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As soon as practicable after this Registration Statement is declared effective. If any of the securities being registered on this
Form are to be offered on a delayed or continuous basis pursuant to RuleA 415 under the Securities Ac;A ofA 1933 check the
following box.A &’ If this Form is filed to register additional securities for an offering pursuant to RuleA 462(b)A under the
Securities Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.A 4~ If this Form is a post-effective amendment filed pursuant to

RuleA 462(c)A under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering.A a” If this Form is a post-effective amendment filed pursuant to
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accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company. See
the definitions of a€celarge accelerated filer,a€ 4€aeaccelerated filer,a€ &€cesmaller reportlng companya€ and 4€ceemerging
growth companyéa€ in RuleA 12b-2 of the ExchangeA Act. A LargeA acceleratedA filer &~ AcceleratedA filer 4~ Non-
acceleratedA filer 4™’ SmallerA reportingA company &~ A A EmergingA growthA company 4~ A If an emerging growth company,
indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to SectionA 7(a)(2)(B)A of the Securities Act.A 4~ A The registrant
hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with SectionA 8(a)A of the Securities ActA ofA 1933 or until the Registration Statement shall become
effective on such date as the Commission, acting pursuant to said SectionA 8(a), may determine. A A A A The information in
this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted. A Preliminary Prospectus Subject to
Completion, dated April 19, 2024 A A [4—] Shares of Common Stock A Pre-Funded Warrants to purchase up to [A—] Shares of
Common Stock A A Series A Warrants to purchase up to [4—] Shares of Common Stock A Series B Warrants to purchase up to [a
—1] Shares of Common Stock and A [a—] Shares of Common Stock underlying the Pre-Funded Warrants, Series A Warrants and
Series B Warrants A This is a firm commitment public offering of [A—] shares of common stock, par value $0.0001 per share
(&€cecommon stocka€), together with Series A warrants to purchase [4—] shares of common stock (the &€ceSeries A Warrantsa€)
and Series B warrants to purchase [a—] shares of common stock (the a€ceSeries B Warrantsa€ and, together with the Series A
Warrants, the &€cecommon warrantsa€). The common stock and common warrants will be sold in a fixed combination, with each
share of common stock 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. The shares of common stock and common warrants are immediately separable and will be
issued separately in this offering but must be purchased together in this offering. The Series A Warrants will have an exercise
price of $A A A A A per share and will be exercisable beginning on the effective date of shareholder approval of the issuance of
shares upon exercise of the common warrants (the &4€ceWarrant Shareholder Approvala€). The effective date of Warrant
Shareholder Approval is the &€celnitial Exercise Datea€ for the common warrants. The Series A Warrants will expire on five-year
anniversary of the Initial Exercise Date. The Series B Warrants will have an exercise price of $A A A A A per share and will be
exercisable beginning on the Initial Exercise Date. The Series B Warrants will expire on the twelve-month anniversary of the
Initial Exercise Date. A Our common stock trades on the Nasdaq Capital Market under the symbol 4€ceNDRA.4€ The assumed
public offering price for each share of common stock and the accompanying common warrants for purposes of this preliminary
prospectus is $0.2334 (equal to the last sale price of our common stock as reported by The Nasdaq Capital Market on April 18,
2024). The actual public offering price per each set of a share of common stock and accompanying common warrants in this
offering will be determined between us and the underwriter at the time of pricing and may reflect a discount to the current
market price for our common stock. Therefore, the recent market price used throughout this preliminary prospectus as a basis
for an assumed public offering price per share of common stock and accompanying common warrants may not be indicative of
the final offering price. A A We are also offering pre-funded warrants to purchase up to an aggregate of [A—] shares of common
stock (the a€cepre-funded warrantsa€), in lieu of shares of common stock to those purchasers whose purchase of shares of
common stock in this offering would result in the purchaser, together with its affiliates and certain related parties, beneficially
owning more than 4.99% (or, at the election of the purchaser, 9.99 %) of our outstanding shares of common stock following the
consummation of this offering. A holder of pre-funded warrants will not have the right to exercise any portion of its pre-funded
warrants if the holder, together with its affiliates and certain related parties, would beneficially own in excess of 4.99% (or, at the
election of the holder, 9.99%) of the number of shares of common stock outstanding immediately after giving effect to such
exercise. Each pre-funded warrant is exercisable for one share of our common stock. Each pre-funded warrant is being issued
together with the same common warrants described above being issued with each share of common stock. For each pre-funded
warrant that we sell, the number of shares of common stock that we are selling will be decreased on a one-for-one basis. The
combined public offering price of each pre-funded warrant, together with the accompanying common warrants, will be equal to
the price being sold to the public in this offering, minus $0.0001. The pre-funded warrants are immediately exercisable and may
be exercised at any time until all of the pre-funded warrants are exercised in full. The pre-funded warrants and the common
warrants are immediately separable and will be issued separately but will be purchased together in this offering. In this
prospectus, we refer to the common warrants and pre-funded warrants together as the 4€cewarrantsa€. This prospectus also
relates to the offering of common stock issuable upon exercise of such warrants. We collectively refer to the shares of common
stock and warrants offered hereby and the shares of common stock underlying the warrants as the a€esecurities.a€ There is no
established public trading market for the warrants, and we do not expect a market to develop. We do not intend to apply for
listing of the warrants on any securities exchange or other nationally recognized trading system. Without an active trading
market, the liquidity of the warrants will be limited. A A iA A A A A Per shareA and common warrants A A Per pre-funded
warrant and common warrants A A Total A Public offering price A $AAS$AASA Underwriting discounts and




commissions(1) A $ A A $ A A $ A Proceeds, before expenses, tous(2) A $A A $A A $A (1) We have agreed to
give the underwriter a discount equal to seven percent (7.0%) of the gross proceeds of this offering. This does not include the
reimbursement of certain expenses of the underwriter we have agreed to pay. We have also agreed to issue the underwriter a
warrant to purchase a number of shares of common stock equal to five percent (5.0%) of the common stock in this offering
(including the common stock issuable upon the exercise of the pre-funded warrants). See &€ceUnderwritinga€ for additional
disclosure regarding the underwriting discounts and commissions and estimated offering expenses. A A (2) The amount of the
offering proceeds to us presented in this table does not give effect to any exercise of the warrants being issued in this offering. A
Investing in our securities involves a high degree of risk. See d€ceRisk Factorsa€ on page [4—] of this prospectus and elsewhere
in any supplements for a discussion of information that should be considered in connection with an investment in our securities.
A Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
A The underwriter expects to deliver the shares to purchasers on or about, 2024. A Sole Managing Underwriter A Craig-
Hallum A The date of this prospectus is , 2024. A A iiA A TABLE OF CONTENTS A A Page CAUTIONARY NOTE REGARDING
FORWARD-LOOKING STATEMENTS A ivA PROSPECTUS SUMMARY A A 1 RISK FACTORS A 7 USE OF PROCEEDS A 11
DILUTION A 12 DESCRIPTION OF OUR SECURITIES A 13 UNDERWRITING A 20 LEGAL MATTERS A 22 EXPERTS A 22
WHERE YOU CAN FIND MORE INFORMATION A 22 INCORPORATION BY REFERENCE A 23 A You should rely only on the
information contained in this prospectus. Neither we nor the underwriter has authorized anyone to provide you with different
information and, if provided, such information or representations must not be relied upon as having been authorized by us or the
underwriter. This prospectus shall not constitute an offer to sell or a solicitation of an offer to buy offered securities in any
jurisdiction in which it is unlawful for such person to make such an offering or solicitation. A You should read this prospectus
together with the additional information described below under the heading &4€ceWhere You Can Find More Information.a€ We
may also provide a prospectus supplement or post-effective amendment to the Registration Statement to add information to, or
update or change information contained in, this prospectus. This prospectus does not contain all of the information included in
the Registration Statement. For a more complete understanding of the offering of the securities, you should refer to the
Registration Statement, including its exhibits. A Unless the context indicates otherwise, in this prospectus, the terms
a€eENDRA, &€ a€mewe,a€ a€ceus,a€ d€oeour,a€ and the &€eCompanya€ refer to ENDRA Life Sciences Inc., a Delaware
corporation, and its subsidiaries. A A iii Table of Contents A CAUTIONARY NOTE REGARDING FORWARD-LOOKING
STATEMENTS A This prospectus contains a€ceforward-looking statementsa€ 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
a€mebelieve,a€ d€eexpect,a€ a€wemay,a€ a€mwewill,a€ a€oeshould,a€ d€cewould,a€ a€mecould,a€ a€ceseek,a€ d€eintend, &€
a€ceplan,a€ a€oegoal,a€ d€ceproject,a€ a€meestimate,a€ d€ceanticipate,a€ d€cestrategya€, a€cefuturea€, d€celikelya€ or other
comparable terms and references to future periods. All statements other than statements of historical facts included in this
prospectus 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: estimates of the
timing of future events and anticipated results of our development efforts, including the timing of submission for and receipt of
required regulatory approvals and product launches; statements relating to future financial position and projected costs and
revenue; expectations concerning our business strategy; and statements regarding our ability to find and maintain development
partners. A 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 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: A A A- our limited commercial experience, limited cash and history of losses; A A A A A-
our ability to obtain adequate financing to fund our business operations in the future; A A A A A our ability to achieve
profitability; A A A A A- delays and changes in regulatory requirements, policy and guidelines, including potential delays in
submitting required regulatory applications or other submissions with respect to U.S. Food and Drug Administration (4€ceFDA&€)
or other regulatory agency approval; A A A A A- our ability to obtain and maintain required CE mark certifications and secure
required FDA and other governmental approvals for our Thermo-Acoustic Enhanced Ultrasound (€ TAEUSA4€) applications; A
A A A A our ability to develop a commercially feasible application based on our TAEUS technology; A A A A A- market
acceptance of our technology; A A A A A- the effect of macroeconomic conditions on our business; A A A A A- results of our
human studies, which may be negative or inconclusive; A A A A A- our ability to find and maintain development partners; A A
A A A our reliance on third parties, collaborations, strategic alliances and licensing arrangements to complete our business
strategy; A A A A A-the amount and nature of competition in our industry; A A A A A- our ability to protect our intellectual
property; A A A A A- potential changes in the healthcare industry or third-party reimbursement practices; A A A A A- our
ability to comply with regulation by various federal, state, local and foreign governmental agencies and to maintain necessary
regulatory clearances or approvals; A A A A A- our ab111ty to maintain compliance with Nasdaq listing standards; A A A A A-
our dependence on our senior management team; and A A A A A- the other risks and uncertainties described in the Risk
Factors and in Managementa€™ s Discussion and Analysis of Financial Condition and Results of Operations sections of our Annual
Report on Form 10-K for the year ended December 31, 2023. A Any forward-looking statement made by us in this report is based
only on information currently available to us and speaks only as of the date on which it is made. 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 A iv Table of Contents A A A A PROSPECTUS SUMMARY A This
summary contains basic information about us and our business but does not contain all of the information that is important to
your investment decision. You should carefully read this summary together with the more detailed information contained
elsewhere in this before making an investment decision. Investors should carefully consider the information set forth under the
caption 4€ceRisk Factorsad€ appearing elsewhere in this prospectus. A Overview A We were incorporated as a Delaware
corporation in 2007. We are developing a next-generation enhanced ultrasound technology platforma€”Thermo Acoustic
Enhanced Ultrasound, or TAEUSA® a€” in order 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 (&€0eCTa€), magnetic resonance
imaging (4€0eMRIA€) technology, or other diagnostic technologies such as surgical biopsy, are unavailable or impractical. A Our
TAEUS technology uses radio frequency (4€eRFa€) pulses to stimulate tissues, using a small fraction (less than 1%) of the
amount of energy that would be transmitted into the body during an MRI scan. The use of RF energy allows our TAEUS
technology to penetrate deep into tissue, enabling the imaging of human anatomy at depths equivalent to those of conventional
ultrasound. The RF pulses are absorbed by tissue and converted into ultrasound signals, which are detected by an external
ultrasound receiver and a digital acquisition system that is part of the TAEUS system. The detected ultrasound is processed into
images and other forms of data using our proprietary software and algorithms and then displayed to complement conventional
gray-scale ultrasound images. The TAEUS imaging concept is illustrated below: A A We believe that our TAEUS technology has



the potential to add a number of new capabilities to conventional ultrasound, and other types of capital medical equipment such
as interventional thermo-ablation systems, and thereby enhance the utility of those systems. Additionally, we believe that our
technology can extend the use of ultrasound technology to indications and clinical situations that currently require the use of
expensive CT or MRI imaging systems, where imaging is not practical using existing technology, or where other assessment tools
such as surgical biopsy are required. A Our TAEUS platform is not intended to replace CT or MRI systems, both of which are
versatile imaging technologies with capabilities and uses beyond the focus of our business. These systems, while versatile, are
relatively expensiveda€”a CT system can cost approximately $1 million and an MRI system can cost up to approximately $3
million. In addition, and in contrast to ultrasound systems, due to their limited number and the fact that they are usually fixed-in-
place at major medical facilities, CT or MRI systems are frequently inaccessible to many patients. For example, CT or MRI
systems are generally less accessible to primary care practices, rural clinics, economically developing markets, and patient
bedsides. A A A 1 Table of Contents A Ultrasound systems are more broadly available to patients than either CT or MRI
systems. There are an estimated 1.6 million diagnostic ultrasound systems globally in use today. The global diagnostic ultrasound
device market is anticipated to expand at a CAGR of 4.07% from 2022 to 2030, according to Grand View Research. Ultrasound
systems are relatively inexpensive compared to CT and MRI systems, as smaller portable ultrasound systems can cost as little as
approximately $5,000 and the price of new cart-based ultrasound systems can range from approximately $75,000 to $200,000.
These numbers include both portable and cart-based ultrasound systems, and cover all types of diagnostic ultrasound procedures,
including systems intended for cardiology, prenatal and abdominal use. We do not currently intend to address cart-based
ultrasound systems focused on applications in prenatal care, nor certain portable ultrasound applications such as emergency
room medicine, where we believe our TAEUS technology may not substantially impact patient care. Accordingly, we estimate the
addressable market for one or more of our current or future TAEUS applications to include approximately 700,000 ultrasound
systems currently in use throughout the world, in addition to other types of capital equipment. A We are conducting human
clinical studies on our TAEUS Fatty Live Imaging Probe (3€eFLIPa€) that enables ultrasound to distinguish fat from lean tissue.
To demonstrate the other capabilities of our TAEUS platform, we have conducted various internal ex-vivo laboratory experiments
and limited internal in-vivo large animal studies. Based on these experiments and studies, we have demonstrated that the TAEUS
platform has the following capabilities and potential clinical applications: A A A- Tissue Composition: Our TAEUS technology
enables ultrasound to distinguish fat from lean tissue. This capability would enable the use of TAEUS-enhanced ultrasound for the
early identification, staging and monitoring of NAFLD, a precursor to NASH, liver fibrosis, cirrhosis and liver cancer. A A A A
A- Temperature Monitoring: Our TAEUS technology enables traditional ultrasound to visualize changes in tissue temperature, in
real time. This capability would enable the use of TAEUS-enhanced ultrasound to guide thermoablative therapy, which uses heat
or cold to affect tissue, such as in the treatment of cardiac atrial fibrillation, or removal of cancerous liver and kidney lesions,
with greater accuracy, and perform cosmetology procedures such as lipolysis of abdominal fat. A A A A A- Vascular Imaging:
Our TAEUS technology has the potential to enable visualization of blood vessels from any angle, using only a saline solution
contrasting agent, unlike Doppler ultrasound, which requires precise viewing angles. This capability would enable the use of
TAEUS-enhanced ultrasound to assist in identifying arterial plaques or malformed vessels. A A A A A- Tissue Perfusion: Our
TAEUS technology has the potential to image blood flow at the capillary level in a region, organ or tissue. This capability could be
used to assist physicians in characterizing abnormalities in tissue perfusion symptomatic of damaged tissue, such as internal
bleeding from trauma, or diseased tissue, such as certain cancers. A The first TAEUS application we intend to commercialize is
our NAFLD TAEUS application addressing liver tissue composition. Our initial target market for this application is the European
Union (&€cEUA&€) and United Kingdom. In September 2019, we announced the completion and reported top-level findings of an
initial healthy subject study and data collection of 50 subjects, which was included in our TAEUS liver device technical file
submission for device CE mark. We received CE mark approval for our TAEUS FLIP (Fatty Liver Imaging Probe)A application in
March 2020. We have registered the product in each of our primary target European markets (i.e., Germany, France, and the
United Kingdom). A In June 2020, we submitted a 510(k) Application to the FDA for our TAEUS FLIP System. In February 2022,
we announced that we would pursue FDA reclassification and clearance of our TAEUS FLIP System through the FDA&G€™s a€ocede
novoa€ process. We subsequently voluntarily withdrew our 510(k) Application and 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 an Additional Information (a€ceAla€)
request related to our de novo application. Since 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&G€™ 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
have a scheduled in-person pre-submission meeting with the FDA in the second quarter of 2024. We currently anticipate
completing the necessary clinical studies by the fourth quarter of 2024 and submitting the new de novo request to the FDA in the
first half of 2025. A A A A 2 Table of Contents A After required regulatory approvals, our TAEUS technology can be added as
an accessory to existing, commercially available ultrasound systems, helping to improve clinical decision-making on the front
lines of patient care, without requiring substantially new clinical workflows or large capital investments. We are also developing
TAEUS for possible incorporation into new medical equipment manufactured by original equipment manufacturers
(&4€eOEMSsa€), such as GE Healthcare and others, to enhance the utility of those OEM systems, as described more fully in our
Annual Report on Form 10-K. Based on our design work and our understanding of the medical capital equipment market, we
intend to price our initial liver TAEUS system at a price point of approximately $65,000, which we believe could enable clinical
purchasers to recoup their investment in less than one year by performing a relatively small number of additional procedures,
initially paid out-of-pocket by patients until government and private insurance reimbursement is secured for the TAEUS liver
procedures. A Recent Financial Results A Below is a summary of certain preliminary estimates regarding our financial results
for the quarter ended March 31, 2024. This preliminary financial information is based upon our estimates and is subject to
completion of our financial closing procedures. Moreover, this preliminary financial information has been prepared solely on the
basis of information that is currently available to, and that is the responsibility of, management. Our independent registered
public accounting firm has not audited or reviewed, and does not express an opinion with respect to, this information. This
preliminary financial information is not a comprehensive statement of our financial results for the quarter ended March 31, 2024,
and remains subject to, among other things, the completion of our financial closing procedures, final adjustments, completion of
our internal review and review by our independent registered public accounting firm of our financial statements for the quarter
ended March 31, 2024. A We expect [4—] for the quarter ended March 31, 2024 and did not have any revenue for the quarter
ended March 31, 2023. A A We expect to record a net loss of approximately $[d—] million for the quarter ended March 31, 2024,
compared to a net loss of approximately $2.9 million for the quarter ended March 31, 2023. A As of March 31, 2024, we had total
assets of approximately $[a—] million and working capital of approximately $[4—] million, including $[&—] million of cash and
cash equivalents. A Risk Factor Summary A Our business is subject to many significant risks, as more fully described in the
section titled &€ceRisk Factorsa€ immediately following this prospectus summary and in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2023 and any subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form
8-K, and in the other documents we file with the SEC, each of which are incorporated by reference into this prospectus. You
should read and carefully consider these risks, together with all of the other information in this prospectus, including the
financial statements and the related notes included herein, before deciding whether to invest in our securities. If any of the risks
discussed in this prospectus actually occur, our business, prospects, financial condition or operating results could be materially
and adversely affected. In particular, our risks include, but are not limited to, the following: A A 3 Table of Contents A A A- We
have a history of operating losses and will need to raise significant additional capital to continue our business and operations. If



we are unable to raise capital or secure financing on favorable terms, or at all, to meet our capital and operating needs, we will
be forced to delay or reduce our product development program and commercialization efforts, which would have a material
adverse effect on our business. A A A A A- Our stock price has fluctuated in the past, has recently been volatile and may be
volatile in the future for reasons unrelated to our operating performance or prospects, and as a result, investors in our common
stock could incur substantial losses. A A A A A- Our stock is subject to minimum requirements to remain listed on the Nasdaq
Capital Market, including a minimum bid price requirement, and may be delisted if it does not maintain compliance with those
requirements. A A A A A- There is a limited market for our common stock. A A A A A. If securities or industry analysts do not
publish research reports about our business, or if they issue an adverse opinion about our business, the price of our securities
and trading volume could decline. A A’ A A A- We have not paid dividends in the past and have no plans to pay dividends. A A
A A A- Future sales and issuances of our common stock or rights to purchase common stock, including pursuant to our at-the-
market offering program or equity incentive plan, could result in dilution of the percentage ownership of our stockholders and
could cause the price of our securities to fall. A A A A A- Our charter documents and Delaware law may inhibit a takeover that
stockholders consider favorable. A A A A A- As an investor, you may lose all of your investment. A A A A A- Because the
public offering price of our common stock offered herein or issuable upon the exercise of the warrants is substantially higher
than the net tangible book value per share of our outstanding common stock following this offering, new investors will experience
immediate and substantial dilution. A A A A A- Our management will have broad discretion over the use of the net proceeds
from this offering, which we may not use effectively or in a manner with which you agree. A A A A A- There is no public market
for the warrants. A A A A A- A warrant does not entitle the holder to any rights as common stockholders until the holder
exercises the warrant for shares of our common stock. A A A A A- The warrants in this offering are speculative in nature. A
Corporate Information A We were incorporated in Delaware in July 2007. Our corporate headquarters is located at 3600 Green
Court, Suite 350, Ann Arbor, Michigan 48105-1570. Our website can be accessed at www.endrainc.com.A The telephone number
of our principal executive office is (734) 335-0468.A The information contained on, or that may be obtained from, our website is
not, and shall not be deemed to be, a part of this prospectus. A A 4 Table of Contents AA THE OFFERING A A Common stock
offered by us [A—] shares. A A Common warrants offered by us Each share of common stock or pre-funded warrant is being
offered together with (i) one Series A Warrant to purchase one share of common stock and (ii) one Series B Warrant to purchase
one share of common stock. The Series A Warrants will have an exercise price of $ per share (100% of the public offering price of
one share of common stock and accompanying common warrants). The Series B Warrants will have an exercise price of $ per
share (100% of the public offering price of one share of common stock and accompanying common warrants). A The Series A
Warrants and Series B Warrants will become exercisable beginning on the effective date of the Warrant Shareholder Approval.
The Series A Warrants will expire on the five-year anniversary of the Initial Exercise Date and the Series B Warrants will expire
on the twelve-month anniversary of the Initial Exercise Date. A The common warrants may be redeemed by the Company, in
whole or in part, at a price of $0.0001 per warrant, by giving not less than 30 daysa€™ prior notice to the holders of such
common warrants at any time after the date on which (i) the daily volume weighted average trading price of the Companya€™s
common stock has equaled or exceeded $[a—] (150% of the exercise price) for 10 consecutive trading days and (ii) the average
daily trading volume of the shares of the Company&€™s common stock for such 10-trading day period exceeds $150,000 of
shares, as determined in accordance with the terms of the common warrants. A The shares of common stock or the pre-funded
warrants, as applicable, sold in this offering and the accompanying common warrants, can only be purchased together in this
offering but will be issued separately and will be immediately separable upon issuance. This offering also relates to the offering
of the shares of common stock issuable upon exercise of the warrants. The exercise price and number of shares of common stock
issuable upon exercise will be subject to certain further adjustments as described herein. See &€ceDescription of Securitiesa€. A
We are also registering the issuance of (i) the [a—] shares of our common stock underlying the Series A Warrants and (ii) the [&
—1] shares of our common stock underlying the Series B Warrants. A A Pre-funded warrants offered by us We are also offering
pre-funded warrants to purchase up to [a—] shares of common stock, which may be sold in lieu of the shares of common stock
included in this offering. The purchase price of each pre-funded warrant and accompanying common warrants is equal to the
price at which the share of common stock and accompanying warrants are being sold to the public in this offering, minus
$0.0001, and the exercise price of each pre-funded warrant is $0.0001 per share. The pre-funded warrants are exercisable
immediately and may be exercised at any time until all of the pre-funded warrants are exercised in full. For each pre-funded
warrants we sell, the number of shares of common stock we are offering will be decreased on a one-for-one basis. This offering
also relates to the shares of common stock issuable upon exercise of the pre-funded warrants sold in this offering. A A
Underwriter warrants In connection with our public offering, we have granted to the underwriter an option to purchase, for
nominal consideration, warrants to purchase shares equal to 5.0% of the shares of common stock, and if applicable, pre-funded
warrants sold in this offering (the &4€ceUnderwriter Warrantsa€). The Underwriter Warrants have an exercise price of $[ad—] per
share of common stock (120% of public offering price of one share of common stock and accompanying common warrants). The
Underwriter Warrants will be exercisable immediately upon issuance and will expire three and one-half years from the
commencement of sales in this offering. See a€meDescription of Securitiesd€. We are also registering the [4—] shares of common
stock issuable upon exercise of the Underwriter Warrants. A A Common stock outstanding immediately prior to this offering
11,035,659 shares. A’ A Common stock outstanding immediately after giving effect to this offering [a—] shares (assuming no pre-
fundedA warrants are issued in this offering and none of the warrants issued in this offering are exercised). A A Use of proceeds
We estimate the net proceeds from this offering to us will be approximately $[4—] million, assuming a public offering price of
$0.2334 per share and accompanying warrants, which is the last reported sale price of our common stock on the Nasdaq Capital
Market on April 18, 2024, and after deducting the estimated underwriting discounts and commissions and expected offering
expenses payable by us. AA We intend to use the net proceeds from this offering for working capital and general corporate
purposes. A See the section titled 4€ceUse of Proceeds.4€ A A Nasdaq Capital Market symbol NDRA A There is no established
trading market for the common warrants or pre-funded warrants and we do not expect a market to develop. In addition, we do
not intend to apply for the listing of the common warrants or pre-funded warrants on any national securities exchange or other
trading market. Without an active trading market, the liquidity of the common warrants and pre-funded warrants will be limited.
A A Risk factors See the section titled a€ceRisk Factorsa€ and other information included in this prospectus for a discussion of
factors you should consider before investing in our securities. A A 5 Table of Contents A The number of shares of our common
stock to be outstanding after this offer is based on 11,035,659 shares of common stock outstanding as of April 18, 2024 and
excludes the following: A A A A A- 882,349 shares of common stock issuable upon the exercise of outstanding warrants at a
weighted-average exercise price of $1.58 per share; A A A A 1} 2,010 shares of common stock issuable upon the conversion of
outstanding shares of Series A Convertible Preferred Stock; A A A A A- 624,240 shares of common stock issuable upon the
exercise of outstanding stock options issued pursuant to our 2016 Omnibus Incentive Plan (the &€celIncentive Plana€) at a
weighted average exercise price of $19.25 per share; and A A A A A- 2,381,416 shares of common stock reserved for future
issuance under the Incentive Plan. A A 6 Table of Contents A RISK FACTORS A Investing in our securities involves risks.
Before you make a decision to buy our securities, in addition to the risks and uncertainties discussed above under a&€oceCautionary
NoteA Regarding Forward-LookingA Statements,&4€ you should read and consider carefully the following risk factors as well as
the risk factors described under the section captioned &€ceRisk Factorsa€ contained in our Annual Report on Form 10-K for the
year ended December 31, 2023, which is incorporated by reference in this prospectus, together with the other information
contained in or incorporated by reference in this prospectus, including our consolidated financial statements and the related
notes. Each of these risk factors, either alone or taken together, could adversely affect our business, operating results and



financial condition, as well as adversely affect the value of an investment in our common stock. There may be additional risks that
we do not presently know of or that we currently believe are immaterial, which could also impair our business and financial
position. If any of the events described below were to occur, our financial condition, our ability to access capital resources, our
results of operations and/or our future growth prospects could be materially and adversely affected, and the market price of our
common stock could decline. As a result, you could lose some or all of any investment you may make in our securities. A Risks
Related to this Offering and Our Securities A Our stock price has fluctuated in the past, has recently been volatile and may be
volatile in the future for reasons unrelated to our operating performance or prospects, and as a result, investors in our common
stock could incur substantial losses. A Our stock price has fluctuated in the past, has recently been volatile and may be volatile in
the future. From January 1, 2023 through April 18, 2024, intra-day trading prices of shares of our common stock on the Nasdaq
Capital Market fluctuated from a low of $0.221 to a high of $5.39, and may continue to fluctuate significantly in the future. The
stock market in general and the market for healthcare companies in particular have experienced extreme volatility that has often
been unrelated to the operating performance of particular companies. As a result of this volatility, investors may experience
losses on their investment in our common stock. A A Additionally, securities of certain companies have experienced significant
and extreme volatility in stock price due to a sudden increase in demand for stock resulting in aggregate short positions in the
stock exceeding the number of shares available for purchase, forcing investors with short exposure to pay a premium to
repurchase shares for delivery to share lenders. This is known as a a€ceshort squeeze.a€ These short squeezes have led to the
price per share of those companies to trade at a significantly inflated rate that is disconnected from the underlying value of the
company. Many investors who have purchased shares in those companies at an inflated rate face the risk of losing a significant
portion of their original investment as the price per share declines steadily as interest in those stocks abates. While we have no
reason to believe our shares would be the target of a short squeeze, there can be no assurance that they will not be in the future,
and you may lose a significant portion or all of your investment if you purchase our shares at a rate that is significantly
disconnected from our underlying value. A Our stock is subject to minimum requirements to remain listed on the Nasdaq Capital
Market, including a minimum bid price requirement, and may be delisted if it does not maintain compliance with those
requirements. A reverse stock split, if approved by our stockholders and effected by the Company, may not increase our stock
price and have the desired effect of maintaining compliance with the rules of Nasdaq. A Nasdaqg Marketplace Rule 5550(a)(2)
requires a minimum bid price of $1.00 per share for primary equity securities listed on the Nasdaq Capital Market (the
a€eMinimum Bid Price Requirementa€). If the closing price of our common stock on the Nasdaq Capital Market remains below
$1.00, we may receive a notification from the Listing Qualifications Department of Nasdaq notifying the Company of that it no
longer meets the Minimum Bid Price Requirement and is subject to delisting if it is not able to regain compliance in a prescribed
amount of time (which would be 180 days, pursuant to Nasdaq Marketplace Rule 5810). A A 7 Table of Contents A We may
undertake a reverse stock split in order to increase the market price of our common stock so that we are able to regain
compliance with the Minimum Bid Price Requirement. The common warrants offered hereby are subject to adjustment in
connection with a reverse stock split in the event that the lowest daily volume weighted average price of our common stock on
the Nasdaq Capital Market during the five trading days following the reverse stock split is lower than the exercise price of the
warrants, in which case the exercise price of the warrants will be reduced and the number of shares underlying the warrants will
be increased. However, the effect of the reverse stock split upon the market price of our common stock cannot be predicted with
any certainty, and the history of similar reverse stock splits for companies in like circumstances is varied. The price per share of
our common stock after the reverse stock split may not reflect the exchange ratio implemented by the Board of Directors and the
price per share following the effective time of the reverse stock split may not be maintained for any period of time following the
reverse stock split. If the reverse stock split is consummated and the trading price of the common stock declines, the percentage
decline as an absolute number and as a percentage of our overall market capitalization may be greater than would occur in the
absence of the reverse stock split. Even if the market price per post-reverse stock split share of our common stock remains in
excess of $1.00 per share, we may be delisted due to a failure to meet other continued listing requirements, including Nasdaq
requirements related to the minimum stockholdersa€™ equity, the minimum number of shares that must be in the public float,
the minimum market value of the public float and the minimum number of round lot holders. A We cannot assure you that we will
regain compliance with the Minimum Bid Price Rule or, if we do regain compliance, that we will remain in compliance with all
applicable requirements for continued listing on the Nasdaq Capital Market. If we fail to sustain compliance with all applicable
requirements for continued listing on the Nasdaq Capital Market, our common stock may be subject to delisting by Nasdaq. This
could inhibit the ability of stockholders of to trade their shares of common stock in the open market, thereby severely limiting the
liquidity of such shares. A There is a limited market for our common stock. A Although our common stock is traded on the
Nasdaq Capital Market, the volume of trading has historically been limited. Our average daily trading volume of our shares from
January 1, 2023 to December 31, 2023 was approximately 66,369 shares. Thinly traded stock can be more volatile than stock
trading in a more active public market. While we have made efforts to increase trading in our stock, we cannot predict the extent
to which an active public market for our common stock will develop or be sustained. Therefore, a holder of our common stock
who wishes to sell his or her shares may not be able to do so immediately or at an acceptable price. A If securities or industry
analysts do not publish research reports about our business, or if they issue an adverse opinion about our business, the price of
our securities and trading volume could decline. A The trading market for our securities is influenced by the research and
reports that industry or securities analysts publish about us or our business. If any of the securities or industry analysts who
cover us or may cover us in the future change their recommendation regarding our common stock adversely, or provide more
favorable relative recommendations about our competitors, the price of our common stock would likely decline. If any securities
or industry analyst who covers us or may cover us in the future were to cease coverage of us or fail to regularly publish reports
on us, we could lose visibility in the financial markets, which in turn could cause the price or trading volume of our common stock
to decline. A We have not paid dividends in the past and have no plans to pay dividends. A We plan to reinvest all of our
earnings, to the extent we have earnings, in order to further develop our technology and potential products and to cover
operating costs. We do not plan to pay any cash dividends with respect to our securities in the foreseeable future. We cannot
assure you that we will, at any time, generate sufficient surplus cash that would be available for distribution to the holders of our
common stock as a dividend. A Future sales and issuances of our common stock or rights to purchase common stock, including
pursuant to our equity incentive plan and our at-the-market equity offering program, could result in dilution of the percentage
ownership of our stockholders and could cause the price of our securities to fall. A We expect that significant capital will be
needed in the future to continue our planned operations. To the extent we raise capital by issuing common stock, convertible
securities or other equity securities, our stockholders may experience substantial dilution, and new investors could gain rights
superior to our existing stockholders. A A 8 Table of Contents A Our charter documents and Delaware law may inhibit a
takeover that stockholders consider favorable. A Certain provisions of our Fourth Amended and Restated Certificate of
Incorporation, as amended (our &€ceCertificate of Incorporationd€) and Amended and Restated Bylaws (our 4€ceBylawsa€) and
applicable provisions of Delaware law may delay or discourage transactions involving an actual or potential change in control or
change in our management, including transactions in which stockholders might otherwise receive a premium for their shares, or
transactions that our stockholders might otherwise deem to be in their best interests. The provisions in our Certificate of
Incorporation and Bylaws: A A A- authorize our board of directors to issue preferred stock without stockholder approval and to
designate the rights, preferences and privileges of each class; if issued, such preferred stock would increase the number of
outstanding shares of our capltal stock and could include terms that may deter an acquisition of us; A A A A A limit who may
call stockholder meetings; A A A A A- do not provide for cumulative voting rights; A A A A A- provide that all vacancies in our



board of directors may be filled by the affirmative vote of a majority of directors then in office, even if less than a quorum; AAA
A A provide that stockholders must comply with advance notice procedures with respect to stockholder proposals and the
nomination of candidates for director; A A A A A- provide that stockholders may only amend our Certificate of Incorporation
upon a supermajority vote of stockholders; and A A A A A- provide that the Court of Chancery of the State of Delaware will be
the exclusive forum for certain legal claims. A In addition, section 203 of the Delaware General Corporation Law limits our
ability to engage in any business combination with a person who beneficially owns 15% or more of our outstanding voting stock
unless certain conditions are satisfied. This restriction lasts for a period of three years following any such persona€™s share
acquisition. These provisions may have the effect of entrenching our management team and may deprive stockholders of the
opportunity to sell their shares to potential acquirers at a premium over prevailing prices. This potential inability to obtain a
control premium could reduce the price of our common stock. A As an investor, you may lose all of your investment. A Investing
in our securities involves a high degree of risk. As an investor, you may never recoup all, or even part, of your investment and you
may never realize any return on your investment. You must be prepared to lose all of your investment. A Our management will
have broad discretion over the use of the net proceeds from this offering,A which we may not use effectively or in a manner with
which you agree. A Our management will have broad discretion as to the use of the net proceeds from this offering and could use
them for purposes other than those contemplated at the time of this offering. Accordingly, you will be relying on the judgment of
our management with regard to the use of these net proceeds, and you will not have the opportunity, as part of your investment
decision, to assess whether the proceeds are being used appropriately. It is possible that the proceeds will be invested in a way
that does not yield a favorable, or any, return for our company. In addition, pending their use, we may invest the net proceeds
from this offering in a manner that does not produce income or that loses value. A A 9 Table of Contents A The common
warrants are not exercisable until shareholder approval and, in certain cases, may be redeemed by the Company prior to their
expiration. A The Series A Warrants and Series B Warrants are not exercisable unless and until the Warrant Shareholder
Approval is obtained from our stockholders. A While we intend to promptly seek Warrant Shareholder Approval, there is no
guarantee that the Warrant Shareholder Approval will ever be obtained. If we are unable to obtain the Warrant Shareholder
Approval, the common warrants may have no value. A A Additionally, the Company may redeem such common warrants for a
nominal price upon 30 daysa€™ prior notice to holders of the common warrants in certain circumstances. In the event that the
trading price of the common stock is then lower than the applicable exercise price, or if the trading price of the common stock
decreases to below the applicable exercise price due to large amounts of investors exercising their common warrants at such
time, or the marketa€™s expectation that such exercises will occur, then the warrants may be d€ceout-of-the-moneya€ and you
may choose not to exercise them prior to redemption by the Company. A A There is no public market for the warrants. A There
is no established public trading market for the warrants in this offering, and we do not expect a market to develop. In addition,
the warrants are not listed, and we do not intend to apply for listing of the warrants, on any securities exchange or trading
system. Without an active market, the liquidity of the warrants is limited, and investors may be unable to liquidate their
investments in the warrants. A A warrant does not entitle the holder to any rights as common stockholders until the holder
exercises the warrant for shares of our common stock. A Until you acquire shares of our common stock upon exercise of your
warrants, the warrants will not provide you any rights as a common stockholder. Upon exercise of your warrants, you will be
entitled to exercise the rights of a common stockholder only as to matters for which the record date occurs on or after the
exercise date. A The common warrants in this offering are speculative in nature. A The common warrants in this offering do not
confer any rights of common stock ownership on their holders, such as voting rights or the right to receive dividends, but rather
merely represent the right to acquire shares of common stock at a fixed price during a fixed period of time. Specifically, only
following receipt of the Warrant Shareholder Approval, holders of the common warrants may exercise their right to acquire
common stock and pay an exercise price of $ per share of common stock. The Series A Warrants will expire on the five-year
anniversary of the date of Initial Exercise Date and the Series B Warrants will expire on the twelve-month anniversary of the
Initial Exercise Date, and each series of common warrants may be subject to early redemption by the Company for a nominal
price. AA Moreover, following this offering, the market value of the common warrants, if any, is uncertain and there can be no
assurance that the market value of the common warrants will equal or exceed their imputed offering price. There can also be no
assurance that the market price of the common stock will ever equal or exceed the exercise price of the common warrants and,
consequently, whether it will ever be profitable for holders of the common warrants to exercise the common warrants. A A 10
Table of Contents A USE OF PROCEEDS A We estimate that the net proceeds to us from the issuance and the sale of the
securities in this offering will be approximately $[4—] million, based on the assumed public offering price of $0.2334 per share
and accompanying common warrants, the last reported sale price of our common stock on the Nasdaq Capital Market on April
18, 2024, after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. We
will receive only nominal additional proceeds, if any, from the exercise of the pre-funded warrants. A A We intend to use the net
proceeds from this offering for working capital and general corporate purposes. We have not yet determined the amount of net
proceeds to be used specifically for any particular purpose or the timing of these expenditures. A The expected use of net
proceeds from this offering represents our intentions based upon our present plans and business conditions. We cannot predict
with certainty all of the particular uses for the proceeds of this offering or the amounts that we will actually spend on the uses set
forth above. Accordingly, our management will have significant flexibility in applying the net proceeds of this offering. The timing
and amount of our actual expenditures will be based on many factors, including cash flows from operations and the anticipated
growth of our business. A Pending our use of the net proceeds from this offering, we intend to maintain the net proceeds as cash
deposits or cash management instruments, such as U.S. government securities or money market mutual funds. A A 11 Table of
Contents A DILUTION A As of December 31, 2023, our historical net tangible book value was $5.7 million, or $0.51 per share of
our common stock. Our historical net tangible book value per share represents total tangible assets less total liabilities divided by
the number of shares of our common stock outstanding on December 31, 2023. A Our as adjusted net tangible book value
represents our historical net tangible book value as adjusted to give effect to the sale of 21,422,451 shares of our common stock
in this offering (assuming no issuance of pre-funded warrants) at an assumed public offering price of $0.2334 per share and
accompanying warrants, which is based on the last reported sales price of our common stock on the Nasdaq Capital Market on
April 18, 2024, after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable
by us. We determine dilution, or accretion, per share to investors participating in this offering by subtracting as adjusted net
tangible book value per share after this offering from the assumed public offering price per share and accompanying common
warrants paid by investors participating in this offering. A A The following table illustrates this per share accretion: A Assumed
public offering price per share A A A A $0.2334 A Historical net tangible book value per share as of December 31, 2023 A $
0.51 A A A A A Decrease in as adjusted net tangible book value per share attributable to new investors A A (0.21)A A A A
As adjusted net tangible book value per share A A A A A A 0.31 A Accretion per share to new investors participating in this
offering A A A A A $0.07A AAA Each $0.10 increase or decrease in the assumed public offering price of $0.2334 per share
and accompanying warrants, which is based on the last reported sales price of our common stock on the Nasdaq Capital Market
on April 18, 2024, would increase or decrease, as applicable, our as adjusted net tangible book value as of December 31, 2023
after this offering by $2.0 million, or $0.06 per share, and would increase or decrease accretion to investors in this offering by
$0.04 per share, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the
same and after deducting the underwriting discounts and commissions and estimated offering expenses payable by us. We may
also increase or decrease the number of shares we are offering. Each increase of 2.0A million shares in the number of shares we
are offering would increase our as adjusted net tangible book value as of December 31, 2023 after this offering by $0.4 million, or



$0.01 per share and would decrease accretion to investors in this offering by $0.01 per share assuming the assumed public
offering price per share remains the same, and after deducting the underwriting discount and commissions and estimated
offering expenses payable by us. Each decrease of 2.0A million shares in the number of shares we are offering would decrease
our as adjusted net tangible book value as of December 31, 2023 after this offering by $0.4 million, or $0.01 per share and would
increase accretion to investors in this offering by $0.01 per share assuming the assumed public offering price per share remains
the same, and after deducting the underwriting discount and commissions and estimated offering expenses payable by us. The as
adjusted information is illustrative only, and we will adjust this information based on the actual public offering price and other
terms of this offering determined at pricing. A A The foregoing tables and calculations (other than the historical net tangible
book value calculation) are based on 11,035,659 shares of our common stock outstanding as of December 31, 2023, and excludes
the shares issuable under our warrants and options outstanding as of December 31, 2023, as follows: A A A- 882,349 shares of
common stock issuable upon the exercise of outstanding warrants at a weighted-average exercise price of $1.58 per share; A A
A A A- 2,010 shares of common stock issuable upon the conversion of outstanding shares of Series A Convertible Preferred
Stock; A A A A A- 624,240 shares of common stock issuable upon the exercise of outstanding stock options issued pursuant to
the Incentive Plan at a weighted average exercise price of $19.25 per share; and A A A A A- 2,381,416 shares of common stock
reserved for future issuance under the Incentive Plan. A A Additionally, the foregoing tables and calculations (other than the
historical net tangible book value calculation) assume no exercise of the common warrants and underwriters warrants sold in this
offering. A A 12 Table of Contents A DESCRIPTION OF OUR SECURITIES A We are a Delaware company and our affairs are
governed by our amended and restated certificate of incorporation and bylaws, the DGCL and the common law of the State of
Delaware. A The following summary is not complete and is subject to, and is qualified in its entirety by reference to, the
provisions of amended and restated certificate of incorporation and bylaws, copies of which are filed as exhibits to the
Registration Statement of which this prospectus forms a part. A Securities Offered by Us in this Offering A We are offering [4—]
shares of common stock or pre-funded warrants to purchase up to an aggregate of [a—] shares of common stock in lieu of shares
of common stock to those purchasers whose purchase of shares of common stock in this offering would result in the purchaser,
together with its affiliates and certain related parties, beneficially owning more than 4.99% (or, at the election of the purchaser,
9.99%) of our outstanding shares of common stock following the consummation of this offering, together with common warrants
to purchase up to [4—] shares of common stock. For each pre-funded warrant that we sell, the number of shares of common stock
that we are selling will be decreased on a one-for-one basis. Each common warrant has an exercise price of $A AAA A A A A per
share. The shares of common stock and the common warrants are immediately separable and will be issued separately but must
initially be purchased together in this offering. A Warrants to be Issued as Part of this Offering A Common warrants A The
common warrants will be issued in the respective forms filed as an exhibit to the registration statement of which this prospectus
is a part and the following summary is subject to and qualified in its entirety by the filed exhibits. You should review a copy of
each form of common warrant for a complete description of the terms and conditions applicable to the common warrants. A The
following is a brief summary of the common warrants and is still subject in all respect to the provisions contained in the form of
common warrant. 1} Duration and Exercise Price A Each common warrant offered hereby has an initial exercise price per share
equal to $A AAAAAAA. The exercise price of the common warrants will be determined at the time of pricing based on
negotiations with the underwriters. The exercise price and number of shares of common stock issuable upon exercise is subject
to appropriate adjustment in the event of certain stock dividends and distributions, stock splits, stock combinations,
reclassifications or similar events affecting our common stock and also upon any distributions of assets, including cash, stock or
other property to our stockholders. A A The common warrants will be issued separately from the common stock and pre-funded
warrants included in this offering. Each share of our common stock or pre-funded warrant purchased in this offering will include
a Series A Warrant and Series B Warrant, each to purchase one share of our common stock. The Series A Warrants and Series B
Warrants will be issued in certificated form only. A Exercisability A The Series A Warrants and Series B Warrants are not
exercisable until the effective date of the Warrant Shareholder Approval, if such approval is obtained. The Series A Warrants will
expire on the five-year anniversary of the Initial Exercise Date and the Series B Warrants will expire on the twelve-month
anniversary of the Initial Exercise Date. A Each common warrant will be exercisable, at the option of each holder, in whole or in
part, by delivering to us a duly executed exercise notice accompanied by payment in full of the exercise price in immediately
available funds for the number of shares of our common stock purchased upon such exercise (except in the case of a cashless
exercise as discussed below). A A 13 Table of Contents A Cashless Exercise A If at the time a holder exercises its common
warrant, a registration statement registering the issuance of common stock underlying the common warrants under the
Securities Act is not then effective or available, in lieu of making the cash payment otherwise contemplated to be made to us
upon such exercise in payment of the aggregate exercise price, the holder may elect instead to receive upon such exercise (either
in whole or in part) the number of shares of common stock determined according to a formula set forth in the common warrants.
A Company Redemption Option A The Series A Warrants and Series B Warrants are redeemable by the Company in certain
circumstances. Subject to certain exceptions, if, (i) the daily volume weighted average trading price of the Companya€™s
common stock has equaled or exceeded $[a—] (150% of the exercise price) for 10 consecutive trading days and (ii) the average
daily trading volume of the shares of the Companya€™s common stock for such 10-trading day period exceeds $150,000 of
shares, then we may, within one trading day of the end of such ten (10) Trading Days referred to above, upon notice (a
a€ceRedemption Noticea€), call for redemption or cancellation of all or any portion of the warrants for which a notice of exercise
has not yet been delivered for consideration equal to $0.0001 per warrant share. Any portion of a warrant subject to such
Redemption Notice for which a notice of exercise shall not have been received by the Redemption Date (as hereinafter defined)
will be canceled at 6:30 p.m. (New York City time) on the thirtieth calendar day after the date the Redemption Notice is sent by
the Company (such date and time, the &€ceRedemption Datea€). Our right to call the warrants shall be exercised ratably among
the holders based on each holders initial purchase of warrants. A A Share Combination Event Adjustments. A Subject to the
Warrant Shareholder Approval, if at any time on or after the date of issuance there occurs any share split, share dividend, share
combination recapitalization or other similar transaction involving our common stock and the lowest daily volume weighted
average price during the five consecutive trading days following the date of such event (the &€ceEvent Market Pricea€) is less
than the exercise price then in effect, then the exercise price shall be reduced to the lowest daily volume weighted average price
during such period and the number of warrant shares issuable shall be increased such that the aggregate exercise price payable
thereunder, after taking into account the decrease in the exercise price, shall be equal to the aggregate exercise price on the
date of issuance. If one or more share combination events occurs prior to the Warrant Shareholder Approval being obtained and a
reduction of the exercise price would have been effected but for such shareholder approval not yet having being obtained, then
the exercise price will automatically be reduced to the lowest Event Market Price with respect to any share combination event
that occurred prior to the Warrant Shareholder Approval being obtained and the issuable shares will automatically be adjusted to
equal the highest such number with respect to any share combination event that occurred prior to the Warrant Shareholder
Approval being obtained. A Certain Adjustments A The exercise price and the number of shares issuable upon exercise of the
common warrants is subject to appropriate adjustment in the event of stock splits, stock dividends, recapitalizations,
reorganizations, schemes, arrangements or similar events affecting our common stock. The common warrant holders must pay
the exercise price in cash or wire transfer of immediately available funds upon exercise of the common warrants, unless such
holders are utilizing the cashless exercise provision of the common warrants, which is only available in certain circumstances
such as if the underlying shares are not registered with the SEC pursuant to an effective registration statement. We intend to use
commercially reasonable best efforts to have the registration statement of which this prospectus forms a part, effective when the



common warrants are exercised. A Fundamental Transactions A In the event we consummate a merger or consolidation with or
into another person or other reorganization event in which our common stock is converted or exchanged for securities, cash or
other property, or we sell, lease, license, assign, transfer, convey or otherwise dispose of all or substantially all of our assets or
we or another person acquire 50% or more of our outstanding shares of common stock, then following such event, the holders of
the common warrants will be entitled to receive upon exercise of the common warrants the same kind and amount of securities,
cash or property which the holders would have received had they exercised the common warrants immediately prior to such
fundamental transaction. Any successor to us or surviving entity shall assume the obligations under the common warrants.
Additionally, as more fully described in the Series A Warrant, in the event of certain fundamental transactions, the holders of the
Series A Warrants will be entitled to receive consideration in an amount equal to the Black Scholes value of the Series A
Warrants on the date of consummation of such transaction. A A 14 Table of Contents A Transferability A Subject to applicable
laws, a common warrant may be transferred at the option of the holder upon surrender of the common warrant to us together
with the appropriate instruments of transfer. A Exchange Listing A There is no established trading market for the common
warrants. In addition, we do not intend to apply for the listing of the common warrants on any national securities exchange.
Without an active trading market, the liquidity of the common warrants will be limited. A Right as a Stockholder A Except as
otherwise provided in the common warrants or by virtue of such holdera€™s ownership of shares of our common stock, the
holders of the common warrants do not have the rights or privileges of holders of our common stock, including any voting rights,
until they exercise their common warrants. A Waivers and Adjustments A Subject to certain exceptions, any terms of the
common warrants may be amended or waived with our written consent and the written consent of the holder. A Pre-funded
warrants A The pre-funded warrants will be issued in a form filed as an exhibit to the registration statement of which this
prospectus is a part and the following summary is subject to and qualified in its entirety by the filed exhibit. You should review a
copy of the form of pre-funded warrant for a complete description of the terms and conditions applicable to the pre-funded
warrants. A Duration and Exercise Price A The pre-funded warrants offered hereby will have an exercise price of $0.0001 per
share. The pre-funded warrants will be immediately exercisable upon issuance and may be exercised at any time until the pre-
funded warrants are exercised in full. The exercise prices and numbers of shares of common stock issuable upon exercise are
subject to appropriate adjustment in the event of stock dividends, stock splits, reorganizations or similar events affecting our
common stock. The pre-funded warrants will be issued in certificated form only. A Exercisability A The pre-funded warrants will
be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed exercise notice accompanied
by payment in full for the number of shares of our common stock purchased upon such exercise. A holder (together with its
affiliates) may not exercise any portion of such holdera€™ s pre-funded warrants to the extent that the holder would own more
than 4.99% (or 9.99%, at the holdera€™s election) of our outstanding common stock immediately after exercise, except that upon
notice from the holder to us, the holder may decrease or increase the limitation of ownership of outstanding stock after
exercising the holdera€™s pre-funded warrants up to 9.99% of the number of shares of our common stock outstanding
immediately after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the
pre-funded warrants, provided that any increase in such limitation shall not be effective until 61A days following notice to us. A
Fundamental Transactions A In the event we consummate a merger or consolidation with or into another person or other
reorganization event in which our common stock is converted or exchanged for securities, cash or other property, or we sell,
lease, license, assign, transfer, convey or otherwise dispose of all or substantially all of our assets or we or another person
acquire 50% or more of our outstanding shares of common stock, then following such event, the holders of the pre-funded
warrants will be entitled to receive upon exercise of the pre-funded warrants the same kind and amount of securities, cash or
property which the holders would have received had they exercised the pre-funded warrants immediately prior to such
fundamental transaction. Any successor to us or surviving entity shall assume the obligations under the pre-funded warrants. A
A 15 Table of Contents A Transferability A Subject to applicable laws and the restriction on transfer set forth in the pre-funded
warrant, the pre-funded warrant may be transferred at the option of the holder upon surrender of the pre-funded warrant to us
together with the appropriate instruments of transfer. A Exchange Listing A There is no established trading market for the pre-
funded warrants. In addition, we do not intend to apply for the listing of the pre-funded warrants on any national securities .
exchange. Without an active trading market, the liquidity of the pre-funded warrants will be limited. A Right as a Stockholder A
Except as otherwise provided in the pre-funded warrants or by virtue of such holdera€™s ownership of shares of our common
stock, the holders of the pre-funded warrants do not have the rights or privileges of holders of our common stock, including any
voting rights, until they exercise their pre-funded warrants. A Waivers and Adjustments A Subject to certain exceptions, any .
terms of the pre-funded warrants may be amended or waived with our written consent and the written consent of the holder. A
Underwriter Warrants A The following summary of certain terms and provisions of the Underwriter Warrants that are being
issued hereby is not complete and is subject to, and qualified in its entirety by, the provisions of the Underwriter Warrants, the
form of which will be filed as an exhibit to the registration statement of which this prospectus forms a part. Prospective investors
should carefully review the terms and provisions of the form of Underwriter Warrant for a complete description of the terms and
conditions of the Underwriter Warrant. A Duration and Exercise Price A Each Underwriter Warrant offered hereby will have an
initial exercise price equal to 120% of the exercise price of the common warrants issued in this offering. The Underwriter
Warrants will be immediately exercisable and will expire three and one-halfA years from the commencement of sales in this
offering. The exercise price and number of shares of common stock issuable upon exercise is subject to appropriate adjustment in
the event of stock dividends, stock splits, reorganizations or similar events affecting our common stock and the exercise price. A
Exercisability A The Underwriter Warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to
us a duly executed exercise notice accompanied by payment in full for the number of shares of our common stock purchased upon
such exercise (except in the case of a cashless exercise as discussed below). A holder (together with its affiliates) may not
exercise any portion of the Underwriter Warrant to the extent that the holder would own more than 4.99% of the outstanding
common stock immediately after exercise, except that upon at least 61A daysa€™ prior notice from the holder to us, the holder
may increase the amount of beneficial ownership of outstanding stock after exercising the holdera€™ s Underwriter Warrant up
to 9.99% of the number of shares of our common stock outstanding immediately after giving effect to the exercise, as such
percentage ownership is determined in accordance with the terms of the Underwriter Warrants and in accordance with the rules
and regulations of the SEC. A A 16 Table of Contents A Cashless Exercise A If, at the time a holder exercises its Underwriter
Warrants, a registration statement registering the issuance of the shares of common stock underlying the Underwriter Warrants
under the Securities Act is not then effective or available for the issuance of such shares, then in lieu of making the cash payment
otherwise contemplated to be made to us upon such exercise in payment of the aggregate exercise price, the holder may elect
instead to receive upon such exercise (either in whole or in part) the net number of shares of common stock determined
according to a formula set forth in the Underwriter Warrants. A Fractional Shares A No fractional shares of common stock will
be issued upon the exercise of the Underwriter Warrants. Rather, the number of shares of common stock to be issued will be
rounded to the nearest whole number. A Transferability A Subject to applicable laws, an Underwriter Warrant may be
transferred at the option of the holder upon surrender of the Underwriter Warrant to us together with the appropriate
instruments of transfer. A Trading Market A There is no trading market available for the Underwriter Warrants on any
securities exchange or nationally recognized trading system, and we do not expect a trading market to develop. We do not intend
to list the Underwriter Warrants on any securities exchange or other trading market. Without a trading market, the liquidity of
the Underwriter Warrants will be extremely limited. We plan to list the common stock issuable upon exercise of the Underwriter
Warrants on the Nasdaq Capital Market. A Right as a Stockholder A Except as otherwise provided in the Underwriter Warrants



or by virtue of such holdera€™ s ownership of shares of our common stock, the holders of the Underwriter Warrants do not have
the rights or privileges of holders of our common stock, including any voting rights, until they exercise their Underwriter
Warrants. A Fundamental Transaction A In the event of a fundamental transaction, as described in the Underwriter Warrants
and generally including any reorganization, recapitalization or reclassification of our common stock, the sale, transfer or other
disposition of all or substantially all of our properties or assets, our consolidation or merger with or into another person, the
acquisition of more than 50% of our outstanding common stock, or any person or group becoming the beneficial owner of 50% of
the voting power represented by our outstanding common stock, the holders of the Underwriter Warrants will be entitled to
receive upon exercise of the Underwriter Warrants the kind and amount of securities, cash or other property that the holders
would have received had they exercised the Underwriter Warrants immediately prior to such fundamental transaction. In
addition, in the event of a fundamental transaction which is approved by our Board, the holders of the Underwriter Warrants
have the right to require us or a successor entity to redeem the Underwriter Warrant for cash in the amount of the Black-Scholes
value of the unexercised portion of the Underwriter Warrant on the date of the consummation of the fundamental transaction. In
the event of a fundamental transaction which is not approved by our Board, the holders of the Underwriter Warrants have the
right to require us or a successor entity to redeem the Underwriter Warrants for the consideration paid in the fundamental
transaction in the amount of the Black Scholes value of the unexercised portion of the Underwriter Warrant on the date of the
consummation of the fundamental transaction. A Authorized and Outstanding Capital Stock A We currently have authority to
issue 80,000,000 shares of our common stock, par value of $0.0001A per share. As of April 18, 2024, 11,035,659 shares of our
common stock were issued and outstanding, held of record by 23A stockholders. Our authorized but unissued shares of common
stock are available for issuance without further action by our stockholders, unless such action is required by applicable law or the
rules of any stock exchange or automated quotation system on which our securities may be listed or traded. AA A 17 Table of
Contents A Voting Rights A Each holder of our common stock is entitled to one vote for each such share outstanding in the
holdera€™s name.A A No holder of common stock is entitled to cumulate votes in voting for directors. A Dividend and
Liquidation Rights A The holders of outstanding shares of our common stock are entitled to such dividends as may be declared
by our board of directors out of funds legally available for such purpose. The shares of our common stock are neither redeemable
nor convertible. Holders of our common stock have no preemptive or subscription rights to purchase any of our securities. In the
event of our liquidation, dissolution or winding up, the holders of our common stock are entitled to receive pro rata our assets,
which are legally available for distribution, after payments of all debts and other liabilities.A All of the outstanding shares of our
common stock are fully paid and non-assessable.A A A We have never paid any cash dividends on our common stock. A Certain
Anti-Takeover Provisions of Delaware Law A The provisions of Delaware law, the Certificate of Incorporation and the Bylaws
could have the effect of delaying, deferring or discouraging another person from acquiring control of us. These provisions, which
are summarized below, may have the effect of discouraging takeover bids. They are also designed, in part, to encourage persons
seeking to acquire control of us to negotiate first with our board of directors. We believe that the benefits of increased protection
of our potential ability to negotiate with an unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging a
proposal to acquire us because negotiation of these proposals could result in an improvement of their terms. A Delaware Law A
We are subject to Section 203 of the Delaware General Corporation Law (the 4€eDGCLA&€), an anti-takeover law. In general,
Section 203 prohibits a Delaware corporation from engaging in any business combination (as defined below) with any interested
stockholder (as defined below) for a period of three years following the date that the stockholder became an interested
stockholder, unless: A A A- prior to that date, the board of directors of the corporation approved either the business combination
or the transaction that resulted in the stockholder becoming an interested stockholder; A A A A A- upon consummation of the
transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85%
of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining
the number of shares of voting stock outstanding (but not the voting stock owned by the interested stockholder) those shares
owned by persons who are directors and officers and by excluding employee stock plans in which employee participants do not
have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer;
orA A A A A on or subsequent to the time the business combination is approved by the board of directors of the corporation
and authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66
2/3% of the outstanding voting stock that is not owned by the interested stockholder. A In general, Section 203 defines
a€oebusiness combinationa€ to include the following: A A A- any merger or consolidation involving the corporation and the
interested stockholder; A A A A A- any sale, lease, exchange, mortgage, transfer, pledge or other disposition of 10% or more of
the assets of the corporation involving the interested stockholder; A A A A A- subject to certain exceptions, any transaction that
results in the issuance or transfer by the corporation of any stock of the corporation to the interested stockholder; A A A A A
subject to limited exceptions, any transaction involving the corporation that has the effect of increasing the proportionate share
of the stock of any class or series of the corporation beneficially owned by the interested stockholder; or A A A A A- the receipt
by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or
through the corporation. A A 18 Table of Contents A Section 203 generally defines an interested stockholder as any entity or
person beneficially owning 15% or more of the outstanding voting stock of the corporation, or who beneficially owns 15% or more
of the outstanding voting stock of the corporation at any time within a three-year period immediately prior to the date of
determining whether such person is an interested stockholder, and any entity or person affiliated with or controlling or controlled
by any of these entities or persons. A Certificate of Incorporation and Bylaw Provisions A The Certificate of Incorporation and
the Bylaws include a number of provisions that could deter hostile takeovers or delay or prevent changes in control of us. Certain
of these provisions are summarized in the following paragraphs. A Effects of authorized but unissued common stock. One of the
effects of the existence of authorized but unissued common stock may be to enable our board of directors to make more difficult
or to discourage an attempt to obtain control of our Company by means of a merger, tender offer, proxy contest or otherwise, and
thereby to protect the continuity of management. If, in the due exercise of its fiduciary obligations, the board of directors were to
determine that a takeover proposal was not in our best interest, such shares could be issued by the board of directors without
stockholder approval in one or more transactions that might prevent or render more difficult or costly the completion of the
takeover transaction by diluting the voting or other rights of the proposed acquirer or insurgent stockholder group, by putting a
substantial voting block in institutional or other hands that might undertake to support the position of the incumbent board of
directors, by effecting an acquisition that might complicate or preclude the takeover, or otherwise. A Cumulative Voting. Our
Certificate of Incorporation does not provide for cumulative voting in the election of directors, which would allow holders of less
than a majority of the stock to elect some directors. A Vacancies. Our Certificate of Incorporation provides that all vacancies may
be filled by the affirmative vote of a majority of directors then in office, even if less than a quorum. A Special Meeting of
Stockholders. A special meeting of stockholders may only be called by the Chairman of the board of directors, the President, the
Chief Executive Officer, or the board of directors at any time and for any purpose or purposes as shall be stated in the notice of
the meeting, or by request of the holders of record of at least 20% of the outstanding shares of common stock. This provision
could prevent stockholders from calling a special meeting because, unless certain significant stockholders were to join with them,
they might not obtain the percentage necessary to request the meeting. Therefore, stockholders holding less than 20% of the
issued and outstanding common stock, without the assistance of management, may be unable to propose a vote on any
transaction that would delay, defer or prevent a change of control, even if the transaction were in the best interests of our
stockholders. A Transfer Agent A The transfer agent for our common stock is VStock Transfer, LLC. A Listing of Securities A
Our common stock is listed on the Nasdaq Capital Market under the symbol 46eNDRA.A€ A A 19 Table of Contents A



UNDERWRITING A We are offering the shares of our common stock and common warrants described in this prospectus through
the underwriter listed below. Craig- Hallum Capital Group LLC, or the Representative, is acting as the representative of the
underwriters in this offering. Subject to the terms and conditions of the underwriting agreement, dated as of [4€¢], 2024, the
underwriters have agreed to purchase the number of our securities set forth opposite its respective name below. Each share will
be accompanied by a Series A Warrant and a Series B Warrant. The underwriter is committed to purchase and pay for all of the
shares and warrants if any are purchased. Craig-Hallum Capital Group LLC is the sole underwriter. A A Underwriter A Number
of shares and common warrants A Number of pre-funded warrants and common warrants Craig-Hallum Capital Group LLC A A
A A TotalA A A A A The underwriter has advised us that they propose to offer the shares of common stock and accompanying
warrants to the public at a price of $ per set of securities. The underwriter proposes to offer the shares of common stock and
warrants to certain dealers at the same price less a concession of not more than $ per set of securities. If all of the shares and
warrants are not sold at the public offering price, the underwriter may change the offering price and other selling terms. A The
underwriter is offering the shares and warrants, subject to prior sale, when, as and if issued to and accepted by it, subject to
approval of legal matters by its counsel, including the validity of the shares, and other conditions contained in the underwriting
agreement, such as the receipt by the underwriter of officersa€™ certificates and legal opinions. The underwriter reserves the
right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part. The underwriter has advised us
that it does not intend to confirm sales to any accounts over which it exercises discretionary authority. A The securities sold in
this offering are expected to be ready for delivery on or about, 2024, against payment in immediately available funds. A The
table below summarizes the underwriting discounts that we will pay to the underwriter. In addition to the underwriting discount,
we have agreed to reimburse up to $100,000 of the fees and expenses of the underwriter, which includes the fees and expenses
of counsel to the underwriter, in connection with this offering. The fees and expenses of the underwriter that we have agreed to
reimburse are not included in the underwriting discounts set forth in the table below. The underwriting discount and
reimbursable expenses the underwriter will receive were determined through armsa€™ length negotiations between us and the
underwriter. A A A Per shareA and accompanylng warrants A A Per pre-funded warrant and accompanying warrants AA
Total A Public offering price A $A A $A A $A Underwriting discounts and commissions(1) A $ A A $A A $ A Proceeds,
before expenses, tousA $ A A $A A $A (1) The underwriter will receive an underwriting discount of 7.0% of the
aggregate gross proceeds hereunder. A We estimate that the total expenses of this offering, excluding underwriting discounts,
will be approximately $[a—]. This includes $100,000 of fees and expenses of the underwriter which are payable by us. A A 20
Table of Contents A Lock-Up Agreements A We and each of our directors and officers have agreed with the underwriter to be
subject to a lock up period of 90 days following the closing of this offering. This means that, during the applicable lock-up period,
we and such persons may not offer for sale, contract to sell, or sell any shares of our common stock or any securities convertible
into, or exercisable or exchangeable for, shares of our common stock, subject to certain customary exceptions. The underwriter
may, in its sole discretion and without notice, waive the terms of any of these lock-up agreements. In addition, we have agreed
not enter into variable rate financings for a period of 180 days following the closing date of this offering, except that, in the event
that the gross proceeds of this offering are less than $6.0 million, we may sell shares of our common stock under our existing at-
the-market offering program with Ascendiant Capital Markets, LLC after 90 days from the date of this prospectus, subject to
certain limitations. A A Underwriter Warrants A We have also agreed to sell for a nominal price to the Representative or its
designees at the closing of this offering, warrants to purchase a number of shares of common stock equal to 5.0% of the
aggregate number of shares of common stock and pre-funded warrants sold in this offering, at an exercise price equal to 120% of
the exercise price of the Series A Warrants issued in this offering. The Underwriter Warrants will be exercisable upon issuance,
in whole or in part, and will expire three and one-half years from the commencement of sales in this offering. The Underwriter
Warrants have been deemed compensation by the Financial Industry Regulatory Authority, or FINRA, and are therefore subject
to a 180-day lock-up pursuant to RuleA 5110(g)(1)A of FINRA.A Pursuant to FINRA RuleA 5110(g), the Underwriter Warrants and
any shares issued upon exercise thereof will not be sold, transferred, assigned, pledged or hypothecated, or be the subject of any
hedging, short sale, derivative, put or call transaction that would result in the effective economic disposition of the securities by
any person, for a period of 180A days immediately following the date of effectiveness or commencement of sales in this offering,
except: (i)A the transfer of any security by operation of law or by reason of our reorganization; (ii)A the transfer of any security to
any FINRA member firm participating in the offering and the officers or partners thereof, if all securities so transferred remain
subject to the lock-up restriction set forth above for the remainder of the time period; (iii)A the transfer of any security if the
aggregate amount of our securities held by the placement agent or related persons do not exceed 1% of the securities being
offered; (iv)A the transfer of any security that is beneficially owned on a pro-rata basis by all equity owners of an investment fund,
provided that no participating member manages or otherwise directs investments by the fund and the participating members in
the aggregate do not own more than 10% of the equity in the fund; or (v)A the exercise or conversion of any security, if all
securities remain subject to the lock-up restriction set forth above for the remainder of the time period. The Underwriter
Warrants are registered on the registration statement of which this prospectus is a part. The form of the Underwriter Warrant
has been included as an exhibit to this registration statement of which this prospectus forms a part. A Tail A We have also
agreed to pay the Representative a tail fee equal to 7.0% of the total gross proceeds received by us in any public or private
offering or other financing or capital raising transaction during the term of the engagement with the underwriter or within six (6)
months following the expiration or termination of the engagement with the Representative. A Stabilization A In connection with
this offering, the underwriter may engage in stabilizing transactions. Stabilizing transactions permit bids to purchase shares of
common stock so long as the stabilizing bids do not exceed a specified maximum and are engaged in for the purpose of
preventing or retarding a decline in the market price of the common stock while the offering is in progress. A Other
Relationships A The underwriter and its respective affiliates may in the future engage in investment banking and other
commercial dealings in the ordinary course of business with us or our affiliates. The underwriter may in the future receive
customary fees and commissions for these transactions. A In the ordinary course of its various business activities, the
underwriter and its affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of its
customers, and such investment and securities activities may involve securities and/or instruments of the issuer. The underwriter
and its affiliates may also make investment recommendations and/or publish or express independent research views in respect of
such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in
such securities and instruments. A A 21 Table of Contents A Indemnification A We have agreed to indemnify the underwriter
against certain liabilities, including certain liabilities arising under the Securities Act, or to contribute to payments that the
underwriter may be required to make for these liabilities. A Electronic Offer, Sale and Distribution A A prospectus supplement
in electronic format may be made available on the websites maintained by the underwriter, if any, participating in this offering
and the underwriter may distribute prospectus supplements electronically. Other than the prospectus supplement in electronic
format, the information on these websites is not part of this prospectus supplement, the accompanying prospectus or the
registration statement of which this prospectus supplement and the accompanying prospectus form a part, has not been
approved or endorsed by us or the underwriter, and should not be relied upon by investors. A Listing A Our shares of common
stock are listed on The Nasdaq Capital Market under the symbol 4€ceNDRA.&€ A Transfer Agent A The transfer agent for our
common stock is VStock Transfer, LLC. A LEGAL MATTERS A The validity of the securities offered by this prospectus will be
passed upon for us by K&L Gates LLP, Charlotte, North Carolina. The Representative has been represented in connection with
this offering by Ellenoff Grossman & Schole LLP, New York, New York. A EXPERTS A RBSM LLP, independent registered public



accounting firm, has audited our consolidated financial statements included in our Annual Report on Form 10-K for the year
ended December 31, 2023, as set forth in their report (which contains an explanatory paragraph describing conditions that raise
substantial doubt about the Company's ability to continue as a going concern as described in Note 2 to the consolidated financial
statements included in the Companya€™s Annual Report on Form 10-K for the year ended December 31, 2023), which is
incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements are
incorporated by reference in reliance on RBSM LLPa€™ S report, given on their authority as experts in accounting and auditing.
A WHERE YOU CAN FIND MORE INFORMATION A We file reports, proxy statements and other information with the SEC. The
SEC maintains a website at www.sec.gov that contains reports, proxy and information statements and other information about
issuers, such as us, who file electronically with the SEC. A Our website address is www.endrainc.com. The information on our
website, however, is not, and should not be deemed to be, a part of this prospectus. We have included our website address as an
inactive textual reference only. A This prospectus, which constitutes a part of the registration statement, does not contain all of
the information set forth in the registration statement or the exhibits filed therewith or the documents incorporated by reference
herein. For further information about us and the common stock, pre-funded warrants and warrants offered hereby, we refer you
to the registration statement and the exhibits filed thereto and to the documents incorporated by reference herein. Statements
contained in this prospectus regarding the contents of any contract or any other document that is filed as an exhibit to the
registration statement or to a document incorporated by reference herein are not necessarily complete, and each such statement
is qualified in all respects by reference to the full text of such contract or other document filed as an exhibit to the registration
statement or a document incorporated by reference herein. You may inspect a copy of the registration statement at the SECa€™s
website, as provided above. A A 22 Table of Contents A INCORPORATION BY REFERENCE A The SEC4€™s rules allow us to
a€eincorporate by referencea€ information into this prospectus, which means that we can disclose important information to you
by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be
part of this prospectus, and subsequent information that we file with the SEC will automatically update and supersede that
information. Any statement contained in this prospectus or a previously filed document incorporated by reference will be deemed
to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or a
subsequently filed document incorporated by reference modifies or replaces that statement. A We incorporate by reference our
documents listed below and any future filings made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 (the d€ceExchange Acta€), between the date of this prospectus and the termination of the offering of the
securities described in this prospectus. We are not, however, incorporating by reference any documents or portions thereof,
whether specifically listed below or filed in the future, that are not deemed &€cefileda€ with the SEC, including any
Compensation Committee report and performance graph or any information furnished pursuant to Item 2.02 or 7.01 of Form 8-K
or related exhibits furnished pursuant to Item 9.01 of Form 8-K. A This prospectus incorporates by reference our Annual Report
on Form 10-K for the year ended December 31, 2023, filed with the SEC on March 28, 2024. A All reports and other documents
we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this offering,
including all such documents we may file with the SEC after the date of the initial filing of the registration statement of which
this prospectus forms a part and prior to the effectiveness of such registration statement or after the date of this prospectus and
prior to the termination of the offering of all of the securities covered hereby, but excluding any information furnished to, rather
than filed with, the SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus
from the date of the filing of such reports and documents. A You may request a free copy of any of the documents incorporated
by reference in this prospectus by writing or telephoning us at the following address: A ENDRA Life Sciences Inc. 3600 Green
Court, Suite 350 Ann Arbor, Michigan 48105 Telephone: (734) 335-0468 A Exhibits to the filings will not be sent unless those
exhibits have been specifically incorporated by reference in this prospectus. A A 23 Table of Contents A A ENDRA Life
Sciences Inc. A [4—] Shares of Common Stock A Pre-Funded Warrants to purchase up toA [4—] Shares of Common Stock A A
Series A Warrants to purchase up to [a—] Shares of Common Stock A Series B Warrants to purchase up to [4—] Shares of
Common Stock and A [4—] Shares of Common Stock underlying the Pre-Funded Warrants, Series A Warrants, and Series B
Warrants A A PROSPECTUS A Craig-Hallum A ,2024 A A 24 Table
of Contents A PARTA II INFORMATION NOT REQUIRED IN PROSPECTUS A ItemA 13. Other Expenses of Issuance and
Distribution. A The estimated expenses in connection with the sale of the securities being registered hereby, are as follows: A
SEC registration fee A $ [A—] FINRA filing fee A $ [A—] Accounting fees and expenses A $ [A—] Legal fees and expenses A $ [&
—] Printing A $ [4—] Expense reimbursement to underwriter A $ [A—] Miscellaneous A $ [A—] Total A $ [A—] A ItemA 14.
Indemnification of Directors and Officers. A The following summary is qualified in its entirety by reference to the complete text
of any statutes referred to below and the Fourth Amended and Restated Certificate of Incorporation ofA ENDRA Life Sciences
Inc., a Delaware corporation. A Section 145 of the DGCL, or Section 145, provides that a Delaware corporation may indemnify
any person who was, is or is threatened to be made, party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of
the fact that such person is or was an officer, director, employee or agent of such corporation or is or was serving at the request
of such corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include
expenses (including attorneysa€™ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
such person in connection with such action, suit or proceeding, provided such person acted in good faith and in a manner he or
she reasonably believed to be in or not opposed to the corporationa€™s best interests and, with respect to any criminal action or
proceeding, had no reasonable cause to believe that his or her conduct was illegal. A Delaware corporation may indemnify any
persons who were or are a party to any threatened, pending or completed action or suit by or in the right of the corporation by
reason of the fact that such person is or was a director, officer, employee or agent of another corporation or enterprise. The
indemnity may include expenses (including attorneysa€™ fees) actually and reasonably incurred by such person in connection
with the defense or settlement of such action or suit, provided such person acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the corporationa€™s best interests, provided that no indemnification is permitted
without judicial approval if the officer, director, employee or agent is adjudged to be liable to the corporation. Where an officer or
director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify
him or her against the expenses which such officer or director has actually and reasonably incurred. A Section 145 further
authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee
or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation or enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising
out of his or her status as such, whether or not the corporation would otherwise have the power to indemnify him under Section
145. Section 102(b)(7) of the DGCL allows a corporation to provide in its certificate of incorporation that a director of the
corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional
misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of
Delaware corporate law or obtained an improper personal benefit. The Companya€™ s Certificate of Incorporation provides for
this limitation of liability. Article NINTH of our Fourth Amended and Restated Certificate of Incorporation states that our
directors shall not be personally liable to us or to our stockholders for monetary damages for any breach of fiduciary duty as a
director, notwithstanding any provision of law imposing such liability. A A 25 Table of Contents A Article EIGHTH of our Fourth
Amended and Restated Certificate of Incorporation provides that we shall indemnify (and advance expenses to) our officers and




directors to the full extent permitted by the DGCL. A All of the Companya€™s directors and officers are covered by insurance
policies maintained by the Company against specified liabilities for actions taken in their capacities as such, including liabilities
under the Securities Act. Such insurance also insures us against losses which we may incur in indemnifying our officers and
directors. A As permitted by the DGCL, we have entered into indemnification agreements with each of our directors and
executive officers that require us to indemnify them against various actions including, but not limited to, third-party actions
where such director or executive officer, by reason of his or her corporate status, is a party or is threatened to be made a party to
an action, or by reason of anything done or not done by such director in any such capacity. We indemnify directors and executive
officers against all costs, judgments, penalties, fines, liabilities, amounts paid in settlement by or on behalf of such directors or
executive officers and for any expenses actually and reasonably incurred by such directors or executive officers in connection
with such action, if such directors or executive officers acted in good faith and in a manner they reasonably believed to be in or
not opposed to our best interests, and with respect to any criminal proceeding, had no reasonable cause to believe their conduct
was unlawful. We also intend to advance to our directors and executive officers expenses (including attorneya€™s fees) incurred
by or on behalf of such directors and executive officers in advance of the final disposition of any action after our receipt of a
statement or statements from directors or executive officers requesting such payment or payments from time to time, provided
that such statement or statements are preceded or accompanied by a written undertaking, by or on behalf of such directors or
executive officers, to repay such amount if it shall ultimately be determined that they are not entitled to be indemnified against
such expenses by us. A The indemnification agreements also set forth certain procedures that will apply in the event of a claim
for indemnification or advancement of expenses, including, among others, provisions about submitting a written request to us
that includes such documentation and information as is reasonably available to the director or executive officer and is reasonably
necessary to determine entitlement to indemnification and provisions. A Item 15. Recent Sales of Unregistered Securities. A On
November 30, 2023, the Company issued 202,020 shares of restricted common stock (the d&€ceRestricted Stocka€) of the
Company to PatentVest, Inc. (3€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 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. The Restricted Stock was offered and
sold in reliance upon the exemption from the registration set forth under Section 4(a)(2) of the Securities Act, and the regulations
promulgated thereunder relating to sales by an issuer not involving any public offering, and in reliance on similar exemptions
under applicable state laws. A A 26 Table of Contents A ItemA 16. Exhibits A Exhibit A A Incorporated by Reference Number
A Exhibit Description Filed Herewith Form Exhibit Filing Date 1.1 A Form of Underwriting Agreement XA A A 3.1 A Fourth
Amended and Restated Certificate of Incorporation of the Company A 8-K 3.2 05/12/17 3.2 A Certificate of Amendment to the
Fourth Amended and Restated Certificate of Incorporation A 8-K 3.1 12/08/22 3.3 A Amended and Restated Bylaws of the
Company A S-1 3.4 12/06/16 4.1 A Specimen Certificate representing shares of common stock of the Company A S-1 4.1
11/21/16 4.2 A Form of Series A Warrant XA A A 4.3 A Form of Series B Warrant XA A A 4.4 A Form of Pre-Funded
Warrant XA A A 4.5 A Form of Underwritersa€™ Warrant XA A A 4.6 A Form of Lock-Up Agreement XA A A 5.14€ A
Opinion of K&L Gates LLP A A A A 10.1 A ENDRA Life Sciences Inc. 2016 Omnibus Incentive Plan * A S-1 10.4 12/06/16 10.2
A First Amendment to ENDRA Life Sciences Inc. 2016 Omnibus Incentive Plan* A DEF 14A Appx. A 05/10/18 10.3 A Form of
Stock Option Award under 2016 Omnibus Incentive Plan* A S-1 10.5 12/06/16 10.4 A Form of Restricted Stock Unit Award
under 2016 Omnibus Incentive Plan* A S-110.6 12/06/16 10.5 A Non-Employee Director Compensation Policy, effective January
30, 2023* A 10-K 10.6 03/16/23 10.6 A Form of Indemnification Agreement by and between the Company and each of its
directors and executive officers* A S-1 10.8 11/21/16 10.7 A Amended and Restated Employment Agreement, dated May 12,
2017, by and between the Company and Francois Michelon* A 8-K 10.1 05/12/17 10.8 A First Amendment to Employment
Agreement, dated December 27, 2019, by and between the Company and Francois Michelon* A 8-K 10.1 12/27/19 10.9 A A
Amended and Restated Employment Agreement, dated May 12, 2017, by and between the Company and Michael Thornton* A 8-
K 10.2 05/12/17 10.10 A First Amendment to Employment Agreement, dated December 27, 2019, by and between the Company
and Michael Thornton* A 8-K 10.2 12/27/19 10.11 A Collaborative Research Agreement, dated April 22, 2016, by and between
the Company and General Electric Company A S-1 10.17 11/21/16 10.12 A Amendment to Collaborative Research Agreement,
dated April 21, 2017, by and between the Company and General Electric Company A S-1 10.21 05/03/17 10.13 A Amendment 2
to Collaborative Research Agreement, dated January 30, 2018, by and between the Company and General Electric Company A 8-
K 10.1 01/30/18 A A 27 Table of Contents A 10.14 A Amendment 3 to Collaborative Research Agreement, dated January 13,
2020, by and between the Company and General Electric Company A 8-K 10.1 01/15/20 10.15 A Amendment 4 to Collaborative
Research Agreement, dated December 16, 2020, by and between the Company and General Electric Company A 8-K 10.1
12/21/20 10.16 A Amendment 5 to Collaborative Research Agreement, dated December 16, 2022, by and between the Company
and General Electric Company A 8K 10,1 12/19/22 10.17 A Gross Lease, dated January 1, 2015, between the Company and
Green Court LLC A S-110.18 11/21/16 10.18 A Amendment to Gross Lease, dated October 10, 2017, by and between the
Company and Green Court LLC A 10-Q 10.2 05/15/18 10.19 A Second Amendment to Lease, dated March 15, 2021, by and
between the Company and Green Court LLC A 10-K 10.18 03/25/21 10.20 A Consulting Agreement, dated October 31, 2017, by
and between the Company and StarFish Product Engineering, Inc. A 10-K 10.16 03/20/18 10.21 A Consulting Agreement, dated
October 17, 2023, by and between the Company and Alexander Tokman A 10-K 10.21 03/28/24 10.22 A Offer Letter, dated June
9, 2021, by and between the Company and Irina Pestrikova A 10-K 10.22 03/28/24 21.1 A Subsidiaries of the Company A 10-K
21.1 03/30/22 23.1 A Consent of RBSM LLP, Independent Registered Public Accounting Firm X A A A 23.24€ A Consent of
K&L Gates LLP (included in Exhibit 5.1) A A A A 24.1 A Power of Attorney (included on signature page) A A A A 107 A
Filing Fee Table AXA A A A *Indicates management compensatory plan, contract or arrangement 4€ To be filed by
subsequent amendment. A Item 17. Undertakings A The undersigned registrant hereby undertakes: A A (a)(1) To file, during
any period in which offers or sales are being made, a post-effective amendment to this registration statement: A A (i) to include
any prospectus required by section 10(a)(3) of the Securities Act of 1933; A A A A (ii) to reflect in the prospectus any facts or
events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
a€ceCalculation of Registration Feea€ table in the effective registration statement; and A A A A (iii) to include any material
information with respect to the plan of distribution not previously disclosed in the registration statement or any material change
to such information in the registration statement. A provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if
the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as
amended (the &€eExchange Acta€), that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement. A A 28 Table of Contents A A (2) That, for
the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securltles offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. A A (3) To remove from registration by means of a post-effective



amendment any of the securities being registered which remain unsold at the termination of the offering. A A A A (4) The
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser: A A (i) any preliminary prospectus or
prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424; A A A A (ii) any free
writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant; A A A A (iii) the portion of any other free writing prospectus relating to the offering containing
material information about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant;
and A A A A (iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
A A A A A (b) The undersigned registrant hereby undertakes that: A A (i) for purposes of determining any liability under the
Securities Act of 1933, the information omitted from the form of prospectus filed as part of this registration statement in reliance
upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) under _
the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective; and A A A A
(ii) for purposes of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form
of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof. A A (c) The undersigned registrant
hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. A A A A (d) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been
advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will
be governed by the final adjudication of such issue. A A 29 Table of Contents A SIGNATURES A Pursuant to the requirements
of the Securities ActA ofA 1933, the registrant has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, on the 19thA day of April, 2024. A ENDRA Life Sciences Inc. A A A By: /s/ Francois
Michelon A A Name: Francois Michelon A A Title: Chief Executive Officer A A POWER OF ATTORNEY AND SIGNATURES A
KNOW ALL PERSONS BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Francois
Michelon as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or
her, and in his or her name in any and all capacities, to sign any and all amendments (including post-effective amendments) to
this registration statement, and any registration statement for the same offering that is to be effective under Rule 462(b) of the
Securities Act, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC,
granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite
and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming all that said attorney-in-fact and agent, or either of them, or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof. A Pursuant to the requirements of the Securities Act, this registration statement
has been signed below by the following persons on behalf of the registrant in the capacities and on the dates indicated. A
Signatures A Title A Date A A A A A /s/ Francois Michelon A Chief Executive Officer and Director (Principal Executive
Officer) A April 19, 2024 Francois Michelon AAAAAAAAA /s/ Irina Pestrikova A Senior Director, Finance (Pr1n01pa1
Financial and Accounting Officer) A April 19, 2024 Irina Pestrikova A AAAAAAA A /s/Louis]. Basenese A Director A
April 19, 2024 Louis J. Basenese AAAAAAAAA)/ Anthony DiGiandomenico A Director A April 19, 2024 Anthony
DiGiandomenicoA A A A A A A A A /s/ Michael Harsh A Director A April 19, 2024 Michael Harsh AAAAAAAAA/
Alexander Tokman A Director A April 19, 2024 Alexander Tokman A A A A A A 30 A EX-1.1 2 endra_ex11.htm EX- 1.1
endra_ex11.htmEXHIBIT 1.1 A SHARES OF COMMON STOCK AND A PRE-FUNDED WARRANTS
(EXERCISABLE FOR SHARES OF COMMON STOCK)A SERIES A WARRANTS (EXERCISABLE FOR

SHARES OF COMMON STOCK) ANDA SERIES B WARRANTS (EXERCISABLE FOR SHARES OF
COMMON STOCK) A ENDRA LIFE SCIENCES INC. A UNDERWRITING AGREEMENT , 2024 A Craig-Hallum Capital
Group LLC, As the Representative of the Several underwriters, if any, named in Schedule I hereto A 222 South Ninth Street,
Suite 350 Minneapolis, Minnesota 55402 A Ladies and Gentlemen: A The undersigned, ENDRA Life Sciences Inc., a company
incorporated under the laws of Delaware (collectively with its subsidiaries and affiliates, including, without limitation, all entities
disclosed or described in the Registration Statement as being subsidiaries or affiliates of ENDRA Life Sciences Inc., the
a€ceCompanya€), hereby confirms its agreement (this a€ceAgreementa€) with the several underwriters (such underwriters,
including the Representative (as defined below), the &€ Underwritersa€ and each an a€ceUnderwritera€) named in Schedule I
hereto for which Craig-Hallum Capital Group LLC is acting as representative to the several Underwriters (the
a€eRepresentativea€ and if there are no Underwriters other than the Representative, references to multiple Underwriters shall
be disregarded and the term Representative as used herein shall have the same meaning as Underwriter) on the terms and
conditions set forth herein. A It is understood that the several Underwriters are to make a public offering of the Public Securities
as soon as the Representative deems it advisable to do so. The Public Securities are to be initially offered to the public at the
public offering price set forth in the Prospectus. A It is further understood that you will act as the Representative for the
Underwriters in the offering and sale of the Public Securities in accordance with this Agreement. A A A A ARTICLE 1.
DEFINITIONS A 1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this
Agreement, the following terms have the meanings set forth in this Section 1.1: A 4€ceActiona€ shall have the meaning ascribed
to such term in Section 3.1(k). A &4€ceAffiliateA€ means with respect to any Person, any other Person that, directly or indirectly
through one or more intermediaries, controls or is controlled by or is under common control with such Person as such terms are
used in and construed under Rule 405 under the Securities Act. A d4€ceBoard of Directorsa€ means the board of directors of the
Company. A 4€ceBusiness Daya€ means any day other than Saturday, Sunday or other day on which commercial banks in The
City of New York are authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall
not be deemed to be authorized or required by law to remain closed due to a€cestay at homea€, a€ceshelter-in-placea€, a€cenon-
essential employeea€ or any other similar orders or restrictions or the closure of any physical branch locations at the direction of
any governmental authority so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in
The City of New York generally are open for use by customers on such day. A a€0eClosinga€ means the closing of the purchase
and sale of the Public Securities pursuant to Section 2.1. A 4€ceClosing Datea€ means the hour and the date on the Trading Day
on which all conditions precedent to (i) the Underwritersa€™ obligations to pay the Closing Purchase Price and (ii) the
Companya€™s obligations to deliver the Public Securities, in each case, have been satisfied or waived, but in no event later than




10:00 a.m. (New York City time) on the second (2nd) Trading Day following the date hereof (or third (3rd) Trading Day if this
Agreement is executed after 4:00 p.m. (New York City time) but prior to 11:59 p.m. (New York City time)) or at such earlier time
as shall be agreed upon by the Representative and the Company. A &€ceClosing Purchase Pricea€ shall have the meaning
ascribed to such term in Section 2.1(b), which aggregate purchase price shall be net of the underwriting discounts and
commissions. A 4€ceCombined Purchase Pricea€ shall have the meaning ascribed to such term in Section 2.1(b). A
a€eCommissiona€ means the United States Securities and Exchange Commission. A a€ceCommon Stocka€ means the common
stock of the Company, par value $0.0001 per share, and any other class of securities into which such securities may hereafter be
reclassified or changed. A A 2 A A 4€ceCommon Stock Equivalentsd€ means any securities of the Company or the Subsidiaries
which would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred
stock, right, option, warrant or other instrument that is at any time convertible into or exercisable or exchangeable for, or
otherwise entitles the holder thereof to receive, Common Stock. A 4€ceCompany Auditord€ means RBSM LLP, with offices
located at 805 Third Avenue, New York, NY 10022. A a€ceCompany Counsela€ means K&L Gates LLP, with offices located at 300
South Tryon Street, Suite 1000, Charlotte, NC 28202. A a€ceEffective Date4€ shall have the meaning ascribed to such term in
Section 3.1(f). A 4€0cEGSa€ means Ellenoff Grossman & Schole LLP, with offices located at 1345 Avenue of the Americas, New
York, New York 10105. A 4€eExchange Acta€ means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder. A a€eeExecution Datea€ shall mean the date on which the parties execute and enter into
this Agreement. A a€ceExempt Issuancea€ means the issuance of (a) shares of Common Stock, options or other securities to
employees, officers, directors or consultants of the Company pursuant to any employee benefit plan, equity incentive plan or
other employee compensation plan existing on the date hereof or any stock or option plan duly adopted for such purpose by a
majority of the non-employee members of the Board of Directors or a majority of the members of a committee of non-employee
directors established for such purpose for services rendered to the Company, (b) any underwriter warrants, including shares
issuable upon exercise of the underwriter warrants upon the exercise or exchange of or conversion of any Public Securities
issued hereunder and/or other securities exercisable or exchangeable for or convertible into shares of Common Stock issued and
outstanding on the date of this Agreement, provided that such securities have not been amended since the date of this Agreement
to increase the number of such securities or to decrease the exercise price, exchange price or conversion price of such securities
or to extend the term of such securities (other than in connection with stock splits or combinations), and (c) securities issued
pursuant to acquisitions or strategic transactions approved by a majority of the disinterested directors of the Company, provided
that such securities are issued as &€cerestricted securitiesa€ (as defined in Rule 144) and carry no registration rights that require
or permit the filing of any registration statement in connection therewith within 90 days following the Closing Date, and provided
that any such issuance shall only be to a Person (or to the equity holders of a Person) which is, itself or through its subsidiaries,
an operating company or an owner of an asset in a business synergistic with the business of the Company and shall provide to the
Company additional benefits in addition to the investment of funds, but shall not include a transaction in which the Company is
issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing in securities. A
A 3 A A a€eFCPA4€ means the Foreign Corrupt Practices Act of 1977, as amended. A 4€ceFINRA&€ means the Financial
Industry Regulatory Authority. A 4€0eGAAPa&€ shall have the meaning ascribed to such term in Section 3.1(i). A
a€c,eIndebtednessa€ means (a) any liabilities for borrowed money or amounts owed in excess of $50,000 (other than trade
accounts payable incurred in the ordinary course of business), (b) all guaranties, endorsements and other contingent obligations
in respect of indebtedness of others, whether or not the same are or should be reflected in the Companya€™s consolidated
balance sheet (or the notes thereto), except guaranties by endorsement of negotiable instruments for deposit or collection or
similar transactions in the ordinary course of business; and (c) the present value of any lease payments in excess of $50,000 due
under leases required to be capitalized in accordance with GAAP. A 4€ceLiensa€ means a lien, charge, pledge, security interest,
encumbrance, right of first refusal, preemptive right or other restriction. A 4€ceLock-Up Agreementsa€ means the lock-up
agreements that are delivered on the date hereof by each of the Companya€™s officers and directors, in the form of Exhibit D
attached hereto. A 4€ceMaterial Adverse Effectd€ means (i) a material adverse effect on the legality, validity or enforceability of
any Transaction Document, (ii) a material adverse effect on the results of operations, assets, business, prospects or condition
(financial or otherwise) of the Company and the Subsidiaries, taken as a whole or (iii) a material adverse effect on the A
Companya€™s ability to perform in any material respect on a timely basis its obligations under any Transaction Document. A
a€eOfferinga€ shall have the meaning ascribed to such term in Section 2.1(c). A a€cePersona€ means an individual or
corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, joint stock
company, government (or an agency or subdivision thereof) or other entity of any kind. A a4€ePre-Funded Warrantsa€ means the
pre-funded Common Stock purchase warrants delivered to the Underwriters in accordance with Section 2.1(a) hereof, which Pre-
Funded Warrants shall be exercisable immediately and shall be exercisable until exercised in full, in the form of Exhibit A-3
hereto. A 4€cePreliminary Prospectusa€ means, if any, any preliminary prospectus relating to the Public Securities included in
the Registration Statement or filed with the Commission pursuant to Rule 424(b). A A 4 A A a€mProceedinga€ means an
action, claim, suit, investigation or proceeding (including, without limitation, an informal investigation or partial proceeding, such
as a deposition), whether commenced or threatened. A a€ceProspectusa€ means the final prospectus filed for the Registration
Statement. A a€meProspectus Supplementa€ means, if any, any supplement to the Prospectus complying with Rule 424(b) of the
Securities Act that is filed with the Commission. A 4€cePublic Securitiesd€ means, collectively, the Shares, Warrants and
Warrant Shares. A 4€ceRegistration Statementa€ means, collectively, the various parts of the registration statement prepared by
the Company on Form S-1 (File No. 333-[ 1) with respect to the Public Securities, each as amended as of the date hereof,
including the Prospectus and the Preliminary Prospectus, if any, and all exhibits filed with or incorporated by reference into such
registration statement, and includes any Rule 462(b) Registration Statement. A 4€ceRequired Approvalsa€ shall have the
meaning ascribed to such term in Section 3.1(e). A 4€ceRule 4244€ means Rule 424 promulgated by the Commission pursuant to
the Securities Act, as such Rule may be amended or interpreted from time to time, or any similar rule or regulation hereafter
adopted by the Commission having substantially the same purpose and effect as such Rule. A a€ceRule 462(b) Registration
Statementa€ means any registration statement prepared by the Company registering additional Public Securities, which was filed
with the Commission on or prior to the date hereof and became automatically effective pursuant to Rule 462(b) promulgated by
the Commission pursuant to the Securities Act. A 4€eSEC Reportsa€ shall have the meaning ascribed to such term in Section
3.1(i). A 4€ceSecurities Actd€ means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder. A 4€ceSeries A Warrantsa€ means, collectively, the Common Stock purchase warrants delivered to the Underwriters
in accordance with Section 2.1(a) hereof, which Series A Warrants shall be exercisable immediately and have a term of exercise
equal to five (5) years, unless sooner expiration in accordance with the terms thereof, in the form of Exhibit A-1 attached hereto.
A &€ceSeries B Warrantsa€ means, collectively, the Common Stock purchase warrants delivered to the Underwriters in
accordance with Section 2.1(a) hereof, which Series B Warrants shall be exercisable immediately and have a term of exercise
equal to twelve (12) months, unless sooner expiration in accordance with the terms thereof, in the form of Exhibit A-2 attached
hereto. A A 5 A A a€meShare Purchase Pricea€ shall have the meaning ascribed to such term in Section 2.1(b). A
a€ceShareholder Approvald€ means such approval as may be required by the applicable rules and regulations of the Nasdaq
Stock Market (or any successor entity) from the stockholders of the Company with respect to issuance of all of the Warrants and
the Warrant Shares upon the exercise thereof and adjustment to the exercise price in connection with a reverse split of the
Common Stock. A 4€ceShareholder Approval Dated€ means the date on which Shareholder Approval is received and deemed
effective under Delaware law. A 4€ceSharesid€ means, collectively, the shares of Common Stock delivered to the Underwriters in



accordance with Section 2.1(a)(i). A 4€ceSubsidiarya€ means any subsidiary of the Company and shall, where applicable, also
include any direct or indirect subsidiary of the Company formed or acquired after the date hereof. A &€ceTrading Daya€ means a
day on which the principal Trading Market is open for trading. A a€ceTrading Marketa€ means any of the following markets or
exchanges on which the Common Stock is listed or quoted for trading on the date in question: the NYSE American, the Nasdaq
Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, or the New York Stock Exchange (or any
successors to any of the foregoing). A d€ceTransaction Documentsa€ means this Agreement, the Warrants, the Lock-Up
Agreements, and any other documents or agreements executed in connection with the transactions contemplated hereunder. A
a€ceTransfer Agenta€ means VStock Transfer LLC, the current transfer agent of the Company, with offices located at 18
Lafayette Pl, Woodmere, NY 11598, and any successor transfer agent of the Company. A a€ceWarrant Purchase Pricea€ shall
have the meaning ascribed to such term in Section 2.1(b). A 4&€ceWarrant Sharesa€ means the shares of Common Stock issuable
upon exercise of the Warrants. A 4€ceWarrantsa€ means, collectively, the Series A Warrants, the Series B Warrants, and the Pre-
Funded Warrants. A A 6 A A ARTICLE II. PURCHASE AND SALE A 2.1 Closing. A (a) Upon the terms and subject to the
conditions set forth herein, the Company agrees to sell (i) in the aggregate Shares, (ii) Pre-Funded Warrants exercisable
for an aggregate of  Warrant Shares in lieu of Shares, (iii) Series A Warrants exercisable for an aggregate of  Warrant
Shares, and (iv) Series B Warrants exercisable for an aggregate of Warrant Shares, and each Underwriter agrees to
purchase, severally and not jointly, at the Closing, the following securities of the Company: A (i) the number of shares of
Common Stock (the a&€ceSharesa€) set forth opposite the name of such Underwriter on Schedule I hereof; A (ii) Pre-Funded
Warrants to purchase up to the number of shares of Common Stock set forth opposite the name of such Underwriter on Schedule
I hereof, which Warrants shall have an exercise price of $0.0001, subject to adjustment as provided therein; A (iii) Series A
Warrants to purchase up to the number of shares of Common Stock set forth opposite the name of such Underwriter on Schedule
I hereof, which Series A Warrants shall have an exercise price of $ _ , subject to adjustment as provided therein; and A (iv)
Series B Warrants to purchase up to the number of shares of Common Stock set forth opposite the name of such Underwriter on
Schedule I hereof, which Series B Warrants shall have an exercise price of $ , subject to adjustment as provided therein. A (b)
The aggregate purchase price for the Public Securities shall equal the amount set forth opposite the name of such Underwriter
on Schedule I hereto (the &€0eClosing Purchase Pricea€). The combined purchase price for one Share, one Series A Warrant to
purchase one Warrant Share, one Series B Warrant to purchase one Warrant Share shall be $ , which shall be allocated as

$ per Share and $  per Warrant Combination. The combined purchase price for one Pre-Funded Warrant, one Series A
Warrant to purchase one Warrant Share, and one Series B Warrant to purchase one Warrant Share shall be $ , which shall be
allocated as $ per Share and $ per Warrant Combination. For purposes herein, &€ceWarrant Combinationa€ means a
Series A Warrant to purchase one Warrant Share, and a Series B Warrant to purchase one Warrant Share, which warrants shall
be issued separately by the Company but shall be purchasable as a fixed combination of warrants by the Underwriters hereunder.
A A 7A A (c) On the Closing Date, each Underwriter shall deliver or cause to be delivered to the Company, via wire transfer,
immediately available funds equal to such Underwritera€™s Closing Purchase Price and the Company shall deliver to, or as
directed by, such Underwriter its respective Public Securities and the Company shall deliver the other items required pursuant to
Section 2.3 deliverable at the Closing. Upon satisfaction of the covenants and conditions set forth in Sections 2.3 and 2.4, the
Closing shall occur at the offices of EGS or such other location as the Company and Representative shall mutually agree. The
Public Securities are to be offered initially to the public at the offering price set forth on the cover page of the Prospectus (the
a4€0eOfferinga€). A (d) The Company acknowledges and agrees that, with respect to any Notice(s) of Exercise (as defined in the
Pre-Funded Warrants) delivered by a Holder (as defined in the Pre-Funded Warrants) on or prior to 12:00 p.m. (New York City
time) on the Closing Date, which Notice(s) of Exercise may be delivered at any time after the time of execution of this Agreement,
the Company shall deliver the applicable Warrant Shares subject to such notice(s) to the Holder by 4:00 p.m. (New York City
time) on the Closing Date and the Closing Date shall be the Share Delivery Date (as defined in the Pre-Funded Warrants) under
the Pre-Funded Warrants. The Company acknowledges and agrees that the Holders are third-party beneficiaries of this covenant
of the Company. A 2.2 Reserved. A 2.3 Deliveries. The Company shall deliver or cause to be delivered to each Underwriter (if
applicable) the following: A (i) At the Closing Date, the Shares, which Shares shall be delivered via The Depository Trust
Company Deposit or Withdrawal at Custodian system for the accounts of the several Underwriters; A (ii) At the Closing Date, the
Pre-Funded Warrants in certificated form registered in the name or names and in such authorized denominations as the
applicable Underwriter may request in writing at least one Business Day prior to the Closing Date A (iii) At the Closing Date, the
Series A Warrants in certificated form registered in the name or names and in such authorized denominations as the applicable
Underwriter may request in writing at least one Business Day prior to the Closing Date; A (iv) At the Closing Date, the Series B
Warrants in certificated form registered in the name or names and in such authorized denominations as the applicable
Underwriter may request in writing at least one Business Day prior to the Closing Date; A (v) At the Closing Date, to the
Representative only, for the purchase price of $50 to be paid by the Representative, a Warrant to purchase up to a number of
shares of Common Stock equal to 5.0% of the sum of the Shares and the Warrant Shares underlying the Pre-Funded Warrants
issued on such Closing Date, for the account of the Representative (or its designees) (such Warrant, the a€ceRepresentative
Warranta€ and such shares of Common Stock issuable upon exercise of the Representative Warrant, the a€ceRepresentative
Warrant Sharesa€), which Representative Warrant shall have an exercise price of $ 1, subject to adjustment therein, shall be
exercisable immediately and have a term of exercise equal to three and one-half (3.5) years and registered in the name of the
Representative, otherwise on similar terms as the Series A Warrants, substantially in the form and substance reasonably
acceptable to the Representative; A A 8 A A (vi) At the Closing Date, a legal opinion of Company Counsel addressed to the
Underwriters, including, without limitation, a negative assurance letter, substantially in the form and substance reasonably
acceptable to the Representative and as to the Closing Date; A (vii) Contemporaneously herewith, a cold comfort letter,
addressed to the Underwriters and in form and substance satisfactory in all respects to the Representative from the Company
Auditor dated as of the date of this Agreement and a bring-down letter dated as of the Closing Date; A (viii) On the Closing Date,
the duly executed and delivered Officera€™s Certificate, substantially in the form required by Exhibit B attached hereto; A (ix)
On the Closing Date, the duly executed and delivered Secretarya€™s Certificate, substantially in the form required by Exhibit C
attached hereto; and A (x) Contemporaneously herewith, the duly executed and delivered Lock-Up Agreements. A 2.4 Closing
Conditions. The respective obligations of each Underwriter hereunder in connection with the Closing are subject to the following
conditions being met: A (i) the accuracy in all material respects when made and on the date in question (other than
representations and warranties of the Company already qualified by materiality, which shall be true and correct in all respects) of
the representations and warranties of the Company contained herein (unless as of a specific date therein); A (ii) all obligations,
covenants and agreements of the Company required to be performed at or prior to the date in question shall have been
performed; A (iii) the delivery by the Company of the items set forth in Section 2.3 of this Agreement; A (iv) the Registration
Statement shall be effective on the date of this Agreement and at the Closing Date, if any, no stop order suspending the
effectiveness of the Registration Statement shall have been issued and no proceedings for that purpose shall have been instituted
or shall be pending or contemplated by the Commission and any request on the part of the Commission for additional information
shall have been complied with to the reasonable satisfaction of the Representative; A 1Insert 120% of the
exercise price of the investor warrants. A A 9 A A (v) by the Execution Date, if required by FINRA, the Underwriters shall have
received clearance from FINRA as to the amount of compensation allowable or payable to the Underwriters as described in the
Registration Statement; A (vi) the Shares and the Warrant Shares have been approved for listing on the Trading Market; and A
(vii) prior to and on the Closing Date, if any: (i) there shall have been no material adverse change or development involving a




prospective material adverse change in the condition or prospects or the business activities, financial or otherwise, of the
Company from the latest dates as of which such condition is set forth in the Registration Statement and Prospectus; (ii) no action
suit or proceeding, at law or in equity, shall have been pending or threatened against the Company or any Affiliate of the
Company before or by any court or federal or state commission, board or other administrative agency wherein an unfavorable
decision, ruling or finding may materially adversely affect the business, operations, prospects or financial condition or income of
the Company, except as set forth in the Registration Statement and Prospectus; and (iii) the Registration Statement and the
Prospectus and any amendments or supplements thereto shall contain all material statements which are required to be stated
therein in accordance with the Securities Act and the rules and regulations thereunder and shall conform in all material respects
to the requirements of the Securities Act and the rules and regulations thereunder, and neither the Registration Statement nor
the Prospectus nor any amendment or supplement thereto shall contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. A ARTICLE III. REPRESENTATIONS AND WARRANTIES A 3.1 Representations and
Warranties of the Company. The Company represents and warrants to the Underwriters as of the Execution Date, and as of the
Closing Date, as follows: A (a) Subsidiaries. All of the direct and indirect Subsidiaries of the Company are set forth in the SEC
Reports. The Company owns, directly or indirectly, all of the capital stock or other equity interests of each Subsidiary free and
clear of any Liens, and all of the issued and outstanding shares of capital stock of each Subsidiary are validly issued and are fully
paid, non-assessable and free of preemptive and similar rights to subscribe for or purchase securities. If the Company has no
Subsidiaries, all other references to the Subsidiaries or any of them in the Transaction Documents shall be disregarded. A A 10
A A (b) Organization and Qualification. The Company and each of the Subsidiaries is an entity duly incorporated or otherwise
organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization, with the
requisite power and authority to own and use its properties and assets and to carry on its business as currently conducted.
Neither the Company nor any Subsidiary is in violation nor default of any of the provisions of its respective certificate or articles
of incorporation, bylaws or other organizational or charter documents. Each of the Company and the Subsidiaries is duly qualified
to conduct business and is in good standing as a foreign corporation or other entity in each jurisdiction in which the nature of the
business conducted or property owned by it makes such qualification necessary, except where the failure to be so qualified or in
good standing, as the case may be, could not have or reasonably be expected to result in a Material Adverse Effect and no
Proceeding has been instituted in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such
power and authority or qualification. A (c) Authorization; Enforcement. The Company has the requisite corporate power and
authority to enter into and to consummate the transactions contemplated by this Agreement and each of the other Transaction
Documents to which the Company is a party and otherwise to carry out its obligations hereunder and thereunder. The execution
and delivery of this Agreement and each of the other Transaction Documents by the Company and the consummation by it of the
transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of the Company and
no further action is required by the Company, the Board of Directors or the Companya€™s stockholders in connection herewith
or therewith other than in connection with the Required Approvals. This Agreement and each other Transaction Document to
which the Company is a party has been (or upon delivery will have been) duly executed by the Company and, when delivered in
accordance with the terms hereof and thereof, will constitute the valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except (i) as limited by general equitable principles and applicable
bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of creditorsa€™
rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable
remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable law. A (d) No Conflicts. The
execution, delivery and performance by the Company of this Agreement and the other Transaction Documents to which it is a
party, the issuance and sale of the Public Securities and the consummation by it of the transactions contemplated hereby and
thereby do not and will not (i) conflict with or violate any provision of the Companya€™s or any Subsidiarya€™s certificate or
articles of incorporation, bylaws or other organizational or charter documents, or (ii) conflict with, or constitute a default (or an
event that with notice or lapse of time or both would become a default) under, result in the creation of any Lien upon any of the
properties or assets of the Company or any Subsidiary, or give to others any rights of termination, amendment, anti-dilution or
similar adjustments, acceleration or cancellation (with or without notice, lapse of time or both) of, any agreement, credit facility,
debt or other instrument (evidencing a Company or Subsidiary debt or otherwise) or other understanding to which the Company
or any Subsidiary is a party or by which any property or asset of the Company or any Subsidiary is bound or affected, or (iii)
subject to the Required Approvals, conflict with or result in a violation of any law, rule, regulation, order, judgment, injunction,
decree or other restriction of any court or governmental authority to which the Company or a Subsidiary is subject (including
federal and state securities laws and regulations), or by which any property or asset of the Company or a Subsidiary is bound or
affected; except in the case of each of clauses (ii) and (iii), such as could not have or reasonably be expected to result in a
Material Adverse Effect. A A 11 A A (e) Filings, Consents and Approvals. The Company is not required to obtain any consent,
waiver, authorization or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local
or other governmental authority or other Person in connection with the execution, delivery and performance by the Company of
the Transaction Documents, other than: (i) the filing with the Commission of the Prospectus and (ii) such filings as are required to
be made under applicable state securities laws (collectively, the &€ceRequired Approvalsa€). A (f) Registration Statement. The
Company has filed with the Commission the Registration Statement, including any related Prospectus or Prospectuses, for the
registration of the Public Securities under the Securities Act, which Registration Statement has been prepared by the Company
in all material respects in conformity with the requirements of the Securities Act and the rules and regulations of the Commission
under the Securities Act. The Registration Statement has been declared effective by the Commission on , 2024 (the
a€ceEffective Dated€). The Company has advised the Representative of all further information (financial and other) with respect
to the Company required to be set forth therein in the Registration Statement and Prospectus. Any reference in this Agreement to
the Registration Statement, the Prospectus or the Prospectus Supplement, if any, shall be deemed to refer to and include the
documents incorporated by reference therein pursuant to Item 12 of Form S-1 which were filed under the Exchange Act, on or
before the date of this Agreement, or the issue date of the Prospectus or the Prospectus Supplement, if any, as the case may be;
and any reference in this Agreement to the terms a€ceamend,a€ a€camendmenta€ or a€cesupplementa€ with respect to the
Registration Statement, the Prospectus or the Prospectus Supplement, if any, shall be deemed to refer to and include the filing of
any document under the Exchange Act after the date of this Agreement, or the issue date of the Prospectus or the Prospectus
Supplement, if any, as the case may be, deemed to be incorporated therein by reference. All references in this Agreement to
financial statements and schedules and other information which is &€cecontained,a€ d€ceincluded,a€ a€cedescribed,a€
a€cereferenced,a€ a€ceset fortha€ or a€cestateda€ in the Registration Statement, the Prospectus or the Prospectus Supplement,
if any, (and all other references of like import) shall be deemed to mean and include all such financial statements and schedules
and other information which is or is deemed to be incorporated by reference in the Registration Statement, the Prospectus or the
Prospectus Supplement, if any, as the case may be. No stop order suspending the effectiveness of the Registration Statement or
the use of the Prospectus or the Prospectus Supplement, if any, has been issued, and no proceeding for any such purpose is
pending or has been initiated or, to the Company's knowledge, is threatened by the Commission. For purposes of this Agreement,
a€cefree writing prospectusa€ has the meaning set forth in Rule 405 under the Securities Act. The Company will not, without the
prior consent of the Representative, prepare, use or refer to, any free writing prospectus. A A 12 A A (g) Issuance of Public
Securities. The Public Securities are duly authorized and, when issued and paid for in accordance with the applicable Transaction



Documents, will be duly and validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company. The
Warrant Shares, when issued in accordance with the terms of the Warrants, will be validly issued, fully paid and nonassessable,
free and clear of all Liens imposed by the Company. The Company has reserved from its duly authorized capital stock the
maximum number of shares of Common Stock issuable pursuant to this Agreement and the Warrants. The holder of the Public
Securities will not be subject to personal liability by reason of being such holders. The Public Securities are not and will not be
subject to the preemptive rights of any holders of any security of the Company or similar contractual rights granted by the
Company. All corporate action required to be taken for the authorization, issuance and sale of the Public Securities has been duly
and validly taken. The Public Securities conform in all material respects to all statements with respect thereto contained in the
Registration Statement. A (h) Capitalization. The capitalization of the Company is as set forth in the SEC Reports. The Company
has not issued any capital stock since its most recently filed periodic report under the Exchange Act, other than pursuant to the
exercise of employee stock options under the Companya€™s stock option plans, the issuance of shares of Common Stock to
employees pursuant to the Companya€™s employee stock purchase plans and pursuant to the conversion and/or exercise of
Common Stock Equivalents outstanding as of the date of the most recently filed periodic report under the Exchange Act. No
Person has any right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions
contemplated by the Transaction Documents. Except as a result of the purchase and sale of the Public Securities or as set forth in
the Registration Statement, there are no outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any
character whatsoever relating to, or securities, rights or obligations convertible into or exercisable or exchangeable for, or giving
any Person any right to subscribe for or acquire, any shares of Common Stock or the capital stock of any Subsidiary, or contracts,
commitments, understandings or arrangements by which the Company or any Subsidiary is or may become bound to issue
additional shares of Common Stock or Common Stock Equivalents or the capital stock of any Subsidiary. The issuance and sale of
the Public Securities will not obligate the Company or any Subsidiary to issue shares of Common Stock or other securities to any
Person (other than the Underwriters). There are no outstanding securities or instruments of the Company or any Subsidiary with
any provision that adjusts the exercise, conversion, exchange or reset price of such security or instrument upon an issuance of
securities by the Company or any Subsidiary. There are no outstanding securities or instruments of the Company or any
Subsidiary that contain any redemption or similar provisions, and there are no contracts, commitments, understandings or
arrangements by which the Company or any Subsidiary is or may become bound to redeem a security of the Company or such
Subsidiary. The Company does not have any stock appreciation rights or a&€cephantom stocka€ plans or agreements or any similar
plan or agreement. All of the outstanding shares of capital stock of the Company are duly authorized, validly issued, fully paid
and nonassessable, have been issued in compliance with all federal and state securities laws, and none of such outstanding
shares was issued in violation of any preemptive rights or similar rights to subscribe for or purchase securities. The authorized
shares of the Company conform in all material respects to all statements relating thereto contained in the Registration Statement
and the Prospectus. The offers and sales of the Companya€™s securities were at all relevant times either registered under the
Securities Act and the applicable state securities or Blue Sky laws or, based in part on the representations and warranties of the
purchasers, exempt from such registration requirements. No further approval or authorization of any stockholder, the Board of
Directors or others is required for the issuance and sale of the Public Securities. There are no stockholders agreements, voting
agreements or other similar agreements with respect to the Companya€™s capital stock to which the Company is a party or, to
the knowledge of the Company, between or among any of the Companya€™ s stockholders. A A 13 A A (i) SEC Reports;
Financial Statements. The Company has filed all reports, schedules, forms, statements and other documents required to be filed
by the Company under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the two
years preceding the date hereof (or such shorter period as the Company was required by law or regulation to file such material)
(the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, together with the
Prospectus being collectively referred to herein as the &€@SEC Reportsa€) on a timely basis or has received a valid extension of
such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As of their respective dates,
the SEC Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act, as
applicable, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading. The financial statements of the Company included in the SEC Reports comply in all
material respects with applicable accounting requirements and the rules and regulations of the Commission with respect thereto
as in effect at the time of filing. Such financial statements have been prepared in accordance with United States generally
accepted accounting principles applied on a consistent basis during the periods involved (&€0eGAAPa€), except as may be
otherwise specified in such financial statements or the notes thereto and except that unaudited financial statements may not
contain all footnotes required by GAAP, and fairly present in all material respects the financial position of the Company and its
consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash flows for the periods then ended,
subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments. The agreements and documents
described in the Registration Statement, the Prospectus, and the SEC Reports conform to the descriptions thereof contained
therein and there are no agreements or other documents required by the Securities Act and the rules and regulations thereunder
to be described in the Registration Statement, the Prospectus, or the SEC Reports or to be filed with the Commission as exhibits
to the Registration Statement, that have not been so described or filed. Each agreement or other instrument (however
characterized or described) to which the Company is a party or by which it is or may be bound or affected and (i) that is referred
to in the Registration Statement, the Prospectus or the SEC Reports, or (ii) is material to the Companya€™ s business, has been
duly authorized and validly executed by the Company, is in full force and effect in all material respects and is enforceable against
the Company and, to the Companya€™s knowledge, the other parties thereto, in accordance with its terms, except (x) as such
enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditorsa€™ rights generally,
(y) as enforceability of any indemnification or contribution provision may be limited under the federal and state securities laws,
and (z) that the remedy of specific performance and injunctive and other forms of equitable relief may be subject to the equitable
defenses and to the discretion of the court before which any proceeding therefore may be brought. None of such agreements or
instruments has been assigned by the Company, and neither the Company nor, to the best of the Companya€™s knowledge, any
other party is in default thereunder and, to the best of the Companya€™s knowledge, no event has occurred that, with the lapse
of time or the giving of notice, or both, would constitute a default thereunder. To the best of the Companya€™ s knowledge,
performance by the Company of the material provisions of such agreements or instruments will not result in a violation of any
existing applicable law, rule, regulation, judgment, order or decree of any governmental agency or court, domestic or foreign,
having jurisdiction over the Company or any of its assets or businesses, including, without limitation, those relating to
environmental laws and regulations. A A 14 A A (j) Material Changes; Undisclosed Events, Liabilities or Developments. Since
the date of the latest audited financial statements included within the SEC Reports, except as specifically disclosed in a
subsequent SEC Report filed prior to the date hereof or in any filings made pursuant to Section 16(a) of the Exchange Act, (i)
there has been no event, occurrence or development that has had or that could reasonably be expected to result in a Material
Adverse Effect, (ii) the Company has not incurred any liabilities (contingent or otherwise) other than (A) trade payables and
accrued expenses incurred in the ordinary course of business consistent with past practice and (B) liabilities not required to be
reflected in the Companya€™s financial statements pursuant to GAAP or disclosed in filings made with the Commission, (iii) the
Company has not altered its method of accounting, (iv) the Company has not declared or made any dividend or distribution of
cash or other property to its stockholders or purchased, redeemed or made any agreements to purchase or redeem any shares of



its capital stock, (v) the Company has not issued any equity securities to any officer, director or Affiliate, except pursuant to
existing Company stock option plans and (vi) no officer or director of the Company has resigned from any position with the
Company. The Company does not have pending before the Commission any request for confidential treatment of information.
Except for the issuance of the Public Securities contemplated by this Agreement, no event, liability, fact, circumstance,
occurrence or development has occurred or exists or is reasonably expected to occur or exist with respect to the Company or its
Subsidiaries or their respective businesses, prospects, properties, operations, assets or financial condition that would be required
to be disclosed by the Company under applicable securities laws at the time this representation is made or deemed made that has
not been publicly disclosed at least 1 Trading Day prior to the date that this representation is made. Unless otherwise disclosed
in an SEC Report filed prior to the date hereof, the Company has not: (i) issued any securities or incurred any liability or
obligation, direct or contingent, for borrowed money; or (ii) declared or paid any dividend or made any other distribution on or in
respect to its capital stock. A A 15 A A (k) Litigation. There is no action, suit, inquiry, notice of violation, proceeding or
investigation pending or, to the knowledge of the Company, threatened against or affecting the Company, any Subsidiary or any
of their respective properties before or by any court, arbitrator, governmental or administrative agency or regulatory authority
(federal, state, county, local or foreign) (collectively, an &€ceActiona€) which (i) adversely affects or challenges the legality,
validity or enforceability of any of the Transaction Documents or the Public Securities or (ii) could, if there were an unfavorable
decision, have or reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any Subsidiary, nor any
director or officer thereof, is or has been the subject of any Action involving a claim of violation of or liability under federal or
state securities laws or a claim of breach of fiduciary duty. There has not been, and to the knowledge of the Company, there is
not pending or contemplated, any investigation by the Commission involving the Company or any current or former director or
officer of the Company. The Commission has not issued any stop order or other order suspending the effectiveness of any
registration statement filed by the Company or any Subsidiary under the Exchange Act or the Securities Act. A (1) Labor
Relations. No labor dispute exists or, to the knowledge of the Company, is imminent with respect to any of the employees of the
Company, which could reasonably be expected to result in a Material Adverse Effect. None of the Companya€™s or its
Subsidiariesa€™ employees is a member of a union that relates to such employeea€™s relationship with the Company or such
Subsidiary, and neither the Company nor any of its Subsidiaries is a party to a collective bargaining agreement, and the Company
and its Subsidiaries believe that their relationships with their employees are good. To the knowledge of the Company, no
executive officer of the Company or any Subsidiary, is, or is now expected to be, in violation of any material term of any
employment contract, confidentiality, disclosure or proprietary information agreement or non-competition agreement, or any
other contract or agreement or any restrictive covenant in favor of any third party, and the continued employment of each such
executive officer does not subject the Company or any of its Subsidiaries to any liability with respect to any of the foregoing
matters. The Company and its Subsidiaries are in compliance with all U.S. federal, state, local and foreign laws and regulations
relating to employment and employment practices, terms and conditions of employment and wages and hours, except where the
failure to be in compliance could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
A A 16 A A (m) Compliance. Neither the Company nor any Subsidiary: (i) is in default under or in violation of (and no event has
occurred that has not been waived that, with notice or lapse of time or both, would result in a default by the Company or any
Subsidiary under), nor has the Company or any Subsidiary received notice of a claim that it is in default under or that it is in
violation of, any indenture, loan or credit agreement or any other agreement or instrument to which it is a party or by which it or
any of its properties is bound (whether or not such default or violation has been waived), (ii) is in violation of any judgment,
decree or order of any court, arbitrator or other governmental authority or (iii) is or has been in violation of any statute, rule,
ordinance or regulation of any governmental authority, including without limitation all foreign, federal, state and local laws
relating to taxes, environmental protection, occupational health and safety, product quality and safety and employment and labor
matters, except in each case as could not have or reasonably be expected to result in a Material Adverse Effect. A (n) Regulatory
Permits. The Company and the Subsidiaries possess all certificates, authorizations and permits issued by the appropriate federal,
state, local or foreign regulatory authorities necessary to conduct their respective businesses as described in the SEC Reports,
except where the failure to possess such permits could not reasonably be expected to result in a Material Adverse Effect (each, a
a€ceMaterial Permita€), and neither the Company nor any Subsidiary has received any notice of proceedings relating to the
revocation or modification of any Material Permit. The disclosures in the Registration Statement concerning the effects of
Federal, State, local and all foreign regulation on the Companya€™ s business as currently contemplated are correct in all
material respects. A (o) Title to Assets. The Company and the Subsidiaries have good and marketable title in fee simple to, or
have valid and marketable rights to lease or otherwise use, all real property and all personal property that is material to the
business of the Company and the Subsidiaries, in each case free and clear of all Liens, except for (i) Liens as do not materially
affect the value of such property and do not materially interfere with the use made and proposed to be made of such property by
the Company and the Subsidiaries and (ii) Liens for the payment of federal, state or other taxes, for which appropriate reserves
have been made therefor in accordance with GAAP, and the payment of which is neither delinquent nor subject to penalties. Any
real property and facilities held under lease by the Company and the Subsidiaries are held by them under valid, subsisting and
enforceable leases with which the Company and the Subsidiaries are in compliance. A (p) Intellectual Property. The Company
and the Subsidiaries have, or have rights to use, all patents, patent applications, trademarks, trademark applications, service
marks, trade names, trade secrets, inventions, copyrights, licenses and other intellectual property rights and similar rights
necessary or required for use in connection with their respective businesses as described in the SEC Reports and which the
failure to do so could have a Material Adverse Effect (collectively, the a€celntellectual Property Rightsa€). None of, and neither
the Company nor any Subsidiary has received a notice (written or otherwise) that any of, the Intellectual Property Rights has
expired, terminated or been abandoned, or is expected to expire or terminate or be abandoned, within two (2) years from the
date of this Agreement. Neither the Company nor any Subsidiary has received, since the date of the latest audited financial
statements included within the SEC Reports, a written notice of a claim or otherwise has any knowledge that the Intellectual
Property Rights violate or infringe upon the rights of any Person. To the knowledge of the Company, all such Intellectual Property
Rights are enforceable and there is no existing infringement by another Person of any of the Intellectual Property Rights. The
Company and its Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality and value of all of
their intellectual properties, except where failure to do so could not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect. A A 17 A A (q) Insurance. The Company and the Subsidiaries are insured by insurers of
recognized financial responsibility against such losses and risks and in such amounts as are prudent and customary in the
businesses in which the Company and the Subsidiaries are engaged, including, but not limited to, directors and officers insurance
coverage. Neither the Company nor any Subsidiary has any reason to believe that it will not be able to renew its existing
insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary
to continue its business without a significant increase in cost. A (1) Transactions With Affiliates and Employees. Except as set
forth in the SEC Reports, none of the officers or directors of the Company or any Subsidiary and, to the knowledge of the
Company, none of the employees of the Company or any Subsidiary is presently a party to any transaction with the Company or
any Subsidiary (other than for services as employees, officers and directors), including any contract, agreement or other
arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from,
providing for the borrowing of money from or lending of money to or otherwise requiring payments to or from, any officer,
director or such employee or, to the knowledge of the Company, any entity in which any officer, director, or any such employee
has a substantial interest or is an officer, director, trustee, stockholder, member or partner, in each case in excess of $120,000



other than for (i) payment of salary or consulting fees for services rendered, (ii) reimbursement for expenses incurred on behalf
of the Company and (iii) other employee benefits, including stock option agreements under any stock option plan of the Company.
A (s) Sarbanes-Oxley; Internal Accounting Controls. The Company and the Subsidiaries are in compliance with any and all
applicable requirements of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and any and all applicable
rules and regulations promulgated by the Commission thereunder that are effective as of the date hereof and as of the Closing
Date. Except as disclosed in the SEC Reports, the Company and the Subsidiaries maintain a system of internal accounting
controls sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with managementa€™s
general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with
managementa€™s general or specific authorization, and (iv) the recorded accountability for assets is compared with the existing
assets at reasonable intervals and appropriate action is taken with respect to any differences. The Company and the Subsidiaries
have established disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Company
and the Subsidiaries and designed such disclosure controls and procedures to ensure that information required to be disclosed by
the Company in the reports it files or submits under the Exchange Act is recorded, processed, summarized and reported, within
the time periods specified in the Commissiond€™s rules and forms. The Companya€™s certifying officers have evaluated the
effectiveness of the disclosure controls and procedures of the Company and the Subsidiaries as of the end of the period covered
by the most recently filed periodic report under the Exchange Act (such date, the a&€eEvaluation Datea€). The Company
presented in its most recently filed periodic report under the Exchange Act the conclusions of the certifying officers about the
effectiveness of the disclosure controls and procedures based on their evaluations as of the Evaluation Date. Since the Evaluation
Date, there have been no changes in the internal control over financial reporting (as such term is defined in the Exchange Act) of
the Company and its Subsidiaries that have materially affected, or is reasonably likely to materially affect, the internal control
over financial reporting of the Company and its Subsidiaries. A A 18 A A (t) Certain Fees. Except as set forth in the Prospectus,
no brokerage or findera€™s fees or commissions are or will be payable by the Company, any Subsidiary or Affiliate of the
Company to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other Person with
respect to the transactions contemplated by the Transaction Documents. To the Companya€™s knowledge, there are no other
arrangements, agreements or understandings of the Company or, to the Companya€™s knowledge, any of its stockholders that
may affect the Underwritersa€™ compensation, as determined by FINRA. The Company has not made any direct or indirect
payments (in cash, securities or otherwise) to: (i) any person, as a findera€™s fee, consulting fee or otherwise, in consideration of
such person raising capital for the Company or introducing to the Company persons who raised or provided capital to the
Company; (ii) any FINRA member; or (iii) any person or entity that has any direct or indirect affiliation or association with any
FINRA member, within the twelve months prior to the Execution Date. None of the net proceeds of the Offering will be paid by
the Company to any participating FINRA member or its affiliates, except as specifically authorized herein. A (u) Investment
Company. The Company is not, and is not an Affiliate of, and immediately after receipt of payment for the Public Securities will
not be or be an Affiliate of, an a€einvestment companya€ within the meaning of the Investment Company Act of 1940, as
amended. The Company shall conduct its business in a manner so that it will not become an &€ceinvestment companya€ subject
to registration under the Investment Company Act of 1940, as amended. A (v) Registration Rights. No Person has any right to
cause the Company or any Subsidiary to effect the registration under the Securities Act of any securities of the Company or any
Subsidiary. A (w) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) of the
Exchange Act, and the Company has taken no action designed to, or which to its knowledge is likely to have the effect of,
terminating the registration of the Common Stock under the Exchange Act nor has the Company received any notification that
the Commission is contemplating terminating such registration. The Company has not, in the 12 months preceding the date
hereof, received notice from any Trading Market on which the Common Stock is or has been listed or quoted to the effect that the
Company is not in compliance with the listing or maintenance requirements of such Trading Market. The Company is, and has no
reason to believe that it will not in the foreseeable future continue to be, in compliance with all such listing and maintenance
requirements, except for Rule 5550(a)(2) of the Nasdaq Marketplace Rules. The Common Stock is currently eligible for electronic
transfer through the Depository Trust Company or another established clearing corporation and the Company is current in
payment of the fees of the Depository Trust Company (or such other established clearing corporation) in connection with such
electronic transfer. A A 19 A A (x) Application of Takeover Protections. The Company and the Board of Directors have taken all
necessary action, if any, in order to render inapplicable any control share acquisition, business combination, poison pill (including
any distribution under a rights agreement) or other similar antia€‘takeover provision under the Companya€™s certificate of
incorporation (or similar charter documents) or the laws of its state of incorporation that is or could become applicable as a
result of the Underwriters and the Company fulfilling their obligations or exercising their rights under the Transaction
Documents. A (y) Disclosure; 10b-5. The Registration Statement (and any further documents to be filed with the Commission)
contains all exhibits and schedules as required by the Securities Act. Each of the Registration Statement and any post-effective
amendment thereto, if any, at the time it became effective, complied in all material respects with the Securities Act and the
Exchange Act and the applicable rules and regulations under the Securities Act and did not and, as amended or supplemented, if
applicable, will not, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements therein not misleading. The Preliminary Prospectus, and the Prospectus, each as of its
respective date, comply in all material respects with the Securities Act and the Exchange Act and the applicable rules and
regulations. Each of the Preliminary Prospectus, and the Prospectus, as amended or supplemented, did not and will not contain
as of the date thereof any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. The SEC Reports, when they were
filed with the Commission, conformed in all material respects to the requirements of the Exchange Act and the applicable rules
and regulations, and none of such documents, when they were filed with the Commission, contained any untrue statement of a
material fact or omitted to state a material fact necessary to make the statements therein (with respect to the SEC Reports
incorporated by reference in the Preliminary Prospectus or Prospectus), in light of the circumstances under which they were
made not misleading; and any further documents so filed and incorporated by reference in the Preliminary Prospectus or
Prospectus, when such documents are filed with the Commission, will conform in all material respects to the requirements of the
Exchange Act and the applicable rules and regulations, as applicable, and will not contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were
made not misleading. No post-effective amendment to the Registration Statement reflecting any facts or events arising after the
date thereof which represent, individually or in the aggregate, a fundamental change in the information set forth therein is
required to be filed with the Commission. There are no documents required to be filed with the Commission in connection with
the transaction contemplated hereby that (x) have not been filed as required pursuant to the Securities Act or (y) will not be filed
within the requisite time period. There are no contracts or other documents required to be described in the Preliminary
Prospectus or Prospectus, or to be filed as exhibits or schedules to the Registration Statement, which have not been described or
filed as required. The press releases disseminated by the Company during the twelve months preceding the date of this
Agreement taken as a whole did not contain, at their respective times of issuance, any untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made and when made, not misleading. A A 20 A A (z) No Integrated Offering. Neither
the Company, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers or



sales of any security or solicited any offers to buy any security, under circumstances that would cause this offering of the Public
Securities to be integrated with prior offerings by the Company for purposes of any applicable shareholder approval provisions of
any Trading Market on which any of the securities of the Company are listed or designated. A (aa) Solvency. Based on the
consolidated financial condition of the Company as of the Closing Date, after giving effect to the receipt by the Company of the
proceeds from the sale of the Public Securities hereunder, (i) the fair saleable value of the Companya€ ™s assets exceeds the
amount that will be required to be paid on or in respect of the Companya€™s existing debts and other liabilities (including known
contingent liabilities) as they mature, (ii) the Companya€™s assets do not constitute unreasonably small capital to carry on its
business as now conducted and as proposed to be conducted including its capital needs taking into account the particular capital
requirements of the business conducted by the Company, consolidated and projected capital requirements and capital availability
thereof, and (iii) the current cash flow of the Company, together with the proceeds the Company would receive, were it to
liquidate all of its assets, after taking into account all anticipated uses of the cash, would be sufficient to pay all amounts on or in
respect of its liabilities when such amounts are required to be paid. The Company does not intend to incur debts beyond its ability
to pay such debts as they mature (taking into account the timing and amounts of cash to be payable on or in respect of its debt).
Except as disclosed in the SEC Reports, the Company has no knowledge of any facts or circumstances which lead it to believe
that it will file for reorganization or liquidation under the bankruptcy or reorganization laws of any jurisdiction within one year
from the Closing Date. The SEC Reports sets forth as of the date hereof all outstanding secured and unsecured Indebtedness of
the Company or any Subsidiary, or for which the Company or any Subsidiary has commitments. Neither the Company nor any
Subsidiary is in default with respect to any Indebtedness. A A 21 A A (bb) Tax Status. Except for matters that would not,
individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect, the Company and its
Subsidiaries each (i) has made or filed all United States federal, state and local income and all foreign income and franchise tax
returns, reports and declarations required by any jurisdiction to which it is subject, (ii) has paid all taxes and other governmental
assessments and charges that are material in amount, shown or determined to be due on such returns, reports and declarations
and (iii) has set aside on its books provision reasonably adequate for the payment of all material taxes for periods subsequent to
the periods to which such returns, reports or declarations apply. There are no unpaid taxes in any material amount claimed to be
due by the taxing authority of any jurisdiction, and the officers of the Company or of any Subsidiary know of no basis for any such
claim. The provisions for taxes payable, if any, shown on the financial statements filed with or as part of the Registration
Statement are sufficient for all accrued and unpaid taxes, whether or not disputed, and for all periods to and including the dates
of such consolidated financial statements. The term a€cetaxesa€ mean all federal, state, local, foreign, and other net income,
gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, license, lease, service, service use, withholding,
payroll, employment, excise, severance, stamp, occupation, premium, property, windfall profits, customs, duties or other taxes,
fees, assessments, or charges of any kind whatsoever, together with any interest and any penalties, additions to tax, or additional
amounts with respect thereto. The term a€cereturnsa€ means all returns, declarations, reports, statements, and other documents
required to be filed in respect to taxes. A (cc) Foreign Corrupt Practices. Neither the Company nor any Subsidiary, nor to the
knowledge of the Company or any Subsidiary, any agent or other person acting on behalf of the Company or any Subsidiary, has
(i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to
foreign or domestic political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or
to any foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully any contribution made
by the Company or any Subsidiary (or made by any person acting on its behalf of which the Company is aware) which is in
violation of law, or (iv) violated in any material respect any provision of FCPA. The Company has taken reasonable steps to ensure
that its accounting controls and procedures are sufficient to cause the Company to comply in all material respects with the FCPA.
A (dd) Accountants. To the knowledge and belief of the Company, the Company Auditor (i) is an independent registered public
accounting firm as required by the Exchange Act and (ii) shall express its opinion with respect to the financial statements to be
included in the Companya€™s Annual Report for the fiscal year ending December 31, 2024. The Company Auditor has not, during
the periods covered by the financial statements included in the Prospectus, provided to the Company any non-audit services, as
such term is used in Section 10A(g) of the Exchange Act. A A 22 A A (ee) FDA. As to each product subject to the jurisdiction of
the U.S. Food and Drug Administration (&4€ceFDA&€) under the Federal Food, Drug and Cosmetic Act, as amended, and the
regulations thereunder (&€eFDCA&€) that is manufactured, packaged, labeled, tested, distributed, sold, and/or marketed by the
Company or any of its Subsidiaries (each such product, a &€ceProducta€), such Product is being manufactured, packaged,
labeled, tested, distributed, sold and/or marketed by the Company in compliance with all applicable requirements under FDCA
and similar laws, rules and regulations relating to registration, investigational use, premarket clearance, licensure, or application
approval, good manufacturing practices, good laboratory practices, good clinical practices, product listing, quotas, labeling,
advertising, record keeping and filing of reports, except where the failure to be in compliance would not have a Material Adverse
Effect. There is no pending, completed or, to the Company's knowledge, threatened, action (including any lawsuit, arbitration, or
legal or administrative or regulatory proceeding, charge, complaint, or investigation) against the Company or any of its
Subsidiaries, and none of the Company or any of its Subsidiaries has received any notice, warning letter or other communication
from the FDA or any other governmental entity, which (i) contests the premarket clearance, licensure, registration, or approval
of, the uses of, the distribution of, the manufacturing or packaging of, the testing of, the sale of, or the labeling and promotion of
any Product, (ii) withdraws its approval of, requests the recall, suspension, or seizure of, or withdraws or orders the withdrawal
of advertising or sales promotional materials relating to, any Product, (iii) imposes a clinical hold on any clinical investigation by
the Company or any of its Subsidiaries, (iv) enjoins production at any facility of the Company or any of its Subsidiaries, (v) enters
or proposes to enter into a consent decree of permanent injunction with the Company or any of its Subsidiaries, or (vi) otherwise
alleges any violation of any laws, rules or regulations by the Company or any of its Subsidiaries, and which, either individually or
in the aggregate, would have a Material Adverse Effect. The properties, business and operations of the Company have been and
are being conducted in all material respects in accordance with all applicable laws, rules and regulations of the FDA. The
Company has not been informed by the FDA that the FDA will prohibit the marketing, sale, license or use in the United States of
any product proposed to be developed, produced or marketed by the Company. A (ff) Stock Option Plans. Each stock option
granted by the Company under the Companya€™s stock option plan was granted (i) in accordance with the terms of the
Companya€™s stock option plan and (ii) with an exercise price at least equal to the fair market value of the Common Stock on the
date such stock option would be considered granted under GAAP and applicable law. No stock option granted under the
Companya€™s stock option plan has been backdated. The Company has not knowingly granted, and there is no and has been no
Company policy or practice to knowingly grant, stock options prior to, or otherwise knowingly coordinate the grant of stock
options with, the release or other public announcement of material information regarding the Company or its Subsidiaries or
their financial results or prospects. A (gg) Office of Foreign Assets Control. Neither the Company nor any Subsidiary nor, to the
Company's knowledge, any director, officer, agent, employee or affiliate of the Company or any Subsidiary is currently subject to
any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department. A A 23 A A (hh) U.S.
Real Property Holding Corporation. The Company is not and has never been a U.S. real property holding corporation within the
meaning of Section 897 of the Internal Revenue Code of 1986, as amended, and the Company shall so certify upon the
Representatived€™s request. A (ii) Bank Holding Company Act. Neither the Company nor any of its Subsidiaries or Affiliates is
subject to the Bank Holding Company Act of 1956, as amended (the 4€eBHCA4&€) and to regulation by the Board of Governors of
the Federal Reserve System (the a€ceFederal Reservea€). Neither the Company nor any of its Subsidiaries or Affiliates owns or
controls, directly or indirectly, five percent (5%) or more of the outstanding shares of any class of voting securities or twenty-five



percent (25%) or more of the total equity of a bank or any entity that is subject to the BHCA and to regulation by the Federal
Reserve. Neither the Company nor any of its Subsidiaries or Affiliates exercises a controlling influence over the management or
policies of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve. A (jj) Money Laundering.
The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with applicable
financial record-keeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as
amended, applicable money laundering statutes and applicable rules and regulations thereunder (collectively, the &€ceMoney
Laundering Lawséa€), and no Action or Proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Company or any Subsidiary with respect to the Money Laundering Laws is pending or, to the knowledge
of the Company or any Subsidiary, threatened. A (kk) D&O Questionnaires. To the Companya€™ s knowledge, all information
contained in the questionnaires completed by each of the Companya€™s directors and officers prior to the Offering and in the
Lock-Up Agreement provided to the Underwriters is true and correct in all respects and the Company has not become aware of
any information which would cause the information disclosed in such questionnaires become inaccurate and incorrect. A (1l)
FINRA Affiliation. No officer, director or any beneficial owner of 5% or more of the Companya€™s unregistered securities has
any direct or indirect affiliation or association with any FINRA member (as determined in accordance with the rules and
regulations of FINRA) that is participating in the Offering. The Company will advise the Representative and EGS if it learns that
any officer, director or owner of 5% or more of the Companya€™s outstanding shares of Common Stock or Common Stock
Equivalents is or becomes an affiliate or associated person of a FINRA member firm. A (mm) Officersa€™ Certificate. Any
certificate signed by any duly authorized officer of the Company and delivered to the Representative or EGS shall be deemed a
representation and warranty by the Company to the Underwriters as to the matters covered thereby. A A 24 A A (nn) Board of
Directors. The Board of Directors is comprised of the persons set forth in Part III, Item 10 of the Companya€™s Annual Report on
Form 10-K for the fiscal year ended December 31, 2023 captioned a€eManagement.a€ The qualifications of the persons serving
as board members and the overall composition of the Board of Directors comply with the Sarbanes-Oxley Act of 2002 and the
rules promulgated thereunder applicable to the Company and the rules of the Trading Market. At least one member of the Board
of Directors qualifies as a a€cefinancial experta€ as such term is defined under the Sarbanes-Oxley Act of 2002 and the rules
promulgated thereunder and the rules of the Trading Market. In addition, at least a majority of the persons serving on the Board
of Directors qualify as &€ceindependenta€ as defined under the rules of the Trading Market. A (00) Cybersecurity. There has
been no security breach or other compromise of or relating to any of the Companya€™s or any Subsidiarya€™s information
technology and computer systems, networks, hardware, software, data (including the data of its respective customers,
employees, suppliers, vendors and any third party data maintained by or on behalf of it), equipment or technology (collectively,
a€celT Systems and Dataé€) and (y) the Company and the Subsidiaries have not been notified of, and has no knowledge of any
event or condition that would reasonably be expected to result in, any security breach or other compromise to its IT Systems and
Data; (ii) the Company and the Subsidiaries are presently in compliance with all applicable laws or statutes and all judgments,
orders, rules and regulations of any court or arbitrator or governmental or regulatory authority, internal policies and contractual
obligations relating to the privacy and security of IT Systems and Data and to the protection of such IT Systems and Data from
unauthorized use, access, misappropriation or modification, except as would not, individually or in the aggregate, have a Material
Adverse Effect; (iii) the Company and the Subsidiaries have implemented and maintained commercially reasonable safeguards to
maintain and protect its material confidential information and the integrity, continuous operation, redundancy and security of all
IT Systems and Data; and (iv) the Company and the Subsidiaries have implemented backup and disaster recovery technology
consistent with industry standards and practices. A (pp) Compliance with Data Privacy Laws. (i) The Company and the
Subsidiaries are, and at all times during the last three (3) years were, in material compliance with all applicable state, federal
and foreign data privacy and security laws and regulations, including, without limitation, the European Union General Data
Protection Regulation (4€ceGDPR&€) (EU 2016/679) (collectively, a€oePrivacy Lawsa€); (ii) the Company and the Subsidiaries
have in place, comply with, and take appropriate steps reasonably designed to ensure compliance with their policies and
procedures relating to data privacy and security and the collection, storage, use, disclosure, handling and analysis of Personal
Data (as defined below) (the &€aePoliciesa€); (iii) the Company provides accurate notice of its applicable Policies to its customers,
employees, third party vendors and representatives as required by the Privacy Laws; and (iv) applicable Policies provide accurate
and sufficient notice of the Companya€™s then-current privacy practices relating to its subject matter, and do not contain any
material omissions of the Companya€™s then-current privacy practices, as required by Privacy Laws. a€cePersonal Datad€ means
(i) a natural persond€™s name, street address, telephone number, email address, photograph, social security number, bank
information, or customer or account number; (ii) any information which would qualify as a€cepersonally identifying informationa€
under the Federal Trade Commission Act, as amended; (iii) &4€cepersonal datad€ as defined by GDPR; and (iv) any other piece of
information that allows the identification of such natural person, or his or her family, or permits the collection or analysis of any
identifiable data related to an identified persona€™s health or sexual orientation. (i) None of such disclosures made or contained
in any of the Policies have been inaccurate, misleading, or deceptive in violation of any Privacy Laws and (ii) the execution,
delivery and performance of the Transaction Documents will not result in a breach of any Privacy Laws or Policies. Neither the
Company nor the Subsidiaries (i) to the knowledge of the Company, has received written notice of any actual or potential liability
of the Company or the Subsidiaries under, or actual or potential violation by the Company or the Subsidiaries of, any of the
Privacy Laws; (ii) is currently conducting or paying for, in whole or in part, any investigation, remediation or other corrective
action pursuant to any regulatory request or demand pursuant to any Privacy Law; or (iii) is a party to any order, decree, or
agreement by or with any court or arbitrator or governmental or regulatory authority that imposed any obligation or liability
under any Privacy Law. A A 25 A A (qq) Environmental Laws. The Company and its Subsidiaries (i) are in compliance with all
federal, state, local and foreign laws relating to pollution or protection of human health or the environment (including ambient
air, surface water, groundwater, land surface or subsurface strata), including laws relating to emissions, discharges, releases or
threatened releases of chemicals, pollutants, contaminants, or toxic or hazardous substances or wastes (collectively,
a€weHazardous Materialsa€) into the environment, or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Materials, as well as all authorizations, codes, decrees,
demands, or demand letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or regulations,
issued, entered, promulgated or approved thereunder (a€ceEnvironmental Lawsa€); (ii) have received all permits licenses or
other approvals required of them under applicable Environmental Laws to conduct their respective businesses; and (iii) are in
compliance with all terms and conditions of any such permit, license or approval where in each clause (i), (i) and (iii), the failure
to so comply could be reasonably expected to have, individually or in the aggregate, a Material Adverse Effect. A ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES A 4.1 Amendments to Registration Statement. The Company has delivered, or will as
promptly as practicable deliver, to the Underwriters complete conformed copies of the Registration Statement and of each
consent and certificate of experts, as applicable, filed as a part thereof, and conformed copies of the Registration Statement
(without exhibits), and the Prospectus, as amended or supplemented, in such quantities and at such places as an Underwriter
reasonably requests. Neither the Company nor any of its directors and officers has distributed and none of them will distribute,
prior to the Closing Date, any offering material in connection with the offering and sale of the Public Securities other than the
Prospectus, the Registration Statement, and copies of the documents incorporated by reference therein. The Company shall not
file any such amendment or supplement to which the Representative shall reasonably object in writing. A A 26 A A 4.2 Federal
Securities Laws. A (a) Compliance. During the time when a Prospectus is required to be delivered under the Securities Act, the
Company will use its best efforts to comply with all requirements imposed upon it by the Securities Act and the rules and



regulations thereunder and the Exchange Act and the rules and regulations thereunder, as from time to time in force, so far as
necessary to permit the continuance of sales of or dealings in the Public Securities in accordance with the provisions hereof and
the Prospectus. If at any time when a Prospectus relating to the Public Securities is required to be delivered under the Securities
Act, any event shall have occurred as a result of which, in the opinion of counsel for the Company or counsel for the
Underwriters, the Prospectus, as then amended or supplemented, includes an untrue statement of a material fact or omits to
state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading, or if it is necessary at any time to amend the Prospectus to comply with the
Securities Act, the Company will notify the Underwriters promptly and prepare and file with the Commission, subject to Section
4.1 hereof, an appropriate amendment or supplement in accordance with Section 10 of the Securities Act. A (b) Filing of Final
Prospectus. The Company will file the Prospectus (in form and substance satisfactory to the Representative) with the Commission
pursuant to the requirements of Rule 424. A (c) Exchange Act Registration. For a period of three years from the Execution Date,
the Company will use its best efforts to maintain the registration of the Common Stock under the Exchange Act. The Company
will not deregister the Common Stock under the Exchange Act without the prior written consent of the Representative. The
foregoing covenant in this Section 4.2(c) shall not require the Company to maintain registration following the completion of a
Fundamental Transaction (as defined in the Warrants) as a result of which this Warrant becomes exercisable for Alternate
Consideration (as defined in the Warrants) nor require the prior written consent of the Representative to undertake such a
Fundamental Transaction. A (d) Free Writing Prospectuses. The Company represents and agrees that it has not made and will
not make any offer relating to the Public Securities that would constitute an issuer free writing prospectus, as defined in Rule
433 of the rules and regulations under the Securities Act, without the prior written consent of the Representative. Any such free
writing prospectus consented to by the Representative is herein referred to as a &€cePermitted Free Writing Prospectus.a€ The
Company represents that it will treat each Permitted Free Writing Prospectus as an a€ceissuer free writing prospectusa€ as
defined in rule and regulations under the Securities Act, and has complied and will comply with the applicable requirements of
Rule 433 of the Securities Act, including timely Commission filing where required, legending and record keeping. A A 27 A A
4.3 Delivery to the Underwriters of Prospectuses. The Company will deliver to the Underwriters, without charge, from time to
time during the period when the Prospectus is required to be delivered under the Securities Act or the Exchange Act such
number of copies of each Prospectus as the Underwriters may reasonably request and, as soon as the Registration Statement or
any amendment or supplement thereto becomes effective, upon reasonable request, deliver to you two original executed
Registration Statements, including exhibits, and all post-effective amendments thereto and copies of all exhibits filed therewith or
incorporated therein by reference and all original executed consents of certified experts. A 4.4 Effectiveness and Events
Requiring Notice to the Underwriters. The Company will use its commercially reasonable efforts to cause the Registration
Statement to remain effective with a current prospectus until the later of nine (9) months from the Execution Date and the date
on which the Warrants are no longer outstanding, and will notify the Underwriters and holders of the Warrants immediately and
confirm the notice in writing: (i) of the effectiveness of the Registration Statement and any amendment thereto; (ii) of the
issuance by the Commission of any stop order or of the initiation, or the threatening, of any proceeding for that purpose; (iii) of
the issuance by any state securities commission of any proceedings for the suspension of the qualification of the Public Securities
for offering or sale in any jurisdiction or of the initiation, or the threatening, of any proceeding for that purpose; (iv) of the
mailing and delivery to the Commission for filing of any amendment or supplement to the Registration Statement or Prospectus;
(v) of the receipt of any comments or request for any additional information from the Commission; and (vi) of the happening of
any event during the period described in this Section 4.4 that, in the judgment of the Company, makes any statement of a
material fact made in the Registration Statement or the Prospectus untrue or that requires the making of any changes in the
Registration Statement or the Prospectus in order to make the statements therein, in light of the circumstances under which they
were made, not misleading. If the Commission or any state securities commission shall enter a stop order or suspend such
qualification at any time, the Company will make every reasonable effort to obtain promptly the lifting of such order. A 4.5
Review of Financial Statements. For a period of five (5) years from the Execution Date, the Company, at its expense, shall cause
its regularly engaged independent registered public accountants to review (but not audit) the Companya€™s financial statements
for each of the first three fiscal quarters prior to the announcement of quarterly financial information. A A 28 A A 4.6 Expenses
of the Offering. A (a) General Expenses Related to the Offering. The Company hereby agrees to pay on each of the Closing Date,
to the extent not paid at the Closing Date, all expenses incident to the performance of the obligations of the Company under this
Agreement, including, but not limited to: (a) all filing fees and communication expenses relating to the registration of the Public
Securities to be sold in the Offering with the Commission; (b) all FINRA Public Offering Filing System fees associated with the
review of the Offering by FINRA; all fees and expenses relating to the listing of such Shares and Warrant Shares on the Trading
Market and such other stock exchanges as the Company and the Representative together determine; (c) all fees, expenses and
disbursements relating to the registration or qualification of such Public Securities under the a€oeblue skya€ securities laws of
such states and other foreign jurisdictions as the Representative may reasonably designate (including, without limitation, all
filing and registration fees, and the fees and expenses of Blue Sky counsel; (d) the costs of all mailing and printing of the
underwriting documents (including, without limitation, the Underwriting Agreement, any Blue Sky Surveys and, if appropriate,
any Agreement Among Underwriters, Selected Dealersa€™ Agreement, Underwritersa€™ Questionnaire and Power of Attorney),
Registration Statements, Prospectuses and all amendments, supplements and exhibits thereto and as many preliminary and final
Prospectuses as the Representative may reasonably deem necessary; (e) the costs and expenses of the Companya€™ s public
relations firm; (f) the costs of preparing, printing and delivering the Securities; (g) fees and expenses of the Transfer Agent for
the Securities (including, without limitation, any fees required for same-day processing of any instruction letter delivered by the
Company); (h) stock transfer and/or stamp taxes, if any, payable upon the transfer of securities from the Company to the
Underwriters; (i) the fees and expenses of the Companya€™s accountants; (j) the fees and expenses of the Companya€ ™ s legal
counsel and other agents and representatives; (k) the Underwritersa€™ costs of mailing prospectuses to prospective investors; (1)
the costs the Underwritersa€™ use of i-Deala€™s book-building, prospectus tracking and compliance software (or other similar
software) for the Offering; and (m) the Underwritersda€™ actual &€ceroad showa€ expenses for the Offering The Underwriters
may also deduct from the net proceeds of the Offering payable to the Company on the Closing Date, the expenses set forth herein
to be paid by the Company to the Underwriters. A (b) Expenses of the Representative. The Company further agrees that, in
addition to the expenses payable pursuant to Section 4.6(a), on the Closing Date, the Company shall reimburse the
Representative for its out-of-pocket expenses, including, without limitation, the fees and expenses of counsel of the
Representative, in connection with the Offering up to $100,000 (which shall include any expenses under clauses (k) through (m)
in Section 4.6(a) herein), which shall be paid by deduction from the proceeds of the Offering contemplated herein. A 4.7
Application of Net Proceeds. The Company will apply the net proceeds from the Offering received by it in a manner consistent
with the application described under the caption 4€ceUse of Proceedsa€ in the Prospectus. A 4.8 Delivery of Earnings
Statements to Security Holders. The Company will make generally available to its security holders as soon as practicable, but not
later than the first day of the fifteenth full calendar month following the Execution Date, an earnings statement (which need not
be certified by independent public or independent certified public accountants unless required by the Securities Act or the Rules
and Regulations under the Securities Act, but which shall satisfy the provisions of Rule 158(a) under Section 11(a) of the
Securities Act) covering a period of at least twelve consecutive months beginning after the Execution Date. A A 29 A A 4.9
Stabilization. Neither the Company, nor, to its knowledge, any of its employees, directors or shareholders (without the consent of
the Representative) has taken or will take, directly or indirectly, any action designed to or that has constituted or that might



reasonably be expected to cause or result in, under the Exchange Act, or otherwise, stabilization or manipulation of the price of
any security of the Company to facilitate the sale or resale of the Public Securities. A 4.10 Internal Controls. The Company will
use commercially reasonable efforts to maintain a system of internal accounting controls sufficient to provide reasonable
assurances that: (i) transactions are executed in accordance with managementa€™s general or specific authorization; (ii)
transactions are recorded as necessary in order to permit preparation of financial statements in accordance with GAAP and to
maintain accountability for assets; (iii) access to assets is permitted only in accordance with managementa€™s general or
specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals and
appropriate action is taken with respect to any differences. A 4.11 Accountants. The Company shall continue to retain a
nationally recognized independent certified public accounting firm for a period of at least three years after the Execution Date.
The Underwriters acknowledge that the Company Auditor is acceptable to the Underwriters. A 4.12 FINRA. The Company shall
advise the Underwriters (who shall make an appropriate filing with FINRA) if it is aware that any 5% or greater shareholder of
the Company becomes an affiliate or associated person of an Underwriter. A 4.13 No Fiduciary Duties. The Company
acknowledges and agrees that the Underwritersa€™ responsibility to the Company is solely contractual and commercial in
nature, based on arms-length negotiations and that neither the Underwriters nor their affiliates or any selected dealer shall be
deemed to be acting in a fiduciary capacity, or otherwise owes any fiduciary duty to the Company or any of its affiliates in
connection with the Offering and the other transactions contemplated by this Agreement. Notwithstanding anything in this
Agreement to the contrary, the Company acknowledges that the Underwriters may have financial interests in the success of the
Offering that are not limited to the difference between the price to the public and the purchase price paid to the Company by the
Underwriters for the shares and the Underwriters have no obligation to disclose, or account to the Company for, any of such
additional financial interests. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that
the Company may have against the Underwriters with respect to any breach or alleged breach of fiduciary duty. A A 30 A A
4.14 Warrant Shares. If all or any portion of a Warrant is exercised at a time when there is an effective registration statement to
cover the issuance of the Warrant Shares or if the Warrant is exercised via cashless exercise, the Warrant Shares issued pursuant
to any such exercise shall be issued free of all restrictive legends. If at any time following the date hereof the Registration
Statement (or any subsequent registration statement registering the sale or resale of the Warrant Shares) is not effective or is
not otherwise available for the sale of the Warrant Shares, the Company shall immediately notify the holders of the Warrants in
writing that such registration statement is not then effective and thereafter shall promptly notify such holders when the
registration statement is effective again and available for the sale of the Warrant Shares (it being understood and agreed that the
foregoing shall not limit the ability of the Company to issue, or any holder thereof to sell, any of the Warrant Shares in
compliance with applicable federal and state securities laws). A 4.15 Board Composition and Board Designations. The Company
shall ensure that: (i) the qualifications of the persons serving as board members and the overall composition of the Board of
Directors comply with the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder and with the listing requirements of
the Trading Market and (ii) if applicable, at least one member of the Board of Directors qualifies as a a€cefinancial experta€ as
such term is defined under the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder. A 4.16 Securities Laws
Disclosure; Publicity. At the request of the Representative, by 9:00 a.m. (New York City time) on the date hereof (or, if this
Agreement is executed after 9:00 a.m. on the Execution Date, by 9:00 a.m. (New York City time) on the Trading Day following the
date hereof at the instruction of the Representative), the Company shall issue a press release disclosing the material terms of the
Offering. The Company and the Representative shall consult with each other in issuing any other press releases with respect to
the Offering, and neither the Company nor any Underwriter shall issue any such press release nor otherwise make any such
public statement without the prior consent of the Company, with respect to any press release of such Underwriter, or without the
prior consent of such Underwriter, with respect to any press release of the Company, which consent shall not unreasonably be
withheld or delayed, except if such disclosure is required by law, in which case the disclosing party shall promptly provide the
other party with prior notice of such public statement or communication. The Company will not issue press releases or engage in
any other publicity, without the Representativeda€™ s prior written consent, for a period ending at 5:00 p.m. (New York City time)
on the first business day following the 45th day following the Closing Date, other than normal and customary releases issued or
publicity undertaken in the ordinary course of the Companya€™s business. A 4.17 Shareholder Rights Plan. No claim will be
made or enforced by the Company or, with the consent of the Company, any other Person, that any Underwriter of the Public
Securities is an d€ceAcquiring Persona€ under any control share acquisition, business combination, poison pill (including any
distribution under a rights agreement) or similar anti-takeover plan or arrangement in effect or hereafter adopted by the
Company, or that any Underwriter of Public Securities could be deemed to trigger the provisions of any such plan or
arrangement, by virtue of receiving Public Securities. A 4.18 Reservation of Common Stock. As of the date hereof, the Company
has reserved and the Company shall continue to reserve and keep available at all times, free of preemptive rights, a sufficient
number of shares of Common Stock for the purpose of enabling the Company to issue the Shares and Warrant Shares pursuant to
this Agreement and pursuant to any exercise of the Warrants. A A 31 A A 4.19 Listing of Common Stock. The Company hereby
agrees to use commercially reasonable efforts to maintain the listing or quotation of the Common Stock on the Trading Market on
which it is currently listed, and concurrently with the Closing, the Company shall apply to list or quote all of the Shares and
Warrant Shares on such Trading Market and promptly secure the listing of all of the Shares and Warrant Shares on such Trading
Market. The Company further agrees, if the Company applies to have the Common Stock traded on any other Trading Market, it
will then include in such application all of the Shares and Warrant Shares, and will take such other action as is necessary to
cause all of the Shares and Warrant Shares to be listed or quoted on such other Trading Market as promptly as possible. The
Company will then take all action reasonably necessary to continue the listing and trading of its Common Stock on a Trading
Market and will comply in all respects with the Companya€™s reporting, filing and other obligations under the bylaws or rules of
the Trading Market. The Company agrees to maintain the eligibility of the Common Stock for electronic transfer through the
Depository Trust Company or another established clearing corporation, including, without limitation, by timely payment of fees to
the Depository Trust Company or such other established clearing corporation in connection with such electronic transfer. A 4.20
Subsequent Equity Sales. A (a) From the date hereof until 90 days after the Closing Date, neither the Company nor any
Subsidiary shall issue, enter into any agreement to issue or announce the issuance or proposed issuance of any shares of
Common Stock or Common Stock Equivalents, except for the Shares and Warrants issued pursuant hereto. A (b) From the date
hereof until 180 days after the Closing Date, the Company shall be prohibited from effecting or entering into an agreement to
effect any issuance by the Company or any of its Subsidiaries of Common Stock or Common Stock Equivalents (or a combination
of units thereof) involving a Variable Rate Transaction. a€ceVariable Rate Transactiona€ means a transaction in which the
Company (i) issues or sells any debt or equity securities that are convertible into, exchangeable or exercisable for, or include the
right to receive, additional shares of Common Stock either (A) at a conversion price, exercise price or exchange rate or other
price that is based upon, and/or varies with, the trading prices of or quotations for the shares of Common Stock at any time after
the initial issuance of such debt or equity securities or (B) with a conversion, exercise or exchange price that is subject to being
reset at some future date after the initial issuance of such debt or equity security or upon the occurrence of specified or
contingent events directly or indirectly related to the business of the Company or the market for the Common Stock or (ii) enters
into, or effects a transaction under, any agreement, including, but not limited to, an equity line of credit or an a€ceat-the-market
offeringa€, whereby the Company may issue securities at a future determined price regardless of whether shares pursuant to
such agreement have actually been issued and regardless of whether such agreement is subsequently canceled. Any Underwriter
shall be entitled to obtain injunctive relief against the Company to preclude any such issuance, which remedy shall be in addition



to any right to collect damages. [This Section 4.20(b) shall not apply to sales of shares of Common Stock at or above $[A ]2 under
the Companya€™s existing at-the-market offering program with Ascendiant Capital Markets, LLC, beginning on the date that is
90 days after the Closing Date.]3 2A To be equal to the combined purchase price for one Share, one Series A
Warrant to purchase one Warrant Share and one Series B Warrant to purchase one Warrant Share in the Offering. 3A To be
included if the aggregate Closing Purchase Price is less than $6.0 million. A A 32 A A A (c) Notwithstanding the foregoing, this
Section 4.20 shall not apply in respect of an Exempt Issuance, except that no Variable Rate Transaction shall be an Exempt
Issuance. A 4.21 Research Independence. The Company acknowledges that each Underwriterd€™ s research analysts and
research departments, if any, are required to be independent from their respective investment banking divisions and are subject
to certain regulations and internal policies, and that such Underwritera€™s research analysts may hold and make statements or
investment recommendations and/or publish research reports with respect to the Company and/or the offering that differ from
the views of its investment bankers. The Company hereby waives and releases, to the fullest extent permitted by law, any claims
that the Company may have against such Underwriter with respect to any conflict of interest that may arise from the fact that the
views expressed by their independent research analysts and research departments may be different from or inconsistent with the
views or advice communicated to the Company by such Underwritera€™s investment banking divisions. The Company
acknowledges that the Representative is a full-service securities firm and as such from time to time, subject to applicable
securities laws, may effect transactions for its own account or the account of its customers and hold long or short position in debt
or equity securities of the Company. A 4.22 Shareholder Approval; Prohibition on Exercisability. The Company shall hold a
special meeting of shareholders (which may also be at the annual meeting of shareholders) at the earliest practicable date after
the date hereof, but in no event later than seventy five (75) days after the Closing Date (as defined in the Underwriting
Agreement) (which may be subject to postponement with the prior written consent of the Underwriter) for the purpose of
obtaining Shareholder Approval, if required to effect the purpose thereof, with the recommendation of the Companya€™s Board
of Directors that such proposal be approved, and the Company shall solicit proxies from its shareholders in connection therewith
in the same manner as all other management proposals in such proxy statement and all management-appointed proxyholders
shall vote their proxies in favor of such proposal. The Company shall use its reasonable best efforts to obtain such Shareholder
Approval, and officers, and directors subject to the Lock-Up Agreement (as defined in the Underwriting Agreement) shall cast
their proxies in favor of such proposal. If the Company does not obtain Shareholder Approval at the first meeting, the Company
shall call a meeting every three (3) months thereafter to seek Shareholder Approval until the earlier of the date Shareholder
Approval is obtained or the Warrants are no longer outstanding. Notwithstanding the foregoing, the Company may, in lieu of
holding a special meeting of shareholders as aforesaid, obtain the written consent of a majority of its shareholders covering the
Shareholder Approval so long as prior to forty five (45) days after the Closing Date, such written consents are obtained and in
accordance with Exchange Act Rule 14c-2 at least twenty (20) days shall have transpired from the date on which a written
information statement containing the information specified in Schedule 14C detailing such Shareholder Approval shall have been
filed with the Commission and delivered to shareholders of the Company. Until the Shareholder Approval becomes effective
pursuant to the rules promulgated under the Exchange Act, the Company shall not hold any meeting of its shareholders unless
the Company also includes a proposal for obtaining the Shareholder Approval in such meeting. Until such approval is obtained,
the Series A Warrants and the Series B Warrants issuable hereunder shall not be exercisable. A A 33 A A ARTICLE V.
DEFAULT BY UNDERWRITERS A If on the Closing Date, if any, any Underwriter shall fail to purchase and pay for the portion of
the Public Securities which such Underwriter has agreed to purchase and pay for on such date (otherwise than by reason of any
default on the part of the Company), the Representative, or if the Representative is the defaulting Underwriter, the non-
defaulting Underwriters, shall use their reasonable efforts to procure within 36 hours thereafter one or more of the other
Underwriters, or any others, to purchase from the Company such amounts as may be agreed upon and upon the terms set forth
herein, the Public Securities which the defaulting Underwriter or Underwriters failed to purchase. If during such 36 hours the
Representative shall not have procured such other Underwriters, or any others, to purchase the Public Securities agreed to be
purchased by the defaulting Underwriter or Underwriters, then (a) if the aggregate number of Public Securities with respect to
which such default shall occur does not exceed 10% of the Public Securities covered hereby, the other Underwriters shall be
obligated, severally, in proportion to the respective numbers of Public Securities which they are obligated to purchase hereunder,
to purchase the Public Securities which such defaulting Underwriter or Underwriters failed to purchase, or (b) if the aggregate
number of Public Securities with respect to which such default shall occur exceeds 10% of the Public Securities covered hereby,
the Company or the Representative will have the right to terminate this Agreement without liability on the part of the non-
defaulting Underwriters or of the Company except to the extent provided in Article VI hereof. In the event of a default by any
Underwriter or Underwriters, as set forth in this Article V, the applicable Closing Date may be postponed for such period, not
exceeding seven days, as the Representative, or if the Representative is the defaulting Underwriter, the non-defaulting
Underwriters, may determine in order that the required changes in the Prospectus or in any other documents or arrangements
may be effected. The term d€ceUnderwritera€ includes any Person substituted for a defaulting Underwriter. Any action taken
under this Section shall not relieve any defaulting Underwriter from liability in respect of any default of such Underwriter under
this Agreement. A A 34 A A ARTICLE VI. INDEMNIFICATION A 6.1 Indemnification of the Underwriters. Subject to the
conditions set forth below, the Company agrees to indemnify and hold harmless the Underwriters, and each dealer selected by
each Underwriter that participates in the offer and sale of the Public Securities (each a a€meSelected Dealera€) and each of their
respective directors, officers and employees and each Person, if any, who controls such Underwriter or any Selected Dealer
(&€eControlling Persona€) within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, against any
and all loss, liability, claim, damage and expense whatsoever (including but not limited to any and all legal or other expenses
reasonably incurred in investigating, preparing or defending against any litigation, commenced or threatened, or any claim
whatsoever, whether arising out of any action between such Underwriter and the Company or between such Underwriter and any
third party or otherwise) to which they or any of them may become subject under the Securities Act, the Exchange Act or any
other statute or at common law or otherwise or under the laws of foreign countries, arising out of or based upon any untrue
statement or alleged untrue statement of a material fact contained in (i) any Preliminary Prospectus, if any, the Registration
Statement or the Prospectus (as from time to time each may be amended and supplemented); (ii) any materials or information
provided to investors by, or with the approval of, the Company in connection with the marketing of the offering of the Public
Securities, including any a€ceroad showa€ or investor presentations made to investors by the Company (whether in person or
electronically) (a&€meInvestor Materialsa€); or (iii) any application or other document or written communication (in this Article VI,
collectively called a€ceapplicationa€) executed by the Company or based upon written information furnished by the Company in
any jurisdiction in order to qualify the Public Securities under the securities laws thereof or filed with the Commission, any state
securities commission or agency, Trading Market or any securities exchange; or the omission or alleged omission therefrom of a
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading, unless such statement or omission was made in reliance upon and in conformity with
written information furnished to the Company with respect to the applicable Underwriter by or on behalf of such Underwriter
expressly for use in any Preliminary Prospectus, if any, the Registration Statement or Prospectus, or any amendment or
supplement thereto, any Investor Materials, or in any application, as the case may be. With respect to any untrue statement or
omission or alleged untrue statement or omission made in the Preliminary Prospectus, if any, the indemnity agreement contained
in this Section 6.1 shall not inure to the benefit of an Underwriter to the extent that any loss, liability, claim, damage or expense
of such Underwriter results from the fact that a copy of the Prospectus was not given or sent to the Person asserting any such




loss, liability, claim or damage at or prior to the written confirmation of sale of the Public Securities to such Person as required
by the Securities Act and the rules and regulations thereunder, and if the untrue statement or omission has been corrected in the
Prospectus, unless such failure to deliver the Prospectus was a result of non-compliance by the Company with its obligations
under this Agreement. The Company agrees promptly to notify each Underwriter of the commencement of any litigation or
proceedings against the Company or any of its officers, directors or Controlling Persons in connection with the issue and sale of
the Public Securities or in connection with the Registration Statement or Prospectus. A A 35 A A 6.2 Procedure. If any action is
brought against an Underwriter, a Selected Dealer or a Controlling Person in respect of which indemnity may be sought against
the Company pursuant to Section 6.1, such Underwriter, such Selected Dealer or Controlling Person, as the case may be, shall
promptly notify the Company in writing of the institution of such action and the Company shall assume the defense of such
action, including the employment and fees of counsel (subject to the reasonable approval of such Underwriter or such Selected
Dealer, as the case may be) and payment of actual expenses. Such Underwriter, such Selected Dealer or Controlling Person shall
have the right to employ its or their own counsel in any such case, but the fees and expenses of such counsel shall be at the
expense of such Underwriter, such Selected Dealer or Controlling Person unless (i) the employment of such counsel at the
expense of the Company shall have been authorized in writing by the Company in connection with the defense of such action, or
(ii) the Company shall not have employed counsel to have charge of the defense of such action, or (iii) such indemnified party or
parties shall have reasonably concluded that there may be defenses available to it or them which are different from or additional
to those available to the Company (in which case the Company shall not have the right to direct the defense of such action on
behalf of the indemnified party or parties), in any of which events the reasonable fees and expenses of not more than one
additional firm of attorneys selected by such Underwriter (in addition to local counsel), Selected Dealer and/or Controlling Person
shall be borne by the Company. Notwithstanding anything to the contrary contained herein, if any Underwriter, Selected Dealer
or Controlling Person shall assume the defense of such action as provided above, the Company shall have the right to approve the
terms of any settlement of such action which approval shall not be unreasonably withheld. A 6.3 Indemnification of the Company.
Each Underwriter severally and not jointly agrees to indemnify and hold harmless the Company, its directors, officers and
employees and agents who control the Company within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act against any and all loss, liability, claim, damage and expense described in the foregoing indemnity from the
Company to such Underwriter, as incurred, but only with respect to untrue statements or omissions, or alleged untrue statements
or omissions made in any Preliminary Prospectus, if any, the Registration Statement or Prospectus or any amendment or
supplement thereto or in any application, in reliance upon, and in strict conformity with, written information furnished to the
Company with respect to such Underwriter by or on behalf of such Underwriter expressly for use in such Preliminary Prospectus,
if any, the Registration Statement or Prospectus or any amendment or supplement thereto or in any such application. In case any
action shall be brought against the Company or any other Person so indemnified based on any Preliminary Prospectus, if any, the
Registration Statement or Prospectus or any amendment or supplement thereto or any application, and in respect of which
indemnity may be sought against such Underwriter, such Underwriter shall have the rights and duties given to the Company, and
the Company and each other Person so indemnified shall have the rights and duties given to such Underwriter by the provisions
of this Article VI. Notwithstanding the provisions of this Section 6.3, no Underwriter shall be required to indemnify the Company
for any amount in excess of the underwriting discounts and commissions applicable to the Public Securities purchased by such
Underwriter. The Underwriters' obligations in this Section 6.3 to indemnify the Company are several in proportion to their
respective underwriting obligations and not joint. A A 36 A A 6.4 Contribution. A (a) Contribution Rights. In order to provide
for just and equitable contribution under the Securities Act in any case in which (i) any Person entitled to indemnification under
this Article VI makes a claim for indemnification pursuant hereto but it is judicially determined (by the entry of a final judgment
or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that
such indemnification may not be enforced in such case notwithstanding the fact that this Article VI provides for indemnification
in such case, or (ii) contribution under the Securities Act, the Exchange Act or otherwise may be required on the part of any such
Person in circumstances for which indemnification is provided under this Article VI, then, and in each such case, the Company
and each Underwriter, severally and not jointly, shall contribute to the aggregate losses, liabilities, claims, damages and
expenses of the nature contemplated by said indemnity agreement incurred by the Company and such Underwriter, as incurred,
in such proportions that such Underwriter is responsible for that portion represented by the percentage that the underwriting
discount appearing on the cover page of the Prospectus bears to the initial offering price appearing thereon and the Company is
responsible for the balance; provided, that, no Person guilty of a fraudulent misrepresentation (within the meaning of Section
11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent
misrepresentation. For purposes of this Section, each director, officer and employee of such Underwriter or the Company, as
applicable, and each Person, if any, who controls such Underwriter or the Company, as applicable, within the meaning of Section
15 of the Securities Act shall have the same rights to contribution as such Underwriter or the Company, as applicable.
Notwithstanding the provisions of this Section 6.4, no Underwriter shall be required to contribute any amount in excess of the
underwriting discounts and commissions applicable to the Public Securities purchased by such Underwriter. The Underwriters'
obligations in this Section 6.4 to contribute are several in proportion to their respective underwriting obligations and not joint. A
(b) Contribution Procedure. Within fifteen days after receipt by any party to this Agreement (or its representative) of notice of the
commencement of any action, suit or proceeding, such party will, if a claim for contribution in respect thereof is to be made
against another party (d€cecontributing partya€), notify the contributing party of the commencement thereof, but the failure to so
notify the contributing party will not relieve it from any liability which it may have to any other party other than for contribution
hereunder. In case any such action, suit or proceeding is brought against any party, and such party notifies a contributing party
or its representative of the commencement thereof within the aforesaid fifteen days, the contributing party will be entitled to
participate therein with the notifying party and any other contributing party similarly notified. Any such contributing party shall
not be liable to any party seeking contribution on account of any settlement of any claim, action or proceeding affected by such
party seeking contribution without the written consent of such contributing party. The contribution provisions contained in this
Section 6.4 are intended to supersede, to the extent permitted by law, any right to contribution under the Securities Act, the
Exchange Act or otherwise available. A A 37 A A ARTICLE VII. MISCELLANEOUS A 7.1 Termination. A (a) Termination Right.
The Representative shall have the right to terminate this Agreement at any time prior to any Closing Date, (i) if any domestic or
international event or act or occurrence has materially disrupted, or in its reasonable opinion will in the immediate future
materially disrupt, general securities markets in the United States; or (ii) if trading on any Trading Market shall have been
suspended or materially limited, or minimum or maximum prices for trading shall have been fixed, or maximum ranges for prices
for securities shall have been required by FINRA or by order of the Commission or any other government authority having
jurisdiction, or (iii) if the United States shall have become involved in a new war or an increase in major hostilities, or (iv) if a
banking moratorium has been declared by a New York State or federal authority, or (v) if a moratorium on foreign exchange
trading has been declared which materially adversely impacts the United States securities markets, or (vi) if the Company shall
have sustained a material loss by fire, flood, accident, hurricane, earthquake, theft, sabotage or other calamity or malicious act
which, whether or not such loss shall have been insured, will, in the Representativea€™s reasonable opinion, make it inadvisable
to proceed with the delivery of the Public Securities, or (vii) if the Company is in material breach of any of its representations,
warranties or covenants hereunder, or (viii) if the Representative shall have become aware after the date hereof of such a
material adverse change in the conditions or prospects of the Company, or such adverse material change in general market
conditions as in the Representatived€™ s reasonable judgment would make it impracticable to proceed with the offering, sale



and/or delivery of the Public Securities or to enforce contracts made by the Underwriters for the sale of the Public Securities. A
(b) Expenses. In the event this Agreement shall be terminated pursuant to Section 7.1(a), within the time specified herein or any
extensions thereof pursuant to the terms herein, the Company shall be obligated to pay to the Representative its actual and
accountable out of pocket expenses related to the transactions contemplated herein then due and payable, including the fees and
disbursements of EGS up to $70,000 (provided, however, that such expense cap in no way limits or impairs the indemnification
and contribution provisions of this Agreement). A (c) Indemnification. Notwithstanding any contrary provision contained in this
Agreement, any election hereunder or any termination of this Agreement, and whether or not this Agreement is otherwise carried
out, the provisions of Article VI shall not be in any way effected by such election or termination or failure to carry out the terms of
this Agreement or any part hereof. A 7.2 Entire Agreement. The Transaction Documents, together with the exhibits and
schedules thereto, and the Prospectus, contain the entire understanding of the parties with respect to the subject matter hereof
and thereof and supersede all prior agreements and understandings, oral or written, with respect to such matters, which the
parties acknowledge have been merged into such documents, exhibits and schedules. Notwithstanding anything herein to the
contrary, the Engagement Agreement, dated March 19, 2024 (a€ceEngagement Agreementa€), by and between the Company and
the Representative, shall continue to be effective and the terms therein, including, without limitation, Section D(1) with respect
to any future offerings, shall continue to survive and be enforceable by the Representative in accordance with its terms, provided
that, in the event of a conflict between the terms of the Engagement Agreement and this Agreement, the terms of this Agreement
shall prevail. A A 38 A A 7.3 Notices. Any and all notices or other communications or deliveries required or permitted to be
provided hereunder shall be in writing and shall be deemed given and effective on the earliest of: (a) the time of transmission, if
such notice or communication is delivered via e-mail attachment at the email address set forth on the signature pages attached
hereto at or prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the time of transmission, if
such notice or communication is delivered via e-mail attachment at the e-mail address as set forth on the signature pages
attached hereto on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the
second (2nd) Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier service or (d) upon
actual receipt by the party to whom such notice is required to be given. The address for such notices and communications shall
be as set forth on the signature pages attached hereto. A 7.4 Amendments; Waivers. No provision of this Agreement may be
waived, modified, supplemented or amended except in a written instrument signed, in the case of an amendment, by the
Company and the Representative. No waiver of any default with respect to any provision, condition or requirement of this
Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other
provision, condition or requirement hereof, nor shall any delay or omission of any party to exercise any right hereunder in any
manner impair the exercise of any such right. A 7.5 Headings. The headings herein are for convenience only, do not constitute a
part of this Agreement and shall not be deemed to limit or affect any of the provisions hereof. A 7.6 Successors and Assigns. This
Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted assigns. A 7.7
Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents
shall be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard
to the principles of conflicts of law thereof. Each party agrees that all legal Proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Agreement and any other Transaction Documents (whether
brought against a party hereto or its respective affiliates, directors, officers, shareholders, partners, members, employees or
agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each party hereby
irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of
Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein (including with respect to the enforcement of any of the Transaction Documents), and hereby irrevocably
waives, and agrees not to assert in any Action or Proceeding, any claim that it is not personally subject to the jurisdiction of any
such court, that such Action or Proceeding is improper or is an inconvenient venue for such Proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such Action or Proceeding by mailing
a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process
and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner
permitted by law. If either party shall commence an Action or Proceeding to enforce any provisions of the Transaction
Documents, then, in addition to the obligations of the Company under Article VI, the prevailing party in such Action or
Proceeding shall be reimbursed by the other party for its reasonable attorneysa€™ fees and other costs and expenses incurred
with the investigation, preparation and prosecution of such Action or Proceeding. A A 39 A A 7.8 Survival. The representations
and warranties contained herein shall survive the Closing and the delivery of the Public Securities. A 7.9 Execution. This
Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each party and delivered to each other party, it
being understood that the parties need not sign the same counterpart. In the event that any signature is delivered by e-mail
delivery of a a€ce.pdfa€ format data file, such signature shall create a valid and binding obligation of the party executing (or on
whose behalf such signature is executed) with the same force and effect as if such a€ce.pdfa€ signature page were an original
thereof. A 7.10 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set
forth herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto
shall use their commercially reasonable efforts to find and employ an alternative means to achieve the same or substantially the
same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to be the
intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without
including any of such that may be hereafter declared invalid, illegal, void or unenforceable. A 7.11 Remedies. In addition to being
entitled to exercise all rights provided herein or granted by law, including recovery of damages, the Underwriters and the
Company will be entitled to specific performance under the Transaction Documents. The parties agree that monetary damages
may not be adequate compensation for any loss incurred by reason of any breach of obligations contained in the Transaction
Documents and hereby agree to waive and not to assert in any Action for specific performance of any such obligation the defense
that a remedy at law would be adequate. A 7.12 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a Business Day, then such action may be taken or
such right may be exercised on the next succeeding Business Day. A A 40 A A 7.13 Construction. The parties agree that each of
them and/or their respective counsel have reviewed and had an opportunity to revise the Transaction Documents and, therefore,
the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of the Transaction Documents or any amendments thereto. In addition, each and every reference
to share prices and shares of Common Stock in any Transaction Document shall be subject to adjustment for reverse and forward
stock splits, stock dividends, stock combinations and other similar transactions of the Common Stock that occur after the date of
this Agreement. A 7.14 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT
BY ANY PARTY AGAINST ANY OTHER PARTY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT
PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVE
FOREVER ANY RIGHT TO TRIAL BY JURY. A (Signature Pages Follow) A A 41 A A If the foregoing correctly sets forth the



understanding between the Underwriters and the Company, please so indicate in the space provided below for that purpose,
whereupon this letter shall constitute a binding agreement among the Company and the several Underwriters in accordance with
its terms. A A Very truly yours, A A A A A ENDRA LIFE SCIENCESINC.A A A A By: A A Name: A A A Title: A A
Address for Notice: 3600 Green Court, Suite 350 Ann Arbor, MI 48105-1570 email: *** A Copy to: K&L Gates LLP Attn:
Coleman Wombwell 300 South Tryon Street, Suite 1000 Charlotte, NC 28202 email: ¥**** A Accepted on the date first above
written. CRAIG-HALLUM CAPITAL GROUP LLC As the Representative of the several Underwriters listed on Schedule I By: Craig-
Hallum Capital Group LLC A By: A Name: A A Title: A A Address for Notice: 222 South Ninth Street, Suite 350 Minneapolis,
Minnesota 55402 email: [ 1A Copy to: Ellenoff Grossman & Schole LLP Attn: Robert Charron, Esq. 1345 Avenue of the
Americas, 11th Floor New York, NY 10105 email: **** A A 42 A’ A SCHEDULE I A SCHEDULE OF UNDERWRITERS A
Underwriters Shares Pre-Funded Warrants Series A Warrants Series B Warrants Closing Purchase Price A A A A A A Total A
A 43 A EX-4.2 3 endra_ex42.htm EX-4.2 endra_ex42. htmEXHIBIT 4.2 A SERIES A COMMON STOCK PURCHASE WARRANT A
ENDRA LIFE SCIENCES INC. A Warrant Shares: Initial Issuance Date: , 2024 A THIS SERIES A COMMON
STOCK PURCHASE WARRANT (the a€ceWarranta€) certifies that, for value received, or its assigns (the
a€c,eHoldera€) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth,
including the prior receipt of Shareholder Approval as set forth in Section 3(i) at any time on or after the Shareholder Approval
Date (as defined below) (the &€celnitial Exercise Datea€) and on or prior to 5:00 p.m. (New York City time) on the five-year
anniversary of the Initial Exercise Date, provided that if such date is not a Trading Day, the immediately following Trading Day
(the 4€ceTermination Datea€) but not thereafter, to subscribe for and purchase from ENDRA Life Sciences Inc., a Delaware
corporation (the &€ceCompanya€), up to shares (as subject to adjustment hereunder, the d&€ceWarrant Sharesa€) of
Common Stock. The purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as
defined in Section 2(b). A Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms
have the meanings indicated in this Section 1: A &4€ceAffiliateA€ means any Person that, directly or indirectly through one or
more intermediaries, controls or is controlled by or is under common control with a Person, as such terms are used in and
construed under Rule 405 under the Securities Act. A 4€ceBid Pricea€ means, for any date, the price determined by the first of
the following clauses that applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the bid price of the
Common Stock for the time in question (or the nearest preceding date) on the Trading Market on which the Common Stock is
then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m.
(New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock
for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or
quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a
similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the
Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an
independent appraiser selected in good faith by the Holders of a majority in interest of the Warrants then outstanding and
reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company. A a€ceBoard of
Directorsa€ means the board of directors of the Company. A A 1 A A a€ceBusiness Daya€ means any day other than Saturday,
Sunday or other day on which commercial banks in The City of New York are authorized or required by law to remain closed;
provided, however, for clarification, commercial banks shall not be deemed to be authorized or required by law to remain closed
due to a€cestay at homea€, a€ceshelter-in-placea€, a€cenon-essential employeea€ or any other similar orders or restrictions or
the closure of any physical branch locations at the direction of any governmental authority so long as the electronic funds
transfer systems (including for wire transfers) of commercial banks in The City of New York generally are open for use by
customers on such day. A 4€ceCommissiond€ means the United States Securities and Exchange Commission. A 4€ceCommon
Stocka€ means the common stock of the Company, par value $0.0001 per share, and any other class of securities into which such
securities may hereafter be reclassified or changed. A 4€ceCommon Stock Equivalentsa€ means any securities of the Company or
the Subsidiaries which would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any
debt, preferred stock, right, option, warrant or other instrument that is at any time convertible into or exercisable or
exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock. A 4€ceExchange Acta€ means the
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder. A a€cePersona€ means an
individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,
joint stock company, government (or an agency or subdivision thereof) or other entity of any kind. A a€ceRegistration
Statementa€ means the Companya€™s registration statement on Form S-1 (File No. 333- ). A d€ceSecurities Acta€ means
the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder. A 4€ceShareholder Approvala€
means such approval as may be required by the applicable rules and regulations of the Nasdaq Stock Market (or any successor
entity) from the shareholders of the Company with respect to (i) issuance of all of the Warrants and the Warrant Shares upon the
exercise thereof and (ii) to consent to any adjustment to the exercise price or number of shares of Common Stock underlying the
Warrants in the event of a Share Combination Event (as defined below). A 4€ceShareholder Approval Date4€ means the date on
which Shareholder Approval is received and deemed effective under Delaware law. A 4€ceSubsidiaryA€ means any subsidiary of
the Company and shall, where applicable, also include any direct or indirect subsidiary of the Company formed or acquired after
the date hereof. A A 2 A A 4€ceTrading Daya€ means a day on which the Common Stock is traded on a Trading Market. A
a€c,eTrading Marketa€ means any of the following markets or exchanges on which the Common Stock is listed or quoted for
trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market, or the New York Stock Exchange, (or any successors to any of the foregoing). A &€ceTrading Valued€ means, with
respect to the Companya€™s Common Stock, the daily trading volume on the Companya€™s primary Trading Market as reported
by Bloomberg L.P. multiplied by the closing price of the Companya€™s Common Stock on such date. A 4€ceTransfer Agenta€
means VStock Transfer, LLC, the current transfer agent of the Company, with a mailing address of 18 Lafayette Pl, Woodmere,
NY 11598 and an email address of , and any successor transfer agent of the Company. A d€ceUnderwriting
Agreementa€ means the underwriting agreement, dated as of , 2024, among the Company and Craig-Hallum Capital
Group LLC as representative of the underwriters named therein, as amended, modified or supplemented from time to time in
accordance with its terms. A 4€ceVWAPA€ means, for any date, the price determined by the first of the following clauses that
applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the daily volume weighted average price of the
Common Stock for such date (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or
quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City
time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for
trading on OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a similar
organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock
so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an independent
appraiser selected in good faith by the holders of a majority in interest of the Warrants then outstanding and reasonably
acceptable to the Company, the fees and expenses of which shall be paid by the Company. A 4€ceWarrantsa€ means this Warrant
and other Common Stock purchase warrants issued by the Company pursuant to the Registration Statement. A A 3 A A Section
2. Exercise. A a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in
part, at any time or times on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company




of a duly executed PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed hereto (the
a€c,eNotice of Exercisea€). Within the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the
Standard Settlement Period (as defined in Section 2(d)(i) herein) following the date of exercise as aforesaid, the Holder shall
deliver the aggregate Exercise Price for the shares specified in the applicable Notice of Exercise by wire transfer or cashiera€™s
check drawn on a United States bank unless the cashless exercise procedure specified in Section 2(c) below is specified in the
applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee (or other
type of guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything herein to the contrary, the
Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the
Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this
Warrant to the Company for cancellation within three (3) Trading Days of the date on which the final Notice of Exercise is
delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant
Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder
in an amount equal to the applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records
showing the number of Warrant Shares purchased and the date of such purchases. The Company shall deliver any objection to
any Notice of Exercise within one (1) Business Day of receipt of such notice. The Holder and any assignee, by acceptance of this
Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the
Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than
the amount stated on the face hereof. A b) Exercise Price. The exercise price per share of Common Stock under this Warrant
shall be $ , subject to adjustment hereunder (the d€ceExercise Pricea€). A ¢) Cashless Exercise. If at the time of exercise
hereof there is no effective registration statement registering, or the prospectus contained therein is not available for the
issuance of the Warrant Shares to the Holder, then this Warrant may only be exercised, in whole or in part, at such time by
means of a &€oecashless exercisea€ in which the Holder shall be entitled to receive a number of Warrant Shares equal to the
quotient obtained by dividing [(A-B) (X)] by (A), where: A A (A) = as applicable: (i) the VWAP on the Trading Day immediately
preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1) both executed and delivered pursuant to
Section 2(a) hereof on a day that is not a Trading Day or (2) both executed and delivered pursuant to Section 2(a) hereof on a
Trading Day prior to the opening of &€ceregular trading hoursa€ (as defined in Rule 600(b) of Regulation NMS promulgated
under the federal securities laws) on such Trading Day, (ii) the Bid Price of the Common Stock on the principal Trading Market as
reported by Bloomberg L.P. (4€eBloomberga€) as of the time of the Holdera€™s execution of the applicable Notice of Exercise if
such Notice of Exercise is executed during a€ceregular trading hoursa€ on a Trading Day and is delivered within two (2) hours
thereafter (including until two (2) hours after the close of &€ceregular trading hoursa€ on a Trading Day) pursuant to Section 2(a)
hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day
and such Notice of Exercise is both executed and delivered pursuant to Section 2(a) hereof after the close of a€ceregular trading
hoursa€ on such Trading Day; A A 4 A A A (B) = the Exercise Price of this Warrant, as adjusted hereunder; and A A A A (X)
= the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this
Warrant if such exercise were by means of a cash exercise rather than a cashless exercise. A If Warrant Shares are issued in
such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the Securities Act, the
Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The Company agrees not to take any
position contrary to this Section 2(c). A d) Mechanics of Exercise. A i. Delivery of Warrant Shares Upon Exercise. The Company
shall cause the Warrant Shares purchased hereunder to be transmitted by the Transfer Agent to the Holder by crediting the
account of the Holdera€™s or its designeea€™s balance account with The Depository Trust Company through its Deposit or
Withdrawal at Custodian system (&€ DWACAE€) if the Company is then a participant in such system and either (A) there is an
effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by Holder or
(B) this Warrant is being exercised via cashless exercise, and otherwise by physical delivery of a certificate, registered in the
Companya€™s share register in the name of the Holder or its designee, for the number of Warrant Shares to which the Holder is
entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise by the date that is the earlier
of (i) two (2) Trading Days after delivery of the Notice of Exercise and the aggregate Exercise Price (other than in the case of a
cashless exercise) to the Company and (ii) the number of Trading Days comprising the Standard Settlement Period after the
delivery to the Company of the Notice of Exercise and the aggregate Exercise Price (other than in the case of a cashless exercise)
(such date, the a€ceWarrant Share Delivery Datea€). Upon delivery of the Notice of Exercise, the Holder shall be deemed for all
corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been
exercised, irrespective of the date of delivery of the Warrant Shares, provided that payment of the aggregate Exercise Price
(other than in the case of a cashless exercise) is received within the earlier of (i) two (2) Trading Days and (ii) the number of
Trading Days comprising the Standard Settlement Period following delivery of the Notice of Exercise. If the Company fails for any
reason to deliver to the Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery Date following
payment of the aggregate Exercise Price by the Holder (other than in the case of cashless exercise), the Company shall pay to the
Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares subject to such exercise (based
on the VWAP of the Common Stock on the date of the applicable Notice of Exercise), $10 per Trading Day (increasing to $20 per
Trading Day on the fifth Trading Day after the Warrant Share Delivery Date) for each Trading Day after such Warrant Share
Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise. The Company agrees to maintain a
transfer agent that is a participant in the FAST program so long as this Warrant remains outstanding and exercisable. As used
herein, a€ceStandard Settlement Perioda€ means the standard settlement period, expressed in a number of Trading Days, on the
Companya€™s primary Trading Market with respect to the Common Stock as in effect on the date of delivery of the Notice of
Exercise. A A 5 A A ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company
shall, at the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares,
deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called for
by this Warrant, which new Warrant shall in all other respects be identical with this Warrant. A iii. Rescission Rights. If the
Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise. A iv. Compensation for Buy-In on
Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the Holder, if the Company
fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the provisions of Section 2(d)(i)
above pursuant to an exercise on or before the Warrant Share Delivery Date (other than a failure caused by incorrect or
incomplete information provided by the Holder to the Company), and if after such date the Holder is required by its broker to
purchase (in an open market transaction or otherwise) or the Holdera€™s brokerage firm otherwise purchases, shares of
Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving
upon such exercise (a a€ceBuy-Ina€), then the Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the
Holdera€™s total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased
exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that the Company was required to deliver to
the Holder in connection with the exercise at issue times (2) the price at which the sell order giving rise to such purchase
obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent number of
Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed rescinded) or deliver to
the Holder the number of shares of Common Stock that would have been issued had the Company timely complied with its




exercise and delivery obligations hereunder. For example, if the Holder purchases Common Stock having a total purchase price
of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of Common Stock with an aggregate sale price
giving rise to such purchase obligation of $10,000, under clause (A) of the immediately preceding sentence the Company shall be
required to pay the Holder $1,000. The Holder shall provide the Company written notice indicating the amounts payable to the
Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit
a Holdera€™s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief with respect to the Companya€™ s failure to timely deliver shares of
Common Stock upon exercise of the Warrant as required pursuant to the terms hereof. A A 6 A A v. No Fractional Shares or
Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant. As to any
fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
Exercise Price or round up to the next whole share. A vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be
made without charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such
Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such Warrant Shares shall be issued in the
name of the Holder or in such name or names as may be directed by the Holder; provided, however, that, in the event that
Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall
be accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a
condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay
all Transfer Agent fees required for same-day processing of any Notice of Exercise and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for same-day electronic delivery of the
Warrant Shares. A vii. Closing of Books. The Company will not close its stockholder books or records in any manner which
prevents the timely exercise of this Warrant, pursuant to the terms hereof. A A 7 A A e) Holdera€™s Exercise Limitations. The
Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any portion of this
Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on
the applicable Notice of Exercise, the Holder (together with the Holdera€™s Affiliates, and any other Persons acting as a group
together with the Holder or any of the Holderda€ ™ s Affiliates (such Persons, a€ceAttribution Partiesd€)), would beneficially own in
excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares
of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of shares of
Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude
the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this
Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the
unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any other Common
Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially
owned by the Holder or any of its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder
that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(e) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder,
and the submission of a Notice of Exercise shall be deemed to be the Holdera€™s determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and of which
portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have
no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any group status as
contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a
Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the Companya€™ s most recent
periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company
or (C) a more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request of a Holder, the Company shall within one Trading Day confirm orally and in
writing to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which such number of outstanding shares of
Common Stock was reported. The a€oeBeneficial Ownership Limitationa€ shall be 4.99% (or, upon election by a Holder prior to
the issuance of any Warrants, 9.99%) of the number of shares of Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to the Company, may
increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership
Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect
to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section
2(e) shall continue to apply. Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such
notice is delivered to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply to a
successor holder of this Warrant. A A 8 A A f) Redemption Right. A i. Beginning on the Initial Exercise Date, this Warrant may
be redeemed at the option of the Company, in whole or in part, by giving not less than 30 daysa€™ prior notice as provided in
Section 5(h), which notice may not be given before, but may be given at any time after the date on which (i) the VWAP has
equaled or exceeded $[a—]2 the Exercise Price for ten (10) consecutive Trading Days and (ii) the average daily Trading Value of
the Common StockA for such ten (10) Trading Day period referred to in this Section 2(f)(i) exceeded $150,000. A ii. The price at
which this Warrant may be redeemed (the 4€ceRedemption Pricea€) is $0.0001 per Warrant Share. On and after the date upon
which such Warrant is redeemed by the Company (the &€cesRedemption Datea€), the Holder of a redeemed Warrant shall be
entitled to payment of the Redemption Price upon surrender of the Warrant to the Company. A iii. Notice of redemption of this
Warrant (the &€ceRedemption Noticea€) shall be given at least 30 daysa€™ prior to the Redemption Date (the &4€ceRedemption
Notice Dateéa€) by the Company (i) providing notice to the Holder as provided in Section 5(f), (ii) notifying the Holders of such
redemption via publication of a press release and (iii) taking such other steps as may be required under applicable law. A iv.
From and after the Redemption Date, any Warrant Shares noticed for redemption that have not theretofore been exercised by the
Holder shall cease to represent the right to purchase any shares of Common Stock and shall be deemed cancelled and void and of
no further force or effect without any further act or deed on the part of the Company. A 2 Insert amount that is 150%
of the Exercise Price A A 9 A A v. By acceptance of this Warrant, the Holder undertakes to return the certificate representing
any redeemed Warrant to the Company upon their redemption and to indemnify the Company with respect to any losses, claims,
damages or liabilities arising from the Holdera€™s failure to return such certificate. In the event the certificate so returned



represents a number of Warrant Shares in excess of the number being redeemed, the Company shall as promptly as practicable
issue to the Holder a new certificate in book-entry form for the number of unredeemed Warrant Shares. A vi. Notwithstanding
anything to the contrary set forth in this Warrant, the Company may not require the cancellation of this Warrant (and any related
Redemption Notice shall be void), unless, from the beginning of the Redemption Notice Date through the Redemption Date, (1)
the Company shall have honored in accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (New
York City time) on the Redemption Date, (2) a registration statement shall be effective as to all Warrant Shares and the
prospectus thereunder available for use by the Company for the sale of all such Warrant Shares to the Holder, (3) the Common
Stock shall be listed or quoted for trading on the Trading Market, (4) there is a sufficient number of authorized shares of
Common Stock for issuance of all Warrant Shares, and (5) the issuance of all Warrant Shares subject to a Redemption Notice
shall not cause a breach of any provision of Section 2(e) herein. The Companya€™s right to call the Warrants under this Section
2(f) shall be exercised ratably among the Holders based on each Holdera€™s initial purchase of Warrants. A Section 3. Certain
Adjustments. A a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity
equivalent securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common
Stock issued by the Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a larger
number of shares, (iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller
number of shares, or (iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company,
then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of
Common Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator shall
be the number of shares of Common Stock outstanding immediately after such event, and the number of shares issuable upon
exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain
unchanged. Any adjustment made pursuant to this Section 3(a) shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the
effective date in the case of a subdivision, combination or rea€classification. A A 10 A A b) Subsequent Rights Offerings. In
addition to any adjustments pursuant to Section 3(a) above, if at any time the Company grants, issues or sells any Common Stock
Equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of
shares of Common Stock (the a€cePurchase Rightsa€), then the Holder will be entitled to acquire, upon the terms applicable to
such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of
shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on exercise hereof,
including without limitation, the Beneficial Ownership Limitation) immediately before the date on which a record is taken for the
grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of
Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however, that, to the extent
that the Holdera€™s right to participate in any such Purchase Right would result in the Holder exceeding the Beneficial
Ownership Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent (or beneficial
ownership of such shares of Common Stock as a result of such Purchase Right to such extent) and such Purchase Right to such
extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation). A ¢) Pro Rata Distributions. During such time as this Warrant is outstanding, if
the Company shall declare or make any dividend or other distribution of its assets (or rights to acquire its assets) to holders of
shares of Common Stock, by way of return of capital or otherwise (including, without limitation, any distribution of cash, stock or
other securities, property or options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of
arrangement or other similar transaction) (a &€ceDistributiona€), at any time after the issuance of this Warrant, then, in each
such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this
Warrant (without regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation)
immediately before the date of which a record is taken for such Distribution, or, if no such record is taken, the date as of which
the record holders of shares of Common Stock are to be determined for the participation in such Distribution (provided, however,
that, to the extent that the Holder's right to participate in any such Distribution would result in the Holder exceeding the
Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Distribution to such extent (or in the
beneficial ownership of any shares of Common Stock as a result of such Distribution to such extent) and the portion of such
Distribution shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not result in
the Holder exceeding the Beneficial Ownership Limitation). To the extent that this Warrant has not been partially or completely
exercised at the time of such Distribution, such portion of the Distribution shall be held in abeyance for the benefit of the Holder
until the Holder has exercised this Warrant. A A 11 A A d) Fundamental Transaction. If, at any time while this Warrant is
outstanding, (i) the Company, directly or indirectly, in one or more related transactions effects any merger or consolidation of the
Company with or into another Person, (ii) the Company or any Subsidiary, directly or indirectly, effects any sale, lease, license,
assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another
Person) is completed pursuant to which holders of Common Stock are permitted to sell, tender or exchange their shares for other
securities, cash or property and has been accepted by the holders of greater than 50% of the outstanding Common Stock or
greater than 50% of the voting power of the common equity of the Company, (iv) the Company, directly or indirectly, in one or
more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory
share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or
property, or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase
agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off, merger or
scheme of arrangement) with another Person or group of Persons whereby such other Person or group acquires greater than 50%
of the outstanding shares of Common Stock or greater than 50% of the voting power of the common equity of the Company (each
a a€eFundamental Transactiona€), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to
receive, for each Warrant Share that would have been issuable upon such exercise immediately prior to the occurrence of such
Fundamental Transaction, at the option of the Holder (without regard to any limitation in Section 2(e) on the exercise of this
Warrant), the number of shares of Common Stock of the successor or acquiring corporation or of the Company, if it is the
surviving corporation, and any additional consideration (the &€oeAlternate Considerationa€) receivable as a result of such
Fundamental Transaction by a holder of the number of shares of Common Stock for which this Warrant is exercisable
immediately prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of this
Warrant). For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share of Common Stock
in such Fundamental Transaction, and the Company shall apportion the Exercise Price among the Alternate Consideration in a
reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder
shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such
Fundamental Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental Transaction, the Company or
any Successor Entity (as defined below) shall, at the Holdera€™s option, exercisable at any time concurrently with, or within 30



days after, the consummation of the Fundamental Transaction (or, if later, the date of the public announcement of the applicable
Fundamental Transaction), purchase this Warrant from the Holder by paying to the Holder an amount of cash equal to the Black
Scholes Value (as defined below) of the remaining unexercised portion of this Warrant on the date of the consummation of such
Fundamental Transaction; provided, however, that, if the Fundamental Transaction is not within the Company's control, including
not approved by the Company's Board of Directors, the Holder shall only be entitled to receive from the Company or any
Successor Entity the same type or form of consideration (and in the same proportion), at the Black Scholes Value of the
unexercised portion of this Warrant, that is being offered and paid to the holders of Common Stock of the Company in connection
with the Fundamental Transaction, whether that consideration be in the form of cash, stock or any combination thereof, or
whether the holders of Common Stock are given the choice to receive from among alternative forms of consideration in
connection with the Fundamental Transaction; provided, further, that if holders of Common Stock of the Company are not offered
or paid any consideration in such Fundamental Transaction, such holders of Common Stock will be deemed to have received
common stock of the Successor Entity (which Successor Entity may be the Company following such Fundamental Transaction) in
such Fundamental Transaction. a€ceBlack Scholes Valued€ means the value of this Warrant based on the Black-Scholes Option
Pricing Model obtained from the 4€0eOVa€ function on Bloomberg, L.P. (a€ceBloomberga€) determined as of the day of
consummation of the applicable Fundamental Transaction for pricing purposes and reflecting (A) a risk-free interest rate
corresponding to the U.S. Treasury rate for a period equal to the time between the date of the public announcement of the
applicable contemplated Fundamental Transaction and the Termination Date, (B) an expected volatility equal to the greater of (1)
the 30 day volatility, (2) the 100 day volatility or (3) the 365 day volatility, each of clauses (1)-(3) as obtained from the HVT
function on Bloomberg (determined utilizing a 365 day annualization factor) as of the Trading Day immediately following the
public announcement of the applicable contemplated Fundamental Transaction, (C) the underlying price per share used in such
calculation shall be the greater of (i) the sum of the price per share being offered in cash, if any, plus the value of any non-cash
consideration, if any, being offered in such Fundamental Transaction and (ii) the VWAP immediately preceding the public
announcement of the applicable contemplated Fundamental Transaction (or the consummation of the applicable Fundamental
Transaction, if earlier), (D) the sum of the remaining option time equal to the time between the date of the public announcement
of the applicable contemplated Fundamental Transaction and the Termination Date and (E) a zero cost of borrow. The payment of
the Black Scholes Value will be made by wire transfer of immediately available funds (or such other consideration) within the
later of (i) five Business Days of the Holdera€™s election and (ii) the date of consummation of the Fundamental Transaction. The
Company shall cause any successor entity in a Fundamental Transaction in which the Company is not the survivor (the
a€oeSuccessor Entitya€) to assume in writing all of the obligations of the Company under this Warrant in accordance with the
provisions of this Section 3(d) pursuant to written agreements in form and substance reasonably satisfactory to the holders of
Warrants representing at least a majority of the shares of Common Stock underlying the Warrants then outstanding (the
a€eRequired Holdersa€) and approved by the Required Holders (without unreasonable delay) prior to such Fundamental
Transaction and shall, at the option of the Holder, deliver to the Holder in exchange for this Warrant a security of the Successor
Entity evidenced by a written instrument substantially similar in form and substance to this Warrant which is exercisable for a
corresponding number of shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares of
Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this
Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price hereunder to such
shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock and such exercise price being
for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental
Transaction), and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any such
Fundamental Transaction, the Successor Entity shall be added to the term a€ceCompanya€ under this Warrant (so that from and
after the occurrence or consummation of such Fundamental Transaction, each and every provision of this Warrant and the other
Transaction Documents referring to the &€ceCompanya€ shall refer instead to each of the Company and the Successor Entity or
Successor Entities, jointly and severally), and the Successor Entity or Successor Entities, jointly and severally with the Company,
may exercise every right and power of the Company prior thereto and the Successor Entity or Successor Entities shall assume all
of the obligations of the Company prior thereto under this Warrant and the other Transaction Documents with the same effect as
if the Company and such Successor Entity or Successor Entities, jointly and severally, had been named as the Company herein.
For the avoidance of doubt, the Holder shall be entitled to the benefits of the provisions of this Section 3(d) regardless of (i)
whether the Company has sufficient authorized shares of Common Stock for the issuance of Warrant Shares and/or (ii) whether a
Fundamental Transaction occurs prior to the Initial Exercise Date. A A 12 A A e) Calculations. All calculations under this
Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this Section 3,
the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number of
shares of Common Stock (excluding treasury shares, if any) issued and outstanding. A f) Notice to Holder. A i. Adjustment to
Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall promptly
deliver to the Holder by email a notice setting forth the Exercise Price after such adjustment and any resulting adjustment to the
number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment. A ii. Notice to Allow
Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the Company shall be required in
connection with any reclassification of the Common Stock, any consolidation or merger to which the Company (or any of its
Subsidiaries) is a party, any sale or transfer of all or substantially all of its assets, or any compulsory share exchange whereby the
Common Stock is converted into other securities, cash or property, or (E) the Company shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to be
delivered by email to the Holder at its last email address as it shall appear upon the Warrant Register of the Company, at least 10
calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record
is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the
date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption, rights or
warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share
exchange is expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of
record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such reclassification, consolidation, merger, sale, transfer or share exchange; provided that the failure to deliver such notice or
any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in such
notice. To the extent that any notice provided in this Warrant constitutes, or contains, material, non-public information regarding
the Company or any of the Subsidiaries, the Company shall simultaneously file such notice with the Commission pursuant to a
Current Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant during the period commencing on the date
of such notice to the effective date of the event triggering such notice except as may otherwise be expressly set forth herein. A A
13 A A g) Share Combination Event Adjustment. Subject to Shareholder Approval, in addition to the adjustments set forth in
Section 3(a) above, if at any time on or after the Issuance Date until the Termination Date, there occurs a share split, reverse
share split, share dividend, share combination recapitalization or other similar transaction involving the Common Stock (each, a



d€ceShare Combination Eventa€, and such date thereof, the &€ceShare Combination Event Datea€) and the lowest VWAP during
the 5 consecutive Trading Days commencing on the Share Combination Event Date (the a€ceEvent Market Pricea€) (provided if
the Share Combination Event is effective after close of Trading on the primary Trading Market, then commencing on the next
Trading Day which period shall be the &€ceShare Combination Adjustment Perioda€) is less than the Exercise Price then in effect
(after giving effect to the adjustment in clause 3(a) above), then, as permitted by the rules and regulations of the Trading Market,
at the close of trading on the primary Trading Market on the last day of the Share Combination Adjustment Period, the Exercise
Price then in effect on such fifth (5th) Trading Day shall be reduced (but in no event increased) to the Event Market Price and the
number of Warrant Shares issuable upon exercise of this Warrant hereunder (such resulting number, the a€ceShare Combination
Issuable Sharesa€) shall be increased such that the aggregate Exercise Price payable hereunder, after taking into account the
decrease in the Exercise Price, shall be equal to the aggregate Exercise Price on the Issuance Date, each such adjustment subject
to Shareholder Approval. Notwithstanding the foregoing, if a Share Combination Event occurs prior to the Shareholder Approval
being obtained, once the Shareholder Approval is obtained, the Exercise Price will automatically be reduced to the lowest Event
Market Price with respect to any Share Combination Event that occurred prior to the Shareholder Approval being obtained and
the Share Combination Issuable Shares will automatically be adjusted to equal the highest such number with respect to the Share
Combination Event that occurred prior to the Shareholder Approval being obtained. For the avoidance of doubt, if the adjustment
in the immediately preceding sentence would otherwise result in an increase in the Exercise Price hereunder, no adjustment shall
be made, and if this Warrant is exercised, on any given Exercise Date during the Share Combination Adjustment Period, solely
with respect to such portion of this Warrant exercised on such applicable Exercise Date, such applicable Share Combination
Adjustment Period shall be deemed to have ended on, and included, the Trading Day immediately prior to such Exercise Date and
the Event Market Price on such applicable Exercise Date will be the lowest VWAP of the Common Stock immediately during such
the Share Combination Adjustment Period prior to such Exercise Date and ending on, and including the Trading Day immediately
prior to such Exercise Date. For the avoidance of doubt, this Section 3(a) shall apply only once, in connection with the first Share
Combination Event occurring following the Issuance Date. A A 14 A A h) Voluntary Adjustment By Company. Subject to the
rules and regulations of the Trading Market, the Company may at any time during the term of this Warrant reduce the then A
current Exercise Price to any amount and for any period of time deemed appropriate by the board of directors of the Company. A
i) Shareholder Approval. The Company shall hold a special meeting of shareholders (which may also be at the annual meeting of
shareholders) at the earliest practicable date after the date hereof, but in no event later than seventy-five (75) after the Closing
Date (as defined in the Underwriting Agreement) (subject to postponement with the prior written consent of the Underwriter) for
the purpose of obtaining Shareholder Approval, if required to effect the purpose thereof, with the recommendation of the
Companya€™s Board of Directors that such proposal be approved, and the Company shall solicit proxies from its shareholders in
connection therewith in the same manner as all other management proposals in such proxy statement and all management-
appointed proxyholders shall vote their proxies in favor of such proposal. The Company shall use its reasonable best efforts to
obtain such Shareholder Approval, and officers, and directors subject to the Lock-Up Agreement (as defined in the Underwriting
Agreement) shall cast their proxies in favor of such proposal. If the Company does not obtain Shareholder Approval at the first
meeting, the Company shall call a meeting every three (3) months thereafter to seek Shareholder Approval until the earlier of the
date Shareholder Approval is obtained or the Warrants are no longer outstanding. Notwithstanding the foregoing, the Company
may, in lieu of holding a special meeting of shareholders as aforesaid, obtain the written consent of a majority of its shareholders
covering the Shareholder Approval so long as prior to seventy-five (75) days after the Closing Date, such written consents are
obtained and in accordance with Exchange Act Rule 14c-2 at least twenty (20) days shall have transpired from the date on which
a written information statement containing the information specified in Schedule 14C detailing such Shareholder Approval shall
have been filed with the Commission and delivered to shareholders of the Company. A A 15 A A Section 4. Transfer of Warrant.
A a) Transferability. This Warrant and all rights hereunder (including, without limitation, any registration rights) are
transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its designated agent,
together with a written assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or its
agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender
and, if required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or
assignees, as applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to
the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled.
Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the
Company unless the Holder has assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the
Company within three (3) Trading Days of the date on which the Holder delivers an assignment form to the Company assigning
this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new holder for the
purchase of Warrant Shares without having a new Warrant issued. A b) New Warrants. This Warrant may be divided or
combined with other Warrants upon presentation hereof at the aforesaid office of the Company, together with a written notice
specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent or attorney.
Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the Company
shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in
accordance with such notice. All Warrants issued on transfers or exchanges shall be dated the initial issuance date of this
Warrant and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant thereto. A c)
Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
a€ceWarrant Registerd€), in the name of the record Holder hereof from time to time. The Company may deem and treat the
registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the
Holder, and for all other purposes, absent actual notice to the contrary. A Section 5. Miscellaneous. A a) No Rights as
Stockholder Until Exercise; No Settlement in Cash. This Warrant does not entitle the Holder to any voting rights, dividends or
other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set
forth in Section 3. Without limiting any rights of a Holder to receive Warrant Shares on a &€cecashless exercisea€ pursuant to
Section 2(c) or to receive cash payments pursuant to Section 2(d)(i) and Section 2(d)(iv) herein, in no event shall the Company be
required to net cash settle an exercise of this Warrant. A A 16 A A b) Loss, Theft, Destruction or Mutilation of Warrant. The
Company covenants that upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft, destruction or
mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss, theft or destruction, of
indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of any bond),
and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new
Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate. A c)
Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required
or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next
succeeding Business Day. A d) Authorized Shares. A The Company covenants that, during the period the Warrant is outstanding,
it will reserve from its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the
Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of
this Warrant shall constitute full authority to its officers who are charged with the duty of issuing the necessary Warrant Shares
upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or



regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed. The Company covenants
that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon
exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be
duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in
respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue). A Except
and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation,
amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution,
issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms
of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all such actions
as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without
limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares above the amount
payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may be necessary
or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the
exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents
from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant. A A 17 A A Before taking any action which would result in an adjustment in the number of
Warrant Shares for which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or
exemptions thereof, or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction
thereof. A e) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant
shall be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard
to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Warrant (whether brought against a party hereto or their
respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively
in the state and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction
of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably
waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of
any such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding. Each party
hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding
by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the
address in effect for notices to it under this Warrant and agrees that such service shall constitute good and sufficient service of
process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by law. If either party shall commence an action, suit or proceeding to enforce any provisions of this Warrant,
the prevailing party in such action, suit or proceeding shall be reimbursed by the other party for their reasonable attorneysa€™
fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding. A f)
Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered, and
the Holder does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws. A g)
Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holdera€™s rights, powers or remedies. Without limiting any other
provision of this Warrant, if the Company willfully and knowingly fails to comply with any provision of this Warrant, which results
in any material damages to the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any
costs and expenses including, but not limited to, reasonable attorneysa€™ fees, including those of appellate proceedings,
incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers or
remedies hereunder. A A 18 A A h) Notices. Any and all notices or other communications or deliveries to be provided by the
Holders hereunder including, without limitation, any Notice of Exercise, shall be in writing and delivered personally, by e-mail, or
sent by a nationally recognized overnight courier service, addressed to the Company, at 222 South Ninth Street, Suite 350,
Attention: Francois Michelon, email address: ***** or such other email address or address as the Company may specify for such
purposes by notice to the Holders. Any and all notices or other communications or deliveries to be provided by the Company
hereunder shall be in writing and delivered personally, by e-mail, or sent by a nationally recognized overnight courier service
addressed to each Holder at the e-mail address or address of such Holder appearing on the books of the Company. Any notice or
other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the time of transmission, if
such notice or communication is delivered via e-mail at the e-mail address set forth in this Section prior to 5:30 p.m. (New York
City time) on any date, (ii) the next Trading Day after the time of transmission, if such notice or communication is delivered via e-
mail at the e-mail address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time)
on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given. To the extent that any notice
provided hereunder constitutes, or contains, material, non-public information regarding the Company or any Subsidiaries, the
Company shall simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K. A i) Limitation of
Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase
Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder
for the purchase price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the
Company or by creditors of the Company. A j) Remedies. The Holder, in addition to being entitled to exercise all rights granted
by law, including recovery of damages, will be entitled to specific performance of its rights under this Warrant. The Company
agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the
provisions of this Warrant and hereby agrees to waive and not to assert the defense in any action for specific performance that a
remedy at law would be adequate. A k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights
and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted assigns of the
Company and the successors and permitted assigns of Holder. The provisions of this Warrant are intended to be for the benefit of
any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. A A 19A A 1)
Amendment and Waiver. Except as otherwise provided herein, the provisions of this Warrant may be amended and the Company
may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has
obtained the written consent of the Required Holders. Any such amendment shall apply to all Warrants outstanding and be
binding upon all registered holders of such Warrants. A m) Severability. Wherever possible, each provision of this Warrant shall
be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Warrant shall be
prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity,
without invalidating the remainder of such provisions or the remaining provisions of this Warrant. A n) Headings. The headings
used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this Warrant.

A A (Signature Page Follows) A A 20 A A IN WITNESS WHEREOF, the Company has caused this Warrant
to be executed by its officer thereunto duly authorized as of the date first above indicated. A A ENDRA LIFE SCIENCES INC. A”
A A A A By: Name: Title: A A A 21 A A NOTICE OF EXERCISE A TO: ENDRA LIFE SCIENCES INC. A

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of the attached



Warrant (only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer
taxes, if any. A (2) Payment shall take the form of (check applicable box): A [A ]A in lawful money of the United States; or A [A
1A if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in
subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the
cashless exercise procedure set forth in subsection 2(c). A (3) Please issue said Warrant Shares in the name of the undersigned
or in such other name as is specified below: A A The Warrant Shares shall be delivered to the
following DWAC Account Number: A A A
A [SIGNATURE OF HOLDER] A Name of Investing Entity:
Signature of Authorized Signatory of Investing Entity:
Name of Authorized Signatory:
Title of Authorized Signatory:

Date:

A A A A ASSIGNMENT FORM A (To _
assign the foregoing Warrant, execute this form and supply required information.A Do not use this form to purchase shares.) A
FOR VALUE RECEIVED, the foregomg Warrant and all rights evidenced thereby are hereby assigned to A Name

A (Please Print) A Address: A A Phone Number:
A Email
AddressAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
A (Please Prlnt)A A A Dated:

Holdera€™s Address: AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA AAAAAEX434
endra_ex43.htm EX-4.3 endra_ex43.htmEXHIBIT 4.3 A SERIES B COMMON STOCK PURCHASE WARRANT A ENDRA LIFE
SCIENCES INC. A Warrant Shares: Initial Issuance Date: , 2024 A THIS SERIES B COMMON STOCK PURCHASE
WARRANT (the &€ceWarranta€) certifies that, for value received, or its assigns (the d&€ceHoldera€) is entitled, upon
the terms and subject to the limitations on exercise and the conditions hereinafter set forth, including the prior receipt of
Shareholder Approval as set forth in Section 3(i) at any time on or after the Shareholder Approval Date (as defined below) (the
a€celnitial Exercise Dated€) and on or prior to 5:00 p.m. (New York City time) on the twelve month anniversary of the Initial
Exercise Date, provided that if such date is not a Trading Day, the immediately following Trading Day (the a€ceTermination
Datea€) but not thereafter, to subscribe for and purchase from ENDRA Life Sciences Inc., a Delaware corporation (the
a€ceCompanya€), up to shares (as subject to adjustment hereunder, the &€ceWarrant Sharesa€) of Common Stock. The
purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).
A Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms have the meanings
indicated in this Section 1: A &€ceAffiliateA€ means any Person that, directly or indirectly through one or more intermediaries,
controls or is controlled by or is under common control with a Person, as such terms are used in and construed under Rule 405
under the Securities Act. A a€ceBid Pricea€ means, for any date, the price determined by the first of the following clauses that
applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the bid price of the Common Stock for the time in
question (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported
by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB
or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date (or the nearest
preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or
OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all
other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good faith
by the Holders of a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees and
expenses of which shall be paid by the Company. A a€ceBoard of Directorsa€ means the board of directors of the Company. A A
1 A A a€ceBusiness Daya€ means any day other than Saturday, Sunday or other day on which commercial banks in The City of
New York are authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be
deemed to be authorized or required by law to remain closed due to &€cestay at homea€, d€ceshelter-in-placea€, a€cenon-
essential employeea€ or any other similar orders or restrictions or the closure of any physical branch locations at the direction of
any governmental authority so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in
The City of New York generally are open for use by customers on such day. A 4€ceCommissiond€ means the United States
Securities and Exchange Commission. A 4€ceCommon Stockd€ means the common stock of the Company, par value $0.0001 per
share, and any other class of securities into which such securities may hereafter be reclassified or changed. A 4€ceCommon
Stock Equivalentsa€ means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that
is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common
Stock. A &€ceExchange Acta€ means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder. A d4€cePersona€ means an individual or corporation, partnership, trust, incorporated or unincorporated
association, joint venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or
other entity of any kind. A a€ceRegistration Statementi€ means the Companya€™s registration statement on Form S-1 (File No.
333- ). A d€ceSecurities Acta€ means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder. A 4€ceShareholder Approvala€ means such approval as may be required by the applicable rules and regulations of
the Nasdaq Stock Market (or any successor entity) from the shareholders of the Company with respect to (i) issuance of all of the
Warrants and the Warrant Shares upon the exercise thereof and (ii) to consent to any adjustment to the exercise price or number
of shares of Common Stock underlying the Warrants in the event of a Share Combination Event (as defined below). A
a€eShareholder Approval Datea€ means the date on which Shareholder Approval is received and deemed effective under
Delaware law. A 4€ceSubsidiaryd€ means any subsidiary of the Company and shall, where applicable, also include any direct or
indirect subsidiary of the Company formed or acquired after the date hereof. A A 2 A A a€ceTrading Daya€ means a day on
which the Common Stock is traded on a Trading Market. A 4€ceTrading Marketd€ means any of the following markets or
exchanges on which the Common Stock is listed or quoted for trading on the date in question: the NYSE American, the Nasdaq
Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, or the New York Stock Exchange, (or any
successors to any of the foregoing). A d€ceTransfer Agenta€ means VStock Transfer, LLC, the current transfer agent of the
Company, with a mailing address of 18 Lafayette Pl, Woodmere, NY 11598 and an email address of , and any
successor transfer agent of the Company. A 4€ceTrading Valuea€ means, with respect to the Companya€™s Common Stock, the
daily trading volume on the Companya€™ s primary Trading Market as reported by Bloomberg L.P. multiplied by the closing price
of the Companya€™s Common Stock on such date. A a€ceUnderwriting Agreementa€ means the underwriting agreement, dated
as of , 2024, among the Company and Craig-Hallum Capital Group LLC as representative of the underwriters named
therein, as amended, modified or supplemented from time to time in accordance with its terms. A 4€ceVWAPA€ means, for any
date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on a
Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date) on
the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day




from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the
volume weighted average price of the Common Stock for such date (or the nearest preceding date) on OTCQB or OTCQX as
applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common
Stock are then reported on the Pink Open Market (or a similar organization or agency succeeding to its functions of reporting
prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of a
share of Common Stock as determined by an independent appraiser selected in good faith by the holders of a majority in interest
of the Warrants then outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the
Company. A 4€ceWarrantsa€ means this Warrant and other Common Stock purchase warrants issued by the Company pursuant
to the Registration Statement. A A 3 A A Section 2. Exercise. A a) Exercise of Warrant. Exercise of the purchase rights
represented by this Warrant may be made, in whole or in part, at any time or times on or after the Initial Exercise Date and on or
before the Termination Date by delivery to the Company of a duly executed PDF copy submitted by e-mail (or e-mail attachment)
of the Notice of Exercise in the form annexed hereto (the &€ceNotice of Exercisea€). Within the earlier of (i) two (2) Trading Days
and (ii) the number of Trading Days comprising the Standard Settlement Period (as defined in Section 2(d)(i) herein) following
the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price for the shares specified in the applicable
Notice of Exercise by wire transfer or cashiera€™s check drawn on a United States bank unless the cashless exercise procedure
specified in Section 2(c) below is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be
required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise be required.
Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the
Company until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in
full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of the
date on which the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of
a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of
Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The Holder
and the Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases. The
Company shall deliver any objection to any Notice of Exercise within one (1) Business Day of receipt of such notice. The Holder
and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase
hereunder at any given time may be less than the amount stated on the face hereof. A b) Exercise Price. The exercise price per
share of Common Stock under this Warrant shall be $ , subject to adjustment hereunder (the &€ceExercise Pricea€). A ¢)
Cashless Exercise. If at the time of exercise hereof there is no effective registration statement registering, or the prospectus
contained therein is not available for the issuance of the Warrant Shares to the Holder, then this Warrant may only be exercised,
in whole or in part, at such time by means of a a€cecashless exercisea€ in which the Holder shall be entitled to receive a number
of Warrant Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where: A A (A) = as applicable: (i) the VWAP on
the Trading Day immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1) both
executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2) both executed and delivered
pursuant to Section 2(a) hereof on a Trading Day prior to the opening of a€ceregular trading hoursa€ (as defined in Rule 600(b)
of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) the Bid Price of the Common Stock
on the principal Trading Market as reported by Bloomberg L.P. (a€ceBloomberga€) as of the time of the Holdera€™s execution of
the applicable Notice of Exercise if such Notice of Exercise is executed during a€ceregular trading hoursa€ on a Trading Day and
is delivered within two (2) hours thereafter (including until two (2) hours after the close of a€ceregular trading hoursa€ on a
Trading Day) pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of such
Notice of Exercise is a Trading Day and such Notice of Exercise is both executed and delivered pursuant to Section 2(a) hereof
after the close of &€ceregular trading hoursa€ on such Trading Day; A A 4 A A A (B) = A the Exercise Price of this Warrant, as
adjusted hereunder; and A A A A (X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in
accordance with the terms of this Warrant if such exercise were by means of a cash exercise rather than a cashless exercise. A If
Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9)
of the Securities Act, the Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The
Company agrees not to take any position contrary to this Section 2(c). A d) Mechanics of Exercise. A i. Delivery of Warrant
Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be transmitted by the Transfer
Agent to the Holder by crediting the account of the Holdera€™s or its designeea€™s balance account with The Depository Trust
Company through its Deposit or Withdrawal at Custodian system (&€ceDWACA&€) if the Company is then a participant in such
system and either (A) there is an effective registration statement permitting the issuance of the Warrant Shares to or resale of
the Warrant Shares by Holder or (B) this Warrant is being exercised via cashless exercise, and otherwise by physical delivery of a
certificate, registered in the Companya€™s share register in the name of the Holder or its designee, for the number of Warrant
Shares to which the Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise
by the date that is the earlier of (i) two (2) Trading Days after delivery of the Notice of Exercise and the aggregate Exercise Price
(other than in the case of a cashless exercise) to the Company and (ii) the number of Trading Days comprising the Standard
Settlement Period after the delivery to the Company of the Notice of Exercise and the aggregate Exercise Price (other than in the
case of a cashless exercise) (such date, the &€ceWarrant Share Delivery Datea€). Upon delivery of the Notice of Exercise, the
Holder shall be deemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect to
which this Warrant has been exercised, irrespective of the date of delivery of the Warrant Shares, provided that payment of the
aggregate Exercise Price (other than in the case of a cashless exercise) is received within the earlier of (i) two (2) Trading Days
and (ii) the number of Trading Days comprising the Standard Settlement Period following delivery of the Notice of Exercise. If the
Company fails for any reason to deliver to the Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share
Delivery Date following payment of the aggregate Exercise Price by the Holder (other than in the case of cashless exercise), the
Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares subject
to such exercise (based on the VWAP of the Common Stock on the date of the applicable Notice of Exercise), $10 per Trading Day
(increasing to $20 per Trading Day on the fifth Trading Day after the Warrant Share Delivery Date) for each Trading Day after
such Warrant Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise. The Company
agrees to maintain a transfer agent that is a participant in the FAST program so long as this Warrant remains outstanding and
exercisable. As used herein, a€ceStandard Settlement Perioda€ means the standard settlement period, expressed in a number of
Trading Days, on the Companya€™s primary Trading Market with respect to the Common Stock as in effect on the date of
delivery of the Notice of Exercise. A A 5A A ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been
exercised in part, the Company shall, at the request of a Holder and upon surrender of this Warrant certificate, at the time of
delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this
Warrant. A iii. Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares
pursuant to Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise. A iv.
Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to
the Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the
provisions of Section 2(d)(i) above pursuant to an exercise on or before the Warrant Share Delivery Date (other than a failure



caused by incorrect or incomplete information provided by the Holder to the Company), and if after such date the Holder is
required by its broker to purchase (in an open market transaction or otherwise) or the Holdera€™s brokerage firm otherwise
purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which the Holder
anticipated receiving upon such exercise (a 4€ceBuy-Ina€), then the Company shall (A) pay in cash to the Holder the amount, if
any, by which (x) the Holdera€ ™ s total purchase price (including brokerage commissions, if any) for the shares of Common Stock
so purchased exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that the Company was required
to deliver to the Holder in connection with the exercise at issue times (2) the price at which the sell order giving rise to such
purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed rescinded) or
deliver to the Holder the number of shares of Common Stock that would have been issued had the Company timely complied with
its exercise and delivery obligations hereunder. For example, if the Holder purchases Common Stock having a total purchase
price of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of Common Stock with an aggregate sale price
giving rise to such purchase obligation of $10,000, under clause (A) of the immediately preceding sentence the Company shall be
required to pay the Holder $1,000. The Holder shall provide the Company written notice indicating the amounts payable to the
Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit
a Holdera€™s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief with respect to the Companya€™s failure to timely deliver shares of
Common Stock upon exercise of the Warrant as required pursuant to the terms hereof. A A 6 A A v. No Fractional Shares or
Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant. As to any
fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
Exercise Price or round up to the next whole share. A vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be
made without charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such
Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such Warrant Shares shall be issued in the
name of the Holder or in such name or names as may be directed by the Holder; provided, however, that, in the event that
Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall
be accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a
condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay
all Transfer Agent fees required for same-day processing of any Notice of Exercise and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for same-day electronic delivery of the
Warrant Shares. A vii. Closing of Books. The Company will not close its stockholder books or records in any manner which
prevents the timely exercise of this Warrant, pursuant to the terms hereof. A A 7 A A e) Holdera€™s Exercise Limitations. The
Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any portion of this
Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on
the applicable Notice of Exercise, the Holder (together with the Holdera€™s Affiliates, and any other Persons acting as a group
together with the Holder or any of the Holderda€ ™ s Affiliates (such Persons, a€ceAttribution Partiesd€)), would beneficially own in
excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares
of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of shares of
Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude
the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this
Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the
unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any other Common
Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially
owned by the Holder or any of its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder
that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(e) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder,
and the submission of a Notice of Exercise shall be deemed to be the Holdera€™s determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and of which
portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have
no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any group status as
contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a
Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the Companya€™ s most recent
periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company
or (C) a more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request of a Holder, the Company shall within one Trading Day confirm orally and in
writing to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which such number of outstanding shares of
Common Stock was reported. The &€ceBeneficial Ownership Limitationa€ shall be 4.99% (or, upon election by a Holder prior to
the issuance of any Warrants, 9.99%) of the number of shares of Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to the Company, may
increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership
Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect
to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section
2(e) shall continue to apply. Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such
notice is delivered to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply to a
successor holder of this Warrant. A A 8 A A f) Redemption Right. A i. Beginning on the Initial Exercise Date, this Warrant may
be redeemed at the option of the Company, in whole or in part, by giving not less than 30 daysa€™ prior notice as provided in
Section 5(h), which notice may not be given before, but may be given at any time after the date on which (i) the VWAP has
equaled or exceeded $[a—]2 the Exercise Price for ten (10) consecutive Trading Days and (ii) the average daily Trading Value of
the Common Stock on such ten (10) Trading Days referred to in this Section 2(f)(i) exceeded $150,000. A ii. The price at which
this Warrant may be redeemed (the a€ceRedemption Pricea€) is $0.0001 per Warrant Share. On and after the date upon which
such Warrant is redeemed by the Company (the a€ceRedemption Datea€), the Holder of a redeemed Warrant shall be entitled to



payment of the Redemption Price upon surrender of the Warrant to the Company. A iii. Notice of redemption of this Warrant (the
a€eRedemption Noticea€) shall be given at least 30 daysa€™ prior to the Redemption Date (the &€ceRedemption Notice Datea€)
by the Company (i) providing notice to the Holder as provided in Section 5(f), (ii) notifying the Holders of such redemption via
publication of a press release and (iii) taking such other steps as may be required under applicable law. A iv. From and after the
Redemption Date, any Warrant Shares noticed for redemption that have not theretofore been exercised by the Holder shall cease
to represent the right to purchase any shares of Common Stock and shall be deemed cancelled and void and of no further force or
effect without any further act or deed on the part of the Company. 2 Insert amount that is 150% of the Exercise Price
A A 9A A v. By acceptance of this Warrant, the Holder undertakes to return the certificate representing any redeemed
Warrant to the Company upon their redemption and to indemnify the Company with respect to any losses, claims, damages or
liabilities arising from the Holdera€™s failure to return such certificate. In the event the certificate so returned represents a
number of Warrant Shares in excess of the number being redeemed, the Company shall as promptly as practicable issue to the
Holder a new certificate in book-entry form for the number of unredeemed Warrant Shares. A vi. Notwithstanding anything to
the contrary set forth in this Warrant, the Company may not require the cancellation of this Warrant (and any related Redemption
Notice shall be void), unless, from the beginning of the Redemption Notice Date through the Redemption Date, (1) the Company
shall have honored in accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (New York City
time) on the Redemption Date, (2) a registration statement shall be effective as to all Warrant Shares and the prospectus
thereunder available for use by the Company for the sale of all such Warrant Shares to the Holder, (3) the Common Stock shall be
listed or quoted for trading on the Trading Market, (4) there is a sufficient number of authorized shares of Common Stock for
issuance of all Warrant Shares, and (5) the issuance of all Warrant Shares subject to a Redemption Notice shall not cause a
breach of any provision of Section 2(e) herein. The Companya€™s right to call the Warrants under this Section 2(f) shall be
exercised ratably among the Holders based on each Holdera€™s initial purchase of Warrants. A Section 3. Certain Adjustments.
A a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or
otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities
payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or (iv)
issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock
(excluding treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number
of shares of Common Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this
Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any
adjustment made pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of
stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in
the case of a subdivision, combination or re4€‘classification. A A 10 A A b) Subsequent Rights Offerings. In addition to any
adjustments pursuant to Section 3(a) above, if at any time the Company grants, issues or sells any Common Stock Equivalents or
rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of Common
Stock (the a€cePurchase Rightsd€), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase
Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of shares of
Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on exercise hereof, including
without limitation, the Beneficial Ownership Limitation) immediately before the date on which a record is taken for the grant,
issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of
Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however, that, to the extent
that the Holdera€™s right to participate in any such Purchase Right would result in the Holder exceeding the Beneficial
Ownership Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent (or beneficial
ownership of such shares of Common Stock as a result of such Purchase Right to such extent) and such Purchase Right to such
extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation). A c) Pro Rata Distributions. During such time as this Warrant is outstanding, if
the Company shall declare or make any dividend or other distribution of its assets (or rights to acquire its assets) to holders of
shares of Common Stock, by way of return of capital or otherwise (including, without limitation, any distribution of cash, stock or
other securities, property or options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of
arrangement or other similar transaction) (a &€ceDistributiona€), at any time after the issuance of this Warrant, then, in each
such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this
Warrant (without regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation)
immediately before the date of which a record is taken for such Distribution, or, if no such record is taken, the date as of which
the record holders of shares of Common Stock are to be determined for the participation in such Distribution (provided, however,
that, to the extent that the Holder's right to participate in any such Distribution would result in the Holder exceeding the
Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Distribution to such extent (or in the
beneficial ownership of any shares of Common Stock as a result of such Distribution to such extent) and the portion of such
Distribution shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not result in
the Holder exceeding the Beneficial Ownership Limitation). To the extent that this Warrant has not been partially or completely
exercised at the time of such Distribution, such portion of the Distribution shall be held in abeyance for the benefit of the Holder
until the Holder has exercised this Warrant. A A 11 A A d) Fundamental Transaction. If, at any time while this Warrant is
outstanding, (i) the Company, directly or indirectly, in one or more related transactions effects any merger or consolidation of the
Company with or into another Person, (ii) the Company or any Subsidiary, directly or indirectly, effects any sale, lease, license,
assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another
Person) is completed pursuant to which holders of Common Stock are permitted to sell, tender or exchange their shares for other
securities, cash or property and has been accepted by the holders of greater than 50% of the outstanding Common Stock or
greater than 50% of the voting power of the common equity of the Company, (iv) the Company, directly or indirectly, in one or
more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory
share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or
property, or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase
agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off, merger or
scheme of arrangement) with another Person or group of Persons whereby such other Person or group acquires greater than 50%
of the outstanding shares of Common Stock or greater than 50% of the voting power of the common equity of the Company (each
a a€eFundamental Transactiona€), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to
receive, for each Warrant Share that would have been issuable upon such exercise immediately prior to the occurrence of such
Fundamental Transaction, at the option of the Holder (without regard to any limitation in Section 2(e) on the exercise of this
Warrant), the number of shares of Common Stock of the successor or acquiring corporation or of the Company, if it is the
surviving corporation, and any additional consideration (the &€ceAlternate Considerationa€) receivable as a result of such



Fundamental Transaction by a holder of the number of shares of Common Stock for which this Warrant is exercisable
immediately prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of this
Warrant). For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share of Common Stock
in such Fundamental Transaction, and the Company shall apportion the Exercise Price among the Alternate Consideration in a
reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder
shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such
Fundamental Transaction. The Company shall cause any successor entity in a Fundamental Transaction in which the Company is
not the survivor (the a&€oeSuccessor Entitya€) to assume in writing all of the obligations of the Company under this Warrant in
accordance with the provisions of this Section 3(d) pursuant to written agreements in form and substance reasonably satisfactory
to the holders of Warrants representing at least a majority of the shares of Common Stock underlying the Warrants then
outstanding (the a€ceRequired Holdersa€) and approved by the Required Holders (without unreasonable delay) prior to such
Fundamental Transaction and shall, at the option of the Holder, deliver to the Holder in exchange for this Warrant a security of
the Successor Entity evidenced by a written instrument substantially similar in form and substance to this Warrant which is
exercisable for a corresponding number of shares of capital stock of such Successor Entity (or its parent entity) equivalent to the
shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the
exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price
hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to
such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and such
exercise price being for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of
such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence
of any such Fundamental Transaction, the Successor Entity shall be added to the term a€ceCompanya€ under this Warrant (so
that from and after the occurrence or consummation of such Fundamental Transaction, each and every provision of this Warrant
and the other Transaction Documents referring to the &€ceCompanya€ shall refer instead to each of the Company and the
Successor Entity or Successor Entities, jointly and severally), and the Successor Entity or Successor Entities, jointly and severally
with the Company, may exercise every right and power of the Company prior thereto and the Successor Entity or Successor
Entities shall assume all of the obligations of the Company prior thereto under this Warrant and the other Transaction Documents
with the same effect as if the Company and such Successor Entity or Successor Entities, jointly and severally, had been named as
the Company herein. For the avoidance of doubt, the Holder shall be entitled to the benefits of the provisions of this Section 3(d)
regardless of (i) whether the Company has sufficient authorized shares of Common Stock for the issuance of Warrant Shares
and/or (ii) whether a Fundamental Transaction occurs prior to the Initial Exercise Date. A A 12 A A e) Calculations. All
calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For
purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall
be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding. A f) Notice to
Holder. A i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3,
the Company shall promptly deliver to the Holder by email a notice setting forth the Exercise Price after such adjustment and any
resulting adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
A ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever form)
on the Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common
Stock, (C) the Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or
purchase any shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the Company shall be
required in connection with any reclassification of the Common Stock, any consolidation or merger to which the Company (or any
of its Subsidiaries) is a party, any sale or transfer of all or substantially all of its assets, or any compulsory share exchange
whereby the Common Stock is converted into other securities, cash or property, or (E) the Company shall authorize the voluntary
or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to
be delivered by email to the Holder at its last email address as it shall appear upon the Warrant Register of the Company, at least
10 calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a
record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be
taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption,
rights or warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable
upon such reclassification, consolidation, merger, sale, transfer or share exchange; provided that the failure to deliver such
notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified
in such notice. To the extent that any notice provided in this Warrant constitutes, or contains, material, non-public information
regarding the Company or any of the Subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise be
expressly set forth herein. A A 13 A A g) Share Combination Event Adjustment. Subject to Shareholder Approval, in addition to
the adjustments set forth in Section 3(a) above, if at any time on or after the Issuance Date until the Termination Date, there
occurs a share split, reverse share split, share dividend, share combination recapitalization or other similar transaction involving
the Common Stock (each, a &€0eShare Combination Eventa€, and such date thereof, the &€ceShare Combination Event Datea€)
and the lowest VWAP during the 5 consecutive Trading Days commencing on the Share Combination Event Date (the a€ceEvent
Market Pricea€) (provided if the Share Combination Event is effective after close of Trading on the primary Trading Market, then
commencing on the next Trading Day which period shall be the &€ceShare Combination Adjustment Perioda€) is less than the
Exercise Price then in effect (after giving effect to the adjustment in clause 3(a) above), then, as permitted by the rules and
regulations of the Trading Market, at the close of trading on the primary Trading Market on the last day of the Share
Combination Adjustment Period, the Exercise Price then in effect on such fifth (5th) Trading Day shall be reduced (but in no
event increased) to the Event Market Price and the number of Warrant Shares issuable upon exercise of this Warrant hereunder
(such resulting number, the a€ceShare Combination Issuable Sharesa€) shall be increased such that the aggregate Exercise Price
payable hereunder, after taking into account the decrease in the Exercise Price, shall be equal to the aggregate Exercise Price on
the Issuance Date, each such adjustment subject to Shareholder Approval. Notwithstanding the foregoing, if a Share Combination
Event occurs prior to the Shareholder Approval being obtained, once the Shareholder Approval is obtained, the Exercise Price
will automatically be reduced to the lowest Event Market Price with respect to any Share Combination Event that occurred prior
to the Shareholder Approval being obtained and the Share Combination Issuable Shares will automatically be adjusted to equal
the highest such number with respect to the Share Combination Event that occurred prior to the Shareholder Approval being
obtained. For the avoidance of doubt, if the adjustment in the immediately preceding sentence would otherwise result in an
increase in the Exercise Price hereunder, no adjustment shall be made, and if this Warrant is exercised, on any given Exercise
Date during the Share Combination Adjustment Period, solely with respect to such portion of this Warrant exercised on such
applicable Exercise Date, such applicable Share Combination Adjustment Period shall be deemed to have ended on, and included,



the Trading Day immediately prior to such Exercise Date and the Event Market Price on such applicable Exercise Date will be the
lowest VWAP of the Common Stock immediately during such the Share Combination Adjustment Period prior to such Exercise
Date and ending on, and including the Trading Day immediately prior to such Exercise Date. For the avoidance of doubt, this
Section 3(a) shall apply only once, in connection with the first Share Combination Event occurring following the Issuance Date. A
A 14 A A h) Voluntary Adjustment By Company. Subject to the rules and regulations of the Trading Market, the Company may
at any time during the term of this Warrant reduce the then current Exercise Price to any amount and for any period of time
deemed appropriate by the board of directors of the Company. A i) Shareholder Approval. The Company shall hold a special
meeting of shareholders (which may also be at the annual meeting of shareholders) at the earliest practicable date after the date
hereof, but in no event later than seventy-five (75) after the Closing Date (as defined in the Underwriting Agreement) (subject to
postponement with the prior written consent of the Underwriter) for the purpose of obtaining Shareholder Approval, if required
to effect the purpose thereof, with the recommendation of the Companya€™s Board of Directors that such proposal be approved,
and the Company shall solicit proxies from its shareholders in connection therewith in the same manner as all other management
proposals in such proxy statement and all management-appointed proxyholders shall vote their proxies in favor of such proposal.
The Company shall use its reasonable best efforts to obtain such Shareholder Approval, and officers, and directors subject to the
Lock-Up Agreement (as defined in the Underwriting Agreement) shall cast their proxies in favor of such proposal. If the Company
does not obtain Shareholder Approval at the first meeting, the Company shall call a meeting every three (3) months thereafter to
seek Shareholder Approval until the earlier of the date Shareholder Approval is obtained or the Warrants are no longer
outstanding. Notwithstanding the foregoing, the Company may, in lieu of holding a special meeting of shareholders as aforesaid,
obtain the written consent of a majority of its shareholders covering the Shareholder Approval so long as prior to seventy-five
(75) days after the Closing Date, such written consents are obtained and in accordance with Exchange Act Rule 14c-2 at least
twenty (20) days shall have transpired from the date on which a written information statement containing the information
specified in Schedule 14C detailing such Shareholder Approval shall have been filed with the Commission and delivered to
shareholders of the Company. A A 15 A A Section 4. Transfer of Warrant. A a) Transferability. This Warrant and all rights
hereunder (including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this
Warrant at the principal office of the Company or its designated agent, together with a written assignment of this Warrant
substantially in the form attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any
transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination
or denominations specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the
portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding anything herein to the
contrary, the Holder shall not be required to physically surrender this Warrant to the Company unless the Holder has assigned
this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3) Trading Days of the
date on which the Holder delivers an assignment form to the Company assigning this Warrant in full. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new
Warrant issued. A b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at
the aforesaid office of the Company, together with a written notice specifying the names and denominations in which new
Warrants are to be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any
transfer which may be involved in such division or combination, the Company shall execute and deliver a new Warrant or
Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued
on transfers or exchanges shall be dated the initial issuance date of this Warrant and shall be identical with this Warrant except
as to the number of Warrant Shares issuable pursuant thereto. A c) Warrant Register. The Company shall register this Warrant,
upon records to be maintained by the Company for that purpose (the &€ceWarrant Registera€), in the name of the record Holder
hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof
for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the
contrary. A Section 5. Miscellaneous. A a) No Rights as Stockholder Until Exercise; No Settlement in Cash. This Warrant does
not entitle the Holder to any voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof
as set forth in Section 2(d)(i), except as expressly set forth in Section 3. Without limiting any rights of a Holder to receive
Warrant Shares on a a€cecashless exercisea€ pursuant to Section 2(c) or to receive cash payments pursuant to Section 2(d)(i) and
Section 2(d)(iv) herein, in no event shall the Company be required to net cash settle an exercise of this Warrant. A A 16 A A b)
Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case
of the Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock
certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such
cancellation, in lieu of such Warrant or stock certificate. A c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for
the taking of any action or the expiration of any right required or granted herein shall not be a Business Day, then such action
may be taken or such right may be exercised on the next succeeding Business Day. A d) Authorized Shares. A The Company
covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued Common Stock a
sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this
Warrant. The Company further covenants that its issuance of this Warrant shall constitute full authority to its officers who are
charged with the duty of issuing the necessary Warrant Shares upon the exercise of the purchase rights under this Warrant. The
Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided
herein without violation of any applicable law or regulation, or of any requirements of the Trading Market upon which the
Common Stock may be listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the
purchase rights represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment
for such Warrant Shares in accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from
all taxes, liens and charges created by the Company in respect of the issue thereof (other than taxes in respect of any transfer
occurring contemporaneously with such issue). A Except and to the extent as waived or consented to by the Holder, the
Company shall not by any action, including, without limitation, amending its certificate of incorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action,
avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist
in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights
of Holder as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i)
not increase the par value of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to
such increase in par value, (ii) take all such action as may be necessary or appropriate in order that the Company may validly and
legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable
efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as
may be, necessary to enable the Company to perform its obligations under this Warrant. A A 17 A A Before taking any action
which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the Exercise
Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any
public regulatory body or bodies having jurisdiction thereof. A e) Governing Law. All questions concerning the construction,



validity, enforcement and interpretation of this Warrant shall be governed by and construed and enforced in accordance with the
internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each party agrees that all legal
proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Warrant (whether
brought against a party hereto or their respective affiliates, directors, officers, shareholders, partners, members, employees or
agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each party hereby
irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of
Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is
not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper or is an inconvenient
venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to process being
served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Warrant and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any other manner permitted by law. If either party shall commence an action, suit or proceeding to
enforce any provisions of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other
party for their reasonable attorneysa€™ fees and other costs and expenses incurred with the investigation, preparation and
prosecution of such action or proceeding. A f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the
exercise of this Warrant, if not registered, and the Holder does not utilize cashless exercise, will have restrictions upon resale
imposed by state and federal securities laws. A g) Nonwaiver and Expenses. No course of dealing or any delay or failure to
exercise any right hereunder on the part of Holder shall operate as a waiver of such right or otherwise prejudice the Holdera€™s
rights, powers or remedies. Without limiting any other provision of this Warrant, if the Company willfully and knowingly fails to
comply with any provision of this Warrant, which results in any material damages to the Holder, the Company shall pay to the
Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable attorneysa€™
fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or in
otherwise enforcing any of its rights, powers or remedies hereunder. A A 18 A A h) Notices. Any and all notices or other
communications or deliveries to be provided by the Holders hereunder including, without limitation, any Notice of Exercise, shall
be in writing and delivered personally, by e-mail, or sent by a nationally recognized overnight courier service, addressed to the
Company, at 222 South Ninth Street, Suite 350, Attention: Francois Michelon, email address: *****, or such other email address
or address as the Company may specify for such purposes by notice to the Holders. Any and all notices or other communications
or deliveries to be provided by the Company hereunder shall be in writing and delivered personally, by e-mail, or sent by a
nationally recognized overnight courier service addressed to each Holder at the e-mail address or address of such Holder
appearing on the books of the Company. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (i) the time of transmission, if such notice or communication is delivered via e-mail at the e-mail
address set forth in this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the time of
transmission, if such notice or communication is delivered via e-mail at the e-mail address set forth in this Section on a day that is
not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the second Trading Day following the
date of mailing, if sent by U.S. nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom
such notice is required to be given. To the extent that any notice provided hereunder constitutes, or contains, material, non-
public information regarding the Company or any Subsidiaries, the Company shall simultaneously file such notice with the
Commission pursuant to a Current Report on Form 8-K. A i) Limitation of Liability. No provision hereof, in the absence of any
affirmative action by the Holder to exercise this Warrant to purchase Warrant Shares, and no enumeration herein of the rights or
privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of any Common Stock or as a
stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company. A j) Remedies.
The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to
specific performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate
compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and
not to assert the defense in any action for specific performance that a remedy at law would be adequate. A k) Successors and
Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of
Holder. The provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall
be enforceable by the Holder or holder of Warrant Shares. A A 19 A A 1) Amendment and Waiver. Except as otherwise provided
herein, the provisions of this Warrant may be amended and the Company may take any action herein prohibited, or omit to
perform any act herein required to be performed by it, only if the Company has obtained the written consent of the Required
Holders. Any such amendment shall apply to all Warrants outstanding and be binding upon all registered holders of such
Warrants. A m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable
law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such
provisions or the remaining provisions of this Warrant. A n) Headings. The headings used in this Warrant are for the convenience
of reference only and shall not, for any purpose, be deemed a part of this Warrant. A A (Signature Page
Follows) A A 20 A A IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto
duly authorized as of the date first above indicated. A A ENDRA LIFE SCIENCESINC.A A A A A
By: AAAAAA Name: Title: A A A 21 A A NOTICE OF EXERCISE A TO: ENDRA LIFE SCIENCES INC. A
(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of the attached
Warrant (only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer
taxes, if any. A (2) Payment shall take the form of (check applicable box): A [A ]A in lawful money of the United States; or A [A
JA if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in
subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the
cashless exercise procedure set forth in subsection 2(c). A (3) Please issue said Warrant Shares in the name of the undersigned
or in such other name as is specified below: A A The Warrant Shares shall be delivered to the
following DWAC Account Number: A A A
A [SIGNATURE OF HOLDER] A Name of Investing Entity:
Signature of Authorized Signatory of Investing Entity:
Name of Authorized Signatory:
Title of Authorized Signatory:

Date:

A A A A ASSIGNMENT FORM A (To
assign the foregoing Warrant, execute this form and supply required information.A Do not use this form to purchase shares.) A
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to A Name:
A A (Please Print) A Address: A A Phone Number:

A Email

AddresssAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA



A (Please Print) A A A Dated:

A A A Holdera€™s Signature:AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA A
Holdera€™s AddresssAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA A A A AA EX-4.45
endra_ex44.htm EX-4.4 endra_ex44.htmEXHIBIT 4.4 A PRE-FUNDED COMMON STOCK PURCHASE WARRANT A ENDRA LIFE
SCIENCES INC. A Warrant Shares: Initial Exercise Date: , 2024 A THIS PRE-FUNDED COMMON STOCK
PURCHASE WARRANT (the a€ceWarranta€) certifies that, for value received, or its assigns (the a€ceHoldera€) is
entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after
the date hereof (the &€oelnitial Exercise Dated€) and until this Warrant is exercised in full (the &€ceTermination Date&€) but not
thereafter, to subscribe for and purchase from ENDRA Life Sciences Inc., a Delaware corporation (the &€ceCompanya€), up to

shares (as subject to adjustment hereunder, the &4€ceWarrant Sharesa€) of Common Stock. The purchase price of one share
of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b). A Section 1. Definitions. In
addition to the terms defined elsewhere in this Warrant, the following terms have the meanings indicated in this Section 1: A
a€ceAffiliatea€ means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with a Person, as such terms are used in and construed under Rule 405 under the Securities Act. A
a€eBid Pricea€ means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common
Stock is then listed or quoted on a Trading Market, the bid price of the Common Stock for the time in question (or the nearest
preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P.
(based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a
Trading Market, the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on
OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if
prices for the Common Stock are then reported on the Pink Open Market (or a similar organization or agency succeeding to its
functions of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the
fair market value of a share of Common Stock as determined by an independent appraiser selected in good faith by the Holders of
a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees and expenses of
which shall be paid by the Company. A a€eBoard of Directorsa€ means the board of directors of the Company. A A 1A A
a€ceBusiness Daya€ means any day other than Saturday, Sunday or other day on which commercial banks in The City of New
York are authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be
deemed to be authorized or required by law to remain closed due to a€cestay at homea€, a€ceshelter-in-placea€, d€cenon-
essential employeea€ or any other similar orders or restrictions or the closure of any physical branch locations at the direction of
any governmental authority so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in
The City of New York generally are open for use by customers on such day. A a€ceCommissiona€ means the United States
Securities and Exchange Commission. A a€ceCommon Stocka€ means the common stock of the Company, par value $0.0001 per
share, and any other class of securities into which such securities may hereafter be reclassified or changed. A 4€ceCommon
Stock Equivalentsd€ means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that
is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common
Stock. A 4€ceExchange Actd€ means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder. A a4€cePersona€ means an individual or corporation, partnership, trust, incorporated or unincorporated
association, joint venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or
other entity of any kind. A 4€ceRegistration Statementa€ means the Companya€™s registration statement on Form S-1 (File No.
333- ). A a€eSecurities Acta€ means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder. A 4€ceSubsidiarya€ means any subsidiary of the Company and shall, where applicable, also include any direct or
indirect subsidiary of the Company formed or acquired after the date hereof. A 4€eTrading Daya€ means a day on which the
Common Stock is traded on a Trading Market. A 4€ceTrading Marketa€ means any of the following markets or exchanges on
which the Common Stock is listed or quoted for trading on the date in question: the NYSE American, the Nasdaq Capital Market,
the Nasdaq Global Market, the Nasdaq Global Select Market, or the New York Stock Exchange, (or any successors to any of the
foregoing). A A 2 A A a€ceTransfer Agenta€ means VStock Transfer, LLC, the current transfer agent of the Company, with a
mailing address of 18 Lafayette P1l, Woodmere, NY 11598 and an email address of , and any successor transfer
agent of the Company. A a€ceUnderwriting Agreementa€ means the underwriting agreement, dated as of , 2024, among
the Company and Craig-Hallum Capital Group LLC as representative of the underwriters named therein, as amended, modified or
supplemented from time to time in accordance with its terms. A 4€ceVWAPA€ means, for any date, the price determined by the
first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the daily volume
weighted average price of the Common Stock for such date (or the nearest preceding date) on the Trading Market on which the
Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City
time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of
the Common Stock for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is
not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink
Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per
share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined
by an independent appraiser selected in good faith by the holders of a majority in interest of the Warrants then outstanding and
reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company. A a€ceWarrantsa€ means
this Warrant and other Pre-Funded Common Stock purchase warrants issued by the Company pursuant to the Registration
Statement. A Section 2. Exercise. A a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be
made, in whole or in part, at any time or times on or after the Initial Exercise Date and on or before the Termination Date by
delivery to the Company of a duly executed PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the
form annexed hereto (the a€ceNotice of Exercisea€). Within the earlier of (i) two (2) Trading Days and (ii) the number of Trading
Days comprising the Standard Settlement Period (as defined in Section 2(d)(i) herein) following the date of exercise as aforesaid,
the Holder shall deliver the aggregate Exercise Price for the shares specified in the applicable Notice of Exercise by wire transfer
or cashiera€™s check drawn on a United States bank unless the cashless exercise procedure specified in Section 2(c) below is
specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion
guarantee (or other type of guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything herein to
the contrary, the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has
purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder
shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of the date on which the final Notice
of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number
of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. The Holder and the Company shall
maintain records showing the number of Warrant Shares purchased and the date of such purchases. The Company shall deliver
any objection to any Notice of Exercise within one (1) Business Day of receipt of such notice. The Holder and any assignee, by
acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of
a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time




may be less than the amount stated on the face hereof. A A 3 A A b) Exercise Price. The aggregate exercise price of this
Warrant, except for a nominal exercise price of $0.0001 per Warrant Share, was pre-funded to the Company on or prior to the
Initial Exercise Date and, consequently, no additional consideration (other than the nominal exercise price of $0.0001 per
Warrant Share) shall be required to be paid by the Holder to any Person to effect any exercise of this Warrant. The Holder shall
not be entitled to the return or refund of all, or any portion, of such pre-paid aggregate exercise price under any circumstance or
for any reason whatsoever, including in the event this Warrant shall not have been exercised prior to the Termination Date. The
remaining unpaid exercise price per share of Common Stock under this Warrant shall be $0.0001, subject to adjustment
hereunder (the 4€xExercise Pricea€). A c) Cashless Exercise. This Warrant may also be exercised, in whole or in part, at such
time by means of a &€cecashless exercisea€ in which the Holder shall be entitled to receive a number of Warrant Shares equal to
the quotient obtained by dividing [(A-B) (X)] by (A), where: A A (A) = as applicable: (i) the VWAP on the Trading Day
immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1) both executed and delivered
pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2) both executed and delivered pursuant to Section 2(a)
hereof on a Trading Day prior to the opening of a€ceregular trading hoursa€ (as defined in Rule 600(b) of Regulation NMS
promulgated under the federal securities laws) on such Trading Day, (ii) the Bid Price of the Common Stock on the principal
Trading Market as reported by Bloomberg L.P. (&€eBloomberga€) as of the time of the Holdera€™s execution of the applicable
Notice of Exercise if such Notice of Exercise is executed during a€ceregular trading hoursa€ on a Trading Day and is delivered
within two (2) hours thereafter (including until two (2) hours after the close of a€eeregular trading hoursa€ on a Trading Day)
pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of such Notice of
Exercise is a Trading Day and such Notice of Exercise is both executed and delivered pursuant to Section 2(a) hereof after the
close of &€ ceregular trading hoursa€ on such Trading Day; A A 4 A’ A A (B) = the Exercise Price of this Warrant, as adjusted
hereunder; and A A A A (X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in
accordance with the terms of this Warrant if such exercise were by means of a cash exercise rather than a cashless exercise. A

A A If Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with
Section 3(a)(9) of the Securities Act, the Warrant Shares shall take on the registered characteristics of the Warrants being
exercised. The Company agrees not to take any position contrary to this Section 2(c). A Notwithstanding anything herein to the
contrary, on the Termination Date, this Warrant shall be automatically exercised via cashless exercise pursuant to this Section
2(c). A d) Mechanics of Exercise. A i. Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares
purchased hereunder to be transmitted by the Transfer Agent to the Holder by crediting the account of the Holdera€™s or its
designeea€™ s balance account with The Depository Trust Company through its Deposit or Withdrawal at Custodian system
(&€eDWACAEE€) if the Company is then a participant in such system and either (A) there is an effective registration statement
permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by Holder or (B) this Warrant is being exercised
via cashless exercise, and otherwise by physical delivery of a certificate, registered in the Companya€™ s share register in the
name of the Holder or its designee, for the number of Warrant Shares to which the Holder is entitled pursuant to such exercise to
the address specified by the Holder in the Notice of Exercise by the date that is the earliest of (i) two (2) Trading Days after the
delivery to the Company of the Notice of Exercise, (ii) one (1) Trading Day after delivery of the aggregate Exercise Price to the
Company and (iii) the number of Trading Days comprising the Standard Settlement Period after the delivery to the Company of
the Notice of Exercise (such date, the &€ceWarrant Share Delivery Datea€). Upon delivery of the Notice of Exercise, the Holder
shall be deemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect to which this
Warrant has been exercised, irrespective of the date of delivery of the Warrant Shares, provided that payment of the aggregate
Exercise Price (other than in the case of a cashless exercise) is received within the earlier of (i) two (2) Trading Days and (ii) the
number of Trading Days comprising the Standard Settlement Period following delivery of the Notice of Exercise. If the Company
fails for any reason to deliver to the Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery
Date, the Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant
Shares subject to such exercise (based on the VWAP of the Common Stock on the date of the applicable Notice of Exercise), $10
per Trading Day (increasing to $20 per Trading Day on the fifth Trading Day after the Warrant Share Delivery Date) for each
Trading Day after such Warrant Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise.
The Company agrees to maintain a transfer agent that is a participant in the FAST program so long as this Warrant remains
outstanding and exercisable. As used herein, &€ceStandard Settlement Perioda€ means the standard settlement period, expressed
in a number of Trading Days, on the Companya€™s primary Trading Market with respect to the Common Stock as in effect on the
date of delivery of the Notice of Exercise. Notwithstanding the foregoing, with respect to any Notice(s) of Exercise delivered on
or prior to 12:00 p.m. (New York City time) on the Initial Exercise Date, which may be delivered at any time after the time of
execution of the Underwriting Agreement, the Company agrees to deliver the Warrant Shares subject to such notice(s) by 4:00
p-m. (New York City time) on the Initial Exercise Date and the Initial Exercise Date shall be the Warrant Share Delivery Date for
purposes hereunder, provided that payment of the aggregate Exercise Price (other than in the case of a cashless exercise) is
received by such Warrant Share Delivery Date. A A 5 A A ii. Delivery of New Warrants Upon Exercise. If this Warrant shall
have been exercised in part, the Company shall, at the request of a Holder and upon surrender of this Warrant certificate, at the
time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this
Warrant. A iii. Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares
pursuant to Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise. A iv.
Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to
the Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the
provisions of Section 2(d)(i) above pursuant to an exercise on or before the Warrant Share Delivery Date (other than a failure
caused by incorrect or incomplete information provided by the Holder to the Company), and if after such date the Holder is
required by its broker to purchase (in an open market transaction or otherwise) or the Holdera€™s brokerage firm otherwise
purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which the Holder
anticipated receiving upon such exercise (a &4€oeBuy-Ina€), then the Company shall (A) pay in cash to the Holder the amount, if
any, by which (x) the Holdera€™s total purchase price (including brokerage commissions, if any) for the shares of Common Stock
so purchased exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that the Company was required
to deliver to the Holder in connection with the exercise at issue times (2) the price at which the sell order giving rise to such
purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed rescinded) or
deliver to the Holder the number of shares of Common Stock that would have been issued had the Company timely complied with
its exercise and delivery obligations hereunder. For example, if the Holder purchases Common Stock having a total purchase
price of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of Common Stock with an aggregate sale price
giving rise to such purchase obligation of $10,000, under clause (A) of the immediately preceding sentence the Company shall be
required to pay the Holder $1,000. The Holder shall provide the Company written notice indicating the amounts payable to the
Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit
a Holdera€™ s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief with respect to the Companya€™ s failure to timely deliver shares of
Common Stock upon exercise of the Warrant as required pursuant to the terms hereof. A A 6 A A v. No Fractional Shares or



Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant. As to any
fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
Exercise Price or round up to the next whole share. A vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be
made without charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such
Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such Warrant Shares shall be issued in the
name of the Holder or in such name or names as may be directed by the Holder; provided, however, that, in the event that
Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall
be accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a
condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay
all Transfer Agent fees required for same-day processing of any Notice of Exercise and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for same-day electronic delivery of the
Warrant Shares. A A 7 A A vii. Closing of Books. The Company will not close its stockholder books or records in any manner
which prevents the timely exercise of this Warrant, pursuant to the terms hereof. A e) Holdera€™s Exercise Limitations. The
Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any portion of this
Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on
the applicable Notice of Exercise, the Holder (together with the Holdera€™s Affiliates, and any other Persons acting as a group
together with the Holder or any of the Holderda€ ™ s Affiliates (such Persons, a€ceAttribution Partiesd€)), would beneficially own in
excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares
of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of shares of
Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude
the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this
Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the
unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any other Common
Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially
owned by the Holder or any of its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder
that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(e) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder,
and the submission of a Notice of Exercise shall be deemed to be the Holdera€™s determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and of which
portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have
no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any group status as
contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a
Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the Companya€™ s most recent
periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company
or (C) a more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request of a Holder, the Company shall within one Trading Day confirm orally and in
writing to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which such number of outstanding shares of
Common Stock was reported. The a&€ceBeneficial Ownership Limitationa€ shall be 4.99% (or, upon election by a Holder prior to
the issuance of any Warrants, 9.99%) of the number of shares of Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to the Company, may
increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership
Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect
to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section
2(e) shall continue to apply. Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such
notice is delivered to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply to a
successor holder of this Warrant. A A 8 A A Section 3. CertainAdjustments. A a) Stock Dividends and Splits. If the Company, at
any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions on shares
of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which, for avoidance
of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this Warrant), (ii) subdivides
outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way of reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (iv) issues by reclassification of shares of the Common
Stock any shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction of which
the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately before
such event and of which the denominator shall be the number of shares of Common Stock outstanding immediately after such
event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such that the aggregate
Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution and shall
become effective immediately after the effective date in the case of a subdivision, combination or rea€‘classification. A A 9 A A
b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any time the Company
grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata
to the record holders of any class of shares of Common Stock (the &€cePurchase Rightsa€), then the Holder will be entitled to
acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have
acquired if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant
(without regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation)
immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such
record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the grant, issue or
sale of such Purchase Rights (provided, however, that, to the extent that the Holdera€™s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to
participate in such Purchase Right to such extent (or beneficial ownership of such shares of Common Stock as a result of such
Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the Holder until such time, if



ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation). A c) Pro Rata
Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or
otherwise (including, without limitation, any distribution of cash, stock or other securities, property or options by way of a
dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a
a€eDistributiona€), at any time after the issuance of this Warrant, then, in each such case, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein if the Holder had held the
number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on
exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a record
is taken for such Distribution, or, if no such record is taken, the date as of which the record holders of shares of Common Stock
are to be determined for the participation in such Distribution (provided, however, that, to the extent that the Holder's right to
participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder
shall not be entitled to participate in such Distribution to such extent (or in the beneficial ownership of any shares of Common
Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be held in abeyance for the benefit
of the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation). To the extent that this Warrant has not been partially or completely exercised at the time of such Distribution, such
portion of the Distribution shall be held in abeyance for the benefit of the Holder until the Holder has exercised this Warrant. A
A 10 A A d) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly,
in one or more related transactions effects any merger or consolidation of the Company with or into another Person, (ii) the
Company or any Subsidiary, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other
disposition of all or substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase
offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant to which holders of
Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of greater than 50% of the outstanding Common Stock or greater than 50% of the voting power of the
common equity of the Company, (iv) the Company, directly or indirectly, in one or more related transactions effects any
reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant to which the
Common Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the Company, directly or
indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another Person
or group of Persons whereby such other Person or group acquires greater than 50% of the outstanding shares of Common Stock
or greater than 50% of the voting power of the common equity of the Company (each a &€ceFundamental Transactiona€), then,
upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would have
been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the
Holder (without regard to any limitation in Section 2(e) on the exercise of this Warrant), the number of shares of Common Stock
of the successor or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration
(the d€ceAlternate Considerationa€) receivable as a result of such Fundamental Transaction by a holder of the number of shares
of Common Stock for which this Warrant is exercisable immediately prior to such Fundamental Transaction (without regard to
any limitation in Section 2(e) on the exercise of this Warrant). For purposes of any such exercise, the determination of the
Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate
Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall
apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any
different components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash
or property to be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate
Consideration it receives upon any exercise of this Warrant following such Fundamental Transaction. The Company shall cause
any successor entity in a Fundamental Transaction in which the Company is not the survivor (the a€ceSuccessor Entitya€) to
assume in writing all of the obligations of the Company under this Warrant in accordance with the provisions of this Section 3(d)
pursuant to written agreements in form and substance reasonably satisfactory to the Holder and approved by the Holder (without
unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the Holder, deliver to the Holder in
exchange for this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and
substance to this Warrant which is exercisable for a corresponding number of shares of capital stock of such Successor Entity (or
its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon exercise of this Warrant (without
regard to any limitations on the exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise price
which applies the exercise price hereunder to such shares of capital stock (but taking into account the relative value of the shares
of Common Stock pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of shares
of capital stock and such exercise price being for the purpose of protecting the economic value of this Warrant immediately prior
to the consummation of such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the
Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall be added to the term
a€ceCompanya€ under this Warrant (so that from and after the occurrence or consummation of such Fundamental Transaction,
each and every provision of this Warrant and the other Transaction Documents referring to the &€ceCompanya€ shall refer
instead to each of the Company and the Successor Entity or Successor Entities, jointly and severally), and the Successor Entity or
Successor Entities, jointly and severally with the Company, may exercise every right and power of the Company prior thereto and
the Successor Entity or Successor Entities shall assume all of the obligations of the Company prior thereto under this Warrant
and the other Transaction Documents with the same effect as if the Company and such Successor Entity or Successor Entities,
jointly and severally, had been named as the Company herein. For the avoidance of doubt, the Holder shall be entitled to the
benefits of the provisions of this Section 3(d) regardless of (i) whether the Company has sufficient authorized shares of Common
Stock for the issuance of Warrant Shares and/or (ii) whether a Fundamental Transaction occurs prior to the Initial Exercise Date.
A A 11 A A e) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a
share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any)
issued and outstanding. A f) Notice to Holder. A i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted
pursuant to any provision of this Section 3, the Company shall promptly deliver to the Holder by email a notice setting forth the
Exercise Price after such adjustment and any resulting adjustment to the number of Warrant Shares and setting forth a brief
statement of the facts requiring such adjustment. A ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a
dividend (or any other distribution in whatever form) on the Common Stock, (B) the Company shall declare a special
nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Company shall authorize the granting to all holders
of the Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, (D)
the approval of any stockholders of the Company shall be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Company (or any of its Subsidiaries) is a party, any sale or transfer of all or
substantially all of its assets, or any compulsory share exchange whereby the Common Stock is converted into other securities,
cash or property, or (E) the Company shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Company, then, in each case, the Company shall cause to be delivered by email to the Holder at its last email



address as it shall appear upon the Warrant Register of the Company, at least 20 calendar days prior to the applicable record or
effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common
Stock of record to be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date
on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or close,
and the date as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares of
the Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale,
transfer or share exchange; provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall
not affect the validity of the corporate action required to be specified in such notice. To the extent that any notice provided in this
Warrant constitutes, or contains, material, non-public information regarding the Company or any of the Subsidiaries, the
Company shall simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K. The Holder shall
remain entitled to exercise this Warrant during the period commencing on the date of such notice to the effective date of the
event triggering such notice except as may otherwise be expressly set forth herein. A A 12 A A g) Voluntary Adjustment By
Company. Subject to the rules and regulations of the Trading Market, the Company may at any time during the term of this
Warrant reduce the then current Exercise Price to any amount and for any period of time deemed appropriate by the board of
directors of the Company. A Section 4. Transfer of Warrant. A a) Transferability. This Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially in the
form attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable
upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a
new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or denominations
specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant
not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding anything herein to the contrary, the Holder shall
not be required to physically surrender this Warrant to the Company unless the Holder has assigned this Warrant in full, in which
case, the Holder shall surrender this Warrant to the Company within three (3) Trading Days of the date on which the Holder
delivers an assignment form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued. A A 13A
A b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid
office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to be
issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges
shall be dated the initial issuance date of this Warrant and shall be identical with this Warrant except as to the number of
Warrant Shares issuable pursuant thereto. A c) Warrant Register. The Company shall register this Warrant, upon records to be
maintained by the Company for that purpose (the &€ceWarrant Registera€), in the name of the record Holder hereof from time to
time. The Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of
any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary. A Section
5. Miscellaneous. A a) No Rights as Stockholder Until Exercise; No Settlement in Cash. This Warrant does not entitle the Holder
to any voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section
2(d)(i), except as expressly set forth in Section 3. Without limiting any rights of a Holder to receive Warrant Shares on a
a€cecashless exercised€ pursuant to Section 2(c) or to receive cash payments pursuant to Section 2(d)(i) and Section 2(d)(iv)
herein, in no event shall the Company be required to net cash settle an exercise of this Warrant. A b) Loss, Theft, Destruction or
Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably satisfactory to it of the
loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss,
theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the
posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will
make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or
stock certificate. A A 14 A A c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the
expiration of any right required or granted herein shall not be a Business Day, then such action may be taken or such right may
be exercised on the next succeeding Business Day. A d) Authorized Shares. A The Company covenants that, during the period
the Warrant is outstanding, it will reserve from its authorized and unissued Common Stock a sufficient number of shares to
provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company
further covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of
issuing the necessary Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all
such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the Trading Market upon which the Common Stock may
be listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights
represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such
Warrant Shares in accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes,
liens and charges created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring
contemporaneously with such issue). A Except and to the extent as waived or consented to by the Holder, the Company shall not
by any action, including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all
such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in
this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value
of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii)
take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and
nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to
enable the Company to perform its obligations under this Warrant. A A 15 A A Before taking any action which would result in
an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the Exercise Price, the Company shall
obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatory body or
bodies having jurisdiction thereof. A e) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Warrant shall be governed by and construed and enforced in accordance with the internal laws of the State
of New York, without regard to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning
the interpretations, enforcement and defense of the transactions contemplated by this Warrant (whether brought against a party
hereto or their respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be
commenced exclusively in the state and federal courts sitting in the City of New York. Each party hereby irrevocably submits to
the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed



herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper or is an inconvenient
venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to process being
served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Warrant and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any other manner permitted by law. If either party shall commence an action, suit or proceeding to
enforce any provisions of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other
party for their reasonable attorneysa€™ fees and other costs and expenses incurred with the investigation, preparation and
prosecution of such action or proceeding. A f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the
exercise of this Warrant, if not registered, and the Holder does not utilize cashless exercise, will have restrictions upon resale
imposed by state and federal securities laws. A g) Nonwaiver and Expenses. No course of dealing or any delay or failure to
exercise any right hereunder on the part of Holder shall operate as a waiver of such right or otherwise prejudice the Holdera€™s
rights, powers or remedies. Without limiting any other provision of this Warrant, if the Company willfully and knowingly fails to
comply with any provision of this Warrant, which results in any material damages to the Holder, the Company shall pay to the
Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable attorneysa€™
fees, including those of appellate proceedings, incurred by the Holder in collectlng any amounts due pursuant hereto or in
otherwise enforcing any of its rights, powers or remedies hereunder. A A 16 A A h) Notices. Any and all notices or other
communications or deliveries to be provided by the Holders hereunder including, without limitation, any Notice of Exercise, shall
be in writing and delivered personally, by e-mail, or sent by a nationally recognized overnight courier service, addressed to the
Company, at 222 South Ninth Street, Suite 350, Attention: Francois Michelon, email address: ***** or such other email address
or address as the Company may specify for such purposes by notice to the Holders. Any and all notices or other communications
or deliveries to be provided by the Company hereunder shall be in writing and delivered personally, by e-mail, or sent by a
nationally recognized overnight courier service addressed to each Holder at the e-mail address or address of such Holder
appearing on the books of the Company. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (i) the time of transmission, if such notice or communication is delivered via e-mail at the e-mail
address set forth in this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the time of
transmission, if such notice or communication is delivered via e-mail at the e-mail address set forth in this Section on a day that is
not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the second Trading Day following the
date of mailing, if sent by U.S. nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom
such notice is required to be given. To the extent that any notice provided hereunder constitutes, or contains, material, non-
public information regarding the Company or any Subsidiaries, the Company shall simultaneously file such notice with the
Commission pursuant to a Current Report on Form 8-K. A i) Limitation of Liability. No provision hereof, in the absence of any
affirmative action by the Holder to exercise this Warrant to purchase Warrant Shares, and no enumeration herein of the rights or
privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of any Common Stock or as a
stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company. A j) Remedies.
The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to
specific performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate
compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and
not to assert the defense in any action for specific performance that a remedy at law would be adequate. A k) Successors and
Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of
Holder. The provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall
be enforceable by the Holder or holder of Warrant Shares. A 1) Amendment. This Warrant may be modified or amended or the
provisions hereof waived with the written consent of the Company, on the one hand, and the Holder or the beneficial owner of
this Warrant, on the other hand. A A 17 A A m) Severability. Wherever possible, each provision of this Warrant shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Warrant shall be
prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity,
without invalidating the remainder of such provisions or the remaining provisions of this Warrant. A n) Headings. The headings
used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this Warrant.
A A (Signature Page Follows) A A 18 A A IN WITNESS WHEREOF, the Company has caused this Warrant
to be executed by its officer thereunto duly authorized as of the date first above indicated. A A ENDRA LIFE SCIENCES INC. A
A A A By:A A Name: A A A Title: A A A 19A A NOTICE OF EXERCISE A TO: ENDRA LIFE SCIENCES INC. A (1)AA The
undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant
(only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if
any. A (2)A A Payment shall take the form of (check applicable box): A [A ]A in lawful money of the United States; or A [A ]A if
permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in
subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the
cashless exercise procedure set forth in subsection 2(c). A (3)A A Please issue said Warrant Shares in the name of the
undersigned or in such other name as is specified below: A A The Warrant Shares shall be
delivered to the following DWAC Account Number: A A A
A [SIGNATURE OF HOLDER] A Name of Investing Entity:
Signature of Authorized Signatory of Investing Entity:
Name of Authorized Signatory:

Title of Authorized Signatory:

Date:

A A A A ASSIGNMENT FORM A (To
assign the foregoing Warrant, execute this form and supply required information.A Do not use this form to purchase shares )A
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to A Name: A A A (Please
Prlnt) A Address A A (Please Print) A A Phone Number: A A A Email Address: A A A Dated: -, A A

AddressAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA A A A EX-4.5 6 endra_ex45. htm
EX-4.5 endra_ex45.htmEXHIBIT 4.5 A A UNDERWRITER&4€™S COMMON STOCK PURCHASE WARRANT A ENDRA LIFE
SCIENCES INC. A Warrant Shares: A Initial Issuance Date: , 2024 A THIS UNDERWRITERA€™S COMMON
STOCK PURCHASE WARRANT (the a€ceWarranta€) certifies that, for value received, or its assigns (the
a€meHoldera€) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, the
date hereof (the &€cwelnitial Exercise Dated€) and on or prior to 5:00 p.m. (New York City time) on the 1 (the a€ceTermination
Dateéa€) but not thereafter, to subscribe for and purchase from ENDRA Life Sciences Inc., a Delaware corporation (the
a€eCompanya€), up to shares (as subject to adjustment hereunder, the &€ceWarrant Sharesa€) of Common Stock. The
purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).
A Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms have the meanings




indicated in this Section 1: A &€ceAffiliateA€ means any Person that, directly or indirectly through one or more intermediaries,
controls or is controlled by or is under common control with a Person, as such terms are used in and construed under Rule 405
under the Securities Act. A 4€meBid Pricea€ means, for any date, the price determined by the first of the following clauses that
applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the bid price of the Common Stock for the time in
question (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported
by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB
or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date (or the nearest
preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or
OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all
other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good faith
by the Holders of a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees and
expenses of which shall be paid by the Company. A a€meBoard of Directorsa€ means the board of directors of the Company. A

1 Insert the date that is the three and one half year anniversary of the Initial Exercise Date,
provided that, if such date is not a Trading Day, insert the immediately following Trading Day. A A 1 A A 4€ceBusiness Daya€
means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized or
required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or
required by law to remain closed due to a€cestay at homea€, d€ceshelter-in-placea€, a€cenon-essential employeea€ or any other
similar orders or restrictions or the closure of any physical branch locations at the direction of any governmental authority so
long as the electronic funds transfer systems (including for wire transfers) of commercial banks in The City of New York
generally are open for use by customers on such day. A 4€ceCommissiona€ means the United States Securities and Exchange
Commission. A 4€ceCommon Stocki€ means the common stock of the Company, par value $0.0001 per share, and any other
class of securities into which such securities may hereafter be reclassified or changed. A 4€ceCommon Stock Equivalentsa€
means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire at any time Common
Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any time
convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock. A
a€eExchange Acta€ means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder. A a€ePersona€ means an individual or corporation, partnership, trust, incorporated or unincorporated association,
joint venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of
any kind. A 4€ceRegistration Statementa€ means the Companya€™s registration statement on Form S-1 (File No. 333- ). A
a€ceSecurities Acta€ means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder. A
a€eSubsidiarya€ means any subsidiary of the Company and shall, where applicable, also include any direct or indirect subsidiary
of the Company formed or acquired after the date hereof. A 4€oeTrading Daya€ means a day on which the Common Stock is
traded on a Trading Market. A 4€ceTrading Marketa€ means any of the following markets or exchanges on which the Common
Stock is listed or quoted for trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global
Market, the Nasdaq Global Select Market, or the New York Stock Exchange, (or any successors to any of the foregoing). A A 2
A A a€ceTransfer Agentd€ means VStock Transfer, LLC, the current transfer agent of the Company, with a mailing address of 18
Lafayette Pl, Woodmere, NY 11598 and an email address of , and any successor transfer agent of the Company. A
a€ceUnderwriting Agreementa€ means the underwriting agreement, dated as of , 2024, among the Company and Craig-
Hallum Capital Group LLC as representative of the underwriters named therein, as amended, modified or supplemented from
time to time in accordance with its terms. A 460eVWAPA€ means, for any date, the price determined by the first of the following
clauses that applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the daily volume weighted average
price of the Common Stock for such date (or the nearest preceding date) on the Trading Market on which the Common Stock is
then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m.
(New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock
for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or
quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a
similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the
Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an
independent appraiser selected in good faith by the holders of a majority in interest of the Warrants then outstanding and
reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company. A 4€ceWarrantsa€ means
this Warrant and other Common Stock purchase warrants issued by the Company pursuant to the Registration Statement. A
Section 2. Exercise. A a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in
whole or in part, at any time or times on or after the Initial Exercise Date and on or before the Termination Date by delivery to
the Company of a duly executed PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form
annexed hereto (the 4€eNotice of Exercisea€). Within the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days
comprising the Standard Settlement Period (as defined in Section 2(d)(i) herein) following the date of exercise as aforesaid, the
Holder shall deliver the aggregate Exercise Price for the shares specified in the applicable Notice of Exercise by wire transfer or
cashiera€™s check drawn on a United States bank unless the cashless exercise procedure specified in Section 2(c) below is
specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion
guarantee (or other type of guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything herein to
the contrary, the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has
purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder
shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of the date on which the final Notice
of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number
of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. The Holder and the Company shall
maintain records showing the number of Warrant Shares purchased and the date of such purchases. The Company shall deliver
any objection to any Notice of Exercise within one (1) Business Day of receipt of such notice. The Holder and any assignee, by
acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of
a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time
may be less than the amount stated on the face hereof. A A 3 A A b) Exercise Price. The exercise price per share of Common
Stock under this Warrant shall be $ , subject to adjustment hereunder (the &€ceExercise Pricea€). A c¢) Cashless Exercise. If
at the time of exercise hereof there is no effective registration statement registering, or the prospectus contained therein is not
available for the issuance of the Warrant Shares to the Holder, then this Warrant may only be exercised, in whole or in part, at
such time by means of a a€oecashless exercisea€ in which the Holder shall be entitled to receive a number of Warrant Shares
equal to the quotient obtained by dividing [(A-B) (X)] by (A), where: A (A) = as applicable: (i) the VWAP on the Trading Day
immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1) both executed and delivered
pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2) both executed and delivered pursuant to Section 2(a)
hereof on a Trading Day prior to the opening of 4€ceregular trading hoursa€ (as defined in Rule 600(b) of Regulation NMS
promulgated under the federal securities laws) on such Trading Day, (ii) the Bid Price of the Common Stock on the principal




Trading Market as reported by Bloomberg L.P. (a€ceBloomberga€) as of the time of the Holdera€™s execution of the applicable
Notice of Exercise if such Notice of Exercise is executed during d€ceregular trading hoursa€ on a Trading Day and is delivered
within two (2) hours thereafter (including until two (2) hours after the close of a€meregular trading hoursa€ on a Trading Day)
pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of such Notice of
Exercise is a Trading Day and such Notice of Exercise is both executed and delivered pursuant to Section 2(a) hereof after the
close of &€ceregular trading hoursa€ on such Trading Day; A (B) = the Exercise Price of this Warrant, as adjusted hereunder; and
A (X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this
Warrant if such exercise were by means of a cash exercise rather than a cashless exercise. A If Warrant Shares are issued in
such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the Securities Act, the
Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The Company agrees not to take any
position contrary to this Section 2(c). A A 4 A A d) Mechanics of Exercise. A i. Delivery of Warrant Shares Upon Exercise. The
Company shall cause the Warrant Shares purchased hereunder to be transmitted by the Transfer Agent to the Holder by
crediting the account of the Holdera€™s or its designeea€™ s balance account with The Depository Trust Company through its
Deposit or Withdrawal at Custodian system (€ DWACAE€) if the Company is then a participant in such system and either (A)
there is an effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by
Holder or (B) this Warrant is being exercised via cashless exercise, and otherwise by physical delivery of a certificate, registered
in the Companya€™ s share register in the name of the Holder or its designee, for the number of Warrant Shares to which the
Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise by the date that is
the earlier of (i) two (2) Trading Days after delivery of the Notice of Exercise and the aggregate Exercise Price (other than in the
case of a cashless exercise) to the Company and (ii) the number of Trading Days comprising the Standard Settlement Period after
the delivery to the Company of the Notice of Exercise and the aggregate Exercise Price (other than in the case of a cashless
exercise) (such date, the &€eWarrant Share Delivery Dated€). Upon delivery of the Notice of Exercise, the Holder shall be
deemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant
has been exercised, irrespective of the date of delivery of the Warrant Shares, provided that payment of the aggregate Exercise
Price (other than in the case of a cashless exercise) is received within the earlier of (i) two (2) Trading Days and (ii) the number of
Trading Days comprising the Standard Settlement Period following delivery of the Notice of Exercise. If the Company fails for any
reason to deliver to the Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery Date following
payment of the aggregate Exercise Price by the Holder (other than in the case of cashless exercise), the Company shall pay to the
Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares subject to such exercise (based
on the VWAP of the Common Stock on the date of the applicable Notice of Exercise), $10 per Trading Day (increasing to $20 per
Trading Day on the fifth Trading Day after the Warrant Share Delivery Date) for each Trading Day after such Warrant Share
Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise. The Company agrees to maintain a
transfer agent that is a participant in the FAST program so long as this Warrant remains outstanding and exercisable. As used
herein, a€ceStandard Settlement Perioda€ means the standard settlement period, expressed in a number of Trading Days, on the
Companya€™s primary Trading Market with respect to the Common Stock as in effect on the date of delivery of the Notice of
Exercise. A A 5 A A ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company
shall, at the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares,
deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called for
by this Warrant, which new Warrant shall in all other respects be identical with this Warrant. A iii. Rescission Rights. If the
Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise. A iv. Compensation for Buy-In on
Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the Holder, if the Company
fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the provisions of Section 2(d)(i)
above pursuant to an exercise on or before the Warrant Share Delivery Date (other than a failure caused by incorrect or
incomplete information provided by the Holder to the Company), and if after such date the Holder is required by its broker to
purchase (in an open market transaction or otherwise) or the Holdera€™s brokerage firm otherwise purchases, shares of
Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving
upon such exercise (a a€ceBuy-Ina€), then the Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the
Holdera€™s total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased
exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that the Company was required to deliver to
the Holder in connection with the exercise at issue times (2) the price at which the sell order giving rise to such purchase
obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent number of
Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed rescinded) or deliver to
the Holder the number of shares of Common Stock that would have been issued had the Company timely complied with its
exercise and delivery obligations hereunder. For example, if the Holder purchases Common Stock having a total purchase price
of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of Common Stock with an aggregate sale price
giving rise to such purchase obligation of $10,000, under clause (A) of the immediately preceding sentence the Company shall be
required to pay the Holder $1,000. The Holder shall provide the Company written notice indicating the amounts payable to the
Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit
a Holdera€™s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief with respect to the Companya€™s failure to timely deliver shares of
Common Stock upon exercise of the Warrant as required pursuant to the terms hereof. A A 6 A A v. No Fractional Shares or
Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant. As to any
fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
Exercise Price or round up to the next whole share. A vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be
made without charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such
Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such Warrant Shares shall be issued in the
name of the Holder or in such name or names as may be directed by the Holder; provided, however, that, in the event that
Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall
be accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a
condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay
all Transfer Agent fees required for same-day processing of any Notice of Exercise and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for same-day electronic delivery of the
Warrant Shares. A vii. Closing of Books. The Company will not close its stockholder books or records in any manner which
prevents the timely exercise of this Warrant, pursuant to the terms hereof. A e) Holdera€™s Exercise Limitations. The Company
shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any portion of this Warrant,
pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on the
applicable Notice of Exercise, the Holder (together with the Holdera€™ s Affiliates, and any other Persons acting as a group
together with the Holder or any of the Holderda€™ s Affiliates (such Persons, a€ceAttribution Partiesd€)), would beneficially own in
excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares



of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of shares of
Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude
the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this
Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the
unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any other Common
Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially
owned by the Holder or any of its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder
that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(e) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder,
and the submission of a Notice of Exercise shall be deemed to be the Holdera€™s determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and of which
portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have
no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any group status as
contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a
Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the Companya€™ s most recent
periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company
or (C) a more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request of a Holder, the Company shall within one Trading Day confirm orally and in
writing to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which such number of outstanding shares of
Common Stock was reported. The &€ceBeneficial Ownership Limitationa€ shall be 4.99% (or, upon election by a Holder prior to
the issuance of any Warrants, 9.99%) of the number of shares of Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to the Company, may
increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership
Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect
to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section
2(e) shall continue to apply. Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such
notice is delivered to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply to a
successor holder of this Warrant. A A 7 A A Section 3. Certain Adjustments. A a) Stock Dividends and Splits. If the Company,
at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions on
shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which, for
avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this Warrant), (ii)
subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way of reverse stock
split) outstanding shares of Common Stock into a smaller number of shares, or (iv) issues by reclassification of shares of the
Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction
of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding
immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted
such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such
dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination
or rea€ classification. A b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any
time the Company grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other
property pro rata to the record holders of any class of shares of Common Stock (the a&€cePurchase Rightsa€), then the Holder will
be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could
have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant
(without regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation)
immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such
record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the grant, issue or
sale of such Purchase Rights (provided, however, that, to the extent that the Holdera€™s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to
participate in such Purchase Right to such extent (or beneficial ownership of such shares of Common Stock as a result of such
Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the Holder until such time, if
ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation). A A 8A A c)Pro Rata
Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or
otherwise, other than cash (including, without limitation, any distribution of stock or other securities, property or options by way
of a dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a
a€eDistributiona€), at any time after the issuance of this Warrant, then, in each such case, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein if the Holder had held the
number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on
exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a record
is taken for such Distribution, or, if no such record is taken, the date as of which the record holders of shares of Common Stock
are to be determined for the participation in such Distribution (provided, however, that, to the extent that the Holder's right to
participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder
shall not be entitled to participate in such Distribution to such extent (or in the beneficial ownership of any shares of Common
Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be held in abeyance for the benefit
of the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation). To the extent that this Warrant has not been partially or completely exercised at the time of such Distribution, such
portion of the Distribution shall be held in abeyance for the benefit of the Holder until the Holder has exercised this Warrant. A
A 9 A A d) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in
one or more related transactions effects any merger or consolidation of the Company with or into another Person, (ii) the



Company or any Subsidiary, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other
disposition of all or substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase
offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant to which holders of
Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of greater than 50% of the outstanding Common Stock or greater than 50% of the voting power of the
common equity of the Company, (iv) the Company, directly or indirectly, in one or more related transactions effects any
reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant to which the
Common Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the Company, directly or
indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another Person
or group of Persons whereby such other Person or group acquires greater than 50% of the outstanding shares of Common Stock
or greater than 50% of the voting power of the common equity of the Company (each a &€ceFundamental Transactiona€), then,
upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would have
been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the
Holder (without regard to any limitation in Section 2(e) on the exercise of this Warrant), the number of shares of Common Stock
of the successor or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration
(the a€ceAlternate Considerationa€) receivable as a result of such Fundamental Transaction by a holder of the number of shares
of Common Stock for which this Warrant is exercisable immediately prior to such Fundamental Transaction (without regard to
any limitation in Section 2(e) on the exercise of this Warrant). For purposes of any such exercise, the determination of the
Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate
Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall
apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any
different components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash
or property to be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate
Consideration it receives upon any exercise of this Warrant following such Fundamental Transaction. Notwithstanding anything
to the contrary, in the event of a Fundamental Transaction, the Company or any Successor Entity (as defined below) shall, at the
Holdera€™s option, exercisable at any time concurrently with, or within 30 days after, the consummation of the Fundamental
Transaction (or, if later, the date of the public announcement of the applicable Fundamental Transaction), purchase this Warrant
from the Holder by paying to the Holder an amount of cash equal to the Black Scholes Value (as defined below) of the remaining
unexercised portion of this Warrant on the date of the consummation of such Fundamental Transaction; provided, however, that,
if the Fundamental Transaction is not within the Company's control, including not approved by the Company's Board of Directors,
the Holder shall only be entitled to receive from the Company or any Successor Entity the same type or form of consideration
(and in the same proportion), at the Black Scholes Value of the unexercised portion of this Warrant, that is being offered and paid
to the holders of Common Stock of the Company in connection with the Fundamental Transaction, whether that consideration be
in the form of cash, stock or any combination thereof, or whether the holders of Common Stock are given the choice to receive
from among alternative forms of consideration in connection with the Fundamental Transaction; provided, further, that if holders
of Common Stock of the Company are not offered or paid any consideration in such Fundamental Transaction, such holders of
Common Stock will be deemed to have received common stock of the Successor Entity (which Successor Entity may be the
Company following such Fundamental Transaction) in such Fundamental Transaction. &€ceBlack Scholes Valuea€ means the
value of this Warrant based on the Black-Scholes Option Pricing Model obtained from the 4€0eOVa€ function on Bloomberg, L.P.
(&€eBloomberga€) determined as of the day of consummation of the applicable Fundamental Transaction for pricing purposes
and reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the time between the date
of the public announcement of the applicable contemplated Fundamental Transaction and the Termination Date, (B) an expected
volatility equal to the greater of (1) the 30 day volatility, (2) the 100 day volatility or (3) the 365 day volatility, each of clauses (1)-
(3) as obtained from the HVT function on Bloomberg (determined utilizing a 365 day annualization factor) as of the Trading Day
immediately following the public announcement of the applicable contemplated Fundamental Transaction, (C) the underlying
price per share used in such calculation shall be the greater of (i) the sum of the price per share being offered in cash, if any, plus
the value of any non-cash consideration, if any, being offered in such Fundamental Transaction and (ii) the VWAP immediately
preceding the public announcement of the applicable contemplated Fundamental Transaction (or the consummation of the
applicable Fundamental Transaction, if earlier), (D) the sum of the remaining option time equal to the time between the date of
the public announcement of the applicable contemplated Fundamental Transaction and the Termination Date and (E) a zero cost
of borrow. The payment of the Black Scholes Value will be made by wire transfer of immediately available funds (or such other
consideration) within the later of (i) five Business Days of the Holdera€™s election and (ii) the date of consummation of the
Fundamental Transaction. The Company shall cause any successor entity in a Fundamental Transaction in which the Company is
not the survivor (the d€ceSuccessor Entityd€) to assume in writing all of the obligations of the Company under this Warrant in
accordance with the provisions of this Section 3(d) pursuant to written agreements in form and substance reasonably satisfactory
to the holders of Warrants representing at least a majority of the shares of Common Stock underlying the Warrants then
outstanding (the a&€ceRequired Holdersa€) and approved by the Required Holders (without unreasonable delay) prior to such
Fundamental Transaction and shall, at the option of the Holder, deliver to the Holder in exchange for this Warrant a security of
the Successor Entity evidenced by a written instrument substantially similar in form and substance to this Warrant which is
exercisable for a corresponding number of shares of capital stock of such Successor Entity (or its parent entity) equivalent to the
shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the
exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price
hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to
such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and such
exercise price being for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of
such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence
of any such Fundamental Transaction, the Successor Entity shall be added to the term &€ceCompanya€ under this Warrant (so
that from and after the occurrence or consummation of such Fundamental Transaction, each and every provision of this Warrant
and the other Transaction Documents referring to the &€ceCompanya€ shall refer instead to each of the Company and the
Successor Entity or Successor Entities, jointly and severally), and the Successor Entity or Successor Entities, jointly and severally
with the Company, may exercise every right and power of the Company prior thereto and the Successor Entity or Successor
Entities shall assume all of the obligations of the Company prior thereto under this Warrant and the other Transaction Documents
with the same effect as if the Company and such Successor Entity or Successor Entities, jointly and severally, had been named as
the Company herein. For the avoidance of doubt, the Holder shall be entitled to the benefits of the provisions of this Section 3(d)
regardless of (i) whether the Company has sufficient authorized shares of Common Stock for the issuance of Warrant Shares
and/or (ii) whether a Fundamental Transaction occurs prior to the Initial Exercise Date. A A 10 A A e) Calculations. All
calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For
purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall
be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding. A f) Notice to
Holder. A i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3,



the Company shall promptly deliver to the Holder by email a notice setting forth the Exercise Price after such adjustment and any
resulting adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
A ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever form)
on the Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common
Stock, (C) the Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or
purchase any shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the Company shall be
required in connection with any reclassification of the Common Stock, any consolidation or merger to which the Company (or any
of its Subsidiaries) is a party, any sale or transfer of all or substantially all of its assets, or any compulsory share exchange
whereby the Common Stock is converted into other securities, cash or property, or (E) the Company shall authorize the voluntary
or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to
be delivered by email to the Holder at its last email address as it shall appear upon the Warrant Register of the Company, at least
10 calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a
record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be
taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption,
rights or warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable
upon such reclassification, consolidation, merger, sale, transfer or share exchange; provided that the failure to deliver such
notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified
in such notice. To the extent that any notice provided in this Warrant constitutes, or contains, material, non-public information
regarding the Company or any of the Subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise be
expressly set forth herein. A A 11 A A g) Voluntary Adjustment By Company. Subject to the rules and regulations of the Trading
Market, the Company may at any time during the term of this Warrant reduce the then current Exercise Price to any amount and
for any period of time deemed appropriate by the board of directors of the Company. A Section 4. Transfer of Warrant. A a)
Transferability. Pursuant to FINRA Rule 5110(e), neither this Warrant nor any Warrant Shares issued upon exercise of this
Warrant shall be sold, transferred, assigned, pledged, or hypothecated, or be the subject of any hedging, short sale, derivative,
put, or call transaction that would result in the effective economic disposition of the securities by any person for a period of 180
days immediately following the date of effectiveness or commencement of sales of the offering pursuant to which this Warrant is
being issued, except the transfer of any security: (i) by operation of law or by reason of reorganization of the Company; (ii) to any
FINRA member firm participating in the offering and the officers or partners thereof, if all securities so transferred remain
subject to the lock-up restriction in this Section 4(a) for the remainder of the time period; (iii) if the aggregate amount of
securities of the Company held by the Holder or related person do not exceed 1% of the securities being offered; (iv) that is
beneficially owned on a pro-rata basis by all equity owners of an investment fund, provided that no participating member
manages or otherwise directs investments by the fund, and participating members in the aggregate do not own more than 10% of
the equity in the fund; or (v) the exercise or conversion of any security, if all securities received remain subject to the lock-up
restriction in this Section 4(a) for the remainder of the time period. . A b) New Warrants. This Warrant may be divided or
combined with other Warrants upon presentation hereof at the aforesaid office of the Company, together with a written notice
specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent or attorney.
Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the Company
shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in
accordance with such notice. All Warrants issued on transfers or exchanges shall be dated the initial issuance date of this
Warrant and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant thereto. A c)
Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
a€ceWarrant Registera€), in the name of the record Holder hereof from time to time. The Company may deem and treat the
registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the
Holder, and for all other purposes, absent actual notice to the contrary. A Section 5. Miscellaneous. A a) No Rights as
Stockholder Until Exercise; No Settlement in Cash. This Warrant does not entitle the Holder to any voting rights, dividends or
other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set
forth in Section 3. Without limiting any rights of a Holder to receive Warrant Shares on a &€cecashless exercisea€ pursuant to
Section 2(c) or to receive cash payments pursuant to Section 2(d)(i) and Section 2(d)(iv) herein, in no event shall the Company be
required to net cash settle an exercise of this Warrant. A A 12 A A b) Loss, Theft, Destruction or Mutilation of Warrant. The
Company covenants that upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft, destruction or
mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss, theft or destruction, of
indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of any bond),
and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new
Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate. A c)
Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required
or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next
succeeding Business Day. A d) Authorized Shares. A The Company covenants that, during the period the Warrant is outstanding,
it will reserve from its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the
Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of
this Warrant shall constitute full authority to its officers who are charged with the duty of issuing the necessary Warrant Shares
upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed. The Company covenants
that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon
exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be
duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in
respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue). A Except
and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation,
amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution,
issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms
of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all such actions
as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without
limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares above the amount
payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may be necessary
or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the
exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents
from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its



obligations under this Warrant. A A 13 A A Before taking any action which would result in an adjustment in the number of
Warrant Shares for which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or
exemptions thereof, or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction
thereof. A e) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant
shall be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard
to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Warrant (whether brought against a party hereto or their
respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively
in the state and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction
of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably
waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of
any such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding. Each party
hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding
by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the
address in effect for notices to it under this Warrant and agrees that such service shall constitute good and sufficient service of
process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by law. If either party shall commence an action, suit or proceeding to enforce any provisions of this Warrant,
the prevailing party in such action, suit or proceeding shall be reimbursed by the other party for their reasonable attorneysa€™
fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding. A f)
Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered, and
the Holder does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws. A g)
Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holdera€™s rights, powers or remedies. Without limiting any other
provision of this Warrant, if the Company willfully and knowingly fails to comply with any provision of this Warrant, which results
in any material damages to the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any
costs and expenses including, but not limited to, reasonable attorneysa€™ fees, including those of appellate proceedings,
incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers or
remedies hereunder. A A 14 A A h) Notices. Any and all notices or other communications or deliveries to be provided by the
Holders hereunder including, without limitation, any Notice of Exercise, shall be in writing and delivered personally, by e-mail, or
sent by a nationally recognized overnight courier service, addressed to the Company, at 222 South Ninth Street, Suite 350,
Attention: Francois Michelon, email address: **** or such other email address or address as the Company may specify for such
purposes by notice to the Holders. Any and all notices or other communications or deliveries to be provided by the Company
hereunder shall be in writing and delivered personally, by e-mail, or sent by a nationally recognized overnight courier service
addressed to each Holder at the e-mail address or address of such Holder appearing on the books of the Company. Any notice or
other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the time of transmission, if
such notice or communication is delivered via e-mail at the e-mail address set forth in this Section prior to 5:30 p.m. (New York
City time) on any date, (ii) the next Trading Day after the time of transmission, if such notice or communication is delivered via e-
mail at the e-mail address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time)
on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given. To the extent that any notice
provided hereunder constitutes, or contains, material, non-public information regarding the Company or any Subsidiaries, the
Company shall simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K. A i) Limitation of
Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase
Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder
for the purchase price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the
Company or by creditors of the Company. A j) Remedies. The Holder, in addition to being entitled to exercise all rights granted
by law, including recovery of damages, will be entitled to specific performance of its rights under this Warrant. The Company
agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the
provisions of this Warrant and hereby agrees to waive and not to assert the defense in any action for specific performance that a
remedy at law would be adequate. A k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights
and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted assigns of the
Company and the successors and permitted assigns of Holder. The provisions of this Warrant are intended to be for the benefit of
any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. A A 15 A A 1)
Amendment and Waiver. Except as otherwise provided herein, the provisions of this Warrant may be amended and the Company
may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has
obtained the written consent of the Required Holders. Any such amendment shall apply to all Warrants outstanding and be
binding upon all registered holders of such Warrants. A m) Severability. Wherever possible, each provision of this Warrant shall
be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Warrant shall be
prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity,
without invalidating the remainder of such provisions or the remaining provisions of this Warrant. A n) Headings. The headings
used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this Warrant.

A (Signature Page Follows) A A 16 A A IN WITNESS WHEREOF, the Company has caused this Warrant to
be executed by its officer thereunto duly authorized as of the date first above indicated. A A ENDRA LIFE SCIENCES INC. A A
A A AABy:AAA A Name: Title: A A A 17A A NOTICE OF EXERCISE A To: ENDRA LIFE SCIENCES INC. A (1) The
undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant
(only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if
any. A (2) Payment shall take the form of (check applicable box): A 4"A in lawful money of the United States; or A 4"A if
permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in
subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the
cashless exercise procedure set forth in subsection 2(c). A (3) Please issue said Warrant Shares in the name of the undersigned
or in such other name as is specified below: A AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAARA

A The Warrant Shares shall be delivered to the following DWAC Account Number: A

AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA A
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA A
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA A [SIGNATURE OF
HOLDER] A Name of Investing Entity: Signature of
Authorized Signatory of Investing Entity: Name of Authorized Signatory:
Title of Authorized Signatory:
Date:

A A 18 A A ASSIGNMENT FORM A (To




assign the foregoing Warrant, execute this form and supply required information.A Do not use this form to purchase shares.) A
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to A Name: A A A (Please

Print) A Address: A (Please Print) A A Phone Number: A A A Email Address: A A A Dated: ., __AAA
Holdera€™s Signature:A A A A Holdera€™s Address: _ _AAAI19
A EX-4.6 7 endra_ex46.htm EX-4.6 endra ex46.htmEXHIBIT 4.6 A LOCK-UP AGREEMENT A , 2024 A Craig-

Hallum Capital Group LLC Acting as representative to the several underwriters A A Re:A Underwriting Agreement, dated as of
, 2024 (the a€eUnderwriting Agreementa€), by and between ENDRA Life Sciences Inc. (the &4€ceCompanya€) and
Craig-Hallum Capital Group LLC acting as representative (the &€eRepresentativea€) to the several underwriters (each, an
a€ceUnderwritera€ and collectively the &€ceUnderwritersa€) A Ladies and Gentlemen: A Defined terms not otherwise defined in
this letter agreement (the d€ceLetter Agreementa€) shall have the meanings set forth in the Underwriting Agreement. The
undersigned irrevocably agrees with the Company that, from the date hereof until 90 days following the Closing Date (such
period, the d€ceRestriction Perioda€) the undersigned will not offer, sell, contract to sell, hypothecate, pledge or otherwise
dispose of (or enter into any transaction which is designed to, or might reasonably be expected to, result in the disposition
(whether by actual disposition or effective economic disposition due to cash settlement or otherwise) by the undersigned or any
Affiliate of the undersigned or any person in privity with the undersigned or any Affiliate of the undersigned), directly or
indirectly, or establish or increase a put equivalent position or liquidate or decrease a call equivalent position within the meaning
of Section 16 of the Securities Exchange Act of 1934, as amended (the 4€eExchange Acta€), with respect to, any shares of
Common Stock of the Company or securities convertible, exchangeable or exercisable into, shares of Common Stock of the
Company beneficially owned, held or hereafter acquired by the undersigned (the a€eSecuritiesd€). Beneficial ownership shall be
calculated in accordance with Section 13(d) of the Exchange Act. In order to enforce this covenant, the Company shall impose
irrevocable stop-transfer instructions preventing the transfer agent of the Company from effecting any actions in violation of this
Letter Agreement. The Representative may consent to an early release from the Restriction Period if, in its sole and absolute
discretion, the market for the Securities would not be adversely impacted by sales. A Notwithstanding the foregoing, and subject
to the conditions below, the undersigned may transfer the Securities provided that (1) the Company receives a signed lock-up
letter agreement (in the form of this Letter Agreement) for the balance of the Restriction Period from each donee, trustee,
distributee, or transferee, as the case may be, prior to such transfer, (2) any such transfer shall not involve a disposition for
value, (3) (i) such transfer is not required to be reported with the Securities and Exchange Commission in accordance with the
Exchange Act and no report of such transfer shall be made voluntarily or (ii) if such transfer is required to be so reported, the
corresponding filing under Section 16(a) of the Exchange Act indicates that such transfer was a gift or otherwise not involving a
disposition for value, and (4) neither the undersigned nor any donee, trustee, distributee or transferee, as the case may be,
otherwise voluntarily effects any public filing or report regarding such transfers, with respect to transfer: A A 1A A A i) as
aA bona fideA gift or gifts; A A ii) to any immediate family member or to any trust for the direct or indirect benefit of the
undersigned or the immediate family of the undersigned (for purposes of this Letter Agreement, a€ceimmediate familya€ shall
mean any relationship by blood, marriage or adoption, not more remote than first cousin); A A iii) to any corporation,
partnership, limited liability company, or other business entity all of the equity holders of which consist of the undersigned and/or
the immediate family of the undersigned; A A iv) if the undersigned is a corporation, partnership, limited liability company, trust
or other business entity (a) to another corporation, partnership, limited liability company, trust or other business entity that is an
Affiliate of the undersigned or (b) in the form of a distribution to limited partners, limited liability company members or
stockholders of the undersigned; A A v) if the undersigned is a trust, to the beneficiary of such trust; or A A vi) by will, other
testamentary document or intestate succession to the legal representative, heir, beneficiary or a member of the immediate family
of the undersigned. A In addition, notwithstanding the foregoing, this Letter Agreement shall not restrict the delivery of shares
of Common Stock to the undersigned upon (i) exercise any options granted under any employee benefit plan of the Company;
provided that any shares of Common Stock or Securities acquired in connection with any such exercise will be subject to the
restrictions set forth in this Letter Agreement, or (ii) the exercise of warrants; provided that such shares of Common Stock
delivered to the undersigned in connection with such exercise are subject to the restrictions set forth in this Letter Agreement.
Additionally, this Letter Agreement shall not restrict the sale of shares of Common Stock to cover the payment of the exercise
prices or the payment of taxes associated with the exercise or vesting of equity awards under any equity compensation plan of
the Company; provided, that any Form 4 or Form 5 required to be filed under the Exchange Act if the undersigned is subject to
Section 16 reporting with respect to the Company under the Exchange Act will indicate by footnote that such sale was made
under the circumstances described in this clause; and provided further that no other filing under the Exchange Act or other
public announcement shall be required or shall be made voluntarily in connection with such sale during the Restriction Period. A
Furthermore, the undersigned may enter into any new plan established in compliance with Rule 10b5-1 of the Exchange Act;
provided that (i) such plan may only be established if no public announcement or filing with the Securities and Exchange
Commission, or other applicable regulatory authority, is made in connection with the establishment of such plan during the
Restriction Period, except as required in any Quarterly Report on Form 10-Q or Annual Report on Form 10-K, and (ii) no sale of
shares of Common Stock are made pursuant to such plan during the Restriction Period. A A 2 A A The undersigned
acknowledges that the execution, delivery and performance of this Letter Agreement is a material inducement to the Company to
complete the transactions contemplated by the Underwriting Agreement and the Company shall be entitled to specific
performance of the undersigneda€™ s obligations hereunder. The undersigned hereby represents that the undersigned has the
power and authority to execute, deliver and perform this Letter Agreement, that the undersigned has received adequate
consideration therefor and that the undersigned will indirectly benefit from the closing of the transactions contemplated by the
Underwriting Agreement. A This Letter Agreement may not be amended or otherwise modified in any respect without the
written consent of each of the Company, the Representative and the undersigned. This Letter Agreement shall be construed and
enforced in accordance with the laws of the State of New York without regard to the principles of conflict of laws. The
undersigned hereby irrevocably submits to the exclusive jurisdiction of the United States District Court sitting in the Southern
District of New York and the courts of the State of New York located in Manhattan, for the purposes of any suit, action or
proceeding arising out of or relating to this Letter Agreement, and hereby waives, and agrees not to assert in any such suit,
action or proceeding, any claim that (i) it is not personally subject to the jurisdiction of such court, (ii) the suit, action or
proceeding is brought in an inconvenient forum, or (iii) the venue of the suit, action or proceeding is improper. The undersigned
hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding
by receiving a copy thereof sent to the Company at the address in effect for notices to it under the Underwriting Agreement and
agrees that such service shall constitute good and sufficient service of process and notice thereof. The undersigned hereby
waives any right to a trial by jury. Nothing contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law. The undersigned agrees and understands that this Letter Agreement does not intend to create any
relationship between the undersigned and each Underwriter and that each Underwriter is not is entitled to cast any votes on the
matters herein contemplated and that no issuance or sale of the Securities is created or intended by virtue of this Letter
Agreement. A This Letter Agreement shall be binding on successors and assigns of the undersigned with respect to the
Securities and any such successor or assign shall enter into a similar agreement for the benefit of the Company. This Letter
Agreement is intended for the benefit of the parties hereto and their respective successors and permitted assigns and is not for
the benefit of, nor may any provision hereof be enforced by, any other Person. A The undersigned understands that, if (i) the
Closing (as defined in the Underwriting Agreement) shall not have occurred by [4€¢], 2024, (ii) the Underwriting Agreement



(other than the provisions thereof which survive termination) shall terminate or be terminated prior to payment for and delivery
of the Public Securities to be sold thereunder, or (iii) either the Representative, on the one hand, or the Company, on the other
hand, advises the other in writing, prior to the execution of the Underwriting Agreement, that it has determined not to proceed
with the public offering contemplated thereby, then this lock-up agreement shall be void and of no further force or effect. A wex
SIGNATURE PAGE FOLLOWS*** A A 3 A A A This Letter Agreement may be executed in two or more counterparts, all of
which when taken together may be considered one and the same agreement. A Signature A A A A A Print Name A A A A A
Position in Company, if any A A A Address for Notice: A A A A A A By signing below, the Company agrees to enforce the
restrictions on transfer set forth in this Letter Agreement. A ENDRA LIFE SCIENCESINC. A A A By: A Name: A A Title: A A
A A A A 4A EX-23.1 8 endra_ex231.htm CONSENT endra_ex231.htmA A EXHIBIT 23.1 A CONSENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM A To the Board of Directors and Stockholdersd€™ of ENDRA Life Sciences Inc. A
We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated March 28,
2024 on the consolidated financial statements of ENDRA Life Sciences Inc. and its subsidiaries, and the reference to our firm
under the heading 4€ceExpertsa€ in the prospectus included in this Registration Statement on Form S-1. Our report includes an
explanatory paragraph expressing substantial doubt regarding the Companya€ ™ s ability to continue as a going concern.A A /s/
RBSM LLP A New York, New York April 19, 2024 A EX-FILING FEES 9 endra ex107.htm FEE TABLE endra ex107 . htmEXHIBIT
107 A Calculation of Filing Fee Tables Form S-1 (Form Type) ENDRA Life Sciences Inc. (Exact Name of Registrant as Specified
in its Charter) Table 1: Newly Registered and Carry Forward Securities A A Security Type Security Class Title Fee Calculation
or Carry Forward Rule Amount Registered Proposed Maximum Offering Price Per Unit Maximum Aggregate Offering Price (1) (2)
Fee Rate Amount of Registration Fee Carry Forward Form Type Carry Forward File Number Carry Forward Initial effective date
Filing Fee Previously Paid In Connection with Unsold Securities to be Carried Forward Newly Registered Securities Fees to Be
Paid Equity Common Stock, par value $0.0001 per share 457(0) - - $5,000,000 0.00014760 $738 Equity Series A Warrants (3)
457(g) - - - - - Equity Series B Warrants (3) 457(g) - - - - - A A A A Equity Underwriterd€™s Warrants (3) 457(g) - - - - - Equity
Pre-Funded Warrants (3) 457(g) - - - - - A A A A Equity Shares of Common Stock, par value $0.0001 per share, issuable upon
exercise of Series A Warrants 457(0) - - $5,000,000 0.00014760 $738 A A A A Equity Shares of Common Stock, par value
$0.0001 per share, issuable upon exercise of Series B Warrants 457(0) - - $5,000,000 0.00014760 $738 A A A A Equity Shares
of Common Stock, par value $O 0001 per share, issuable upon exercise of Underwritera€™s Warrants(4) 457(o) - - $300,000
0.00014760 $44.28 A A A A Equity Shares of Common Stock, par value $0.0001 per share, issuable upon exercise of Pre-
Funded Warrants (5) 457(0) - - - - - A A A A ---Fees Previously Paid - - - - - - - Carry Forward Securities Carry Forward
Securities - - - --- - - - Total Offering Amounts $15,300,000 $2,258.28 Total Fees Previously Paid - Total Fee Offsets - Net Fees
Due $2,258.28 A (1) Estimated solely for the purpose of calculating the registration fee pursuant Rule 457(0) under the
Securities Act of 1933, as amended (the &€meSecurities Acta€). Includes shares of common stock and warrants issuable upon
exercise of the underwritera€™s over-allotment option. (2) Pursuant to Rule 416(a) under the Securities Act, this registration
statement shall also cover an indeterminate number of shares that may be issued and resold resulting from stock splits, stock
dividends or similar transactions. (3) No fee pursuant to Rule 457(g) of the Securities Act. (4) We have agreed to issue to the
underwriter warrants to purchase the number of shares of common stock in the aggregate equal to 5% of the shares of common
stock sold in this offering and the number of shares of common stock issuable upon exercise of the Pre-Funded Warrants. The
underwriter warrants are exercisable for a price per share equal to 120% of the public offering price of a share of Common Stock
and accompanying warrants. As estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(g) under
the Securities Act, the proposed maximum aggregate offering price of the representativeda€™s warrants is $300,000, which is
equal to 120% of $250,000 (5% of $5,000,000). (5) The proposed maximum aggregate offering price of the Common Stock will be
reduced on a dollar-for-dollar basis based on the offering price of any Pre-Funded Warrants issued in the offering, and the
proposed maximum aggregate offering price of the Pre-Funded Warrants to be issued in the offering will be reduced on a dollar-
for-dollar basis based on the offering price of any Common Stock issued in the offering. Accordingly, the proposed maximum
aggregate offering price of the Common Stock and Pre-Funded Warrants (including the Common Stock issuable upon exercise of
the Pre-Funded Warrants), if any, is $5,000,000. A GRAPHIC 10 endra_s1img6.jpg begin 644 endra s1img6.jpg M_]C X 02D9)1@
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