Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

Scaeva Technologies, Inc.
1245 Day Road
Gilroy, CA 95020
https://scaevatech.com/

Up to $1,070,000.00 in Common Stock at $2.00
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Scaeva Technologies, Inc.
Address: 1245 Day Road, Gilroy, CA 95020
State of Incorporation: DE

Date Incorporated: May 22, 2018

Terms:

Equity

Offering Minimum: $10,000.00 | 5,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 535,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.00

Minimum Investment Amount (per investor): $500.00

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Investment Incentives and Bonuses*

Time-Based:
Super Early Bird Bonus
Invest within the first 5 days and receive an additional 20% bonus shares.

Early Bird Bonus



Invest within the next 14 days and receive an additional 10% bonus shares.

Amount-Based:

Invest $3,000 or more and receive 3% bonus shares.
Invest $5,000 or more and receive 5% bonus shares
Invest $10,000 or more and receive 10% bonus shares.
*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Scaeva Technologies, Inc. will offer 10% additional bonus shares for all investments
that are committed by investors that are eligible for the StartEngine Crowdfunding
Inc. Owner's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$2.00 / share, vou will receive 110 shares of Common Stock, meaning vou'll own 110
shares for $200.00. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors’ eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Scaeva Technologies, Inc. is engaged in licensing high-precision acoustic models and
related audio rendering technology to other companies (B2B) and intends to profit
from the sale of spatial acoustic NFTs. Applications include or will include emulating
multi-million dollar recording studios for content creators, performance venues for
virtual concerts in the metaverse, ideal listening environments selected by consumers
to maximize their emotional connection to music and movie content, as well as health
and wellness applications intended to improve physical performance, anxiety, stress
reduction, and others.

Scaeva's technology, InSitu Sound (TM), was first deployed in a professional
headphone platform for content creators and has been in daily use by thousands of
mix engineers, producers, and artists worldwide for over a year. Scaeva's next-
generation product has been developed and is ready for beta testing. InSitu Gen 2



embeds InSitu Sound within full-featured premium headphone electronics featuring
Scaeva's exclusive Quadvolution (TM) signal chain processing logic as a system-on-a-
chip, Bluetooth, digital and analog connectivity, and phone call management, all
managed through an easy-to-use smartphone app.

Scaeva intends to expand the application of its patented technology into the
metaverse to enable unprecedented virtual acoustic experiences. Most AR/VR
investments to-date have been in 3D visual technologies; Scaeva's exclusive
technology brings an equivalent level of immersion to the sound.

Scaeva has also developed a standard method of packaging, distributing, and applying
acoustic environments in a self-contained bundle, as LiveSpaces (TM). The Company
intends to mint LiveSpace NFTs, enabling collectors to own the acoustics of high-
value iconic locations as investments, as well as fractionalizing venue NFTs to enable
profiting by delivering spatial audio as a service for metaverse concerts, fitness, health
and wellness, and realistic remote theatre experiences.

Corporate History

The Company was initially organized as a California corporation on March 10, 2017
and converted into a Delaware corporation on May 22, 2018.

Intellectual Property

Scaeva has filed eight patents to-date, summarized below:

1. ScaevaSAFE - End-to-end encryption, for the production and distribution of audio,
TV and film content (granted, US 10,929,549-B1)

2. Integration of EEG brainwave detection, sensor fusion and controlled content
decryption within a headphone device (granted, US 11,272,288)

3. Advanced audio processing functions to precisely emulate the acoustics of 3D
physical spaces (filed, US 16/927,792)

4. Method to improve headphone frequency response through bass ports which
interface with the ear cushion (filed, US 17/383,337)

5. A new, original and ornamental design for a headphone (filed, US 29,751,418)

6. Method to improve the efficiency and accuracy of real-time multi-stream
convolution (filed, US 17/481,936)

7. Method to offload high intensity audio processing to the charging dock of earbuds
(provisional filed, 63/222,030)

8. Method to insert spatial audio filters into streaming content sources; LiveSpace
format; spatial acoustic NFTs (filed, US 17/702,737)

Other IP: The Scaeva logo and name are registered trademarks.



Arbitration

During calendar year 2021 Scaeva was not able to fulfill production orders on a timely
basis for the Steven Slate Audio V5X ("VSX") headphone product, due principally to
global supply chain challenges and COVID-19 related production constraints.
Shortages of high-quality raw materials and components, coupled with offshore
factory shutdowns, resulted in delayed product deliveries in 2021. Scaeva’s
commercial partner, Yellow Matter Entertainment ("YME", DBA Steven Slate Audio),
was frustrated by these delayed deliveries and related quality issues, and on December
22, 2021, filed a demand for arbitration in an attempt to terminate the parties’
commercial contract and to avold paying Scaeva amounts owed under that contract
(approximately $500,000). Scaeva's outside counsel has filed a response and
counterclaims. The Company is confident in ultimately collecting a portion of what it
is contractually owed. The Company's December 31, 2021 financial statements reflect
no amounts owed to Scaeva regarding this matter.

Competitors and Industry

The content creator market is growing at an unprecedented rate, with over 50 million
people creating content. Digital audio production tools are expected to be an
approximately $2B market by 2027. Additionally, metaverse applications are rapidly
emerging. These markets are underserved in terms of truly immersive acoustics and
are ripe for innovation.

Some of the Company's current competitors include:

Waves Audio, an Israeli company, introduced an emulation of Abbey Road Studios
with their NX technology in 2019. However, unlike InSitu, applications are limited to
digital audio workstations used only by serious pros, with no known consumer or
metaverse applications.

Acustica Audio, an Italian company, introduced Sienna, a recording studio emulation
system in 2020. However, like Waves Audio, Sienna requires a professional digital
audio workstation environment and is not intended for consumer or metaverse use to
the best of our knowledge.

Larger companies like Dolby and THX have introduced spatial audio tools, but both
require either specifically mastering or re-mastering content to utilize their spatial
audio technology.

To the best of our knowledge, no competitor has developed products that support
consumer as well as professional applications in the metaverse and NFT markets.
Further, Scaeva's InSitu does not require labor-intensive re-mastering of existing
content.

We believe that Scaeva is uniquely positioned for the metaverse spatial sound market
and the market for spatial NFTs.



Current Stage and Roadmap
Scaeva transforms any sound into immersive spatial audio.

Through its patent-pending spatial audio rendering technology, validated by
Grammy-winning engineers, Scaeva currently delivers unparalleled audio experiences
for content creators.

In January 2022, Scaeva minted the first LiveSpace NFT, capturing the acoustics of a
recording studio in Campbell, California. In the future, virtual audio environments
such as other iconic recording studios, performance venues, and artist home studios
can be used to create content from anywhere, In addition, virtual environments can be
packaged as LiveSpaces and sold or leased as Spatial NFTs.

In the next 12-18 months, Scaeva intends to expand its applications for the growing
content creator market by licensing and deploying its IP with established professional
and consumer brands through focused business development activities, aggressively
expanding its presence in the metaverse for virtual concerts and gaming applications
through B2B partnerships, and establish the first robust spatial NFT platform.

The Team

Officers and Directors

Name: Steven E. Curd

Steven E. Curd's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: CEO and President
Dates of Service: March 10, 2017 - Present
Responsibilities: Responsible for managing a company’s overall operations.
Receives an annual salary of $240,000.

e Position: Chairman
Dates of Service: March 10, 2017 - Present
Responsibilities: Presides over Board of Directors meetings.

Name: Robert S. Lentz
Robert S. Lentz's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: COO
Dates of Service: September 01, 2019 - Present
Responsibilities: Operations. Receives an annual salary of $180,000.



e Position: Director
Dates of Service: January 17, 2020 - Present
Responsibilities: Responsibilities related to being a Member of the Board of
Directors.

Name: Eric Ball

Eric Ball's current primary role is with Impact Venture Capital. Eric Ball currently
services 2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: January 20, 2020 - Present
Responsibilities: Responsibilities related to being a Member of the Board of
Directors. Does not receive an annual salary.

Other business experience in the past three years:

¢ Employer: Impact Venture Capital
Title: Co-Founder & General Partner
Dates of Service: August 01, 2016 - Present

Responsibilities: Responsibilities related to being a co-founder and general
partner.

Other business experience in the past three years:

o Emplover: Archimedes Tech SPAC Partners Co.
Title: Chairman of the Board

Dates of Service: December 01, 2020 - Present
Responsibilities: Responsibilities related to being the Chairman of the Board.

Other business experience in the past three years:

e Emplover: CapConnect+
Title: Co-Founder and Chairman of the Board
Dates of Service: March 01, 2020 - Present
Responsibilities: Responsibilities related to being the Chairman of the Board.

Other business experience in the past three years:

e Employer: Kyriba
Title: Board Advisor



Dates of Service: February 01, 2017 - Present
Responsibilities: Responsibilities related to being a Board Advisor.

Other business experience in the past three years:

¢ Employer: Glu Mobile
Title: Director, Chair of Audit Committee
Dates of Service: October 01, 2013 - May 01, 2021
Responsibilities: Responsibilities related to being a Director and Chair of the
Audit Committee.

Other business experience in the past three years:

¢ Employer: Geeq
Title: Advisor
Dates of Service: March 01, 2018 - April 01, 2021
Responsibilities: Advisory services.

Other business experience in the past three years:

e Employer: Answers Corporation
Title: Board Director, Chair of Audit Committee
Dates of Service: April 01, 2017 - May 01, 2019
Responsibilities: Responsibilities related to being a Director and Chair of the
Audit Committee.

Name: Tiffany Loverd
Tiffany Loverd's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: CMO
Dates of Service: August 01, 2020 - Present
Responsibilities: Marketing. Receives an annual salary of $240,000.

Other business experience in the past three years:

e Employer: [ AM+
Title: Head of Product Marketing
Dates of Service: January 01, 2018 - December 31, 2019
Responsibilities: Product Marketing

Other business experience in the past three years:



¢ Employer: 8th Sage
Title: Principal
Dates of Service: January 01, 2019 - Present
Responsibilities: Provision of advisory services

Name: Wendy Curd
Wendy Curd's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: VP, Investor Relations
Dates of Service: March 10, 2017 - Present
Responsibilities: Investor relations. Receives an annual salary of $120,000.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it's a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.



Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock that you purchase cannot be resold
for a period of one year. The exception to this rule is if you are transferring the stock
back to the Company, to an “accredited investor,” as part of an offering registered
with the Commission, to a member of your family, trust created for the benefit of your
family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the industry. However, that may never happen or it may happen
at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your



investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

Some of our products are still in prototype phase and might never be operational
products

Several of our solutions are in various stages of development. It is possible that there
may never be an additional operational product or that future products may never be
used to engage in transactions. It is possible that the failure to release future products
is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our InSitu spatial audio software and firmware. Delays or cost overruns
in the development of our InSitu spatial audio software and firmware and failure of the
product to meet our performance estimates may be caused by, among other things,
unanticipated technological hurdles, difficulties in manufacturing, changes to design



and regulatory hurdles. Any of these events could materially and adversely affect our
operating performance and results of operations.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEO™), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, you will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow vour investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommeon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.



We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

Scaeva Technologies was formed on March 10, 2017. Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects can
be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results
as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so. Scaeva
Technologies has incurred a net loss and has had limited revenues generated since
inception. There is no assurance that we will be profitable in the next 3 years or
generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that Scaeva Technology’s
commercial offerings are a good idea, that the team will be able to successfully
market, and sell the product or service, that we can price them right and sell them to
enough peoples so that the Company will succeed. Further, we have never turned a
profit and there is no assurance that we will ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company
owns various trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property



portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sub-licenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sub-licenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right emplovyee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of vour
investment.



We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on Scaeva or in its computer systems could reduce the
attractiveness of the platform and result in a loss of investors and companies
interested in using our platform. Further, we rely on a third-party technology provider
to provide some of our back-up technology. Any disruptions of services or cyber-
attacks either on our technology provider or on Scaeva could harm our reputation and
materially negatively impact our financial condition and business.

The prices of blockchain assets are extremely volatile. Fluctuations in the price of
digital assets could materially and adversely affect our business, and the Tokens may
also be subject to significant price volatility

A decrease in the price of a single blockchain asset may cause volatility in the entire
blockchain asset industry and may affect other blockchain assets including the
Tokens. For example, a security breach that affects investor or user confidence in
Bitcoin may also cause the price of the Tokens and other blockchain assets to
fluctuate.

Arbitration

During calendar year 2021 Scaeva was not able to fulfill production orders on a timely
basis for the Steven Slate Audio V58X ("VSX") headphone product, due principally to
global supply chain challenges and COVID-19 related production constraints.
Shortages of high-quality raw materials and components, coupled with offshore
factory shutdowns, resulted in delayed product deliveries in 2021. Scaeva’s
commercial partner, Yellow Matter Entertainment ("YME", DBA Steven Slate Audio),
was frustrated by these delayed deliveries and related quality issues, and on December
22, 2021, filed a demand for arbitration in an attempt to terminate the parties’
commercial contract and to avoid paying Scaeva amounts owed under that contract
(approximately $500,000). Scaeva's outside counsel has filed a response and
counterclaims. The Company is confident in ultimately collecting a portion of what it
is contractually owed. The Company's December 31, 2021 financial statements reflect
no amounts owed to Scaeva regarding this matter.

The amount raised in this offering may include investments from company insiders or



immediate family members.

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Steven Curd 2,990,750 Common Stock 25.8%
Wendy Curd 2,990,750 Common Stock 25.8%

The Company's Securities

The Company has authorized Common Stock, Series A-1 Preferred Stock, SAFE
Convertibles 20% Discount, SAFE Convertibles 30% Discount, and Series A Preferred
Stock. As part of the Regulation Crowdfunding raise, the Company will be offering up
to 535,000 of Common Stock.

Common Stock

The amount of security authorized is 15,000,000 with a total of 8,073,891 outstanding.
Voting Rights

1 vote per 1 share
Material Rights

The total amount outstanding includes 1,041,893 shares to be issued pursuant to stock
options issued, and 559,204 shares to be issued pursuant to stock options, reserved
but unissued.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public



offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Series A-1 Preferred Stock
The amount of security authorized is 2,389,750 with a total of 2,389,750 outstanding.
Voting Rights

Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Preferred Stock held by such
holder are convertible as of the record date for determining stockholders entitled to
vote on such matter. Except as provided by law or by the other provisions of this
Amended and Restated Certificate of Incorporation, holders of Preferred Stock shall
vote together with the holders of Common Stock as a single class and on an as-
converted to Common Stock basis.

Material Rights
Please refer to the amendments to the Articles of Incorporation attached as Exhibit F.
SAFE Convertibles 20% Discount

The security will convert into Series b preferred stock and the terms of the SAFE
Convertibles 20% Discount are outlined below:

Amount outstanding: $383,257.25

Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing Event

Material Rights
There are no material rights associated with SAFE Convertibles 20% Discount.
SAFE Convertibles 30% Discount

The security will convert into Series b preferred stock and the terms of the SAFE
Convertibles 30% Discount are outlined below:

Amount outstanding: $514,712.75

Interest Rate: 0.0%

Discount Rate: 30.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing Event

Material Rights



There are no material rights associated with SAFE Convertibles 30% Discount.
Series A Preferred Stock

The amount of security authorized is 1,147,116 with a total of 1,147,116 outstanding.
Voting Rights

Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Preferred Stock held by such
holder are convertible as of the record date for determining stockholders entitled to
vote on such matter. Except as provided by law or by the other provisions of this
Amended and Restated Certificate of Incorporation, holders of Preferred Stock shall
vote together with the holders of Common Stock as a single class and on an as-
converted to Common Stock basis.

Material Rights

Please refer to the amendments to the Articles of Incorporation attached as Exhibit F.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company may likely be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to



offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e [nanIPO;
e To the company;
¢ To an accredited investor; and

¢ To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

¢ Type of security sold: SAFE
Final amount sold: $2,000,000.00
Use of proceeds: Working Capital
Date: January 06, 2020
Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: SAFE
Final amount sold: $897,970.00
Use of proceeds: Working capital
Date: February 10, 2022
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $1,200,000.24
Number of Securities Sold: 1,147,116
Use of proceeds: Working capital
Date: November 04, 2020
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes



appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2021 compared to vear ended December 31, 2020

Revenue

Revenue for fiscal year 2021 was $0, compared to fiscal year 2020 revenue of $277,000.
The Company recognized revenue in 2020 in accordance with the terms of a Joint
Development Agreement with its customer. In 2021, the Company was not able to
fulfill orders for the product, primarily due to global supply chain challenges and
COVID-19 related production constraints.

Cost of Revenue

Cost of revenue in 2021 was $0, compared to $73,623 in 2020. The decrease in the cost
of revenue during 2021 was the result of a decrease in revenue.

Gross Profit

Gross profit declined by $203,577 compared to 2020. The decrease in gross profit was
the result of a decrease in revenue in 2021.

Gross Margin

2020 gross margin of 73.4% declined to 0.0% in 2021, the result of $0 revenue
recognized by the Company in 2021.

Operating Expenses

The Company’s operating expenses consist primarily of compensation and benefits,
third-party research and development expenses, third-party sales and marketing
expenses, and third-party operations management expenses. Total operating expenses
of $1,267,666 in 2021 represented an increase of $118,414, or 10.3%, over 2020.

Other Income

Other income of $379,322 in 2021 reflected an increase of $372,322 from 2020. This
increase was primarily due to adjustments to the Company’s accounts payable to
certain commercial partners.

Other Expense



Other expenses of $241,168 in 2021 reflected a decrease of $269,525 from $510,646
recognized in 2020. In 2020, the Company incurred a non-cash interest expense of
$500,000 in conjunction with the conversion of $2.0 million in SAFE agreements to
Series A-1 Preferred Equity. In 2021, the Company incurred approximately $212,000 in
third-party expenses associated with the management of its offshore manufacturing
operations.

Historical results and cash flows:

The Company's historical operating results have reflected early-stage investments in
operating expenses, offset by limited revenues. The most cash flow-intensive areas of
investment in 2020 and 2021 were in research and development (expanding the
Company's intellectual portfolio and developing commercial solutions for the same)
and related activities such as sales and marketing. The Company also made significant
investments during this period in creating and expanding its offshore production
capabilities. The Company anticipates that it will continue to invest in these areas,
and that it will generate future revenues from these investments.

The Company has financed its operating activities to date primarily through equity
investment vehicles. Through December 31, 2021, the Company had raised
approximately $1.2 million in Series A Preferred Equity and $2.0 million in Series A-1
Preferred Equity (the Series A-1 Preferred Equity reflects the conversion of SAFE
agreements in conjunction with the Series A raise). As of December 31, 2021, the
Company had raised $877,970 in additional SAFE financing. These SAFE financings

will convert to equity upon a Preferred Stock offering.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

As of March 25, 2022, the Company has approximately $30,000 cash on hand. The
Company has previously raised approximately $2.9 million in SAFE financing, and it
believes that it can raise additional financing under this vehicle. The Company's
primary objective, however, is to raise incremental equity financing via a Common
Stock Regulation CF offering.

The Company's operating expenses are highly controllable, and the Company believes
that it can maintain adequate cash reserves until such time as a Regulation CF
offering is completed.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The Company believes that a Regulation CF offering is critical to the Company's
operations and will broaden the Company's pool of existing investors and their



respective professional networks.

The Company intends to use the proceeds from this offering for working capital. In the
event that this campaign is not successful, the Company intends to raise additional
working capital via SAFE financing.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The Company intends to use the proceeds from this offering for working capital and
considers this offering to be necessary for ensuring future viability. In the event that
this campaign is not successful, the Company intends to raise additional working
capital via SAFE financing.

Of the total funds that our Company has, 100% will be made up of funds raised from
the crowdfunding campaign, if it raises its maximum funding goal.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

The Company intends to operate for approximately three months if the minimum
offering amount is raised. This time period assumes $0 in new revenues / cash inflows
from incremental sales.

The Company's minimum burn rate is approximately $10,000 per month. This is based
on expenses for insurance and critical services.

How long will you be able to operate the company if you raise your maximum funding
goal?

The Company intends to operate for approximately 9 to 12 months if the maximum
offering amount is raised. This time period assumes $0 in new revenues / cash inflows
from incremental sales.

The Company's expected burn rate is approximately $120,000 per month. This is

based on expenses for employees and third-party research and development and sales
and marketing expenses.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

The Company has previously raised approximately $2.9 million in SAFE financing, and
it believes that it can raise additional financing under this vehicle if necessary.



Additionally, the Company has previously raised approximately $1.2 million in
Preferred Equity from one institutional investor, and it believes that it can raise
additional financing from institutional investors if necessary. The timing and
amount(s) of such financings will be determined based upon the needs of the business
and the enterprise value of such raises to the Company's existing investors.

Indebtedness

¢ Creditor: SAFE holders
Amount Owed: $897,870.00
Interest Rate: 0.0%
SAFE holders are entitled to receive discounts ranging from 20% to 30% upon
conversion to equity in conjunction with a qualified financing event.

o Creditor: Coleridge Design Associates LLC
Amount Owed: $25,000.00
Interest Rate: 0.0%

Related Party Transactions

Valuation

Pre-Money Valuation: $23,221,514.00
Valuation Details:

Scaeva Technologies, Inc. determined its pre-money valuation based on analysis of
the following factors:

Value Drivers:

Product-Market Fit. The Company has demonstrated product-market fit with the
successful launch of its first solution. Demand has exceeded forecast by a factor of 3x,
and we captured the attention of top industry professionals.

IP. The Company has a robust intellectual property portfolio (eight patent filings) that
includes unique technologies unlike any other spatial / 3D audio solutions on the
market. The Company’s robust product roadmap builds logically on existing IP and
core competencies.

Near-Term Addressable Markets. The independent audio content creation market is
expected to exceed $2 billion by 2027. Over 40 million individuals self-identify as
audio creators. In addition, the NFT market grew from $95 million in 2020 to $25

billion in 2021. We believe that we are uniquely positioned to commercialize the first-
ever spatial audio NFTs.



Business Model. Scaeva is a B2B company. We expect to continue to generate
revenues from partnerships with commercial brands that embed our technology in
their product offerings, in the form of licensing and cloud-based services. As a result,
we expect to maintain SaaS-like gross margins and operate with a high degree of
working capital efficiency.

Team. Steve Curd, Co-Founder and CEOQ, is a successful serial technology
entrepreneur, with Scaeva being his sixth startup. Overall, the executive team has led
through multiple exits (examples include Blue Moon Software, Pacific Software,
VantageMed, PracticeOne, CarelnSync, Oncoverse), managed a public offering
(Healtheon, NASDAQ:HLTH), and has acquired and integrated numerous companies
over the past three decades (WebMD, Medscape, ActaMed, MedEAmerica, OnHealth,
RxList to name a few). The team has significant experience in the audio sector,
including senior positions held at Beats by Dre and Apple by Tiffany Loverd.

Advisors. Our advisors include Stewart Copeland (Co-Founder of The Police), Krish
Sharma (Recording Engineer for The Rolling Stones), Bill Stephney (Co-Founder, Def
Jam Recordings), Andrew Bojanic (President, SuperPop Records and member, All Good
Things), Cameron Frankley (Sound Designer with Two Primetime Emmys), and Dr.
Daniel Levitin (author of four best-selling books including "This Is Your Brain on
Music"). Collectively, our advisors have won eight Grammys and two Emmys, sold
more than 90 million records, and authored four best-selling books.

Valuation History and Strategic Progress:

In early 2020, the Company completed a $3.2 million Series A raise with a post-money
valuation of $11.2 million. Subsequent to the Series A raise, the Company:

Launched its first commercial solution, demonstrating primary demand for the
Company’s core technology and significantly de-risking product-market fit concerns.

Made significant progress on its spatial audio technology roadmap, filing five
additional patents and perfecting the know-how associated with spatial emulation.

Hired a Chief Marketing Officer with extensive experience in the consumer audio
sector and addressed key needs in technology and business development on a
contracted basis.

Identified the rapidly-growing NFT market as a significant potential opportunity, filed
one patent (to date) in this space, and defined go-to-market strategy and processes.
The Company is in active discussions with several potential commercial partners.

Comparable Companies:

Scaeva believes that a Comparable Company Analysis is not an appropriate
methodology to assign valuation, as there are no identified direct comparables for its
solutions. Given that limitation, Scaeva believes that the growth of the spatial / 3D
audio market over the recent past is one indicator of commercial / strategic value.



A nascent market just five years ago, the spatial audio market exceeded $5 billion in
2021 and is expected to grow to $15+ billion by 2028. Additionally, spatial audio is
considered to be a key component of the metaverse market, the size of which is
generally projected to be in the hundreds of billions of dollars.

Series B Preferred Equity Raise:

The Company may complete a Series B raise in 2022. If so, the Company believes that
it will generate sufficient interest from the capital markets to realize a 3x multiple
from its post-money Series A valuation of $11.2 million, resulting in a pre-money
Series B of $33.6 million. The Company is applying a 30% discount to that prospective
Series B valuation to yvield a Common Stock valuation of $23.5 million in the current
offering.

The Company set its valuation internally without a formal-third party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(1f) all outstanding options are exercised,; and (iii) any shares reserved for issuance
under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $897,870 in SAFEs outstanding.
Please refer to the Company Securities section of the Offering Memorandum for
further details regarding current outstanding convertible securities which may affect
vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
10.0%
Exposure within the audio content creation target market.

e Research & Development
85.0%
Commercialization of the Company's intellectual property

e Other
1.5%
Other

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds



as follows:

e StartEngine Platform Fees
3.5%

o Marketing
6.5%
Build sales team

® Research & Development
90.0%

Accelerate commercialization of existing IP and invest in R&D roadmap.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://scaevatech.com/ (www.scaevatech.com/investors).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) 1t is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) 1t or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any



complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com,/scaeva-
technologies

[nvesting Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Scaeva Technologies, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2020 & 2021 and the related statements of operations, statement
of changes in shareholder equity, and statement of cash flows for the years and months then ended, and the
related notes to the financial statements. A review includes primarily applying analytical procedures to
management’s financial data and making inquiries of Company management. A review is substantially less
in scope than an audit, the objective of which is the expression of an opinion regarding the financial
statements as a whole. Accordingly, we do not express such an opinion.

Management®s Responsibility for the Financial Statements

Management Is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal controls relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United States
of America. We believe that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in Note 8, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
March 29, 2022

VM&%W



Statement of Financial Position

Year Ended December 31,

2021 2020
ASSETS
Current Assets
Cash and Cash Equivalents 40,857 216,351
Accounts Receivable - 277,000
Due from Shareholders 3,326 2,284
Prepaid Expenses 177 507 108,018
Other 1,000 -
Total Current Assets 228,689 604,653
MNon-current Assets
Computers, Fumniture & Fixtures, and Equipment,
net of Accumulated Depreciation 41,084 44 342
Total Non-Current Assets 41,084 44 342
TOTAL ASSETS 269,773 648,995
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable 204,325 457,770
Accounts Payable - Related Party 25,000 108,317
Accrued Expenses 96,309 -
Customer Deposits 296,333 171,121
Payroll Liabilities 57,109 9,225
PPP Loan - 69,000
Total Current Liabilities 679,075 815433
Long-term Liabilities
Future Equity Obligations (SAFE Agreements) 877,970 -
Total Long-Term Liabilities 877,970 -
TOTAL LIABILITIES 1,557,045 815,433
EQUITY
Common Stock 637 637
Common Stock Subscribed (32) (32)
Preferred Stock 354 354
Additional Paid in Capital 3,682,133 3,672,289
Accumulated Deficit (4,970,363) (3,839,686)
Total Equity (1,287,271) (166,439)
TOTAL LIABILITIES AND EQUITY 269,773 648,995




Statement of Operations

Year Ended December 31,

2021 2020
Revenue - 277,000
Cost of Revenue - 13,623
Gross Profit - 203,377
Operating Expenses
Advertising and Marketing 394,601 377,972
General and Administrative 584,540 617,766
Research and Development 277,547 347,132
Depreciation 10,978 8,594
Amortization - 1,165
Total Operating Expenses 1,267,666 1,352,629
Operating Income (loss) (1,267,666) (1,149,252)
Other Income
Interest Income - -
Other 379,322 7.000
Total Other Income 379,322 7,000
Other Expense
Interest Expense 47 500,000
Other 241,121 10,646
Total Other Expense 241,168 510,646
Provision for Income Tax - -
Net Income (loss) (1,129,512) (1,652,898)



Statement of Cash Flows

Year Ended December 31,

2021 2020
OPERATING ACTIVITIES
Net Income (Loss) (1,129,512) (1,652,898)
Adjustments to reconcile Met Income to Net Cash provided
by operations:
Depreciation 10,978 8,594
Amortization - 1,165
Accounts Payable (253,4486) 132 427
Accounts Payable - Related Party (83,317) 108,317
Due from Shareholder (1,042) (2,284)
Accounts Receivable 277,000 (277,000)
Prepaid Expenses (68,489) (4,439)
Accrued Expenses 95,144 (812)
Payroll Liabilities 47,884 (21,502)
Customer Prepayments 125,212 57,677
Total Adjustments to reconcile Net Income to Net Cash
provided by operations: 149,923 2,144
Net Cash provided by (used in) Operating Activities (979,589) (1,650,754)
INVESTING ACTIVITIES
Computers - (13,399)
Furniture & Fixtures (12,380) (2,398)
Equipment 4,660 (4,660)
Net Cash provided by (used by) Investing Activities (7,720) (20,457)
FINANCING ACTIVITIES
Issuance of Preferred Stock - 1,714,579
Additional Paid in Capital 9,844 -
PPP Loan (76,000) 69,000
Future Equity Obligations (SAFE Agreements) 877,970 -
Net Cash provided by (used in) Financing Activities 811,814 1,783,579
Cash at the beginning of period 216,351 103,983
Net Cash increase (decrease) for period (175,495) 112,368
Cash at end of period 40,857 216,351



Statement of Changes in Shareholder Equity

Common Stock

Series A Preferred

Series A-1 Preferred

Stock Stock
# of # of # of Total
5 3 5 Accumulated
Shares Shares Shares APIC .. Shareholder

Amount Amount Amount Amount Amount Amount Deficit Equity
Beginning Balance at 1/1/20 6,366,500 605 - - - - 27,710 (2,186,789) (2,158,473)
Issuance of Common Stock 106,294 - - - - - - - -
Issuance of Preferred Stock - - 1,147,116 115 - - 1,133,938 - 1,134,052
Conversion of SAFE
Agreements - - - 2,389,750 239 2,499,761 2,500,000
Stock Compensation Expense - - - - - - 10,880 - 10,880
Net Income (Loss) - - . - - - - (1,652,898) (1,652,898)
Ending Balance 12/31/2020 6,472,794 605 1,147,116 115 2,389,750 239 3,672,289 (3,839,686) (166,439)
Stock Compensation Expense - - - - - 9,844 - 9,844
Additional Paid in Capital - - - - - - - - -
Net Income (Loss) - - - - - - - (1,129,512) (1,129,512)
Prior Period Adjustment - - - - - - - (1,165) (1,165)
Ending Balance 12/31/2021 6,472,794 605 1,147,116 115 2,389,750 239 3,682,133 (4,970,363) (1,287.271)




Scaeva Technologies, Inc.
Motes to the Unaudited Financial Statements
December 31st, 2021
SUSD

MOTE 1 -0ORGANIZATION AND NATURE OF ACTIVITIES

Scaeva Technologies, Inc. (“the Company™) was incorporated in California on March 10", 2017. The Company
subsequently reincorporated in Delaware on May 22™, 2018. The Company develops audio software and related
technologies for the music and entertainment sector. The Company plans to earn revenue by embedding its solutions
in the commercial offerings of its customers. Revenue streams will include licensing and cloud-based subscriptions.
The Company also plans to earn revenue by embedding its solutions in the commercial offerings of its customers in
the Non-Fungible Token ("NFT™) sector. Revenue streams will include revenue-sharing arrangements with these
customers for NFT's that are commercialized. The Company’s headquarters is in Gilroy, California. The Company’s
customers will primarily be located in the United States.

The Company will conduct a crowdfunding campaign under regulation CF in 2022 to raise operating capital.
NOTE £ - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our financial statements are prepared in accordance with US. generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates,

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liguid investments with maturities of three manths or
less when purchased.

Fair Value of Financial Instruments

ASC 820 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable;
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
its own assumptions.



Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: ldentify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize Revenue When or As Performance Obligations Are Satisfied

The Company’s primary performance obligation 1s the delivery of products. Revenue i1s recognized under a revenue
sharing agreement with the Company's customer, in accordance with the terms of a Joint Development Agreement
with that customer. The Company recognizes revenue for delivery of products on a monthly basis, once the parties
agree to the revenue share for products delivered in that month.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add to
the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and repairs
are charged to expense. When equipment is retired or sold, the cost and related accumulated depreciation are
eliminated from the accounts and the resultant gain or loss is reflected in income. Depreciation is provided using the
straight-line method, based on useful lives of the assets.

The Company reviews the carrying value of property and eguipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash flows
expected to result from its use and eventual disposition. In cases where undiscounted expected future cash flows are
less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying value exceeds
the fair value of assets. The factors considered by management in performing this assessment include current operating
results, trends and prospects, the manner in which the property is used, and the effects of obsolescence, demand,
competition, and other economic factors. Based on this assessment there was no impairment for December 31, 2021,

A summary of the Company’s property and equipment 1s below.

Useful Life Accumulated . Book Value
Property Type (in years) 2! Depreciation | PP | a5 of 12131121
Computers 3 14,381 8,636 - 5,745
Furniture & Fixtures 7 47,415 12,076 - 35,339
Grand Total - 61,796 20,712 - 41,084
Other Income

In 2020, the Company received an EIDL grant in the amount of $7,000. In 2021, the Company’s PPP loan of $69,000
was forgiven in full.

In 2021, management made adjustments to the Company’s accounts payable to certain commercial partners for
amounts owed on management and development services which resulted in faulty products, as well as royalty



payments owed to a related party which were written off due to breach of contract (please see “Note 3 — Related Party
Transactions™ for more information regarding these rovalty payments). As a result, the Company made adjustments
in an aggregate amount of $226,005 as of December 31, 2021.

Other Expense

In 2020, the Company incurred interest expense of $500,000 in conjunction with the conversion of $2M worth of
SAFE agreements (please see “Note 5 — Debt™ for further information).

The cost of associated products mentioned in “Other Income™ are reflected in other expense in 2021,

Prepaid Expenses

The Company prepaid expenses to its offshore manufacturer for the Company’s first commercial product. This account
had an ending balance of $87,673 and $158,024 as of December 31, 2020 and 2021, respectively. Furthermore, the
Company prepaid expenses to its technical support and equity management platform which had a combined ending
balance of $19,483 as of December 31, 2020 and 2021.

Accounts Receivahle

Trade receivables due from customers are uncollateralized customer obligations due under normal trade terms. Trade
receivables are stated at the amount billed to the customer. Payments of trade receivables are allocated to the specific
invoices identified on the customer's remittance advice or, if unspecified, are applied to the earliest unpaid invoices.
Payments are generally collected upfront, but some of the merchants that products are sold through have a delay
between collecting from the customer and sending to the Company.

The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status of
receivables, historical experience, and other factors as necessary. It is reasonably possible that the Company’s estimate
of the allowance for doubtful accounts will change.

As of December 31, 2020, the Company had a balance of $277,000 owed from its commercial partner for products
sold per their Joint Development Agreement. The Company received this amount in full in January 2021,

Advertising Costs

Advertising costs associated with marketing the Company’s products and services are generally expensed as costs are
incurred.

General and Administrative

General and administrative expenses consist of payroll and related expenses for employees and independent
contractors involved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses.

Equity Based Compensation

The Company accounts for stock options issued to employees under ASC 718 (Stock Compensation). Under ASC
718, share-based compensation cost to employees is measured at the grant date, based on the estimated fair value of
the award, and is recognized as an item of expense ratably over the employee’s requisite vesting period. The Company
estimates the fair value of share-based payment awards made to employees and directors, including stock options, on
the date of grant using an option-pricing model. The fair value of each share-based award was estimated using the
Black- Scholes option pricing model. The Black-Scholes model is complex and dependent on key estimates by
management.



The Company measures compensation expense for its non-employee stock-based compensation under ASC 505
(Equity). The fair walue of the option issued or committed to be issued is used to measure the transaction, as this is
more reliable than the fair value of the services received. The fair value is measured at the value of the Company's
common stock on the date that the commitment for performance by the counterparty has been reached or the
counterparty’s performance is complete. The fair value of the equity instrument is charged directly to expense and
credited to additional paid- in capital.

There is not a viable market for the Company’s common stock to determine its fair value, therefore management is
required to estimate the fair value to be utilized in the determining stock-based compensation costs. In estimating the
fair value, management considers recent sales of its common stock to independent qualified investors, placement
agents’ assessments of the underlving common shares relating to our sale of preferred stock and wvalidation by
independent fair value experts. Considerable management judgment is necessary to estimate the fair value.
Accordingly, actual results could vary significantly from management’s estimates.

The Company’s policy is to recognize forfeitures for stock options granted as they occur.

The following is an analysis of options to purchase shares of the Company s stock issued and outstanding:

Weighted
Anerage
Total Exercise
Options Price
Granted 1,089,393 £ 0.045
Exercised - £ 0.045
Expiredicancelled (17,500 £ 0.045
Tatal options outstanding, December 31, 2021 1,041,893 $ 0.045
Options exercisable, December 31, 2021 B79. 311 £ 0.045
Weighted
Average
Monvested Fair
Options Walue
Granted 1,059,393 2 0,045
Wistad (879,311) % 0.032
Forfieited (17.500) % 0.000
Monvested options, December 31, 2021 162 582 £ 0120

Income Taxes

The Company is subject to corporate income and state income taxes in the state it does business. A deferred tax asset
as a result of net operating losses (NOL) has not been recognized due to the uncertainty of future positive taxable
income to utilize the NOL. Due to the recently enacted Tax Cuts and Jobs Act, any NOLs will be limited to 80% of
taxable income generated in future years.

Recent accounting pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.

MOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions.



The Company had outstanding accounts payable in the amount of 5108k and $25k and for the years ended 2020 and
2021, respectively, to service providers that are also common stockholders.

In 2017, the Company entered into a License Agreement with a sharcholder who 15 also the Company’s commercial
partner and consultant (“the Consultant™). The Company was granted an exclusive royalty-bearing license from the
Consultant to produce and sell products protected under certain patent and intellectual property rights. The Company
shall pay the Consultant 5% of the net sales price per unit of licensed products with a minimum royalty of $50,000
per calendar year. In addition to the royalty payments, the Company issued 3.5% of its Common Stock to the
Consultant, or 245,000 shares at the effective date. This 3.5% of ownership interest is subject to an antidilution
protection until such a time as $2M is raised from the sale of securities or conversion instruments. In 2020, $2M worth
of SAFE agreements have converted into 2,389,750 shares of Preferred Stock therefore the Consultant was issued an
additional 106,294 shares of Common Stock (please see “Note 5 — Debt™ for further information regarding the SAFE
conversions).

In 2020 and 2021, the Company paid for some of the Founder’'s miscellaneous expenses. These payables had
respective ending balances of $2,284 and $3,326 which bear no interest and are due upon demand.

MOTE 4 - CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

During calendar year 2021 Scaeva was not able to fulfill production orders on a timely basis for the Steven Slate
Audio V5X ("V5X") headphone product, due principally to global s