
Common Stock to be received upon exercise of the warrants;

if applicable, the exercise price for shares of our preferred stock, the number of shares of preferred
stock to be received upon exercise, and a description of that series of our preferred stock;

if applicable, the exercise price for our debt securities, the amount of debt securities to be received
upon exercise, and a description of that series of debt securities;

the date on which the right to exercise the warrants will begin and the date on which that right will
expire or, if you may not continuously exercise the warrants throughout that period, the specific date
or dates on which you may exercise the warrants;

whether the warrants will be issued in fully registered form or bearer form, in definitive or global
form or in any combination of these forms, although, in any case, the form of a warrant included in a
unit will correspond to the form of the unit and of any security included in that unit;

any applicable material U.S. federal income tax consequences;

the identity of the warrant agent for the warrants and of any other depositaries, execution or paying
agents, transfer agents, registrars or other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the
warrants on any securities exchange;

if applicable, the date from and after which the warrants and the Class A common stock, preferred
stock and/or debt securities will be separately transferable;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one
time;

information with respect to book-entry procedures, if any;

the anti-dilution provisions of the warrants, if any;

any redemption or call provisions;

whether the warrants may be sold separately or with other securities as parts of units; and

any additional terms of the warrants, including terms, procedures and limitations relating to the
exchange and exercise of the warrants.

Outstanding Warrants

As of July 3, 2025, we had the following warrants outstanding:

Warrants to purchase up to 43 shares of common stock originally issued in June 2020 with a
weighted average exercise price of $38,626.74 per share;
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Warrants to purchase up to 3 shares of common stock originally issued on November 9, 2020 with a
weighted average exercise price of $38,250.00 per share;

Warrants to purchase up to 1 share of common stock originally issued on December 21, 2020 with an
exercise price of $39,000.00 per share;

Warrants to purchase up to 16 shares of common stock originally issued on January 19, 2021 with a
weighted average exercise price of $63,000.00 per share;

Warrants to purchase up to 14 shares of common stock originally issued on June 8, 2021 with a
weighted average exercise price of $66,900.00 per share;

Warrants to purchase up to 2 shares of common stock originally issued on December 16, 2021 each
with an exercise price of $22,800.00 per share;

Warrants to purchase up to 151 shares of common stock originally issued on August 15, 2022 with a
weighted average exercise price of $1,191.42 per share;

Warrants to purchase up to 7,200 shares of common stock originally issued on December 1, 2022
with a weighted average exercise price of $3.196 per share;

Warrants to purchase up to 5,831 shares of common stock originally issued on February 3, 2023 with
a weighted average exercise price of $1,574.00 per share;

Warrants to purchase up to 4,383,293 shares of common stock originally issued in September 2024
with a weighted average exercise price of $2.21 per share;

Warrants to purchase up to 65,000 shares of common stock originally issued on November 19, 2024
with a weighted average exercise price of $2.21 per share;

Warrants to purchase up to 2,186,485 shares of common stock originally issued in December 2024
with a weighted average exercise price of $1.62 per share;

Warrants to purchase up to 5,232,839 shares of common stock originally issued on February 14, 2025
with a weighted average exercise price of $1.14 per share.

Warrants to purchase up to 6,448,700 shares of common stock originally issued on April 2, 2025 with
a weighted average exercise price of $0.862 per share; and

Warrants to purchase up to 12,897,401 shares of common stock originally issued on May 19, 2025
with a weighted average exercise price of $0.862 per share.
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DESCRIPTION OF RIGHTS

We may issue rights to purchase shares of our common stock, preferred stock, debt securities or other
securities. These rights may be issued independently or together with any other security offered hereby and
may or may not be transferable by the holder receiving the rights in such offering. The applicable
prospectus supplement may add, update or change the terms and conditions of the rights as described in this
prospectus.

The applicable prospectus supplement will describe the specific terms of any offering of rights for
which this prospectus is being delivered, including the following:

the price, if any, per right;

the exercise price payable for common stock, preferred stock or other securities upon the exercise of
the rights;

the number of rights issued or to be issued to each holder;

the number and terms of common stock, preferred stock or other securities which may be purchased
per right;

the extent to which the rights are transferable;

any other terms of the rights, including the terms, procedures and limitations relating to the exchange
and exercise of the rights;

the date on which the holder’s ability to exercise the rights shall commence, and the date on which
the rights shall expire;

the extent to which the rights may include an over-subscription privilege with respect to
unsubscribed securities; and

if applicable, the material terms of any standby underwriting or purchase arrangement entered into
by us in connection with the offering of such rights.

Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of
payment and the rights certificate properly completed and duly executed at the corporate trust office of the
rights agent or any other office indicated in the prospectus supplement, we will, as soon as practicable,
forward the applicable securities purchased upon exercise of the rights. If less than all of the rights issued in
any rights offering are exercised, we may offer any unsubscribed securities directly to persons other than
stockholders, to or through agents, underwriters or dealers or through a combination of such methods,
including pursuant to standby arrangements with one or more underwriters or other purchasers, pursuant to
which the underwriters or other purchasers may be required to purchase any securities remaining
unsubscribed for after such offering, as described in the applicable prospectus supplement.

The description in the applicable prospectus supplement of any rights that we may offer will not
necessarily be complete and will be qualified in its entirety by reference to the applicable rights certificate,
which will be filed with the SEC.
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DESCRIPTION OF UNITS

We may issue units comprised of one or more of the other securities described in this prospectus in any
combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each
included security. The unit agreement under which a unit is issued may provide that the securities included
in the unit may not be held or transferred separately, at any time or at any time before a specified date.

We may evidence units by unit certificates that we issue under a separate unit agreement. We may issue
the units under a unit agreement between us and one or more unit agents. If we elect to enter into a unit
agreement with a unit agent, the unit agent will act solely as our agent in connection with the units and will
not assume any obligation or relationship of agency or trust for or with any registered holders of units or
beneficial owners of units. We will indicate the name and address and other information regarding the unit
agent in the applicable prospectus supplement relating to a particular series of units if we elect to use a unit
agent.

We will describe in the applicable prospectus supplement the terms of the series of units being offered,
including:

the designation and terms of the units and of the securities comprising the units, including whether
and under what circumstances those securities may be held or transferred separately;

any unit agreement under which the units will be issued and any provisions of the unit agreement
that differ from those described herein;

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units; and

whether the units will be issued in fully registered or global form.

The other provisions regarding our common stock, preferred stock, debt securities, warrants and rights
as described in this prospectus will apply to each unit to the extent such unit consists of shares of our
common stock, preferred stock, debt securities, warrants and/or rights.
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PLAN OF DISTRIBUTION

General

We may sell the securities being offered pursuant to this prospectus from time to time in one or more
transactions, including, without limitation:

through underwriters or dealers;

through agents;

directly by us to purchasers;

in a rights offering;

in “at the market” offerings within the meaning of Rule 415(a)(4) of the Securities Act to or through
a market maker or into an existing trading market on an exchange or otherwise;

through a combination of any of these methods; or

through any other method permitted by applicable law and described in a prospectus supplement.

The applicable prospectus supplement will describe the terms of the offering of the securities,
including:

the name or names of any underwriters, if any, and if required, any dealers or agents;

the purchase price of the securities and the proceeds that we will receive from the sale;

any underwriting discounts and other items constituting underwriters’ compensation;

any commissions paid to agents;

any discounts or concessions allowed or reallowed or paid to dealers;

any delayed delivery arrangements;

any additional risk factors applicable to the securities that we propose to sell; and

any securities exchange or market on which the securities may be listed.

We may sell the securities from time to time in one or more transactions at:

a fixed price or prices, which may be changed;

market prices prevailing at the time of sale;

prices related to such prevailing market prices; or

negotiated prices.

Sale through Underwriters or Dealers

If underwriters are used in the sale, the underwriters may resell the securities from time to time in one
or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. Underwriters may offer securities to the public either through underwriting
syndicates represented by one or more managing underwriters or directly by one or more firms acting as
underwriters. Unless we inform you otherwise in the applicable prospectus supplement, the obligations of
the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be
obligated to purchase all of the offered securities if they purchase any of them. The underwriters may
change from time to time any initial public offering price and any discounts or concessions allowed or
reallowed or paid to dealers.

We will describe the name or names of any underwriters, dealers or agents and the purchase price of the
securities in a prospectus supplement relating to the securities.

In connection with the sale of the securities, underwriters may receive compensation from us or from
purchasers of the securities, for whom they may act as agents, in the form of discounts, concessions or
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commissions. Underwriters may sell the securities to or through dealers, and these dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for whom they may act as agents, which is not expected to exceed that
customary in the types of transactions involved. Underwriters, dealers and agents that participate in the
distribution of the securities may be deemed to be underwriters, and any discounts or commissions they
receive from us and any profit on the resale of the securities they realize may be deemed to be underwriting
discounts and commissions under the Securities Act. The prospectus supplement will identify any
underwriter or agent and will describe any compensation they receive from us.

Underwriters could make sales in privately negotiated transactions and/or any other method permitted
by law, including sales deemed to be an “at-the- market” offering, sales made directly on Nasdaq, or such
other exchange or automated quotation system on which our securities trade, or sales made to or through a
market maker other than on an exchange. The name of any such underwriter or agent involved in the offer
and sale of our securities, the amounts underwritten, and the nature of its obligations to take our securities
will be described in the applicable prospectus supplement.

Unless otherwise specified in the prospectus supplement, each series of the securities will be a new
issue with no established trading market, other than our common stock, which is currently traded on
Nasdaq. We may elect to list any of the securities on an exchange, but are not obligated to do so. It is
possible that one or more underwriters may make a market in a series of the securities, but underwriters will
not be obligated to do so and may discontinue any market making at any time without notice. Therefore, we
can give no assurance about the liquidity of or the trading market for any of the securities.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc. (“FINRA”), the
maximum aggregate discounts, commissions, agency fees or other items constituting underwriting
compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of the
aggregate offering price of the securities offered pursuant to this prospectus and any applicable prospectus
supplement.

To facilitate the offering of securities, certain persons participating in the offering may engage in
transactions that stabilize, maintain or otherwise affect the price of the securities. This may include over-
allotments or short sales of the securities, which involve the sale by persons participating in the offering of
more securities than we sold to them. In these circumstances, these persons would cover such over-
allotments or short positions by making purchases in the open market or by exercising their over-allotment
option, if any. In addition, these persons may stabilize or maintain the price of the securities by bidding for
or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions
allowed to dealers participating in the offering may be reclaimed if securities sold by them are repurchased
in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain
the market price of the securities at a level above that which might otherwise prevail in the open market.
These transactions may be discontinued at any time.

From time to time, we or our affiliates may engage in transactions with these underwriters, dealers and
agents in the ordinary course of business. Underwriters have from time to time in the past provided, and
may from time to time in the future provide, investment banking services to us for which they have in the
past received, and may in the future receive, customary fees.

Direct Sales and Sales through Agents

We may sell the securities directly. In this case, no underwriters or agents would be involved. We may
also sell the securities through agents designated by us from time to time. In the applicable prospectus
supplement, we will name any agent involved in the offer, sale or resale of the offered securities, and we
will describe any commissions payable to the agent. Unless we inform you otherwise in the applicable
prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the
period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be
underwriters within the meaning of the Securities Act with respect to any sale of those securities. We will
describe the terms of any sales of these securities in the applicable prospectus supplement.
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Remarketing Arrangements

Securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in
connection with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant
to their terms, or otherwise, by one or more remarketing firms, acting as principals for their own accounts or
as agents for us. Any remarketing firm will be identified and the terms of its agreements, if any, with us and
its compensation will be described in the applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the applicable prospectus supplement, we may authorize agents, underwriters or
dealers to solicit offers from certain types of institutions to purchase securities from us at the public offering
price under delayed delivery contracts. Institutions with which we may make these delayed delivery
contracts include commercial and savings banks, insurance companies, pension funds, investment
companies, educational and charitable institutions and others. These contracts would provide for payment
and delivery on a specified date in the future. The contracts would be subject only to those conditions
described in the applicable prospectus supplement. The obligations of any purchaser under any such delayed
delivery contract will be subject to the condition that the purchase of the securities shall not at the time of
delivery be prohibited under the laws of the jurisdiction to which the purchaser is subject. The underwriters
and other agents will not have any responsibility with regard to the validity or performance of these delayed
delivery contracts. The applicable prospectus supplement will describe the commission payable for
solicitation of those contracts.

General Information

We may have agreements with the underwriters, dealers, agents and remarketing firms to indemnify
them against certain civil liabilities, including liabilities under the Securities Act, or to contribute with
respect to payments that the underwriters, dealers, agents or remarketing firms may be required to make.
Underwriters, dealers, agents and remarketing firms may be customers of, engage in transactions with or
perform services for us in the ordinary course of their businesses.
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LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Sullivan &
Worcester LLP of New York, New York. Additional legal matters may be passed upon for us or any
underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Datavault AI Inc. as of December 31, 2024 and 2023 and for
each of the two years in the period ended December 31, 2024, incorporated in this prospectus by reference
to the Annual Report on Form 10-K for the year ended December 31, 2024, have been so incorporated in
reliance on the report (which contains an explanatory paragraph relating to the Company’s ability to
continue as a going concern as described in Note 2 to the consolidated financial statements) of BPM LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting. The consolidated financial statements of CompuSystems, Inc. for the fiscal years ended
December 31, 2024 and 2023 incorporated in this prospectus by reference to the Current Report on Form 8-
K filed with the SEC on June 23, 2025, have been so incorporated in reliance on the report of BG Advisors
CPA, Ltd., an independent registered public accounting firm, given on the authority of said firm as experts
in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus constitutes a part of a registration statement on Form S-3 filed under the Securities Act.
As permitted by the SEC’s rules, this prospectus and any prospectus supplement, which form a part of the
registration statement, do not contain all the information that is included in the registration statement. You
will find additional information about us in the registration statement and its exhibits. Any statements made
in this prospectus or any prospectus supplement concerning legal documents are not necessarily complete
and you should read the documents that are filed as exhibits to the registration statement or otherwise filed
with the SEC for a more complete understanding of the document or matter.

You can read our SEC filings, including the registration statement, over the internet at the SEC’s
website at www.sec.gov. You may also read and copy any document we file with the SEC at its public
reference facilities at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of these
documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1- 800-SEC-0330 for further information on the operation
of the public reference facilities.

We are subject to the information reporting requirements of the Exchange Act, and we file reports,
proxy statements and other information with the SEC. These reports, proxy statements and other
information will be available for inspection and copying at the public reference room and website of the
SEC referred to above. We also maintain a website at www.datavaultsite.com, at which you may access
these materials free of charge as soon as reasonably practicable after they are electronically filed with, or
furnished to, the SEC. However, the information contained in or accessible through our website is not part
of this prospectus or the registration statement of which this prospectus forms a part, and investors should
not rely on such information in making a decision to purchase our common stock in this offering.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC permits us to “incorporate by reference” into this prospectus the information contained in
documents we file with the SEC, which means that we can disclose important information to you by
referring you to those documents. Information that is incorporated by reference is considered to be part of
this prospectus and you should read it with the same care that you read this prospectus. Information that we
file later with the SEC will automatically update and supersede the information that is either contained, or
incorporated by reference, in this prospectus, and will be considered to be a part of this prospectus from the
date those documents are filed. We have filed with the SEC and incorporate by reference in this prospectus,
except as superseded, supplemented or modified by this prospectus, the documents listed below:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on
March 31, 2025;

our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2025, filed with the SEC
on May 14, 2025;

our Current Reports on Form 8-K filed with the SEC on January 6, 2025, January 7, 2025, January 8,
2025, February 13, 2025 (the first Current Report on Form 8-K filed on such date), February 13,
2025 (the second Current Report on Form 8-K filed on such date), February 14, 2025, February 28,
2025, March 17, 2025, March 31, 2025 (the first Current Report on Form 8-K filed on such date),
March 31, 2025 (the second Current Report on Form 8-K filed on such date), April 2, 2025, April 4,
2025, April 14, 2025, May 9, 2025, May 9, 2025, May 15, 2025, May 20, 2025, May 20, 2025 and
June 23, 2025 (except for Item 2.02 and Item 7.01 of any Current Report on Form 8-K which are not
deemed “filed” for purposes of Section 18 of the Exchange Act and are not incorporated by reference
in this prospectus); and

the description of our common stock contained in (i) our registration statement on Form 8-A, filed
with the SEC on July 25, 2018 under Section 12(b) of the Exchange Act, including any amendments
or reports filed for the purpose of updating such description and (ii) Exhibit 4.2 — Description of
Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934, to our Annual
Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on March 31,
2025.

We also incorporate by reference into this prospectus additional documents that we may file with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date hereof but before the
completion or termination of this offering (excluding any information not deemed “filed” with the SEC).
Any statement contained in a previously filed document is deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained in this prospectus or in a subsequently
filed document incorporated by reference herein modifies or supersedes the statement, and any statement
contained in this prospectus is deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in a subsequently filed document incorporated by reference herein
modifies or supersedes the statement.

We will provide, without charge, to each person to whom a copy of this prospectus is delivered,
including any beneficial owner, upon the written or oral request of such person, a copy of any or all of the
documents incorporated by reference herein, including exhibits. Requests should be directed to:

Datavault AI Inc.
15268 NW Greenbrier Pkwy

Beaverton, OR 97006
(408) 627-4716

info@wisatechnologies.com

Copies of these filings are also available on our website at www.datavaultsite.com. For other ways to
obtain a copy of these filings, please refer to “Where You Can Find More Information” above.
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http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925019129/tm257883d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925024238/tm259436d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925029648/tm2510880d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925029947/tm2510880d2_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925031132/tm2511063d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925032260/tm2511578d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925032260/tm2511578d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925034671/tm2512185d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925046741/tm2514424d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925046773/tm2514540d1_8ka.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925049498/tm2515254d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925050650/tm2515584d1_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925051079/tm2515584d2_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000110465925061666/tm2518588d1_8ka.htm
http://www.sec.gov/Archives/edgar/data/1682149/000114420418039919/tv499143_8-a12b.htm
http://www.sec.gov/Archives/edgar/data/1682149/000114420418039919/tv499143_8-a12b.htm
http://www.sec.gov/Archives/edgar/data/1682149/000141057825000600/dvlt-20241231xex4d2.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000141057825000600/dvlt-20241231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000141057825000600/dvlt-20241231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1682149/000141057825000600/dvlt-20241231x10k.htm
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