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A A A A A Signatures A 27 A A A 2 Table of Contents A PART I - FINANCIAL INFORMATION A Item 1. Financial
Statements ENDRA Life Sciences Inc. Condensed Consolidated Balance Sheets A A A September 30, A A December
31, A Assets A 2024 A A 2023 A Current Assets A (Unaudited) A A A A Cash A $ 4,745,187 A A $ 2,833,907 A
Prepaid expenses A A 217,120 A A A 198,905 A Total Current Assets A A 4,962,307 A A A 3,032,812 A Non-
Current Assets A A A A A A A A Inventory, netA A 2,711,923 A A A 2,622,865 A Fixed assets, net A A 80,281
A A A 111,782 A Right of use assets A A 229,771 A A A 354,091 A Prepaid expenses, long term ‘A A 388,842 A A
A 626,610 A Other assets A A 5,986 A A A 5,986 A Total Assets A $ 8,379,110 A A $ 6,754,146 A AAAA
A A A Liabilities and Stockholdersa€™ Equity A A A A A A A A Current LiabilitiesA A A A A A Accounts
payable and accrued liabilities A $ 626,706 A A $ 700,754 A Lease liabilities, current portion A A 187,339 A A A
173,857 A LoansA A -A A A 28,484 A Total Current Liabilities A A 814,045 A A A 903,095A A A AAAAA
A A Long Term Debt A A A A A A A A Lease liabilities A A 49,823 A A A 192,062 A Warrant Liability A A
910,556 A A A - A Total Long Term Debt A A 960,379 A A A 192,062 A A A A ‘AAAAAA A Total Liabilities A
A 1,774,424 A A A 1,095,157A A A A AA A A A A Stockholdersa€™ Equity A A A A A A A A Series A
Convertible Preferred Stock, $O 0001 par value; 10,000 shares authorized; 17.488 and 141.397 shares issued and
outstanding, respectively A A -A A A 1 A Series B Convertible Preferred Stock, $0.0001 par value; 1,000 shares
authorized; no shares issued and outstanding A A -A A A - A Series C Convertible Preferred Stock, $0.0001 par
value; 100,000 shares authorized; no shares issued and outstanding A A -A A A - A Common stock, $0.0001 par_
value; 20,000,000 shares authorized; 534,863 and 5,937 shares issued and outstanding, respectively A A 53 A A A 1
A Additional paid in capital A A 105,893,728 A A A 97,583,906 A Stock payable A A -A A A 5,233 A Accumulated
deficit A A (99,289,095 )A A (91,930,152 ) Total Stockholdersa€™ Equity A A 6,604,686 A A A 5,658,989 A Total
Liabilities and Stockholdersa€™ Equity A $ 8,379,110 A A $ 6,754,146 A A The accompanying notes are an integral
part of these unaudited condensed consolidated financial statements. AA AA 3 Table of Contents A ENDRA Life Sciences
Inc. Condensed Consolidated Statements of Operations (Unaudlted) A A A Three Months Ended A A Three Months
Ended A A Nine Months Ended A A Nine Months Ended A A A September 30, A A September 30, A A September
30, A A September 30, A A A 2024 A A 2023 A A 2024 A A 2023 A Operating ExpensesA AAAAAAAAA
A A Research and developmentA $ 794,444 A A $ 1,632,849 A A $ 2,552,336 A A $ 4,424,345 A Sales and
marketmgA A 83,157 A A A 243,332 A A A 484,769 A A A 672,721 A General and administrative A A 631,413

> > >

A
A

N

A A A 1,252,881 A A A 3,483,303 A A A 3,965,889 A Total operating expensesA A 1,509,014 A A A 3,129,062
AAA®6520408A A A 9062955AAAAAAAAAAAAAAARAAA Operating loss A A (1,509,014 )
A A (3,129,062 )A A (6,520,408 ) A A (9,062,955)A A A A A A AAAAAAAAAA A Other ExpensesA
AAAAAAAAAAAAAA A Otherincome (expense) A A 65,528 A A A 28,226 A A A 72,069A A A
462,241 A Warrant expense A A (7,323,685)A A A A A A (7,323,685)A A A A Changes in fair value of warrant
liability A A 3,341,829A A A A A A A 3,341,829 A A A A A Gain or Loss on settlement of warrant exercise A A



3,071,252 A A A A A A A 3,071,252A A A A A Total other expenses A A

(838535)AA4624AAAAAAAAAAAAAAAAAAL axes A A
(2354090)AA(3100836)AA(7358,943)AA(8,600,714)AAAAAAAAAAAAAAAAA

Provision for income taxesA A -A A A-AAA-AAA-AAAAAAAAAAAAAAAAAA NetLoss
A $(2,354,090) A $ (3,100,836 ) A $(7,358,943)A $(8,600,714)A A AAAAAAAAAAAAAAANet
loss per share 4€“ basic and diluted A $(9 54)A $(706.20) A $(82.14)A $(2,672.98)A A A A A A A A

I—\D>>

A A A A A A Weighted average common shares 4€“ basic and diluted A A 246,816 A A A 4,391 A
A A 3,218 A A The accompanying notes are an integral part of these unaudited condensed consolidated f1nanc1a1
statements. A A 4 Table of Contents A ENDRA Life Sciences Inc. Condensed Consolidated Statements of
Stockholders&a€™ Equity (Unaudited) A Nine Months Ended September 30,2023 A A A A AAA A AAAA A A
A AAAA A A A Series A Convertible A A Series B Convertible A A A A A A AdditionalA A A A A A
A A Preferred Stock A A Preferred Stock A A Common stock A A Paidin A A Stock A A Accumulated A A
Stockholders' A A A Shares A A Amount A A Shares A A Amount A A Shares A A Amount A A Capital A

97,583,906 A A $ 5,233 A A $ (91,930,152 )A $ 5,658,989 A Preferred
1

Payable A A Deficit A A Equity A Balance as of December 31, 2022 A A 141.397A A $1AAA-AAA-AAA
1,811A A $0A A $ 89,068,332 A A $ 6,073A A $ (81,869,902 )A $ 7,204,504 A Common stocklssued for cash,
net of funding costs A A - A A A-AAA-AAA-AAA2996AAAO0AAAS582,582AAA-AAA-A
A A 5,826,582 A Warrants issued for cash, net of funding costs A A -A A A-AAA-AAA-AAA-AAA-A
AA20,053AAA AAA-A A A 20,053 A Fair value of vested stock options A A -A A A-AAA-AAA-A
AA-AAA-AAAT745873A AA-AAA-AAA 745873 A Stock payable towards preference dividend A A
-AAA-AAA-AAA-AAA-AAA- AAA4012AAA(4012)A -AAA-A NetlossA A -AAA
-AAA-AAA-AAA-AAA-AAA-AAA-AAA (8600714)AA (8,600,714 ) Balance as of
September 30,2023 A A 141.397A A $1A A A -A A $-A A A 4807A A $0A A $95664,852A A $2,061 A
A $(90,470,616) A $5,196,298 A A Nine Months Ended September 30,2024A A A AAAAAAAAAAAA
A AAAAAA A A Series A Convertible A A Series B Convertible A A A A A A AdditionalA A A A Total A A
A Preferred Stoc kA A Preferred Stock A A Common stock A A Paidin A A Stock Accumulated Stockholders' A A
A Shares A A Amount A A Shares A A Amount A A Shares A A Amount A A Capital A A Payable A A Deficit A
A As- AAA5937AA$1AA$
n

A Equity A Balance as of December 31, 2023 A A 141.397A A $1A A A -A
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value of vested stock options A A -
A A 387,239 A Stock payable
AA5233AA (5,233 )A A -
AA-AAA (7358943)A A
-A A A 534,863A A $53A A $

tents A Three Months Ended

A A SerlesAConvertlbleA A Series B
A Preferred Stock A A Preferred Stock A
A Stockholders' A A A Shares A A Amount A A
Payable A A Deficit A A Equity A Balance as of
275A A $OA A $94297915A A $2427A A $
etoffundmgcostsA A-AAs$-AAA-AAGS-
,113,832 A Fair Value of vested stock options A A - A
A -AAA-AA A 252,739 A Stock payable
A A - A - AAA366AAA(366)A
AAA-AAA-AAA-AAA(3100836)A
(3100836)Balanceasof er 397AA$1AAA AAs$-AAAA4807A A $0
95,664,852 A A $ 2 1A A $(90,470,616 5,196,298 A A Three Months Ended September 30,2024 A
AAAAAAA A AAAAAAA Series A Convertible A A Series B Convertible A A A A A
AdditionalA A A A A
ckA A A
oun

A Common stock A A
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A A A Total A A A Preferred Stock A A Preferred Stock A A Common stock A A A
inA A Sto umulated A A Stockholders' A A A A Shares A A Amount A A A Shares A A Amount
A Shares A A Amo A Cap1ta1A A A Payable A A Deficit A A AEqultyA Balance as of June 30,2024 A A
17488 A A $-A AA-AA$-AAA 41,394A A $4A A $105928915A A $27A A $(96935005)A $
8,993,941 A Common stock issued for warrant exercise A A -A A A - A AA-AAA-AAA493,469A A A 49
A A A 1634AAA-AAA-AA A 1,683A Fair value of vested s ock options (netted off with cancellat10n of

tions for terminated employees) A A -A A A -A AA-AAA- A A

A A (36,848 ) Stock payable towards preference dividend AA-A A
A27AAA(27)AA A AA-A NetlossA A-AAA-AAA-
AAA (2,354,090 ) A A (2,354,090 ) Balance as of September 30,2024 A A 1
534,863 A A $53A A $105,893,728 A A $-A A $(99,289,095)A $ 6,604, Ta
ENDRA Life Sciences Inc. Condensed Consolidated Statements of Cash Flows (Unaudlted) A A
NineA MonthsA Ended A A NineA MonthsA Ended A A A A September 30, A A Septem ber A A A 2024A A
2023 A Cash Flows from Operating Activities A AAAAAA NetlossA A $ (7 358,943) (8 600,714 )
Adjustments to reconcile net loss to net cash used in operating activities: A A A A A A A A A Depreciation and
amortization A A A 35,489 A A A 101,839 A Fixed assets write off A A A 8,808 A A A A A Inventory reserve A
A A 4687A A A A A Stock compensation expense A A A 467,240 A A A 745,873 A Amortization of right of use
assets A A A 124,320A A A 112,365 A Warrant expense A A A 7,323,685 A A A A A Changes in fair value of
warrant liability A A A (3,341,829) A A A A Gain or Loss on settlement of warrant exercise A A A (3,071,252 ) A
AAA Changes in operating assets and liabilities: A AAAAAA A A Decrease in prepaid expenses A A A
219,553 A A A 42,380 A Increase in inventory A A A (93,745)A A (112,916 ) Decrease in accounts payable and
accrued liabilities A A A (74,098 ) A A 449,350 A Decrease in lease liability A A A (128,757 )A A (112,374 ) Net
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cash used in operating activities A A A (5,884,842)A A (7,374,197)A A A A A A A A A A Cash Flows from
Investing Activities A A A A A A A A A Purchases of fixed assets A A A (16,000)A A (27,000 ) Proceeds from
sale of fixed assets A A A 3,204 A A A A A Net cash used in investing activities A A A (12,796 ) A A (27,000) A
A AAAAAA A A CashFlows from Financing Activities A A A A A A A A A Proceeds from issuance of
common stock A A A 1,148,470 A A A 5,826,582 A Proceeds from issuance of warrants A A A 5,368,363 A A A
20,053 A Proceeds from issuance of cashless warrants A A A A A A A A A A 1,320568AAAAAAAA A
Repayment of loan A A A (28,484)A A A A Net cash provided by financing activities A A A 7,808,917 A A A
5846,635A A A AAAAAAAA A Netincrease (decrease) incashA A A 1,911,280 A A A (1,554,562) A
AAAAAA A A A Cash beginning of period A A A 2,833,907A A A 4,889,098A AAAAAAAAAA
Cash, end of period $ 4,745,187 A A $3,334,536 A A A AAA A AAAAA Supplement 1 disclosures of
cash items A A A A A AAA A Interestpaid A A $23,211A A $-A IncometaxpaidA A $-A A $-AAAA
A AAAA A A A Supplemental disclosures of non-cash items A A A A A A A A A Stock dividend payable A A $
(5,232 ) A $ (4,012 ) Right of use asset A A $ 229,771 A A $ 393,451 A Lease liability A A $ 237,162 A A $ 405,773
A Cashless warrants A A $ 3,071,252 A A $-A A The accompanying notes are an integral part of these unaudited
condensed consolidated financial statements. A A 7 Table of Contents A ENDRA Life Sciences Inc. Notes to i
Condensed Consolidated Financial Statements For the nine months ended September 30, 2024 and 2023 (Unaudited) A
Note 1 - Nature of the Business A ENDRA Life Sciences Inc. (4€eENDRAA€ or the 4€ceCompanya€) has developed and
is continuing to develop technology for characterizing tissue non-invasively, at the point of patient care, to broaden
patient access to the safe diagnosis and treatment of a number of significant medical conditions in circumstances where
expensive X-ray computed tomography (a€0eCTa€), magnetic resonance imaging (aé€ceMRI&€) or other technologies are
unavailable or impractical. A ENDRA was incorporated on July 18, 2007 as a Delaware corporation. A Note 2 -
Summary of Significant Accounting Policies A Use of Estimates A The preparation of the financial statements in
conformity with accounting principles generally accepted in the United States requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities, and disclosure of contingent liabilities at the
date of the financial statements and the reported amounts of expenses during the reporting period. Actual results could
differ from those estimates. A Management makes estimates that affect certain accounts including deferred income tax
assets, accrued expenses, fair value of equity instruments and reserves for any other commitments or contingencies.
Any adjustments applied to estimates are recognized in the period in which such adjustments are determined. A
Principles of Consolidation A The Companya€™s consolidated financial statements include all accounts of the Company
and its consolidated subsidiaries and/or entities as of reporting period ending date(s) and for the reporting period(s)
then ended. All inter-company balances and transactions have been eliminated. A Basis of Presentation A The
accompanying unaudited condensed consolidated financial statements and related notes have been prepared pursuant
to the rules and regulations of the Securities and Exchange Commission (the a€0eSECa€). Accordingly, certain
information and footnote disclosures normally included in financial statements prepared in accordance with generally
accepted accounting principles have been omitted pursuant to such rules and regulations. In the opinion of
management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation
have been included. Operating results for the nine months ended September 30, 2024 are not necessarily indicative of
the results that may be expected for the year ending December 31, 2024. The balance sheet at September 30, 2024 has
been derived from the audited financial statements at that date. For further information, refer to the financial
statements and footnotes thereto included in the Companya€™s annual financial statements for the twelve months
ended December 31, 2023 included in the Companya€™s Annual Report on Form 10-K filed with the SEC on March 28,
2024. A Cash and Cash Equivalents A The Company considers all cash on hand and in banks, including accounts in
book overdraft positions, certificates of deposit, and other highly liquid investments with maturities of one year or less,
when purchased, to be cash. Cash equivalents include investments in an institutional money market fund, which invests
in U.S. Treasury bills, notes and bonds, and/or repurchase agreements, backed by such obligations. Carrying value
approximates fair value. The Company maintains its cash in bank deposit accounts which, at times, may exceed
federally insured limits. The Company has not experienced any losses in such accounts and periodically evaluates the
creditworthiness of the financial institutions and has determined the credit exposure to be negligible. The Company
maintains cash deposits at multiple banks to mitigate the risk associated with a failure of any specific bank. A
Inventory A The Companya€™s inventory is stated at the lower of cost or estimated net realizable value, with cost
primarily determined on a weighted-average cost basis on the first-in, first-out method. The Company periodically
determines whether a reserve should be taken for devaluation or obsolescence of inventory. The Company assessed its
inventory at September 30, 2024 and determined that certain challenges, including potential damage and a longer
timeframe for initial sales, warranted the establishment of an inventory shrinkage reserve. As a result, the Company
recognized an inventory reserve ofA 5% amounting to $142,733, which resulted in the net carrying value of inventory of
$2,711,923. A A 8 Table of Contents A Capitalization of Fixed Assets A The Company capitalizes expenditures related
to property and equipment, subject to a minimum rule, that have a useful life greater than one year for: (1) assets
purchased; (2) existing assets that are replaced, improved or the useful lives have been extended; or (3) all land,
regardless of cost. Acquisitions of new assets, additions, replacements and improvements (other than land) costing less
than the minimum rule in addition to maintenance and repair costs, including any planned major maintenance
activities, are expensed as incurred. A Leases A Accounting Standards Update (&€0cASU&€) No. 2016-02 requires a
lessee to record a right of use asset and a corresponding lease liability on the balance sheet for all leases with terms
longer than 12 months. A modified retrospective transition approach is required for lessees for capital and operating
leases existing at, or entered into after, the beginning of the earliest period presented in the financial statements. At
September 30, 2024 and December 31, 2023 the Company recorded a right of use asset of $229,77 1A and $354,091,
respectively. At September 30, 2024 and December 31, 2023 the Company recorded a lease liability of $237,162A and
$365,919, respectively. A Revenue Recognition A ASU No. 2014-09, a€eRevenue from Contracts with Customersa€
(&€eASC Topic 6064a€) provides a single set of guidelines for revenue recognition to be used across all industries and
requires additional disclosures. The updated guidance introduces a five-step model to achieve its core principal of the
entity recognizing revenue to depict the transfer of goods or services to customers at an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. A Under ASC Topic
606, in order to recognize revenue, the Company is required to identify an approved contract with commitments to
perform respective obligations, identify rights of each party in the transaction regarding goods to be transferred,
identify the payment terms for the goods transferred, verify that the contract has commercial substance and verify that
collection of substantially all consideration is probable. The adoption of ASC Topic 606 did not have an impact on the



Companya€™s operations or cash flows. A Research and Development Costs A The Company follows FASB Accounting
Standards Codification (4€eASCa€) Subtopic 730-10, d€eResearch and Developmenta€. Research and development
costs are charged to the statement of operations as incurred. During the three months ended September 30, 2024 and
2023, the Company incurred $794,444A and $1,632,849 of expenses related to research and development costs,
respectively. During the nine months ended September 30, 2024 and 2023, the Company incurred $2,552,336A and $
4,424,345 of expenses related to research and development costs, respectively. A Net Earnings (Loss) Per Common
Share A The Company computes earnings per share under ASC Subtopic 260-10, 4€ceEarnings Per Sharea€. Basic
earnings (loss) per share is computed by dividing the net income (loss) attributable to the common stockholders (the
numerator) by the weighted average number of shares of common stock outstanding (the denominator) during the
reporting periods. Diluted loss per share is computed by increasing the denominator by the weighted average number
of additional shares that could have been outstanding from securities convertible into common stock (using the
a€cetreasury stocka€ method), unless their effect on net loss per share is anti-dilutive. There wereA 181,974

andA 788A potentially dilutive shares, which include outstanding common stock options, and warrants, as of September
30, 2024 and December 31, 2023, respectively. A A A SeptemberA 30, 2024 A A DecemberA 31, 2023 A Options to
purchase common stock A A 279 A A A 290 A Warrants to purchase common stock A A 181,694 A A A 493 A
Shares issuable upon conversion of Series A Convertible Preferred Stock A A 1 A A A 5 A Potential equivalent shares
excluded A A 181,974 A A A 788 A A A 9 Table of Contents A Fair Value Measurements A Disclosures about fair
value of financial instruments require disclosure of the fair value information, whether or not recognized in the balance
sheet, where it is practicable to estimate that value. A In accordance with ASC Topic 820, d€ceFair Value
Measurements and Disclosures,a€ the Company measures certain financial instruments at fair value on a recurring
basis. ASC Topic 820 defines fair value, established a framework for measuring fair value in accordance with
accounting principles generally accepted in the United States, and expands disclosures about fair value measurements.
A Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. ASC Topic 820 established a three-tier fair value
hierarchy, which prioritizes the inputs used in measuring fair value. The hierarchy gives the highest priority to
unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest
priority to unobservable inputs (Level 3 measurements). These tiers include: A A- Level 1, defined as observable inputs
such as quoted prices for identical instruments in active markets; A A A- Level 2, defined as inputs other than quoted
prices in active markets that are either directly or indirectly observable such as quoted prices for similar instruments in
active markets or quoted prices for identical or similar instruments in markets that are not active; and A A A Level 3,
defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop its own
assumptions, such as valuations derived from valuation techniques in which one or more significant inputs or significant
value drivers are unobservable. A Financial assets are considered Level 3 when their fair values are determined using
pricing models, discounted cash flow methodologies or similar techniques and at least one significant model assumption
or input is unobservable. A The carrying amounts of the Companya€™ s financial assets and liabilities, including cash,
accounts receivable, prepaid expenses, accounts payable, accrued expenses, and other current liabilities, approximate
their fair values because of the short maturity of these instruments. The fair value of notes payable and convertible
notes approximates their fair values since the current interest rates and terms on these obligations are the same as
prevailing market rates. A Share-based Compensation A The Companya€™s 2016 Omnibus Incentive Plan (the
d€0eOmnibus Plana€) permits the grant of stock options and other share-based awards to its employees, consultants
and non-employee members of the board of directors. Each January 1 the pool of shares available for issuance under
the Omnibus Plan automatically increases by an amount equal to the lesser of (i) the number of shares necessary such
that the aggregate number of shares available under the Omnibus Plan equals 25% of the number of fully-diluted
outstanding shares on the increase date (assuming the conversion of all outstanding shares of preferred stock and other
outstanding convertible securities and exercise of all outstanding options and warrants to purchase shares) and (ii) if
the board of directors takes action to set a lower amount, the amount determined by the board.A Effective January 1,
2024, the pool of shares issuable under the Omnibus Plan automatically increased by 982 shares from 756 shares to
1,738 shares. A The Company records share-based compensation in accordance with the provisions of the Share-based
Compensation Topic of the FASB Codification. The guidance requires the use of option-pricing models that require the
input of highly subjective assumptions, including the optiona€™s expected life and the price volatility of the underlying
stock. The fair value of each option grant is estimated on the date of grant using the Black-Scholes option valuation
model, and the resulting charge is expensed using the straight-line attribution method over the vesting period. A Stock
compensation expense recognized during the period is based on the value of share-based awards that were expected to
vest during the period adjusted for estimated forfeitures. The estimated fair value of grants of stock options and
warrants to non-employees of the Company is charged to expense, if applicable, in the financial statements. These
options vest in the same manner as the employee options granted under the stock incentive plan as described above. A
A 10 Table of Contents A Going Concern A The Companya€™s financial statements are prepared using accounting
principles generally accepted in the United States (4€0eU.S. GAAP&€) applicable to a going concern, which
contemplates the realization of assets and liquidation of liabilities in the normal course of business. The Company has
limited commercial experience and had a cumulative net loss from inception to September 30, 2024 of $99,289,095.
The Company had working capital of $4,148,262A as of September 30, 2024. The Company has not established an
ongoing source of revenue sufficient to cover its operating costs and to allow it to continue as a going concern and will
require additional financing to fund its future planned operations, including research and development and
commercialization of its products. These matters raise substantial doubt about the Company's ability to continue as
going concern. The accompanying financial statements for the nine months ended September 30, 2024 have been
prepared assuming the Company will continue as a going concern, but the ability of the Company to continue as a going
concern is dependent on the Company obtaining adequate capital to fund operating losses until it establishes a revenue
stream and becomes profitable. Managementa€™s plans to continue as a going concern include raising additional
capital through sales of equity securities and borrowing. However, management cannot provide any assurances that the
Company will be successful in accomplishing any of its plans. If the Company is not able to obtain the necessary
additional financing on a timely basis, the Company will be required to delay, reduce the scope of, or eliminate one or
more of the Companya€™s research and development activities or commercialization efforts or perhaps even cease the
operation of its business. The ability of the Company to continue as a going concern is dependent upon its ability to
successfully secure other sources of financing and attain profitable operations. The accompanying consolidated
financial statements do not include any adjustments that might be necessary if the Company is unable to continue as a



going concern. A Recent Accounting Pronouncements A The Company considered recent accounting pronouncements
issued by the FASB, including its Emerging Issues Task Force, the American Institute of Certified Public Accountants,
and the SEC, did not or in managementa€™ s opinion will not have a material impact on the Companya€™s present or
future consolidated financial statements. A Note 3 - Inventory A As of September 30, 2024 and December 31, 2023,
inventory consisted of raw materials, subassemblies to be used in the assembly of TAEUS systems, and finished goods.
As of September 30, 2024, the Company had no orders pending for the sale of a TAEUS system. A As of September 30,
2024, the Company recorded inventory reserve ofA 5% or $142,733. A As of September 30, 2024 and December 31,
2023, the Company had inventory valued at $2,711,923A and $2,622,865, respectively. A Note 4 - Fixed Assets A As of
September 30, 2024 and December 31, 2023, fixed assets consisted of the following: A A A SeptemberA 30, 2024 A A
DecemberA 31, 2023 A Property, leasehold and capitalized software A $ 579,954 A A $ 587,030 A TAEUS
development and testing A A 125,153 A A A 125,151 A Accumulated depreciation A A (624,826 ) A A (600,399 )
Fixed assets, net A $ 80,281 A A $ 111,782 A A Depreciation expense for the three months ended September 30,
2024 and 2023 was $11,496A and $32,058. A Depreciation expense for the nine months ended September 30, 2024 and
2023 was $35,489A and $101,839. A Note 5 - Accounts Payable and Accrued Liabilities A As of September 30, 2024
and December 31, 2023, current liabilities consisted of the following: A A A SeptemberA 30, 2024 A A
DecemberA 31, 2023 A Accounts payable A $ 279,417 A A $ 360,401 A Accrued payroll A A 133,355 A A A
150,293 A Accrued bonuses A A -A A A 35,518 A Accrued employee benefits A A 5,750 A A A 5,750 A Insurance
premium financing A A 208,184 A A A 148,792 A Total A $ 626,706 A A $ 700,754 A A A 11 Table of Contents A
Note 6 - Bank Loans A Toronto-Dominion Bank Loan A On April 27, 2020, the Company entered into a commitment
loan with TD Bank under the Canadian Emergency Business Account, in the principal aggregate amount of

CADA 40,000, due and payable upon the expiration of the initial term on December 31, 2022, which was later extended
toA December 31, 2023. This note bears interest on the unpaid balance at the rate of zero percent (0%) per annum
during the initial term.A Under this note no interest payments were due until January 1, 2024. Under the conditions of
the loan, twenty-five percent (25%) of the loan will be forgiven if seventy-five percent (75%) is repaid prior to the initial
term date. During the nine months ended September 30, 2024, the loan was repaid in full. As of September 30, 2024
and December 31, 2023, the loan had a balance of CADA 0A and CADA 40,000, respectively. A Note 7 - Capital Stock A
Capital Stock A At September 30, 2024, the authorized capital of the Company consisted ofA 30,000,000A shares of
capital stock, comprised ofA 20,000,000A shares of common stock with a par value of $0.000 1A per share,

andA 10,000,000A shares of preferred stock with a par value of $0.0001A per share. The Company has

designatedA 10,000A shares of its preferred stock as Series A Convertible Preferred Stock (d€ceSeries A Preferred
Stocké€),/§ 1,000A shares of its preferred stock as Series B Convertible Preferred Stock (a€ceSeries B Preferred
Stocka€),A 100,000A shares of its preferred stock as Series C Preferred Stock, and the remainder of

theA 9,889,000A preferred shares remain authorized but undesignated. A As of September 30, 2024, there

wereA 534,863A shares of common stock outstanding (which excludesA both theA 69A unvested shares ofA restricted
stock described in Note 8 below and the conversion of Series A Preferred Stock into 1 shares of common stock and does
include 12,857 shares of common stock due to exercise of warrants ),A 17.488 shares of Series A Preferred Stock, and
no shares of Series B Preferred Stock or Series C Preferred Stock issued and outstanding, and a stock payable balance
of $0. A During the nine months ended September 30, 2024, the Company issued a total ofA 528,926A shares of its
common stock, as follows: A Registe}"ed offering (described below): -A 3,490A sha;es of its common stock in return for
aggregate net proceeds of $728,503A under the Placement Agreement; -A 31,666A shares of its common stock upon
exercise of pre-funded warrants for aggregate net proceeds of $6,609,831A under the Placement Agreement (includes
net proceeds from sale and exercise of pre-funded warrants); A Other issuances: -A 68A shares of its common stock
upon warrant exercises for aggregate net proceeds of $77,419; -A 181A shares of its common stock in return for
aggregate net proceeds of $419,967A under the June 2021 ATM Agreement; -A 5A shares of its common stock upon
conversion ofA 123.909 shares of its Series A Preferred Stock; and - 46A shares of the previously issued restricted
common stock vested. The shares were issued for services and valued at $80,000. A Series B warrant exercises: -
493,469 shares of its common stock upon cashless exercise of Series B Warrants A During the nine months ended
September 30, 2023, the Company issued a total ofA 2,464A shares of its common stock in return for aggregate net
proceeds of $4,712,750 under the Offering.A The company issued an additional 531 shares of its common stock in
return for aggregate net proceeds of $1,113,832 under the June 2021 ATM Agreement. A Registered Offering A On
June 4, 2024, the Company entered into a placement agency agreement (the a€cePlacement Agreementa€) with Craig-
Hallum Capital Group LLC (the d€cePlacement Agenta€) pursuant to which the Placement Agent served, on a best
efforts basis, in connection with the issuance and sale (the &€ceOfferinga€) of 3,490 shares of common stock and pre-
funded warrants to purchase up to an aggregate ofA 31,666A shares of common stock (the &€cepre-funded warrantsa€),
together with Series A warrants to purchase up to an aggregate ofA 178,255A shares of common stock (the 4€ceSeries
A Warrantsa€) and Series B warrants to purchase up to an aggregate ofA 178,255A shares of common stock (the
a€ceSeries B Warrantsa€ and, together with the Series A Warrants, the a€ceSeries Warrantsa€). The common stock,
pre-funded warrants and Series Warrants were sold in a fixed combination, with each share of common stock or pre-
funded warrant accompanied by a Series A Warrant to purchase one share of common stock and a Series B Warrant to
purchase one share of common stock. In connection with the Offering, the Company also issued to the Placement Agent
warrants (a€cePlacement Agent Warrantsa€) to purchase up toA 1,758A shares of common stock. The Offering closed
on June 5, 2024. The purchase price of each share of common stock and accompanying Series Warrants was

$227.50A and the purchase price of each pre-funded warrant and accompanying common warrants was $227.325. A
The Company received net proceeds from the Offering, after deducting offering expenses payable by the Company, of
$7,338,333. A A 12 Table of Contents A The Offering was made pursuant to the Companya€™s registration statement
on Form S-1 (File No. 333-278842), declared effective by the SEC on June 4, 2024. A The Series Warrants were first
exercised in connection with the reverse stock split effective on August 20, 2024. Each Series A Warrant will expire five
years from the Initial Exercise Date. Each Series B Warrant will expire two and one-half years from the Initial Exercise
Date. A Under the alternate cashless exercise option of the Series B Warrants, the holder of a Series B Warrant has the
right to receive an aggregate number of shares equal to the product of (x) the aggregate number of shares of common
stock that would be issuable upon a cashless exercise of the Series B Warrant using $1.75A as the exercise price for
that purpose and (y) 3.0. A In addition, the Series Warrants include a provision that resets their respective exercise
prices in the event of a reverse split of the Companya€™s common stock to a price equal to the lesser of (i) the then
current exercise price and (ii) lowest volume weighted average price (VWAP) during the period commencing five
trading days immediately preceding and the five trading days commencing on the date the Company effects a reverse



stock split, (such lower price, the d€eFloor Pricea€), provided that such Floor Price shall not be lower than $0.0434
(subject to adjustment for reverse and forward splits, recapitalizations and similar transactions), with a proportionate
adjustment to the number of shares underlying the Series Warrants.A The effect of the Companya€™ s August 2024 and
November 2024 reverse splits are that the number of shares underlying the Series A Warrants and Series B Warrants
totaled 178,255 each. A Subject to certain exceptions, the Series A Warrants provide for an adjustment to the exercise
price and number of shares underlying the Series A Warrants upon the Companya€™ s issuance of Common Stock or
Common Stock equivalents at a price per share that is less than the exercise price of the Series A Warrants, provided
that such adjusted price shall be no less than $75.95 (subject to adjustment for reverse and forward splits,
recapitalizations and similar transactions). A A holder does not have the right to exercise any portion of the Series A
Warrants or Series B Warrants if the holder (together with its affiliates) would beneficially ownA in excess of 4.99% of
the number of shares of the Companya€™s common stock outstanding immediately after giving effect to the exercise,
as such percentage ownership is determined in accordance with the terms of the Series A Warrants and Series B
Warrants. However, any holder may increase or decrease such percentage to any other percentage not in excess of
9.99%, provided that any increase in such percentage shall not be effective until 61 days following notice from the
holder to us. A Pursuant to the Placement Agreement, in addition to the Placement Agent Warrants described

above,A the Company paid the Placement Agent a cash placement fee equal to 7.0% of the aggregate gross proceeds
raised in the Offering. The Company reimbursed expenses of the Placement Agent in connection with the Offering,
including but not limited to legal fees, of $100,000. The Placement Agent Warrants have an expiration date of three and
one-half years from the Initial Exercise Date and were immediately exercisable upon issuance. A The Company has
agreed, subject to certain exceptions, not to effect any issuance of Common Stock or securities convertible into
Common Stock involving a Variable Rate Transaction, as defined in the Placement Agreement, for a period commencing
on the date of the Placement Agreement until 180 days following the closing of the Offering. A At-the-Market Equity
Offering Programs A On June 21, 2021, the Company entered into the At-The-Market Issuance Sales Agreement with
Ascendiant (the a€ceJune 2021 ATM Agreementa€) to sell shares of common stock for aggregate gross proceeds of up
to $20.0A million, from time to time, through an a€ceat-the-marketa€ equity offering program under which Ascendiant
acts as sales agent. Prior to its replacement by the February 2024 ATM Agreement (as defined below), under the June
2021 ATM Agreement the Company issued an aggregate ofA 1,547A shares of common stock in return for net proceeds
of $11,407,240, resulting in $354,527A of compensation paid to Ascendiant. On February 14, 2024, the Company
entered into a new At-The-Market Issuance Sales Agreement with Ascendiant (the 4€ceFebruary 2024 ATM
Agreementa€) to sell shares of common stock for aggregate gross proceeds of up to $6.2A million, which replaced the
June 2021 ATM Agreement. As of September 30, 2024, the Company had not sold any shares under the February 2024
ATM Agreement. A Reverse Stock Split A On August 16, 2024, the Company filed with the Secretary of State of the
State of Delaware a certificate of amendment (the d&€ceCertificate of Amendmenta€) to its certificate of incorporation,
which Certificate of Amendment effectuated as of August 20, 2024 at 12:01 a.m. Eastern Time (the a€ceEffective
Timea€) a reverse splitA of the Companya€™s common stock by a ratio of one-for-50 (the 4&€oeAugust 2024 Reverse
Stock Splita€). All per share amounts (including exercise prices) and number of shares in the consolidated financial
statements and related notes have been retroactively restated to reflect the August 2024 Reverse Stock Split and the
November 2024 Reverse Stock Split (as described in Note 13 below). No fractional shares were, or shall be, issued in
connection with theA August 2024 Reverse Stock Split. A TheA August 2024 Reverse Stock Split resulted in a
proportionate adjustment to the per share conversion or exercise price and the number of shares of common stock
issuable upon the conversion or exercise of outstanding preferred stock, stock options and warrants, as well as the
number of shares of common stock eligible for issuance under the Omnibus Plan. A A 13 Table of Contents A Note 8 -
Common Stock Options and Restricted Stock A Common Stock Options A Stock options are awarded to the
Companya€™s employees, consultants and non-employee members of the board of directors under the Omnibus Plan
and are generally granted with an exercise price equal to the market price of the Companya€™s common stock at the
date of grant. The aggregate fair value of these stock options granted by the Company during the nine months ended
September 30, 2024 was determined to be $77,418A using the Black-Scholes-Merton option-pricing model based on the
following assumptions: (i) volatility rate ofA 107% toA 111%, (ii) discount rate ofA 0%, (iii) zero expected dividend yield,
(iv) risk free rate ofA 3.93% toA 4.21%, (v) price of $1,9777.50A to $2,782.50, and (vi) expected life ofA 8-10A years.A A
summary of option activity under the Companya€™s Omnibus Plan as of September 30, 2024, and changes during the
year then ended, is presented below: A A A Number of Options A A Weighted Average Exercise Price A A Weighted
Average Remaining Contractual Term (Years) A Balance outstanding at December 31, 2023 A A 290 A A $ 33,685.11
A A A 725A Granted A A 27A A A 3,710.00A A A 7.26 A Exercised A A -A A A -A A A -A Forfeited A A -
A AA-AAA -A Cancelled or expired A A (38)A A 9,770.53 A A A - A Balance outstanding at September 30,
2024 A A 279 A A $30,566.79 A A A 558 A Exercisable at September 30, 2024 A A 187 A A $41,592.73A A A
4.39 A A Restricted Common Stock A On November 30, 2023, the Company issued 115 shares of restricted common
stock (the a€ceRestricted Stocka€) of the Company to PatentVest, Inc. (a€cePatentVesta€) pursuant to a Restricted
Stock Agreement and Consulting Services Agreement, each with PatentVest, in exchange for certain services related to
the Companya€™ s patent portfolio. The fair value of the Restricted Stock was determined to be $200,485A using the
market price of the stock on the date of the issuance. The Restricted Stock is subject to a vesting schedule pursuant to
the Restricted Stock Agreement and the shares may not be sold, assigned, transferred, pledged, hypothecated, disposed
of or otherwise encumbered prior to becoming vested. During the nine months ended September 30, 2024, the
Company recorded as vestedA 46A shares valued at $80,000. A Note 9 - Common Stock Warrants A As described
above in a€eRegistered Offeringa€ (Note 7), the Company issued pre-funded warrants to purchase up to an aggregate
of 31,666 shares of common stock (the 4€cepre-funded warrantsa€), together withA Series A Warrants to purchase up
to an aggregate of 178,255 shares of common stock and Series B Warrants to purchase up to an aggregate of 178,255.
A Additionally, the Series B Warrants contain an alternative cashless exercise option whereby the holder of a Series B
Warrant has the right to receive an aggregate number of shares equal to the product of (x) the aggregate number of
shares of common stock that would be issuable upon a cashless exercise of the Series B Warrant using $1.75 (after
adjustment) as the exercise price for that purpose and (y) 3.0. A In connection with the Offering, the Company also
issued placement agent warrants (a€cePlacement Agent Warrantsa€ and, together with the pre-funded warrants and
the Series Warrants, the 4&€ceWarrantsa€) to purchase up toA 1,758A shares of common stock. The purchase price of
each share of common stock and accompanying Series Warrants was $227.50A and the purchase price of each pre-
funded warrant and accompanying Series Warrants was $227.325. A Warrant Exercises A On May 2, 2023, the
Company conducted a registered offering in which the Company issuedA 1,232A warrants to purchase shares of



common stock for an exercise price per share equal to $2,450. The warrants expireA May 2, 2028. In December 2023,
the Board approved a temporary reduction of the exercise price per share from $2,450A to $1,225. The Company also
issued to the underwriter and its designees warrants exercisable for an aggregate ofA 172A shares of common stock for
an exercise price per share equal to $2,625. The warrants expireA November 2, 2026. During the nine months ended
September 30, 2024, the Company issued a total ofA 67A shares of its common stock upon warrant exercises for
aggregate net proceeds of $83,233. A A 14 Table of Contents A Between June 4, 2024 and June 7, 2024, 31,674 pre-
funded warrants were exercised. The company issued a total of 31,666 shares of its common stock upon the cash
exercises of 25,339 pre-funded warrants and cashless exercises of 6,327 pre-funded warrants for aggregate net
proceeds of $6,609,831 (includes net proceeds from sale and exercise of pre-funded warrants). The remaining 8 pre-
funded warrants were used to satisfy the exercise price under the warrantsa€™ cashless exercise provision. A Between
August 19, 2024 and September 3, 2024, the Company issued a total of 493,469A shares of its common stock upon the
alternate cashless exercise ofA 177,000A Series B Warrants. A The following table summarizes all warrant activity of
the Company for the nine months ended September 30, 2024: A A A Number of Warrants A A Weighted Average
Exercise Price A A Weighted Average Contractual Term (Years) A Balance outstanding at December 31, 2023 A A
493 A A $2,758.09A A A 3.80A Issued A A 389,937A A A 89.95A A A 3.48 A Exercised A A (208,736)A A
99.69 A A A 2.28 A Forfeited A A -A A A-A A A -A Expired A A-AAA-AA A -A Balance outstanding at
September 30, 2024 A A 181,694 A A $85.33 A A A 4.85 A Exercisable at September 30, 2024 A A 181,694 A A
$85.33A A A 485A A Common Stock Warrants A On August 20, 2024 (the 4€celssuance Datea€), the Company
issued 178,225 Series A Warrants and 178,225 Series B Warrants. The Company accounts for the 356,510 warrants, in
the aggregate, in accordance with the guidance in ASC 815 a€ceDerivative and Hedgingd€ whereby under that
provision the warrants do not meet the criteria for equity treatment and must be recorded as a liability. Accordingly,
the Company classified the warrant instruments as a liability at fair value and adjusts the instruments to fair value each
period. This liability will be re-measured at each balance sheet date until the warrants are exercised or expire, and any
change in fair value will be recognized in the Companya€™s statement of operations. During the three and nine months
ending September 30, 2024, the Company recognized $7,323,685 as warrant liability expense and income from the
change in fair value of warrant liability of $3,341,829 in the statement of operations. For the nine month period ended
September 30, 2024, the Company recognized $3,071,252 as gain on settlement for the exercise of warrants during the
period, and $910,556 as a warrant liability as of September 30, 2024. A Series A Warrants A Each Series A Warrant
entitles the holder to purchase one share of the Companya€™s common stock at $28.70 per share, subject to
antidilution adjustments, and expires on August 19, 2029. In addition, if the Company sells or issues equity or an equity
linked instrument for consideration per share less than the price equal to the exercise price then in effect, then the
exercise price shall be reduced to an amount equal to the lower of (a) the new issuance price, or (b) the lowest volume
weighted average price (d€ceVWAPa€) during the five consecutive trading days immediately following the dilutive
issuance. The reduced share price shall not be less than $75.95. A In addition, if there is a share price adjustment upon
a split, reverse-split, share dividend, or share combination recapitalization, and the lowest VWAP during the preceding
five trading days is less than the exercise price in effect (the a€ceEvent Market Pricea€), the then exercise price shall
be reduced to the Event Market Price and the number of warrant issuable shall be increased such that the aggregate
exercise price of the Series A Warrant on the Issuance Date then outstanding shall remain unchanged. A Series B
Warrants A Each Series B Warrant entitles the holder to purchase one share of the Companya€™s common stock at
$28.70 per share, subject to antidilution adjustments, and expires on February 18, 2027. In addition, if the Company
sells or issues equity or an equity linked instrument for consideration per share less than the price equal to the exercise
price then in effect, then the exercise price shall be reduced to an amount equal to the lower of (a) the new issuance
price, or (b) the lowest volume weighted average price (34€0eVWAPA€) during the five consecutive trading days
immediately following the dilutive issuance. The reduced share price shall not be less than $75.95. A A 15 Table of
Contents A In addition, if there is a share price adjustment upon a split, reverse-split, share dividend, or share
combination recapitalization, and the lowest VWAP during the preceding five trading days is less than the exercise price
in effect (the 4€eEvent Market Pricea€), the then exercise price shall be reduced to the Event Market Price and the
number of warrant issuable shall be increased such that the aggregate exercise price of the Series B Warrant on the
Issuance Date then outstanding shall remain unchanged. A Alternative Cashless Exercise for Series B Warrants A The
holders of the Series B Warrants may exercise their warrants at the alternative cashless exercise price of $1.75 per
share. Also, upon cashless exercise, the holder receives three underlying common shares for each warrant exercised. A
Redemption Right A The Series A and Series B Warrants may be redeemed at the option of the Company any time after
(i) the VWAP has equal or exceeded $16.50 for ten consecutive trading days and (ii) the average daily trading volume
for such days exceeded $150,000. A Recurring Fair Value Measurements A The Companya€™ s warrant liability for the
Series A and Series B Warrants is based on the Black-Scholes option pricing model utilizing management judgement
and pricing inputs from observable and unobservable markets. Significant deviations from these estimates and inputs
could result in a material change in fair value. The fair value of the warrant liability is classified within Level 2 of the
fair value hierarchy because the Company uses observable inputs like market prices for its common stock and risk-free
interest rate, but requires estimations for factors like the Companya€™s own volatility, which is not directly quoted in
active markets. A Measurement A The Company established the initial fair value for the warrant liability on August 20,
2024, the date the warrants were issued. Upon exercise, the instrument is marked to its fair value upon exercise, and
the shares delivered are recorded at fair value in the Companya€™s statement of stockholdersa€™ equity. The warrant
liability was valued based on the following inputs for the Series A and Series B Warrants, respectively: A Input A
August 20, 2024 (Initial Measurement) A September 30, 2024 Exercise price A A $0.82 and $0.05 A A $0.82 Stock
price A $ 0.66 A A $0.20 Volatility A A 122% and 145% A A 127% and 152% Discount rate A A 3.70% and 3.90% A
A 3.58% and 3.63% Expected dividend A A - A A - Expected life (years) A A 5and 2.5A A 4.89 and 2.39 A Note 10
- Related Party Transactions A On October 17, 2023, the Company entered into a consulting agreement with one of its
directors, Alex Tokman, pursuant to which Mr. Tokman provided commercialization services. Under the terms of the
agreement, Mr. TokmanA was compensated at a rate of $150A per hour for his services. A A On November 30, 2023,
the Company entered into a Restricted Stock Agreement and Consulting Services Agreement, each with PatentVest, in
exchange for certain services related to the Companya€™s patent portfolio. PatentVest is a wholly-owned subsidiary of
MDB Capital Holdings, LLC (a4€0eMDBa€). Anthony DiGiandomenico, a member of the Companya€™s board of
directors, is the Chief of Transactions and a director of MDB. Lou Basenese, a member of our board of directors, is
PresidentA and Chief Market Strategist at Public Ventures LLC, a wholly-owned subsidiary of MDB. A There were no
related party transactions during the quarter ended September 30, 2024. A Note 11 - Commitments and



ContingenciesA A Office Lease A Effective January 1, 2015, the Company entered into an office lease agreement with
Green Court, LLC, a Michigan limited liability company, for approximatelyA 3,657A rentable square feet of space, for
the initial monthly rent of $5,986, which commenced on January 1, 2015 for an initial term ofA 60A months.A On
October 10, 2017 this lease was amended increasing the rentable square feet of space toA 3,950A and the monthly rent
to $7,798. A A 16 Table of Contents A On March 15, 2021, the Company entered into an amendment to the lease,
adding approximatelyA 3,248A rentable square feet, increasing the initial monthly rent to $15,452A effective May 2021,
and extending the term of the lease toA December 31, 2025. A The Company records the lease asset and lease liability
at the present value of lease payments over the lease term. The lease typically does not provide an implicit rate;
therefore, the Company uses its estimated incremental borrowing rate at the time of lease commencement to discount
the present value of lease payments. The Companya€™ s discount rate for operating leases at September 30, 2024
wasA 10%. Lease expense is recognized on a straight-line basis over the lease term to the extent that collection is
considered probable. As a result, the Company has been recognizing rents as they become payable based on the
adoption of ASC Topic 842. The weighted-average remaining lease term isA 1.5A years. A As of September 30, 2024,
the maturities of operating lease liabilities are as follows: A A A Operating Lease A 2024 A A 50,656 A 2025 and
beyond A A 202,624 A Total A $ 253,280 A Less: amount representing interest A A (16,117 ) Present value of future
minimum lease payments A A 237,163 A Less: current obligations under leases A A (187,339 ) Long-term lease
obligations A $ 49,823 A A For the nine months ended September 30, 2024 and 2023, the Company incurred rent
expenses of $164,405A and $163,104, respectively. A Employment and Consulting Agreements A Alexander Tokman -
Effective August 13, 2024, the Board appointed Alexander Tokman as the Companya€™s acting Chief Executive Officer
and Chairman of the Board of Directors. In connection with his appointment, Mr. Tokman and the Company entered
into an employment agreement, dated August 13, 2024 (the 4€eEmployment Agreementa€). Mr. Tokmana€™ s
employment with the Company is 4€ceat willa€ and may be terminated by him or the Company at any time and for any
reason. Pursuant to the Employment Agreement, Mr. Tokman will receive an annual base salary of $300,000, subject to
adjustment at the Boarda€™s discretion. Mr. Tokman is also eligible for an annual cash bonus based upon the
achievement of performance-based objectives established by the Board of Directors. A If Mr. Tokmana€™s employment
is terminated by the Company without cause (as defined in the Omnibus Plan), if Mr. Tokman resigns for good reason
(as defined in the Employment Agreement), or if Mr. Tokmana€™s employmentA ends following the hiring no later than
February 13, 2026 of a replacement chief executive officer whom Mr. Tokman assists in recruiting, Mr. Tokman will be
entitled to receive, subject to his execution of a standard release agreement, 12 monthsa€™ continuation of his current
base salary and a lump sum payment equal to 12 months of continued healthcare coverage (or 24 monthsa€™
continuation of his current base salary and a lump sum payment equal to 24 months of continued healthcare coverage if
such termination occurs within one year following a change in control). Additionally, under the Employment Agreement,
Mr. Tokman is eligible to receive benefits that are substantially similar to those of the Companya€™s other senior
executive officers. A The foregoing description of the Employment Agreement does not purport to be complete and is
subject to, and qualified in its entirety by the full text of the Employment Agreement, which is filed as an exhibit with
this Report. A Michael ThorntonA - The Company has an employment agreement with Michael Thornton, the
Companya€™s Chief Technology Officer, dated May 12, 2017, as amendedA December 27, 2019. The employment
agreement provides for an annual base salary that is subject to adjustment at the board of directorsa€™ discretion.
Effective January 1, 2022, the Compensation Committee increased Mr. Thorntona€™s annual salary to $324,000. In
September 2023, Mr. Thornton agreed to aA 30% reduction of his base salary received for the remainder of 2023 in
order to preserve cash for the Companya€™s operations. Under the employment agreement, Mr. Thornton is eligible
for an annual cash bonus based upon achievement of performance-based objectives established by the board of
directors. Upon termination without cause, any portion of Mr. Thorntond€™ s option award scheduledA to vest within 12
months will automatically vest, and upon termination without cause within 12 monthsA following a change of control,
the entire unvested portion of the option award will automatically vest. Upon termination for any other reason, the
entire unvested portion of the option award will terminate. A If Mr. Thorntona€™s employment is terminated by the
Company without cause or Mr. Thornton terminates his employment for good reason,A Mr. Thornton will be entitled to
receive 12 monthsa€™ continuation of his current base salary and a lump sum payment equal to 12 monthsA of
continued healthcare coverage (or 24 monthsa€™ continuation of his current base salary and a lump sum payment
equal to 24 months of continued healthcare coverage if such termination occurs within one year following a change in
control). A Under his employment agreement, Mr. Thornton is eligible to receive benefits that are substantially similar
to those of the Companya€™s other senior executive officers. A A 17 Table of Contents A Richard Jacroux - On August
7, 2024, the Company&€™ s Board of Directors appointed Richard Jacroux as Chief Financial Officer. Mr. Jacroux works
in a part-time capacity for the Company through Impact Solve, LLC (dba Impact Solutions) an accounting and chief
financial officer service firm. Mr. Jacroux receives a base monthly fee of $8,650 plus expenses in respect of his services
to the Company. The Companya€™s needs have typically required more than the base fee., averaging $11,000 a month
for the three months ending September 30, 2024. A Litigation A From time to time the Company may become a party
to litigation in the normal course of business. As of September 30, 2024, there were no legal matters that management
believes would have a material effect on the Companya€™s financial position or results of operations. A Note 124€"
Subsequent Events A Reverse Stock SplitA A At a Special Meeting of Stockholders of the Company held on October
28, 2024 (the a€ceSpecial Meetinga€), the stockholders of the Company approved amendments to the Companya€™ s
Fourth Amended and Restated Certificate of Incorporation effecting reverse stock splits of the Companya€™s common
stock, and authorized the Companya€™s Board of Directors, in its discretion, to effect a reverse stock split of Common
Stock , whereby each issued and outstanding share of Common Stock would be reclassified and converted into a
fraction of a share between A% and 1/35 (the &€ceRatiosa€ and each, a 4€ceRatioa€), inclusive (the &4€eNovember 2024
Reverse Stock Splitd€).A Following the Special Meeting, the Board approved a Ratio of 1/35.A A TheA November 2024
Reverse Stock Split resulted in a proportionate adjustment to the per share conversion or exercise price and the
number of shares of common stock issuable upon the conversion or exercise of outstanding preferred stock, stock
options and warrants, as well as the number of shares of common stock eligible for issuance under the Omnibus Plan.
All per share amounts (including exercise prices) and numbers of shares in the consolidated financial statements and
related notes have been retroactively restated to reflect the November 2024 Reverse Stock Split. No fractional shares
were, or shall be, issued in connection with theA November 2024 Reverse Stock Split.A A Issuance of Shares A The
company issued 2,007 shares on November 11, 2024 and an additional 38 shares on November 13, 2024, for a total

ofA 2,045 shares, primarily due to the exercise of 988 warrants. A A 18 Table of Contents A Item 2. Managementa€™s
Discussion and Analysis of Financial Condition and Results of Operations A Forward-Looking Statements A As used in



this Quarterly Report on Form 10-Q (this a€ceForm 10-Qa€), unless the context otherwise requires, the terms d€cewe,a€
d€ceus,a€ a€ceour,a€ a€eENDRAAE and the 4€eCompanya€ refer to ENDRA Life Sciences Inc., a Delaware
corporation, and its direct and indirect subsidiaries. The following discussion and analysis of our financial condition and
results of operations should be read in conjunction with our historical financial statements and related notes thereto in
this Form 10-Q. This Form 10-Q contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that are
intended to be covered by the a€cesafe harbora€ created by those sections. Forward-looking statements, which are
based on certain assumptions and describe our future plans, strategies and expectations, can generally be identified by
the use of forward-looking terms such as d€cwebelieve,a€ a€oeexpect,a€ a€oemay,a€ a€mewill,a€ a€meshould,a€
a€cecould,a€ a€mewould,a€ a€oeseek,a€ d€weintend,a€ d€ceplan,a€ d€ocestimate,a€ a€oeanticipated€ or other
comparable terms. All statements other than statements of historical facts included in this Form 10-Q, including
thoseA regarding our strategies, prospects, financial condition, operations, costs, plans and objectives, are forward-
looking statements. Examples of forward-looking statements include, among others, statements we make regarding
expectations for revenues, cash flows and financial performance, the anticipated results of our development efforts and
the timing for receipt of required regulatory approvals and product launches. Forward-looking statements are neither
historical facts nor assurances of future performance. Instead, they are based only on our current beliefs, expectations
and assumptions regarding the future of our business, future plans and strategies, projections, anticipated events and
trends, the economy and other future conditions. Because forward-looking statements relate to the future, they are
subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict and many of which are
outside of our control. Our actual results and financial condition may differ materially from those indicated in, or
implied by,A the forward-looking statements. Therefore, you should not rely on any of these forward-looking statements.
Important factors that could cause our actual results and financial condition to differ materially from those indicated in
the forward-looking statements include, among others, the following: our limited commercial experience, limited cash
and history of losses; our ability to obtain adequate financing to fund our business operations in the future; our ability
to achieve profitability; our ability to develop a commercially feasible application based on our Thermo-Acoustic
Enhanced Ultrasound (4€ceTAEUS&€) technology; market acceptance of our technology; uncertainties associated with
any future pandemic, including possible effects on our operations; results of our human studies, which may be negative
or inconclusive; our ability to find and maintain development partners; our reliance on collaborations and strategic
alliances and licensing arrangements; the amount and nature of competition in our industry; our ability to protect our
intellectual property; potential changes in the healthcare industry or third-party reimbursement practices; delays and
changes in regulatory requirements, policy and guidelines including potential delays in submitting required regulatory
applications for Food and Drug Administration (&€eFDA&€) approval; our ability to obtain and maintain CE mark
certification and secure required FDA and other governmental approvals for our TAEUS applications; our ability to
regain compliance with the listing standards of the Nasdaq Capital Market and maintain the listing of our common
stock on such exchange; our ability to comply with regulation by various federal, state, local and foreign governmental
agencies and to maintain necessary regulatory clearances or approvals; and the other risks and uncertainties described
in the Risk Factors section of our Annual Report on Form 10-K for the period ended December 31, 2023, as filed with
the SEC on March 28, 2024, and in the Managementa€™ s Discussion and Analysis of Financial Condition and Results of
Operations section of this Form 10-Q. We undertake no obligation to publicly update any forward-looking statement,
whether written or oral, that may be made from time to time, whether as a result of new information, future
developments or otherwise. A Available Information A From time to time, we use press releases, X (formerly) Twitter
(@endralifesci) and LinkedIn (www.linkedin.com/company/endra-inc) to distribute material information. Our press
releases and financial and other material information are routinely posted to and accessible on the Investors section of
our website, www.endrainc.com. Accordingly, investors should monitor these channels, in addition to our SEC filings
and public conference calls and webcasts. In addition, investors may automatically receive e-mail alerts and other
information about the Company by enrolling their e-mail addresses by visiting the a€ceEmail Alertsa€ section of our
website at investors.endrainc.com. Information that is contained in and can be accessed through our website, X posts
and LinkedIn are not incorporated into, and do not form a part of, this Quarterly Report or any other report or
document we file with the SEC. A Overview A We are leveraging experience with pre-clinical enhanced ultrasound
devices to develop technology for increasing the capabilities of clinical diagnostic ultrasound and other types of capital
equipment, to broaden patient access to the safe diagnosis and treatment of a number of significant medical conditions
in circumstances where expensive X-ray CT and MRI technology, or other diagnostic technologies such as surgical
biopsy, are unavailable or impractical. Building on our expertise in thermoacoustics, we have developed a next-
generation technology platform-Thermo Acoustic Enhanced Ultrasound, or TAEUS-which is intended to enhance the
capability of clinical ultrasound technology and support the diagnosis and treatment of a number of significant medical
conditions that currently require the use of expensive CT or MRI imaging or where imaging is not practical using
existing technology. A The first-generation TAEUS application is a standalone ultrasound accessory designed to cost-
effectively quantify fat in the liver and stage progression of nonalcoholic fatty liver disease (3€@NAFLD&€), which can
otherwise only be achieved today with impractical surgical biopsies or MRI scans. Subsequent TAEUS offerings are
expected to be implemented via a second-generation hardware platform that can run multiple clinical software
applications that we will offer TAEUS users for a licensing fee-adding ongoing customer value to the TAEUS platform
and a growing software revenue stream for our Company. A Each of our TAEUS platform applications will require
regulatory approvals before we are able to sell or license the application. Based on certain factors, such as the installed
base of ultrasound systems, availability of other imaging technologies, such as CT and MRI, economic strength and
applicable regulatory requirements, we intend to seek initial approval of our applications for sale in the European Union
and the United States, followed by China. A In March 2020, we received CE mark approval for our TAEUS FLIP
(a€ceFatty Liver Imaging Probea€) System, enabling its marketing and sales in the European Union and other CE mark
geographies, including the 27 EU member states. A In June 2020, we submitted a 510(k) Application to the FDA for our
TAEUS Fatty Liver Imaging Probe (4€eFLIPa€) System. In February 2022, we announced that we would pursue FDA
reclassification and clearance of our TAEUS FLIP System through the FDA&€™s a€cede novoa€ process. We
subsequently voluntarily withdrew our 510(k) Application submitted a de novo request for the TAEUS system to the
FDA in the third quarter of 2023. In the fourth quarter of 2023, the FDA sent us an Additional Information (3€ceAIa€)
request related to our de novo application. After we received the Al request, we have had several interactions with the
FDA and have provided additional information. In order to fully respond to the FDA&€™s questions, we will need to
compile additional clinical data, provide additional device test data, and respond to cybersecurity related questions in a



new de novo submission. We had an in-person pre-submission meeting with the FDA on May 16, 2024. We currently
anticipate completing the necessary clinical studies by the fourth quarter of 2024 or first quarter of 2025 and
submitting the new de novo request to the FDA in the first half of 2025. A’ A 19 Table of Contents A Financial
Operations Overview A Revenue A No revenue has been generated by our TAEUS technology, which we have not
commercially sold as of September 30, 2024. A Research and Development Expenses A Our research and development
expenses primarily include wages, fees and equipment for the development of our TAEUS technology platform and the
proposed applications. Additionally, we incur certain costs associated with the protection of our products and
inventions through a combination of patents, licenses, applications and disclosures. These costs and expenses include:
A A- employee-related expenses, such as salaries, bonuses and benefits, consultant-related expenses such as consultant
fees and bonuses, stock-based compensation, overhead related expenses and travel-related expenses for our research
and development personnel; A A A- expenses incurred under agreements with contract research organizations
(4€eCROsa€), contract manufacturing organizations (€ CMOsa€) as well as consultants that support the
implementation of our clinical and non-clinical studies; A A A- manufacturing and packaging costs in connection with
conducting clinical trials; A A A- formulation, research and development expenses related to our TAEUS technology;
and A A A- costs for sponsored research. A We plan to incur research and development expenses for the foreseeable
future as we expect to continue the development of TAEUS and pursue FDA approval of the NAFLD TAEUS system. At
this time, due to the inherently unpredictable nature of clinical development and regulatory approvals, we are unable to
estimate with certainty the costs we will incur and the timelines we will require in our continued development efforts.
A Sales and Marketing Expenses A Sales and marketing expenses consist primarily of headcount and consulting costs,
and marketing and tradeshow expenses. Currently, our marketing efforts are through our website and attendance of
key industry meetings and conferences. During the second quarter, we restructured our European sales operations to
better align with the Companya€™s near-term sales prospects.A We expect to add to our sales representation and
support headcount for operations in the EU as demand and resources permit in the future, and plan to begin staffing
our sales efforts in the United States once we have obtained FDA approval for the sale of the NAFLD TAEUS device in
that region. A General and Administrative Expenses A General and administrative expenses consist primarily of
salaries and related expenses for our management and personnel, and professional fees, such as for accounting,
consulting and legal services. We anticipate continued costs associated with being a public company, including
expenses related to services associated with maintaining compliance with The Nasdaq Capital Market and SEC
requirements, directors and officers insurance, increased legal and accounting costs and investor relations costs. A
Critical Accounting Policies and Estimates A Warrant Liability A The Company accounts for the liability classified
warrants in accordance with the guidance contained in ASC 480,A Distinguishing Liabilities from Equity and ASCA 815-
40, Derivatives and Hedging. Such guidance provides criteria for instruments do not meet the criteria for equity
treatment thereunder. This liability is subject toA re-measurementA at each balance sheet date. With each suchA re-
measurement,A the warrant liability will be adjusted to fair value, with the change in fair value recognized in the
Companya€™s statement of operations. A Use of Estimates A The preparation of the financial statements in conformity
with accounting principles generally accepted in the United States requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, and disclosure of contingent liabilities at the date
of the financial statements and the reported amounts of expenses during the reporting period. Actual results could
differ from those estimates. A A 20 Table of Contents A Management makes estimates that affect certain accounts
including deferred income tax assets, accrued expenses, fair value of equity instruments and reserves for any other
commitments or contingencies. Any adjustments applied to estimates are recognized in the period in which such
adjustments are determined. A Share-based Compensation A Our Omnibus Plan permits the grant of stock options and
other stock awards to our employees, consultants and non-employee members of our board of directors. Each January 1
the pool of shares available for issuance under the Omnibus Plan automatically increases by an amount equal to the
lesser of (i) the number of shares necessary such that the aggregate number of shares available under the Omnibus
Plan equals 25% of the number of fully-diluted outstanding shares on the increase date (assuming the conversion of all
outstanding shares of preferred stock and other outstanding convertible securities and exercise of all outstanding
options and warrants to purchase shares) and (ii) if the board of directors takes action to set a lower amount, the
amount determined by the board. On January 1, 2024, the pool of shares issuable under the Omnibus Plan automatically
increased by 982 shares from 756 shares to 1,737 shares. As of September 30, 2024, there were 1,458 shares of
common stock remaining available for issuance under the Omnibus Plan. A We record share-based compensation in
accordance with the provisions of the Share-based Compensation Topic of the FASB Codification. The guidance requires
the use of option-pricing models that require the input of highly subjective assumptions, including the optiona€™s
expected life and the price volatility of the underlying stock. The fair value of each option grant is estimated on the date
of grant using the Black-Scholes option valuation model which uses certain assumptions related to risk-free interest
rates, expected volatility, expected life of the common stock options, and future dividends, and the resulting charge is
expensed using the straight-line attribution method over the vesting period. A Recent Accounting Pronouncements A
See Note 2 of the accompanying financial statements for a discussion of recently issued accounting standards. A
Results of Operations A Three months ended September 30, 2024 and 2023 A Revenue A We had no revenue during
the three months ended September 30, 2024 and 2023. /:X Cost of Goods Sold A We had no cost of goods sold during
the three months ended September 30, 2024 and 2023. A Research and Development A Research and development
expenses were $794,444 for the three months ended September 30, 2024, as compared to $1,632,849 for the three
months ended September 30, 2023, a decrease of $838,405 or 51%. The costs include primarily wages, fees, equipment
and third-party costs for the development of our TAEUS product line. Research and development expenses decreased
from the prior year as we complete development of our initial TAEUS product and began focusing our spending on
clinical trials and commercialization of the product that has been developed. A Sales and Marketing A Sales and
marketing expenses were $83,157 for the three months ended September 30, 2024, as compared to $243,332 for the
three months ended September 30, 2023, a decrease of $160,175, or 66%. The costs include primarily headcount and
pre-selling activities for our TAEUS product line. Sales and marketing expenses decreased largely due to our
restructuring in the second quarter. Currently, our marketing efforts are through our website and attendance of key
industry meetings. A General and Administrative A Our general and administrative expenses for the three months
ended September 30, 2024 were $631,413, compared to $1,252,881 for the three months ended September 30, 2023, a
decrease of $621,468, or 49%. Our wage and related expenses for the three months ended September 30, 2024 were
$(142,536), compared to $565,639 for the three months ended September 30, 2023. Wage and related expenses in the
three months ended September 30, 2024 included $(144,445) of cancellation of equity awards in connection with the



departure of an executive officer, compared to $67,932 of stock compensation expense related to the issuance and
vesting of options for the three months ended September 30, 2023. Our professional fees, which include legal, audit,
and investor relations, for the three months ended September 30, 2024 were $598,255, compared to $447,515 for the
three months ended September 30, 2023. A A 21 Table of Contents A Other Income A Other income (expense) was
$(845,076) for the three months ended September 30, 2024 was primarily due to accounting for warrants. Other
income was $28,226 for the three months ended September 30, 2023, a decrease of $873,302 or 3,094%. A Net Loss A
As a result of the foregoing, for the three months ended September 30, 2024, we recorded a net loss of $2,354,090,
compared to a net loss of $3,100,836 for the three months ended September 30, 2023. A Nine months ended
September 30, 2024 and 2023 A Revenue A We had no revenue during the nine months ended September 30, 2024
and 2023. A Cost of Goods Sold A We had no cost of goods sold during the nine months ended September 30, 2024 and
2023. A Research and Development A Research and development expenses were $2,552,336 for the nine months
ended September 30, 2024, as compared to $4,424,345 for the nine months ended September 30, 2023, a decrease of
$1,872,009 or 42%. The costs include primarily wages, fees, equipment and third-party costs for the development of our
TAEUS product line. Research and development expenses decreased from the prior year as we completed development
of our initial TAEUS product and began focusing our spending on commercialization of the product that has been
developed. A Sales and Marketing A Sales and marketing expenses were $484,769 for the nine months ended
September 30, 2024, as compared to $672,721 for the nine months ended September 30, 2023, a decrease of $187,952,
or 28%. The costs include primarily headcount and pre-selling activities for our TAEUS product line. Sales and
marketing expenses decreased largely due to the decrease in consulting fees. Currently, our marketing efforts are
through our website and attendance of key industry meetings. A General and Administrative A Our general and
administrative expenses for the nine months ended September 30, 2024 were $3,483,303 compared to $3,965,889 for
the nine months ended September 30, 2023, a decrease of $482,586, or 12%. Our wage and related expenses for the
nine months ended September 30, 2024 were $1,079,942, compared to $1,735,526 for the nine months ended
September 30, 2023. Wage and related expenses in the nine months ended September 30, 2024 included $93,545 of
stock compensation expense related to the issuance and vesting of options, compared to $252,948 of stock
compensation expense related to the issuance and vesting of options, for the nine months ended September 30, 2023.
Our professional fees, which include legal, audit, and investor relations, for the nine months ended September 30, 2024
were $1,820,454, compared to $1,471,850 for the nine months ended September 30, 2023. A Other Income A Other
income (expense) was $(838,535) for the nine months ended September 30, 2024 was primarily due to accounting for
warrants. Other income was $462,241 for the nine months ended September 30, 2023 and resulted mostly from the
completion of the Employer Retention Tax Credit for employee retention in 2021 and 2022 of $413,844. Other income
(expense) decreased $1,300,776 or 281% for the nine months ended September 30, 2024 compared to the nine months
ended September 30, 2023. A Net Loss A As a result of the foregoing, for the nine months ended September 30, 2024,
we recorded a net loss of $7,358,943, compared to a net loss of $8,600,714 for the nine months ended September 30,
2023. A A 22 Table of Contents A Near-Term Liquidity and Capital Resources A We are experiencing financial and
operating challenges. As of September 30, 2024, we had an accumulated deficit of $99,289,095 and had $4,745,187 in
cash. To date we have funded our operations through private and public sales of our securities and will need to raise
additional funds in order to execute on our business plan, fully commercialize our TAEUS technology, and generate
revenues.A A We need additional capital to allow us to continue to execute our commercialization plans. We are
considering potential financing options that may be available to us, such as sales of our common stock, including
through our at-the-market sales program. Except for the at-the-market sales program, we have no commitments to
obtain any additional funds, and there can be no assurance funds will be available in sufficient amounts or on
acceptable terms. In addition, the Company agreed, subject to certain exceptions, not to effect any issuance of common
stock or securities convertible into common stock involving a Variable Rate Transaction, as defined in the Placement
Agreement and which includes sales of common stock under the at-the-market sales program, for a period commencing
on the date of the Placement Agreement until 180 days following the closing of our June 2024 public offering. If we are
unable to obtain sufficient additional financing in a timely fashion and on terms acceptable to us, our financial condition
and results of operations may be materially adversely affected and we may not be able to continue operations or
execute our stated commercialization plan. A The consolidated financial statements included in this Form 10-Q have
been prepared assuming we will continue as a going concern, which contemplates the realization of assets and the
settlement of liabilities and commitments in the normal course of business. As reflected in the accompanying
consolidated financial statements, during the nine months ended September 30, 2024, we incurred net losses of
$7,358,943 and used cash in operations of $5,884,842. In light of our cash balance as of September 30, 2024, we will
need to raise additional capital in order to fund operations through the next twelve months, and prior to any ability to
fund operations from revenue generated from the sale of our products. The financial statements do not include any
adjustments that might be necessary should we be unable to continue as a going concern. A Operating Activities A
During the nine months ended September 30, 2024, we used $5,884,842 of cash in operating activities primarily as a
result of our net loss of $7,358,943, offset by share-based compensation of $467,240, amortization of right of use assets
of $124,320, inventory reserve of $4,687, depreciation expense of $35,489, fixed assets write-off of $8,808, warrant
expense of $7,323,685, change in fair value of warrant liability of $(3,3A41,829), gain on settlement of warrant exercises
of $(3,071,252), and net in operating assets and liabilities of $77,047. A During the nine months ended September 30,
2023, we used $7,374,197 of cash in operating activities primarily as a result of our net loss of $8,600,714, offset by
share-based compensation of $745,873, depreciation expense of $101,839, amortization of right of use assets of
$112,365, and net changes in operating assets and liabilities of $266,440. A Investing Activities A During the nine
months ended September 30, 2024, we used $16,000 in investing activities related to purchases of fixed assets, and
received $3,204 in proceeds from sale of fixed assets. A During the nine months ended September 30, 2023, we used
$27,000 in investing activities related to purchases of fixed assets. A Financing Activities A During the nine months
ended September 30, 2024, our financing activities provided $1,148,470 in proceeds from issuances of common
stock,$5,368,363 in proceeds from issuance of warrants, and $1,320,568 in proceeds from the issuance of cashless
warrants. We also used $28,484 to repay a loan from TD Bank under the Canadian Emergency Business Account. A
During the nine months ended September 30, 2023, our financing activities provided $5,846,635 in proceeds from
issuances of common stock and warrants. A A 23 Table of Contents A Long-Term Liquidity A We have not completed
the commercialization of any of our TAEUS technology platform applications. We expect to continue to incur significant
expenses for the foreseeable future. We anticipate that our expenses will increase substantially as we: A A A- advance
the engineering design and development of our TAEUS technology; A A A A A- acquire parts and build finished goods



inventory of the TAEUS FLIP system; A A A A A- complete regulatory filings required for marketing approval of our
NAFLD TAEUS application in the United States, including clinical studies to advance our de novo application with the
FDA; A A A A A- seek to hire a small internal marketing team to engage and support channel partners and clinical
customers for our NAFLD TAEUS application; A A A A A- expand marketing of our NAFLD TAEUS application; A A
A A A- advance development of our other TAEUS applications; and A A A A A- add operational, financial and
management information systems and personnel, including personnel to support our product development, planned
commercialization efforts and our operation as a public company. A It is possible that we will not achieve the progress
that we expect because the actual costs and timing of completing the development and regulatory approvals for a new
medical device are difficult to predict and are subject to substantial risks and delays. We have no committed external
sources of funds except for the February 2024 ATM Agreement, the use of which may be limited due to registration
statement rules relating to public float. We do not expect that our existing cash will be sufficient for us to complete the
commercialization of our NAFLD TAEUS application or to complete the development of any other TAEUS application
and we will need to raise substantial additional capital for those purposes. As a result, we will need to finance our
future cash needs through public or private equity offerings, debt financings, corporate collaboration and licensing
arrangements or other financing alternatives. Our forecast of the period of time through which our financial resources
will be adequate to support our operations is a forward-looking statement and involves risks and uncertainties, and
actual results could vary as a result of a number of factors, including the factors discussed in the Risk Factors section of
this Annual Report on Form 10-K. We have based this estimate on assumptions that may prove to be wrong, and we
could utilize our available capital resources sooner than we currently expect. A Until we can generate a sufficient
amount of revenue from our TAEUS platform applications, if ever, we expect to finance future cash needs through
public or private equity offerings, debt financings or corporate collaborations and licensing arrangements. Additional
funds may not be available when we need them on terms that are acceptable to us, or at all. If adequate funds are not
available, we may be required to delay, reduce the scope of or eliminate one or more of our research or development
programs or our commercialization efforts or perhaps even cease the operation of our business. To the extent that we
raise additional funds by issuing equity securities, our stockholders may experience additional dilution, and debt
financing, if available, may involve restrictive covenants. To the extent that we raise additional funds through
collaborations and licensing arrangements, it may be necessary to relinquish some rights to our technologies or
applications or grant licenses on terms that may not be favorable to us. We may seek to access the public or private
capital markets whenever conditions are favorable, even if we do not have an immediate need for additional capital at
that time. A Off-Balance Sheet Transactions A At September 30, 2024, the Company did not have any transactions,
obligations or relationships that could be considered off-balance sheet arrangements. A Ttem 3. Quantitative and
Qualitative Disclosure About Market Risk A As a smaller reporting company, we are not required to provide the
information required by this Item 3. A Item 4. Controls and Procedures A Evaluation of Disclosure Controls and
Procedures A As of the end of the period covered by this Form 10-Q, management performed, with the participation of
our principal executive officer and principal financial officer, an evaluation of the effectiveness of our disclosure
controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) of the Securities and Exchange Act of 1934, as
amended (the a€eExchange Acta€). Our disclosure controls and procedures are designed to ensure that information
required to be disclosed in the reports we file or submit under the Exchange Act is recorded, processed, summarized,
and reported within the time periods specified in the SECa€™s forms, and that such information is accumulated and
communicated to our management, including our principal executive officer and principal financial officer, to allow
timely decisions regarding required disclosures. Based on the evaluation, our principal executive officer and principal
financial officer concluded that, as of September 30, 2024, our disclosure controls and procedures were not effective. A
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not
be prevented or detected on a timely basis. We identified the following material weakness as of September 30, 2024:
insufficient personnel resources within the accounting function to segregate the duties over financial transaction
processing and reporting. A A 24 Table of Contents A To remediate the material weakness, management intends to
implement the following measures during 2024, as the Companya€™ s resources and financial means allow: A A- Add
additional accounting personnel or outside consultants, such as a new controller, to properly segregate duties and to
effect timely, accurate preparation of the financial statements; and A A A- Continue the development of adequate
written accounting policies and procedures. A The additional hiring is contingent upon our efforts to obtain additional
funding and the results of our operations. A Changes in Internal Control over Financial Reporting A There were no
changes to our internal control over financial reporting or in other factors that could affect these controls during the
three months ended September 30, 2024 that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting. A PART II - OTHER INFORMATION A Item 1. Legal Proceedings A We are
not currently a party to any pending legal proceedings that we believe will have a material adverse effect on our
business or financial condition. We may, however, be subject to various claims and legal actions arising in the ordinary
course of business from time to time. A Item 1A. Risk Factors A In addition to the other information set forth in this
report, you should carefully consider the factors discussed in this section and under a€oeRisk Factorsa€ in our Annual
Report on Form 10-K for the period ended December 31, 2023, as filed with the Securities and Exchange Commission
on March 28, 2024. These factors could materially adversely affect our business, financial condition, liquidity, results of
operations and capital position, and could cause our actual results to differ materially from our historical results or the
results contemplated by any forward-looking statements contained in this report. A Item 2. Recent Sales of
Unregistered Securities; Use of Proceeds from Registered Securities A Not applicable. A Item 3. Defaults Upon Senior
Securities A Not applicable. A Item 4. Mine Safety Disclosures A Not applicable. A Item 5. Other Information A None
of the Companya€™ s directors or officers adopted, modified, or terminated a Rule 10b5-1 trading arrangement or a
non-Rule 10b5-1 trading arrangement during the Companya€™s fiscal quarter ended September 30, 2024. A A 25
Table of Contents A Item 6. Exhibits A Exhibit Number A Description 3.1 A Fourth Amended and Restated Certificate
of Incorporation of the Company (incorporated by reference to Exhibit 3.2 to the Companya€™s Current Report on
Form 8-K filed on May 12, 2017) 3.2 A Certificate of Amendment to the Fourth Amended and Restated Certificate of
Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Companya€™s Current Report on Form
8-K filed on June 18, 2020) 3.3 A Certificate of Amendment to the Fourth Amended and Restated Certificate of
Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Companya€™s Current Report on Form
8K filed on August 9, 2024) 3.4 A Certificate of Amendment to the Fourth Amended and Restated Certificate of
Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Companya€™s Current Report on Form



8-K filed on November 5, 2024) 3.5 A Amended and Restated Bylaws of the Company (incorporated by reference to
Exhibit 3.4 to the Companya€™s Registration Statement on Form S-1 (File No. 333-214724), as amended, originally
filed on November 21, 2016) 4.1 A Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.5 to the
Companya€™s Registration Statement on Form S-1 filed on May 10, 2024) 4.2 A Form of Series A Warrant
(incorporated by reference to Exhibit 4.2 to the Companya€™s Registration Statement on Form S-1 filed on May 31,
2024) 4.3 A Form of Series B Warrant (incorporated by reference to Exhibit 4.3 to the Companya€™ s Registration
Statement on Form S-1 filed on May 31, 2024) 4.4 A Form of Pre-Funded Warrant (incorgorated by reference to Exhibit
4.4 to the Companya€™s Registration Statement on Form S-1 filed on May 10, 2024) 4.5 A Form of Amendment to
Series A Warrant (incorporated by reference to Exhibit 3.8 to the Companya€™s Form 10-Q filed on August 14, 2024)
4.6 A Form of Amendment to Series B Warrant (incorporated by reference to Exhibit 3.9 to the Companya€™s Form
10-Q filed on August 14, 2024) 10.14€ * A Employment Agreement, dated August 13, 2024, by and between the
Company and Alexander Tokman 31.14€ A Certification of Periodic Report by Chief Executive Officer pursuant to Rule
13a-14(a)/15d-14a and pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith) 31.24€ A
Certification of Periodic Report by Principal Financial Officer pursuant to Rule 13a-14(a)/15d-14a and pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith) 32.14€ A Certification of Periodic Report by Chief
Executive Officer and Principal Financial Officer pursuant to U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002 (furnished herewith) 101.INS# A XBRL Instance Document 101.SCH# A XBRL
Taxonomy Schema 101.CAL# A XBRL Taxonomy Extension Calculation Linkbase 101.DEF# A XBRL Taxonomy
Extension Definition Linkbase 101.LAB# A XBRL Taxonomy Extension Label Linkbase 101.PRE# A XBRL Taxonomy
Extension Presentation Linkbase A * Indicates management compensatory plan, contract or arrangement. A a€ Filed
or furnished herewith. # To be filed by amendment. AA A 26 Table of Contents A SIGNATURES A Pursuant to the
requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized. A A ENDRA LIFE SCIENCESINC.A A A A
Date: November 19, 2024 By: /s/A Alexander Tokman A A A Alexander Tokman A A A Chief Executive Officer and
Chairman (Principal Executive Officer) A A A ENDRA LIFE SCIENCES INC.A A A A A Date: November 19, 2024
By: /s/A Richard Jacroux A A A Richard Jacroux A A A Chief Financial Officer (Principal Financial and Accounting
Officer) A A A 27 A A EX-10.1 2 endra_ex101.htm EMPLOYMENT AGREEMENT endra_ex101.htmEXHIBIT 10.1 A A
A August 13,2024 A Via Email A Alexander Tokman A Dear Alex: A ENDRA Life Sciences Inc. (the 4€ceCompany&€)
is pleased to offer you employment on the following terms: A 1. Position. Commencing on August 13, 2024 (the
a€ceStart Datea€), you will be appointed Acting Chief Executive Officer and Chairman of the Board of Directors of the
Company (the a€ceBoarda€), and you will report directly to the Board. This is a full-time position. While you render
services to the Company, you will not engage in any other employment, consulting or other business activity (whether
fulla€‘time or part-time) that would create a conflict of interest with the Company. By signing this letter agreement, you
confirm to the Company that you have no contractual commitments or other legal obligations that would prohibit you
from performing your duties for the Company. A 2. Term. Your employment pursuant to this Agreement shall continue
until terminated as provided in Section 8 below. A 3. Cash Compensation. The Company will pay you a base salary at
an annual rate of $300,000, in accordance with the Companya€™s standard payroll schedule and subject to applicable
deductions and withholdings. This salary will be subject to periodic review and adjustments at the Boarda€™s
discretion. In addition, you will be eligible to receive an annual bonus to be paid based on attainment of Company and
individual performance objectives to be established annually by the Board. The annual bonus target to be paid if all
goals are achieved will be a cash payment equal to 50% of your base salary and will be based on the realization of
milestones determined and approved by the Board. A 4. Employee Benefits. As a regular employee of the Company, you
will be eligible to participate in a number of Company-sponsored benefits. You will receive 15 days of paid time off
(PTO) per calendar year, in accordance with Company policy in effect from time to time. Without limiting the generality
of the foregoing, while you are an employee of the Company, the Company will provide you life insurance, with you to
designate the beneficiary thereunder, in an amount equal to your base salary as in effect on the date of this letter
agreement and as in effect on the first business day of each calendar year thereafter. You will also be eligible to
participate in a long-term disability insurance plan sponsored by the Company. A A 1 A A 5. Initial Option Grant. In
connection with your entry into this Agreement, you will be eligible to receive an Option (as defined in the
Companya€™s 2016 Omnibus Incentive Plan, as amended (the &€cePlana€)) with respect to a number of shares and
with terms as determined by the Board in its discretion (a€oelnitial Option Granta€); provided, that any such Option
shall include the following terms: A (a) Accelerated Vesting. If your Separation from Service (as defined in the Plan) is
the result of an involuntary discharge by the Company that is without Cause (as defined in the Plan) and is not the
result of your death or Disability (as defined in the Plan), then any shares subject to the Initial Option Grant that are
scheduled to vest within 12 months of such Separation from Service will vest immediately upon such Separation from
Service, and any remaining unvested portion of the Initial Option Grant will terminate immediately. A (b) Accelerated
Vesting upon Change in Control. If your Separation from Service is the result of an involuntary discharge by the
Company that is without Cause, and is not the result of your death or Disability, and is within 12 months following a
Change in Control (as defined in the Plan), then all shares subject to the Initial Option Grant will vest immediately upon
such Separation from Service. A (c) Forfeiture of Unvested Options. If your Separation from Service is for any reason
other than an involuntary discharge by the Company that is without Cause, the unvested portion of the Initial Option
Grant will immediately terminate. A (d) Separation from Service for Cause. If your Separation from Service is for
Cause, the unvested and vested portion of the Initial Option Grant will immediately terminate. A (e) Exercise Period
following Separation from Service. Following your Separation from Service for any reason other than Cause, the vested
potion of the Initial Option Grant will remain exercisable for one year (by you or your beneficiaries in the event of your
death), subject to any outer limits contained in the Plan or the applicable Award Agreement. A 6. Confidential
Information, Assignment of Inventions, and Non-Solicitation Agreement. You will be required, as a condition of your
continued employment with the Company, to sign (or re-sign) the Companya€™s Confidential Information, Assignment
of Inventions, and Non-Solicitation Agreement, a copy of which is attached hereto as Exhibit A. A 7. Time and Place of
Employment; Travel. It is acknowledged that your regular workplace will not be the Companya€™s offices in Ann Arbor,
Michigan and instead will be outside of the state of Michigan. The Company will pay or reimburse your reasonable
travel for business on the Companya€™s behalf from your home in Washington, lodging, meal and related incidental
costs, consistent with the Companya€ ™ s travel policies in effect from time to time. In connection with your relocation,
the Company agrees to reimburse your reasonable moving expenses and up to two months for temporary housing, such
amounts to be ultimately determined by the Board. The Company requires presentation of receipts or an itemized



accounting prior to making any reimbursements under this paragraph. A 8. Employment Relationship. Your
employment with the Company will continue to be a€ceat will,4€ meaning that either you or the Company may
terminate your employment at any time and for any reason, with or without cause. Any contrary representations that
may have been made to you are superseded by this letter agreement. This is the full and complete agreement between
you and the Company on this term. Although your job duties, title, compensation and benefits, as well as the
Companya€™s personnel policies and procedures, may change from time to time, the a€ceat willa€ nature of your
employment may only be changed in an express written agreement signed by you and a duly authorized officer of the
Company (other than you). A A 2 A A 9. Certain Payments upon Separation from Service. If you are terminated by the
Company without Cause (as defined in the Plan), for Good Reason (as defined below) or following hiring of a
replacement Chief Executive Officer by no later than February 13, 2026 that you assist with recruiting, then, contingent
upon your execution, delivery and non-revocation of a release in form and substance satisfactory to the Company and
consistent with the Companya€™s standard release agreement, which contains a full release of all claims against the
Company and certain other provisions (the &€ceRelease Agreementa€), including a reaffirmation of the covenants in
your Confidential Information, Assignment of Inventions, and Non-Solicitation Agreement, you will be entitled to (i) 12
monthsa€™ (or 24 monthsa€™ if such Separation from Service occurs within one year following a Change in Control)
continuation of your current base salary and (ii) a lump sum payment equal to 12 months (or 24 months if such
Separation from Service occurs within one year following a Change in Control) of COBRA premiums based on the terms
of Companya€™s group health plan and your coverage under such plan as of the date of your Separation from Service
(regardless of any COBRA election actually made by you or the actual COBRA coverage period under the Companya€™s
group health plan). The Companya€™s obligations under this paragraph are subject to the requirements and time
periods set forth in this paragraph and in the Release Agreement. Prior to receiving the payments described in this
paragraph, you must execute the Release Agreement on or before the date 21 days (or such longer period to the extent
required by law) after your Separation from Service. If you fail to timely execute and remit the Release Agreement, you
waive any right to the payments provided under this paragraph. Payments under this paragraph will commence within
15 days of your execution and delivery of the Release Agreement, provided that you do not revoke the Release
Agreement. Your rights following a Separation from Service under the terms of any Company plan, whether tax-
qualified or not, that are not specifically addressed in this letter agreement, will be subject to the terms of such plan,
and this letter agreement will have no effect upon such terms except as specifically provided herein. Except as
specifically provided in this paragraph, you will not have any further rights to compensation under this letter agreement
following your Separation from Service. a€0eGood Reasona€ shall mean, in the context of your resignation, a
resignation that occurs within thirty (30) days following the occurrence, without your written consent of one or more of
the following events: (i) any adverse change in your base salary then in effect; or (ii) a significant reduction of your
responsibilities relative to your responsibilities in effect immediately prior to such reduction; provided, however, that
d€0eGood Reasona€ shall not be deemed to exist hereunder if such change in base salary or reduction of responsibilities
occurs in connection with (x) changes or reductions generally applicable to the Companya€ ™s management group, (y)
your engagement in any action or any inaction that would otherwise enable the Company to terminate you for Cause. A
10. Removal from any Boards and Positions. Unless you and the Company agree otherwise at the time of your
Separation from Service, upon your Separation from Service, you will be deemed to resign (a) if a member, from the
Board and the board of directors of any affiliate and any other board to which you have been appointed or nominated by
or on behalf of the Company or an affiliate, (b) from each position with the Company and any affiliate, including as an
officer of the Company or an affiliate and (c) as a fiduciary of any employee benefit plan of the Company and any
affiliate. A A 3A A 11. Tax Matters. A (a) Withholding. All forms of compensation referred to in this letter agreement
are subject to reduction to reflect applicable withholding and payroll taxes and other deductions required by law. A (b)
Tax Advice. You are encouraged to obtain your own tax advice regarding your compensation from the Company. You
agree that the Company does not have a duty to design its compensation policies in a manner that minimizes your tax
liabilities. A 12. Confidentiality. You and the Company have entered into a Confidential Information, Assignment of
Inventions, and Non-Solicitation Agreement. In addition to the terms of that agreement, you agree that the terms and
conditions of this letter agreement are strictly confidential and, with the exception of your legal counsel, tax advisor,
immediate family or as required by applicable law, have not and will not be disclosed, discussed or revealed to any
other persons, entities or organizations, whether within or outside the Company, without prior written approval of the
Company. For avoidance of doubt, you may not utilize the terms of this letter agreement to seek employment with
another party. A 13. Interpretation, Amendment and Enforcement. This letter agreement and Exhibit A hereto
constitute the complete agreement between you and the Company, contain all of the terms of your continued
employment with the Company and supersede any prior agreements, representations or understandings (whether
written, oral or implied) between you and the Company. This letter agreement may not be amended or modified, except
by an express written agreement signed by both you and a duly authorized officer of the Company. The terms of this
letter agreement and the resolution of any disputes as to the meaning, effect, performance or validity of this letter
agreement or arising out of, related to, or in any way connected with, this letter agreement, your employment with the
Company or any other relationship between you and the Company will be governed by Michigan law, excluding laws
relating to conflicts or choice of law. A 14. Section 409A. It is intended that this letter agreement comply with Section
409A of the Internal Revenue Code of 1986 (a€meSection 409A4a€), to the extent applicable. This letter agreement will be
administered in a manner consistent with this intent, and any provision that would cause this letter agreement to fail to
satisfy Section 409A will have no force or effect until amended to comply with Section 409A. Notwithstanding anything
in this letter agreement to the contrary, in the event any payment or benefit hereunder is determined to constitute
nonqualified deferred compensation subject to Section 409A, then to the extent necessary to comply with Section 4094,
such payment or benefit will not be made, provided or commenced until six months after your Separation from Service.
For purposes of Section 409A, the right to a series of installment payments will be treated as a right to a series of
separate payments. Notwithstanding anything in this letter agreement to the contrary, to the extent required in order to
avoid accelerated taxation and/or additional taxes under Section 409A, amounts reimbursable to you under this letter
agreement will be paid to you on or before the last day of the year following the year in which the expense was incurred
and the amount of expenses eligible for reimbursement (and in-kind benefits provided to you) during any one year may
not effect amounts reimbursable or provided in any subsequent year. A *****A A 4 A A You may indicate your
agreement with the terms of this letter agreement by signing and dating both the enclosed duplicate original of this
letter agreement and the enclosed Confidential Information, Assignment of Inventions, and Non-Solicitation Agreement
and returning them to me. A A Very truly yours, A ENDRA LIFE SCIENCES INC.A A A A Sign Name: /s/ Louis



Basenese A Print Name: Louis Basenese A A Title: Director A A I have read and accept this employment letter
agreement: A /s/ Alexander Tokman A A Signature of Alexander Tokman A A A Dated: August 13, 2024 A A
Attachment A Exhibit A: Confidential Information, Assignment of Inventions, and Non-Solicitation Agreement A A 5 A
EX-31.1 3 endra_ex311.htm CERTIFICATION endra ex311.htmEXHIBIT 31.1 CERTIFICATION OF THE PRINCIPAL
EXECUTIVE OFFICER PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 I, Alexander Tokman,
certify that: A 1. I have reviewed this Quarterly Report on Form 10-Q of ENDRA Life Sciences Inc.: 2. Based on my
knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report; 3. Based on my knowledge, the financial statements, and
other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report; 4. The registranta€™s
other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: A a) Designed such disclosure controls and
procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared; b) Designed such internal
control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles; c) Evaluated
the effectiveness of the registranta€™s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and d) Disclosed in this report any change in the registranta€™s internal control over
financial reporting that occurred during the registranta€™s most recent fiscal quarter (the registranta€™ s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registranta€™s internal control over financial reporting; and A 5. The registranta€™s other certifying officer(s) and I
have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registranta€™s
auditors and the audit committee of the registranta€™s board of directors (or persons performing the equivalent
functions): A a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registranta€™s ability to record, process,
summarize and report financial information; and b) Any fraud, whether or not material, that involves management or
other employees who have a significant role in the registranta€™s internal control over financial reporting. A ENDRA
LIFE SCIENCES INC. (Registrant) Date: November 19, 2024 By: /s/A Alexander Tokman Alexander Tokman Chief
Executive Officer and Chairman (Principal Executive Officer) EX-31.2 4 endra ex312.htm CERTIFICATION

endra ex312.htmEXHIBIT 31.2 CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER PURSUANT TO SECTION
302 OF THE SARBANES-OXLEY ACT OF 2002 A 1, Richard Jacroux, certify that: A 1.1 have reviewed this Quarterly
Report on Form 10-Q of ENDRA Life Sciences Inc.: A 2. Based on my knowledge, this report does not contain any
untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this
report; A 3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report; 4. The registranta€™s other certifying officer(s) and I are responsible for
establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal coAntrol over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have: A a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared; A b) Designed such internal control over financial reporting, or caused
such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles; A c) Evaluated the effectiveness of the registranta€™s
disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the A
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and A
d) Disclosed in this report any change in the registranta€™s internal control over financial reporting that occurred
during the registranta€™s most recent fiscal quarter (the registranta€™ s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registranta€™s internal control over
financial reporting; and A 5. The registrantd€™s other certifying officer(s) and I have disclosed, based on our most
recent evaluation of internal control over financial reporting, to the registranta€™s auditors and the audit committee of
the registranta€™ s board of directors (or persons performing the equivalent functions): A a) All significant deficiencies
and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registranta€™s ability to record, process, summarize and report financial information; and
A b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registranta€™ s internal control over financial reporting. A ENDRA LIFE SCIENCES INC. Date: November 19, 2024
By: /s/A Richard Jacroux Richard Jacroux Chief Financial Officer (Principal Financial and Accounting Officer) EX-32.1 5
endra_ex321.htm CERTIFICATION endra ex321.htmA EXHIBIT 32.1 CERTIFICATION PURSUANT TO 18 U.S.C.
SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 A In
connection with the Quarterly Report of ENDRA Life Sciences Inc. (the 4€ceCompanya€) on Form 10-Q for the period
September 30, 2024 as filed with the Securities and Exchange Commission on the date hereof (the a€eReporta€), we,
Alexander Tokman, Chief Executive Officer and Chairman of the Company, and Richard Jacroux, Chief Financial Officer
of the Company, certify, pursuant to 18 U.S.C. A§ 1350, as adopted pursuant to A§ 906 of the Sarbanes-Oxley Act of
2002, that: A (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange
Act of 1934; and (2) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company. A A signed original of this written statement required by Section
906 has been provided to ENDRA Life Sciences Inc. and will be retained by ENDRA Life Sciences Inc. and furnished to
the Securities and Exchange Commission or its staff upon request. A /s/A Alexander Tokman /s/A Richard Jacroux
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