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SECURITIES	EXCHANGE	ACT	OF	1934Â	For	the	quarterly	period	ended	June	30,	2024Â	orÂ	â˜​Â	TRANSITION
REPORT	PURSUANT	TO	SECTION13	OR	15(d)	OF	THE	SECURITIES	EXCHANGE	ACT	OF	1934Â	For	the	transition
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name	or	former	address,	if	changed	sincelast	report)Â	Securities	registered	pursuant	to	Section	12(b)of	the	Act:Â		Title
of	each	class	Â		Trading	Symbol(s)	Â		Name	of	each	exchange	on	which	registered	Common	stock,	par	value	$0.00001
per	share	Â		ACON	Â		The	Nasdaq	Stock	Market	LLC	Warrants,	each	exercisable	for	one	share	of	Common	stock	Â	
ACONW	Â		The	Nasdaq	Stock	Market	LLC	Â	Indicate	by	check	mark	whether	the	registrant(1)	has	filed	all	reports
required	to	be	filed	by	Section	13	or	15(d)	of	the	Securities	Exchange	Act	of	1934	during	the	preceding	12	months(or
for	such	shorter	period	that	the	registrant	was	required	to	file	such	reports),	and	(2)	has	been	subject	to	such	filing
requirementsfor	the	past	90	days.	Yes	â˜’Â	Â	Â		No	â˜​Â	Indicate	by	check	mark	whether	the	registranthas	submitted
electronically	every	Interactive	Data	File	required	to	be	submitted	pursuant	to	Rule	405	of	Regulation	S-T	(Â§232.405of
this	chapter)	during	the	preceding	12	months	(or	for	such	shorter	period	that	the	registrant	was	required	to	submit
such	files).	Yesâ˜’	No	â˜​Â	Indicate	by	check	mark	whether	the	registrantis	a	large	accelerated	filer,	an	accelerated	filer,
a	non-accelerated	filer,	a	smaller	reporting	company,	or	an	emerging	growth	company.See	the	definitions	of	â€œlarge
accelerated	filer,â€​	â€œaccelerated	filer,â€​	â€œsmaller	reporting	company,â€​and	â€œemerging	growth	companyâ€​	in
Rule	12b-2	of	the	Exchange	Act.Â		Large	accelerated	filer	â˜​	Accelerated	filer	â˜​	Non-accelerated	Filer	â˜’	Smaller
reporting	company	â˜’	Â		Â		Emerging	growth	company	â˜’	Â	If	an	emerging	growth	company,	indicate	by	checkmark	if
the	registrant	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised	financial
accountingstandards	provided	pursuant	to	Section	13(a)	of	the	Exchange	Act.	â˜​Â	Indicate	by	check	mark	whether	the
registrantis	a	shell	company	(as	defined	in	Rule	12b-2	of	the	Exchange	Act).	Yes	â˜​Â	Â	Â		No	â˜’Â	As	of	August	14,
2024,	there	were	8,610,671shares	of	the	registrant's	common	stock,	$0.00001	par	value	per	share,	outstanding.Â	
Â	Â	Â		Â		Â	SPECIAL	NOTE	REGARDING	FORWARD-LOOKING	STATEMENTSÂ	This	Quarterly	Report	onForm	10-Q
contains	forward-looking	statements	about	us	and	our	industry	that	involve	substantial	risks	and	uncertainties.	All
statements,other	than	statements	of	historical	facts,	contained	in	this	Quarterly	Report	on	Form	10-Q,	including
statements	regarding	our	strategy,future	financial	condition,	future	operations,	projected	costs,	prospects,	plans,
objectives	of	management	and	expected	market	growth,are	forward-looking	statements.	In	some	cases,	you	can	identify
forward-looking	statements	by	terminology	such	as	â€œaim,â€​	â€œanticipate,â€​â€œassume,â€​	â€œbelieve,â€​
â€œcontemplate,â€​	â€œcontinue,â€​	â€œcould,â€​	â€œdesign,â€​â€œdue,â€​	â€œestimate,â€​	â€œexpect,â€​	â€œgoal,â€​
â€œintend,â€​	â€œmay,â€​	â€œobjective,â€​â€œplan,â€​	â€œpositioned,â€​	â€œpotential,â€​	â€œpredict,â€​	â€œseek,â€​
â€œshould,â€​â€œtarget,â€​	â€œwill,â€​	â€œwouldâ€​	and	other	similar	expressions	that	are	predictions	of	or	indicate
futureevents	and	future	trends,	or	the	negative	of	these	terms	or	other	comparable	terminology.Â	Although	we	believe
thatwe	have	a	reasonable	basis	for	each	forward-looking	statement	contained	in	this	Quarterly	Report	on	Form	10-Q,
we	cannot	guarantee	thatthe	future	results,	levels	of	activity,	performance	or	events	and	circumstances	reflected	in	the
forward-looking	statements	will	be	achievedor	occur	at	all.	Forward-looking	statements	are	subject	to	risks	and
uncertainties	that	could	cause	actual	results	to	be	materially	differentfrom	those	indicated	(both	favorably	and
unfavorably).	These	risks	and	uncertainties	include,	but	are	not	limited	to,	those	describedin	the	Risk	Factors	section	of
the	Companyâ€™s	Annual	Report	on	Form	10-K	for	the	year	ended	December	31,	2023	(the	Form	10-K)	datedMarch	28,
2024,	as	filed	with	the	Securities	and	Exchange	Commission	on	March	28,	2024,	under	Rule	424(b)(4).	Caution	should
be	takennot	to	place	undue	reliance	on	any	such	forward-looking	statements.	Except	as	required	by	law,	we	undertake
no	obligation	to	publiclyupdate	any	forward-looking	statements,	whether	as	a	result	of	new	information,	future	events
or	otherwise.Â	You	should	read	this	QuarterlyReport	on	Form	10-Q	and	the	documents	that	we	reference	in	this
Quarterly	Report	on	Form	10-Q	and	have	filed	as	exhibits	completely	andwith	the	understanding	that	our	actual	future
results	may	be	materially	different	from	what	we	expect.	We	qualify	all	of	the	forward-looking	statements	in	this
Quarterly	Report	on	Form	10-Q	by	these	cautionary	statements.Â	Â	Â	Â	Â	Â	Â	Â		Â	2Â		Â		Â	Table	of	ContentsÂ		Â		Â		Â	
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Exhibits	Â		34	Â		Â		Signatures	Â		36	Â		Â	Â	Â	Â	Â		Â	3Â		Â		Â	PART	Iâ€”FINANCIAL	INFORMATIONÂ	Item	1.	Financial
Statements.Â	Aclarion,	Inc.Condensed	Balance	Sheets	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Jun	30,	2024Â	Â		Dec	31,	2023Â		Â	Â	
(Unaudited)Â	Â		Â	Â		ASSETSÂ		Â	Â	Â	Â		Â	Â	Â		Current	assets:Â		Â	Â	Â	Â		Â	Â	Â		Cash	and	cash	equivalentsÂ	
$1,172,687Â	Â		$1,021,069Â		Restricted	cashÂ		Â	10,000Â	Â		Â	10,000Â		Accounts	receivable,	netÂ		Â	19,713Â	Â	
Â	13,270Â		Prepaids	and	other	current	assetsÂ		Â	649,357Â	Â		Â	245,030Â		Total	current	assetsÂ		Â	1,851,757Â	Â	
Â	1,289,369Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Non-current	assets:Â		Â	Â	Â	Â		Â	Â	Â		Property	and	equipment,	netÂ		Â	1,189Â	Â	
Â	1,782Â		Intangible	assets,	netÂ		Â	1,235,875Â	Â		Â	1,168,623Â		Total	non-current	assetsÂ		Â	1,237,064Â	Â	
Â	1,170,405Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Total	assetsÂ		$3,088,821Â	Â		$2,459,774Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		LIABILITIES	AND
STOCKHOLDERS'	EQUITY	(DEFICIT)Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Current	liabilities:Â		Â	Â	Â	Â		Â	Â	Â	
Accounts	payableÂ		$179,123Â	Â		$760,535Â		Accrued	and	other	liabilitiesÂ		Â	447,972Â	Â		Â	857,722Â		Note	payable,
net	of	discountÂ		Â	777,087Â	Â		Â	1,125,724Â		Warrant	liabilityÂ		Â	23,861Â	Â		Â	289,165Â		Derivative	liabilityÂ	
Â	18,601Â	Â		Â	121,326Â		Liability	to	issue	equityÂ		Â	â€“Â	Â		Â	33,297Â		Total	current	liabilitiesÂ		Â	1,446,644Â	Â	
Â	3,187,769Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Total	liabilitiesÂ		Â	1,446,644Â	Â		Â	3,187,769Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Stockholders'
equity	(deficit)Â		Â	Â	Â	Â		Â	Â	Â		Common	stock	-	$0.00001	par	value,	200,000,000	authorized	and	8,210,671	and
825,459	shares	issued	and	outstanding	(see	Note	11)Â		Â	82Â	Â		Â	8Â		Additional	paid-in	capitalÂ		Â	49,560,800Â	Â	
Â	43,553,523Â		Accumulated	deficitÂ		Â	(47,918,705)Â		Â	(44,281,526)	Total	stockholdersâ€™	equity	(deficit)Â	
Â	1,642,177Â	Â		Â	(727,995)	Â	Â		Â	Â	Â	Â		Â	Â	Â		Total	liabilities	and	stockholdersâ€™	equity	(deficit)Â		$3,088,821Â	Â	
$2,459,774Â		Â	See	accompanying	notes	to	condensed	financial	statements.Â	Â		Â	4Â		Â		Â	Aclarion,	Inc.Condensed
Statements	of	Operations	(unaudited)Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Three	Months	Ended	June	30,Â	Â	
Six	Months	Ended	June	30,Â		Â	Â		2024Â	Â		2023Â	Â		2024Â	Â		2023Â		Â	Â		Â	Â	Â		Â	Â	Â		Â	Â	Â		Â	Â		RevenueÂ		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		RevenueÂ		$10,971Â	Â		$17,072Â	Â		$21,085Â	Â		$42,542Â		Cost	of	revenueÂ		Â	23,294Â	Â	
Â	19,301Â	Â		Â	42,770Â	Â		Â	36,754Â		Gross	profit	(loss)Â		Â	(12,323)Â		Â	(2,229)Â		Â	(21,685)Â		Â	5,788Â		Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Operating	expenses:Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Sales	and	marketingÂ	
Â	225,037Â	Â		Â	207,790Â	Â		Â	406,094Â	Â		Â	385,074Â		Research	and	developmentÂ		Â	202,102Â	Â		Â	250,006Â	Â	
Â	441,143Â	Â		Â	454,405Â		General	and	administrativeÂ		Â	696,099Â	Â		Â	946,175Â	Â		Â	1,541,947Â	Â		Â	1,753,774Â	
Total	operating	expensesÂ		Â	1,123,238Â	Â		Â	1,403,971Â	Â		Â	2,389,184Â	Â		Â	2,593,253Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	



Â	Â	Â	Â		Â	Â	Â		(Loss)	from	operationsÂ		Â	(1,135,561)Â		Â	(1,406,200)Â		Â	(2,410,869)Â		Â	(2,587,465)	Â	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Other	income	(expense):Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Interest	expenseÂ		Â	(127,848)Â	
Â	(47,139)Â		Â	(463,672)Â		Â	(48,519)	Loss	on	exchange	of	debtÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	(1,066,732)Â		Â	â€“Â		Loss	on
extinguishment	of	debtÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	(111,928)Â		Â	â€“Â		Changes	in	fair	value	of	warrant	and	derivative
liabilitiesÂ		Â	25,357Â	Â		Â	(11,800)Â		Â	323,041Â	Â		Â	(11,800)	Other,	netÂ		Â	(25)Â		Â	583Â	Â		Â	92,980Â	Â		Â	(234)
Total	other	income	(expense)Â		Â	(102,516)Â		Â	(58,356)Â		Â	(1,226,311)Â		Â	(60,552)	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â		Income	(loss)	before	income	taxesÂ		Â	(1,238,077)Â		Â	(1,464,557)Â		Â	(3,637,180)Â		Â	(2,648,017)	Income	tax
provisionÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Net	income	(loss)Â		$(1,238,077)Â		$(1,464,557)Â		$(3,637,180)Â	
$(2,648,017)	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Net	income	(loss)	allocable	to	common	stockholdersÂ	
$(1,238,077)Â		$(1,464,557)Â		$(3,637,180)Â		$(2,648,017)	Net	income	(loss)	per	share	allocable	to	common
shareholdersÂ		$(0.15)Â		$(2.83)Â		$(0.53)Â		$(5.22)	Weighted	average	shares	of	common	stock	outstanding,	basic	and
dilutedÂ		Â	8,217,024Â	Â		Â	517,979Â	Â		Â	6,829,825Â	Â		Â	507,499Â		Â	See	accompanying	notes	to	condensed
financial	statements.Â	Â		Â	5Â		Â		Â	Aclarion,	Inc.Condensed	Statements	of	Changes	in	Stockholders'Equity	(Deficit)
(Unaudited)Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Series	AÂ	Â		Series	A-1,	A-
2,	A-3,	A-4Â	Â		Series	B,	B-1Â	Â		Series	B-2,	B-3Â		Â	Â		Preferred	StockÂ	Â		Preferred	StockÂ	Â		Preferred	StockÂ	Â	
Preferred	StockÂ		Â	Â		SharesÂ	Â		ValueÂ	Â		SharesÂ	Â		ValueÂ	Â		SharesÂ	Â		ValueÂ	Â		SharesÂ	Â		Value*Â		Balance,
December	31,	2022Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â		Share-based
compensationÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Proceeds	from	sale	of
Series	A	preferred	stockÂ		Â	1Â	Â		Â	1,000Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Redemption
of	Series	A	Preferred	stockÂ		Â	(1)Â		Â	(1,000)Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Net	income
(loss)Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Balance,	March	31,	2023Â	
Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Share-based	compensationÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Commitment	shares	-	note	financingÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	warrants	-	note	financingÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Net	income	(loss)Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â		Balance,	June	30,	2023Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â		Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Balance,	December	31,
2023Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â		Share-based	compensationÂ	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common	shares	related	to
restricted	stock	unitsÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of
common	shares	-	equity	line	of	creditÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	
Issuance	of	commitment	shares	-	note	financingÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â		Cashless	exercise	of	pre-funded	warrantsÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common	stock	and	warrants	related	to	public	offering,	net	issuance	costsÂ	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Public	offering	and	line	of	credit
issuance	costsÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common
shares	-	debt	for	equity	exchangeÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	
Round	up	conversion	related	to	reverse	stock	splitÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â		Net	income	(loss)Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	
Balance,	March	31,	2024Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â		Â	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Share-based	compensationÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common	shares	related	to	restricted	stock	unitsÂ	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common	shares	-	equity	line
of	creditÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Net	income	(loss)Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Balance,	June	30,	2024Â		Â	â€“Â	Â		$â€“Â	Â	
Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â	Â		Â	â€“Â	Â		$â€“Â		Â	(continued)Â	Â		Â	6Â		Â		Â	Aclarion,	Inc.Condensed
Statements	of	Changes	in	Stockholders'Equity	(Deficit)(Unaudited)(continued)Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â		Â	Â		Â	Â	Â		Â	Â	Â		AdditionalÂ	Â		Â	Â	Â		Â	Â		Â	Â		Common	StockÂ	Â		Paid-InÂ	Â		AccumulatedÂ	Â		Â	Â		Â	Â	
SharesÂ	Â		ValueÂ	Â		CapitalÂ	Â		DeficitÂ	Â		TotalÂ		Balance,	December	31,	2022Â		Â	491,345Â	Â		$5Â	Â	
$41,596,106Â	Â		$(39,370,153)Â		$2,225,958Â		Share-based	compensationÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	82,531Â	Â	
Â	â€“Â	Â		Â	82,531Â		Proceeds	from	sale	of	Series	A	preferred	stockÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	1,000Â		Redemption	of	Series	A	Preferred	stockÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	(1,000)	Net	income
(loss)Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	(1,183,460)Â		Â	(1,183,460)	Balance,	March	31,	2023Â		Â	491,345Â	Â		$5Â	Â	
$41,678,637Â	Â		$(40,553,613)Â		Â	1,125,029Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Share-based
compensationÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	136,631Â	Â		Â	â€“Â	Â		Â	136,631Â		Commitment	shares	-	note	financingÂ	
Â	21,210Â	Â		Â	â€“Â	Â		Â	175,619Â	Â		Â	â€“Â	Â		Â	175,619Â		Issuance	of	warrants	-	note	financingÂ		Â	â€“Â	Â	
Â	â€“Â	Â		Â	37,500Â	Â		Â	â€“Â	Â		Â	37,500Â		Net	income	(loss)Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	(1,464,557)Â	
Â	(1,464,557)	Balance,	June	30,	2023Â		Â	512,555Â	Â		$5Â	Â		$42,028,387Â	Â		$(42,018,169)Â		Â	10,223Â		Â	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â		Balance,	December	31,	2023Â		Â	825,459Â	Â		$8Â	Â		$43,553,524Â	Â		$(44,281,526)Â		$(727,995)	Share-based
compensationÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	85,827Â	Â		Â	â€“Â	Â		Â	85,827Â		Issuance	of	common	shares	related	to
restricted	stock	unitsÂ		Â	4,261Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common	shares	-	equity	line	of
creditÂ		Â	452,343Â	Â		Â	5Â	Â		Â	1,449,527Â	Â		Â	â€“Â	Â		Â	1,449,532Â		Issuance	of	commitment	shares	-	note
financingÂ		Â	9,312Â	Â		Â	â€“Â	Â		Â	33,297Â	Â		Â	â€“Â	Â		Â	33,297Â		Cashless	exercise	of	pre-funded	warrantsÂ	
Â	2,915Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common	stock	and	warrants	related	to	public	offering,
net	issuance	costsÂ		Â	5,175,000Â	Â		Â	52Â	Â		Â	2,691,339Â	Â		Â	â€“Â	Â		Â	2,691,391Â		Public	offering	and	line	of
credit	issuance	costsÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	(399,106)Â		Â	â€“Â	Â		Â	(399,106)	Issuance	of	common	shares	-	debt	for
equity	exchangeÂ		Â	644,142Â	Â		Â	6Â	Â		Â	1,771,600Â	Â		Â	â€“Â	Â		Â	1,771,606Â		Round	up	conversion	related	to
reverse	stock	splitÂ		Â	40,068Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Net	income	(loss)Â		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â	Â		Â	(2,399,102)Â		Â	(2,399,102)	Balance,	March	31,	2024Â		Â	7,153,500Â	Â		$72Â	Â		$49,186,006Â	Â	
$(46,680,628)Â		Â	2,505,449Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Share-based	compensationÂ		Â	â€“Â	Â	
Â	â€“Â	Â		Â	70,305Â	Â		Â	â€“Â	Â		Â	70,305Â		Issuance	of	common	shares	related	to	restricted	stock	unitsÂ		Â	7,171Â	Â	
Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Issuance	of	common	shares	-	equity	line	of	creditÂ		Â	1,050,000Â	Â		Â	10Â	Â	



Â	304,490Â	Â		Â	â€“Â	Â		Â	304,500Â		Net	income	(loss)Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	(1,238,077)Â		Â	(1,238,077)
Balance,	June	30,	2024Â		Â	8,210,671Â	Â		$82Â	Â		$49,560,800Â	Â		$(47,918,705)Â		Â	1,642,177Â		Â	See	accompanying
notes	to	condensed	financial	statements.Â	Â		Â	7Â		Â		Â	Aclarion,	Inc.Condensed	Statements	of	Cash	Flows
(unaudited)Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â		Six	Months	Ended	June	30,Â		Â	Â		2024Â	Â		2023Â		Cash	flows	from	operating
activitiesÂ		Â	Â	Â	Â		Â	Â	Â		Net	income	(loss)Â		$(3,637,180)Â		$(2,648,017)	Â	Â		Â	Â	Â	Â		Â	Â	Â		Adjustments	to
reconcile	net	income	(loss)	to	net	cash	used	in	operating	activities:Â		Â	Â	Â	Â		Â	Â	Â		Depreciation	and	amortizationÂ	
Â	90,864Â	Â		Â	79,809Â		Share-based	compensationÂ		Â	156,131Â	Â		Â	219,162Â		Loss	on	exchange	of	debtÂ	
Â	1,066,732Â	Â		Â	â€“Â		Loss	on	extinguishment	of	debtÂ		Â	111,928Â	Â		Â	â€“Â		Amortization	of	deferred	issuance
costsÂ		Â	442,289Â	Â		Â	28,520Â		Change	in	fair	value	related	to	warrants	and	derivativeÂ		Â	(323,041)Â		Â	11,800Â	
Non-cash	interest	related	to	bridge	fundingÂ		Â	49,116Â	Â		Â	14,346Â		Change	in	assets	and	liabilitiesÂ		Â	Â	Â	Â		Â	Â	Â	
Accounts	receivableÂ		Â	(5,115)Â		Â	1,414Â		Prepaids	and	other	current	assetsÂ		Â	(405,657)Â		Â	33,287Â		Accounts
payableÂ		Â	(540,710)Â		Â	57,914Â		Accrued	and	other	liabilitiesÂ		Â	(267,325)Â		Â	241,110Â		Note	payable,	net	of
discountÂ		Â	(31,129)Â		Â	â€“Â		Net	cash	(used	in)	operationsÂ		Â	(3,293,096)Â		Â	(1,960,653)	Â	Â		Â	Â	Â	Â		Â	Â	Â	
Investing	activitiesÂ		Â	Â	Â	Â		Â	Â	Â		Intangible	assets	-	PatentsÂ		Â	(157,523)Â		Â	(72,634)	Net	cash	(used	in)	investing
activitiesÂ		Â	(157,523)Â		Â	(72,634)	Â	Â		Â	Â	Â	Â		Â	Â	Â		Financing	activitiesÂ		Â	Â	Â	Â		Â	Â	Â		Issuance	of	common
stock	and	warrants	related	to	public	offering,	net	deductionsÂ		Â	2,691,391Â	Â		Â	â€“Â		Proceeds	from	equity	lineÂ	
Â	1,754,032Â	Â		Â	â€“Â		Repayment	of	promissory	notesÂ		Â	(300,973)Â		Â	â€“Â		Equity	line	cash	issuance	costsÂ	
Â	(262,744)Â		Â	â€“Â		Public	offering	cash	issuance	costsÂ		Â	(256,094)Â		Â	â€“Â		Bridge	fund	cash	issuance	costsÂ	
Â	(23,375)Â		Â	(85,000)	Proceeds	from	bridge	fundingÂ		Â	â€“Â	Â		Â	1,250,000Â		Proceeds	from	sale	of	Series	A
preferred	stockÂ		Â	â€“Â	Â		Â	1,000Â		Redemption	of	Series	A	Preferred	stockÂ		Â	â€“Â	Â		Â	(1,000)	Net	cash	provided
by	financing	activitiesÂ		Â	3,602,237Â	Â		Â	1,165,000Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Net	increase	(decrease)	in	cash	and	cash
equivalentsÂ		Â	151,618Â	Â		Â	(868,287)	Cash,	cash	equivalents	and	restricted	cash,	beginning	of	periodÂ	
Â	1,031,069Â	Â		Â	1,482,806Â		Cash,	cash	equivalents	and	restricted	cash,	end	of	periodÂ		$1,182,687Â	Â		$614,518Â	
Â	Â		Â	Â	Â	Â		Â	Â	Â		Non-cash	activitiesÂ		Â	Â	Â	Â		Â	Â	Â		Issuance	of	common	shares	in	exchange	for	debtÂ	
Â	1,519,779Â	Â		Â	â€“Â		Issuance	of	bridge	fund	commitment	sharesÂ		Â	33,297Â	Â		Â	175,619Â		Fair	value	of	warrants
and	derivative	related	to	bridge	fundingÂ		Â	â€“Â	Â		Â	742,988Â		Accrued	debt	issuance	costs	related	to	bridge
fundingÂ		Â	â€“Â	Â		Â	118,575Â		Issuance	of	warrants	related	to	bridge	fundingÂ		Â	â€“Â	Â		Â	37,500Â		Original	issue
discount	(15%)	related	to	bridge	fundingÂ		Â	â€“Â	Â		Â	187,500Â		Â	See	accompanying	notes	to	condensed	financial
statements.Â		Â	8Â		Â		Â	Aclarion,	Inc.Notes	to	Condensed	Financial	Statements	(unaudited)Â	Â	NOTEÂ		1.	THE
COMPANY	AND	BASISOF	PRESENTATIONÂ	The	CompanyÂ	Aclarion,	Inc.,	formerly	Nocimed,	Inc.,	(the
â€œCompanyâ€​or	â€œAclarionâ€​)	is	a	healthcare	technology	company	that	leverages	magnetic	resonance
spectroscopy	(â€œMRSâ€​),	anda	proprietary	biomarker	to	optimize	clinical	treatments.	The	Company	was	formed	in
February	2015,	is	incorporated	in	Delaware,	and	hasits	principal	place	of	business	in	Broomfield,	Colorado.Â	Basis	of
PresentationÂ	The	accompanying	condensed	financial	statementshave	been	prepared	in	accordance	with	generally
accepted	accounting	principles	in	the	United	States	of	America	(â€œGAAPâ€​)	andpursuant	to	the	rules	and	regulations
of	the	Securities	and	Exchange	Commission	(â€œSECâ€​)	for	interim	financial	information.Accordingly,	they	do	not
include	all	of	the	information	required	by	U.S.	GAAP	for	complete	financial	statements.	The	interim	condensedfinancial
statements	reflect	all	adjustments	that	are	of	a	normal	recurring	nature	and	that	are	considered	necessary	for	a	fair
representationof	the	results	for	the	periods	presented	and	should	be	read	in	conjunction	with	the	audited	financial
statements	and	notes	thereto	forthe	year	ended	December	31,	2023,	which	include	a	complete	set	of	footnote
disclosures,	including	our	significant	accounting	policies.The	December	31,	2023,	condensed	balance	sheet	was	derived
from	the	December	31,	2023,	audited	financial	statements.	They	should	be	readin	conjunction	with	the	financial
statements	and	notes	thereto	included	in	our	Annual	report	on	Form	10-K,	filed	with	the	SEC	on	March28,	2024.	The
results	for	interim	periods	are	not	necessarily	indicative	of	the	results	that	may	be	expected	for	a	full	fiscal	year	orfor
any	other	future	period.Â	Risks	and	UncertaintiesÂ	The	Company	is	subject	to	various	risks	and	uncertaintiesfrequently
encountered	by	companies	in	the	early	stages	of	development.	Such	risks	and	uncertainties	include,	but	are	not	limited
to,its	limited	operating	history,	competition	from	other	companies,	limited	access	to	additional	funds,	dependence	on
key	personnel,	andmanagement	of	potential	rapid	growth.	To	address	these	risks,	the	Company	must,	among	other
things,	develop	its	customer	baseÍ¾	implementand	successfully	execute	its	business	and	marketing	strategyÍ¾	develop
follow-on	productsÍ¾	provide	superior	customer	serviceÍ¾and	attract,	retain,	and	motivate	qualified	personnel.	There
can	be	no	guarantee	that	the	Company	will	be	successful	in	addressing	theseor	other	such	risks.Â	2024	Reverse	Stock
SplitÂ	In	March	2023	the	Companyâ€™s	stockholdersapproved	a	reverse	stock	split	proposal	at	a	ratio	in	the	range	of
one-for-five	to	one-for-fifty,	with	the	final	ratio	to	be	determinedby	the	Company's	board	in	its	discretion	without	further
approval	from	the	Company's	stockholders.	In	January	2024,	the	Company's	boardsubsequently	approved	the	final
reverse	stock	split	ratio	of	one-for-sixteen	(the	â€œ2024	Stock	Splitâ€​),	which	resulted	in	areduction	in	the	number	of
outstanding	shares	of	common	stock,	warrants,	stock	options	and	restricted	share	units	and	a	proportionateincrease	in
the	value	of	each	share	or	strike	price	of	the	warrants	and	stock	options.	The	common	stock	began	trading	on	a	reverse
split-adjustedbasis	on	the	NASDAQ	on	January	4,	2024.Â	As	a	result	of	the	2024	Stock	Split,	unless	describedotherwise,
all	references	to	common	stock,	share	data,	per	share	data	and	related	information	contained	in	these	financial
statementshave	been	retrospectively	adjusted	to	reflect	the	effect	of	the	stock	splits	for	all	periods	presented.	In
addition,	any	fractional	sharesthat	would	otherwise	be	issued	as	a	result	of	the	stock	splits	were	rounded	up	to	the
nearest	whole	share.	Further,	the	number	of	sharesissuable	and	exercise	prices	of	stock	options	and	warrants	have
been	retrospectively	adjusted	in	these	financial	statements	for	all	periodspresented	to	reflect	the	2024	Stock
Split.Â	Â	Â		Â	9Â		Â		Â	The	following	tables	present	selected	share	informationreflecting	on	a	retroactive	basis	the
reverse	stock	splits	as	of	and	for	the	year	ended	December	31,	2023:	Schedule	of	equity	statement	informationÂ		Â	Â	
Â	Â		December	31,Â		Â	Â		2023Â		Common	shares	issued	and	outstanding	-	pre-2024	split,	13,206,229	sharesÂ		$132Â	
Common	shares	issued	and	outstanding	-	post-2024	split,	825,459	sharesÂ		$8Â		Additional	paid-in	capital	-	pre-2024
splitÂ		$43,553,399Â		Additional	paid-in	capital	-	post-2024	splitÂ		$43,553,523Â		Â		Schedule	of	share	information
reflecting	on	a	retroactive	basis	the	reverse	stock	splitsÂ		Â	Â		Â	Â		Year	ended	December	31,Â		Â	Â		2023Â		Weighted
average	shares	outstanding,	basic	and	diluted	-	pre-2024	splitÂ		Â	8,908,934Â		Weighted	average	shares	outstanding,
basic	and	diluted	-	post-2024	splitÂ		Â	556,808Â		Basic	and	diluted	net	loss	per	shares	attributable	to	common
stockholders	-	pre-2024	splitÂ		$(0.55)	Basic	and	diluted	net	loss	per	shares	attributable	to	common	stockholders	-	post-
2024	splitÂ		$(8.82)	Â	Â	Nasdaq	notice	regarding	compliancewith	the	$1.00	Minimum	Bid	Price	requirementÂ	On	April
8,	2024,	Aclarion,	Inc.	(the	â€œCompanyâ€​)	received	a	writtennotice	(the	â€œNoticeâ€​)	from	the	Listing	Qualifications
Department	of	The	Nasdaq	Stock	Market	(â€œNasdaqâ€​)	indicatingthat	the	Company	is	not	in	compliance	with	the



$1.00	Minimum	Bid	Price	requirement	set	forth	in	Nasdaq	Listing	Rule	5550(a)(2)	for	continuedlisting	on	The	Nasdaq
Capital	Market	(the	â€œBid	Price	Requirementâ€​).Â	The	Notice	does	not	result	in	the	immediate	delistingof	the
Companyâ€™s	common	stock	from	The	Nasdaq	Capital	Market.Â	The	Nasdaq	Listing	Rules	require	listed	securities	to
maintaina	minimum	bid	price	of	$1.00	per	share	and,	based	upon	the	closing	bid	price	of	the	Companyâ€™s	common
stock	for	the	30	consecutivebusiness	days	for	the	period	ending	April	5,	2024,	the	Company	no	longer	meets	this
requirement.Â	The	Notice	indicated	that	theCompany	will	be	provided	180	calendar	days	(or	until	October	7,	2024)	in
which	to	regain	compliance.	If	at	any	time	during	this	180	calendarday	period	the	bid	price	of	the	Companyâ€™s
common	stock	closes	at	or	above	$1.00	per	share	for	a	minimum	of	ten	consecutive	businessdays,	the	Nasdaq	staff	(the
â€œStaffâ€​)	will	provide	the	Company	with	a	written	confirmation	of	compliance	and	the	matter	willbe
closed.Â	Alternatively,	if	the	Company	fails	to	regain	compliance	with	Rule	5550(a)(2)	prior	to	the	expiration	of	the
initial180	calendar	day	period,	the	Company	may	be	eligible	for	an	additional	180	calendar	day	compliance	period,
provided	(i)	it	meets	thecontinued	listing	requirement	for	market	value	of	publicly	held	shares	and	all	other	applicable
requirements	for	initial	listing	on	TheNasdaq	Capital	Market	(except	for	the	Bid	Price	Requirement)	and	(ii)	it	provides
written	notice	to	Nasdaq	of	its	intention	to	cure	thisdeficiency	during	the	second	compliance	period	by	effecting	a
reverse	stock	split,	if	necessary.	In	the	event	the	Company	does	not	regaincompliance	with	Rule	5550(a)(2)	prior	to	the
expiration	of	the	initial	180	calendar	day	period,	and	if	it	appears	to	the	Staff	that	theCompany	will	not	be	able	to	cure
the	deficiency,	or	if	the	Company	is	not	otherwise	eligible,	the	Staff	will	provide	the	Company	withwritten	notification
that	its	securities	are	subject	to	delisting	from	The	Nasdaq	Capital	Market.	At	that	time,	the	Company	may	appealthe
delisting	determination	to	a	Hearings	Panel.Â	The	Company	intends	to	monitor	the	closing	bid	price	of	its	common
stock	andis	considering	its	options	to	regain	compliance	with	the	Bid	Price	Requirement.	The	Companyâ€™s	receipt	of
the	Notice	does	not	affectthe	Companyâ€™s	business,	operations	or	reporting	requirements	with	the	Securities	and
Exchange	Commission.Â	Â	Â		Â	10Â		Â		Â	Nasdaq	Stockholder	Equity	NoticeÂ	On	March	3,	2023,	the	Company	received
a	written	notice	(the	â€œStockholder	Equity	Noticeâ€​)	from	Nasdaq	indicating	that	itis	not	in	compliance	with	Nasdaq
Listing	Rule	5550(b)(1),	which	requires	companies	listed	on	The	Nasdaq	Stock	Market	to	maintain	a	minimumof
$2,500,000	in	stockholdersâ€™	equity	for	continued	listing.	In	its	annual	report	on	Form	10-K	filed	on	February	27,
2023	for	theperiod	ended	December	31,	2022,	the	Company	reported	stockholdersâ€™	equity	of	$1,787,751,	and,	as	a
result,	does	not	currently	satisfyListing	Rule	5550(b)(1).Â	The	Stockholder	Equity	Notice	also	indicated	that	the
Company	had	a	period	of	45	calendar	daysfrom	the	date	of	the	Stockholder	Equity	Notice,	or	until	April	17,	2023,	to
submit	a	plan	to	regain	compliance	with	the	stockholdersâ€™equity	requirement	under	Nasdaq	Listing	Rule	5550(b)(1).
The	Company	submitted	such	a	plan	to	Nasdaq	on	April	12,	2023.Â	On	April20,	2023,	the	Company	received	a	letter
(the	â€œExtension	Noticeâ€​)	from	Nasdaq	notifying	the	Company	that	it	has	been	grantedan	additional	180-day	period,
or	until	August	30,	2023,	to	regain	compliance	with	Nasdaq	Listing	Rule	5550(b)(1).Â	On	August	31,2023,	the	Nasdaq
staff	notified	the	Company	that	it	had	not	met	the	terms	of	the	Extension	Notice.	Accordingly,	the	Nasdaq	staff
haddetermined	to	delist	the	Companyâ€™s	common	stock	from	Nasdaq,	unless	the	Company	timely	requests	an	appeal
of	the	staffâ€™sdetermination	to	a	hearings	panel	(the	â€œPanelâ€​),	pursuant	to	the	procedures	set	forth	in	the
Nasdaq	Listing	Rule	5800	Series.Â	The	Company	requested	a	hearing	before	a	hearings	panel	(the	â€œPanelâ€​)	to
appeal	the	delisting	notice	from	the	staff.The	Company's	hearing	with	the	Panel	occurred	on	October	19,	2023.Â	On
November	7,	2023,	we	were	notified	by	the	Panel	that	theCompanyâ€™s	request	for	continued	listing	on	Nasdaq	was
granted,	subject	to	the	Company	demonstrating	compliance	with	the	stockholdersâ€™equity	requirement	and	bid	price
requirement	on	or	before	January	31,	2024.	The	Panel	subsequently	extended	this	compliance	date	to	February27,
2024.	On	February	27,	2024,	the	Company	completed	a	public	offering	of	5,175,000	units	(â€œUnitsâ€​)	at	a	price	of
$0.58per	Unit,	for	gross	proceeds	of	approximately	$3.0	million,	before	deducting	offering	expenses.	Each	Unit	was
comprised	of	(i)	one	shareof	common	stock	or,	in	lieu	of	common	stock,	one	prefunded	warrant	to	purchase	a	share	of
common	stock,	and	(ii)	two	common	warrants,each	common	warrant	to	purchase	a	share	of	common	stock.Â	On	May
15,	2024,	the	Company	filed	a	Quarterly	Report	on	Form	10-Q	forthe	three	months	ending	March	31,	2024,	and
reported	stockholdersâ€™	equity	of	$2,505,450.Â	As	of	June	30,	2024,	the	Company	had	Stockholdersâ€™Equity	of
$1,642,177.Â	NOTE	2.	SUMMARYOF	SIGNIFICANT	ACCOUNTING	POLICIESÂ	Use	of	EstimatesÂ	The	preparation	of
financial	statements	in	conformitywith	accounting	principles	generally	accepted	in	the	United	States	of	America
requires	management	to	make	estimates	and	assumptions	thataffect	the	reported	amounts	of	assets	and	liabilities	and
disclosures	of	contingent	assets	and	liabilities	at	the	date	of	the	financialstatements	and	the	reported	amounts	of
revenues	and	expenses	during	the	reporting	period.	Actual	results	could	differ	from	those	estimates.Â	The	financial
statements	include	some	amountsthat	are	based	on	management's	best	estimates	and	judgments.	The	most	significant
estimates	relate	to	depreciation,	amortization,	andvaluation	of	warrants,	warrant	and	derivative	liabilities,	and	options
to	purchase	shares	of	the	Company's	common	stock.	These	estimatesmay	be	adjusted	as	more	current	information
becomes	available,	and	any	adjustment	could	be	significant.Â	Â	Â		Â	11Â		Â		Â	Valuation	of	Derivative
InstrumentsÂ	Financial	Accounting	Standards	Board	(â€œFASBâ€​)Accounting	Standards	Codification	(â€œASCâ€​)	815-
40,	Derivatives	and	Hedging:	Contracts	on	an	Entityâ€™s	Own	Equity,addresses	whether	an	equity-linked	contract
qualifies	as	equity	in	the	entityâ€™s	financial	statements.	Agreements	where	an	entityhas	insufficient	authorized	and
unissued	shares	to	settle	the	contract	generally	are	accounted	for	as	a	liability	and	marked	to	fair	valuethrough
earnings	each	reporting	period.	The	Company	evaluates	its	financial	instruments	to	determine	if	such	instruments	are
liabilitiesor	contain	features	that	qualify	as	embedded	derivatives.	For	financial	instruments	that	are	accounted	for	as
liabilities,	the	derivativeinstrument	is	initially	recorded	at	its	fair	value	and	is	then	revalued	at	each	reporting	date,	with
changes	in	the	fair	value	reportedas	charges	or	credits	to	income.Â	Fair	Value	of	Financial	InstrumentsÂ	ASC	820,	Fair
Value	Measurements,	provides	guidanceon	the	development	and	disclosure	of	fair	value	measurements.	Under	this
accounting	guidance,	fair	value	is	defined	as	an	exit	price,representing	the	amount	that	would	be	received	to	sell	an
asset	or	paid	to	transfer	a	liability	in	an	orderly	transaction	between	marketparticipants	at	the	measurement	date.	As
such,	fair	value	is	a	market-based	measurement	that	should	be	determined	based	on	assumptionsthat	market
participants	would	use	in	pricing	an	asset	or	a	liability.Â	The	accounting	guidance	classifies	fair	valuemeasurements	in
one	of	the	following	three	categories	for	disclosure	purposes:Â	Level	1	-	Unadjusted	quoted	pricesin	active	markets	for
identical	instruments	that	are	accessible	by	the	Company	on	the	measurement	date.Â	Level	2	-	Quoted	prices	in
marketsthat	are	not	active	or	inputs	which	are	either	directly	or	indirectly	observable.Â	Level	3	-	Unobservable
inputsfor	the	instrument	requiring	the	development	of	assumptions	by	the	Company.Â	The	Company	analyzes	all
financial	instrumentswith	features	of	both	liabilities	and	equity	under	the	Financial	Accounting	Standard	Boardâ€™s
(â€œFASBâ€​)	accounting	standardfor	such	instruments.	Under	this	standard,	financial	assets	and	liabilities	are
classified	in	their	entirety	based	on	the	lowest	levelof	input	that	is	significant	to	the	fair	value	measurement.Â	The



carrying	values	of	the	Companyâ€™s	financialinstruments	including	cash	equivalents,	restricted	cash,	accounts
receivable,	and	accounts	payable	are	approximately	equal	to	their	respectivefair	values	due	to	the	relatively	short-term
nature	of	these	instruments.	The	Companyâ€™s	warrant	liabilities	and	derivative	liabilitiesare	estimated	using	level	3
inputs	(see	Note	3).Â	Derivative	Financial	InstrumentsÂ	The	Company	has	derivative	financial	instrumentsthat	are	not
hedges	and	do	not	qualify	for	hedge	accounting.	Changes	in	the	fair	value	of	these	instruments	are	recorded	in	other
income(expenses),	on	a	net	basis	in	the	Consolidated	Statements	of	Operations.Â	Cash	and	Cash	EquivalentsÂ	The
Company	considers	all	highly	liquidinstruments	purchased	with	an	original	maturity	of	three	months	or	less	to	be	cash
equivalents.	The	Company	had	nocash	equivalents	at	June	30,	2024	and	December	31,	2023.	The	Company	maintains
cash	deposits	at	several	financial	institutions,which	are	insured	by	the	FDIC	up	to	$250,000.	The	Companyâ€™s	cash
balance	may	at	times	exceed	these	limits.	On	June	30,	2024,and	December	31,	2023,	the	Company	had	$818,591
and$761,800,respectively,	in	excess	of	federally	insured	limits.	The	Company	continually	monitors	its	positions	with,
and	the	credit	quality	of,the	financial	institutions	with	which	it	invests.	The	Company	maintains	no	international	bank
accounts.	As	of	June	30,	2024,	$10,000of	the	Companyâ€™s	cash	was	restricted	as	collateral	related	to	the	credit	card
program	offered	by	our	bank.Â	Accounts	Receivable,	Less	Allowance	for	DoubtfulAccountsÂ	The	Company	estimates	an
allowance	for	doubtfulaccounts	based	upon	an	evaluation	of	the	current	status	of	receivables,	historical	experience,	and
other	factors	as	necessary.	It	is	reasonablypossible	that	the	Companyâ€™s	estimate	of	the	allowance	for	doubtful
accounts	will	change.	The	allowance	for	doubtful	accounts	was$0	on	June	30,	2024,	and	December	31,	2023.Â	Â	Â	
Â	12Â		Â		Â	Revenue	RecognitionÂ	Revenues	are	recognized	when	a	contract	with	acustomer	exists,	and	at	that	point	in
time	when	we	have	delivered	a	Nociscan	report	to	our	customer.	Revenue	is	recognized	in	the	amountthat	reflects	the
negotiated	consideration	expected	to	be	received	in	exchange	for	those	reports.	Following	the	delivery	of	the	report,the
company	has	no	ongoing	obligations	or	services	to	provide	to	the	customer.	Customers	pay	no	other	upfront,	licensing,
or	other	fees.To	date,	our	reports	are	not	reimbursable	under	any	third-party	payment	arrangements,	The	Company
invoices	its	customers	based	on	thebilling	schedules	in	its	sales	arrangements.	Payment	terms	range	generally	from	30
to	90	days	from	the	date	of	invoice.Â	Liquidity,	Capital	Resources	and	Going	ConcernÂ	The	Company	believes	that	the
net	proceeds	fromthe	February	2024	initial	public	offering,	and	subsequent	funding	from	the	April	2024	equity	line
agreement	described	in	Note	11,	willbe	sufficient	to	fund	current	operating	plans	into	the	third	quarter	of	2024,
approaching	our	final	maturity	repayment	of	our	unsecurednon-convertible	note,	which	is	due	in	September	2024.	The
Company	has	based	these	estimates,	however,	on	assumptions	that	may	prove	tobe	wrong,	and	could	spend	available
financial	resources	much	faster	than	we	currently	expect.	The	Company	will	need	to	raise	additionalfunds	to	continue
funding	our	technology	development.	Management	plans	to	secure	such	additional	funding.Â	As	a	result	of	the
Companyâ€™s	recurringlosses	from	operations	and	the	need	for	additional	financing	to	fund	its	operating	and	capital
requirements,	there	is	uncertainty	regardingthe	Companyâ€™s	ability	to	maintain	liquidity	sufficient	to	operate	its
business	effectively,	which	raises	substantial	doubt	as	tothe	Companyâ€™s	ability	to	continue	as	a	going
concern.Â	Share-Based	CompensationÂ	The	Company	accounts	for	stock-based	awards	inaccordance	with	provisions	of
ASC	Topic	718,	Compensationâ€”Stock	Compensation,	under	which	the	Company	recognizes	the	grant-datefair	value	of
stock-based	awards	issued	to	employees	and	nonemployee	board	members	as	compensation	expense	on	a	straight-line
basis	overthe	vesting	period	of	the	award,	while	awards	containing	a	performance	condition	are	recognized	as	expense
when	the	achievement	of	theperformance	criteria	is	achieved.	The	Company	uses	the	Black-Scholes	option	pricing
model	to	determine	the	grant-date	fair	value	of	stockoptions.	The	Company	records	expense	for	forfeitures	in	the
periods	they	occur.Â	The	exercise	or	strike	price	of	each	option	isnot	less	than	100%	of	the	fair	market	value	of	the
Common	Stock	subject	to	the	option	on	the	date	the	option	is	granted.Â	The	Company	issues	restricted	stock	unit
awardsto	non-employee	consultants	who	are	providing	various	services.	The	awards	are	valued	at	the	market	price	on
the	date	of	the	grant.	Theawards	vest	over	the	contract	life	and	based	on	achievement	of	targeted	performance
milestones.Â	On	occasion,	the	Company	grants	common	stock	tocompensate	vendors	for	services	rendered.Â	Deferred
Financing	CostsÂ	The	Company	capitalizes	certain	legal,	accounting,and	other	fees	and	costs	that	are	directly
attributable	to	in-process	equity	financings	as	deferred	offering	costs	until	such	financingsare	completed.	Upon	the
completion	of	an	equity	financing,	these	costs	are	recorded	as	a	reduction	of	additional	paid-in	capital	of	therelated
offering.	Upon	the	completion	of	the	public	offering	in	February	2024,	approximately	$566,200	of	offering	costs	related
to	thepublic	offering	were	reclassified	to	additional	paid-in	capital	($310,105	deducted	from	proceeds,	and	$256,094
paid	or	accrued).	Uponthe	completion	of	the	issuance	of	shares	pursuant	to	the	equity	line	in	the	first	quarter	of	2024,
$133,000	of	offering	costs	were	reclassifiedto	additional	paid-in	capital.Â	Â	Â		Â	13Â		Â		Â	Emerging	Growth	Company
StatusÂ	The	Company	is	an	emerging	growth	company,	asdefined	in	the	Jumpstart	Our	Business	Startups	Act	of	2012
(the	â€œJOBS	Actâ€​).	Under	the	JOBS	Act,	emerging	growth	companiescan	delay	the	adoption	of	new	or	revised
accounting	standards	issued	subsequent	to	the	enactment	of	the	JOBS	Act	until	such	time	as	thosestandards	apply	to
private	companies.	The	Company	has	elected	to	use	this	extended	transition	period	to	comply	with	certain	new	or
revisedaccounting	standards	that	have	different	effective	dates	for	public	and	private	companies.Â	NOTE	3:	FAIR
VALUE	MEASUREMENTSÂ	In	accordance	with	ASC	820	(Fair	Value	Measurementsand	Disclosures),	the	Company	uses
various	inputs	to	measure	the	outstanding	warrants,	certain	embedded	redemption	features	associatedwith	the	senior
note	to	Aclarion,	Inc.	on	a	recurring	basis	to	determine	the	fair	value	of	the	liability.	Schedule	of	recurring	basis	to
determine	the	fair	value	of	the	liabilityÂ		Â	Â	Â		Â	Â	Â		Â	Â	Â		Â	Â		Â	Â		Fair	value	measured	as	of	June	30,	2024Â		Â	Â	
Fair	value	on	June	30,	2024Â	Â		Quoted	prices	in	active	markets	(Level	1)Â	Â		Significant	other	observable	inputs	(Level
2)Â	Â		Significant	unobservable	inputs	(Level	3)Â		Warrant	liabilityÂ		$23,861Â	Â		$â€“Â	Â		$â€“Â	Â		$23,861Â	
Derivative	LiabilityÂ		Â	18,601Â	Â		Â	â€“Â	Â		Â	â€“Â	Â		Â	18,601Â		Total	Fair	valueÂ		$42,462Â	Â		$â€“Â	Â		$â€“Â	Â	
$42,462Â		Â	There	were	no	transfers	between	Level	1,	2,	and3	during	the	six	months	ended	June	30,	2024.Â	The
following	table	presents	changes	in	Level3	liabilities	measures	at	fair	value	for	the	six	months	ended	June	30,	2024.
Both	observable	and	unobservable	inputs	were	used	to	determinethe	fair	value	positions	that	the	Company	has
classified	within	the	Level	3	category.	Schedule	of	liabilities	measures	at	fair	valueÂ		Â	Â	Â		Â	Â	Â		Â	Â		Â	Â		Warrant
LiabilityÂ	Â		Derivative	LiabilityÂ	Â		TotalÂ		Balance	â€“	December	31,	2023Â		$289,165Â	Â		$121,326Â	Â		$410,491Â	
Exchange	and	Payoff	of	Notes	PayableÂ		Â	â€“Â	Â		Â	(44,988)Â		Â	(44,988)	Change	in	fair	valueÂ		Â	(265,304)Â	
Â	(57,737)Â		Â	(323,041)	Balance	â€“	June	30,	2024Â		$23,861Â	Â		$18,601Â	Â		$42,462Â		Â	The	fair	value	of	the
embedded	derivative	liabilitiesassociated	with	the	Senior	Notes	Payable	was	estimated	using	a	probability	weighted
discounted	cash	flow	model	to	measure	the	fair	value.This	involves	significant	Level	3	inputs	and	assumptions	including
an	(i)	estimated	probability	and	timing	of	certain	financing	eventsand	event	of	default,	and	(ii)	the	Companyâ€™s	risk-
adjusted	discount	rate.Â	Â	Â		Â	14Â		Â		Â	The	fair	value	of	the	warrants	to	purchase	sharesof	common	stock	was
estimated	using	a	Monte	Carlo	simulation	using	the	following	assumptions.Â		Schedule	of	assumptionsÂ		Â	Â	Â	Â		Â	Â	Â	



Â	Â		As	of	Dec	31,	2023Â	Â		As	of	June	30,	2024Â		Â	Â		Warrant	LiabilityÂ	Â		Warrant	LiabilityÂ		Strike	PriceÂ	
$4.32Â	Â		$0.29Â		Contractual	term	(years)Â		Â	5.0Â	Â		Â	5.0Â		Volatility	(annual)Â		Â	80.0%Â	Â		Â	80.0%Â		Risk-free
rateÂ		Â	3.89%Â	Â		Â	4.39-4.44%Â		Floor	Financing	priceÂ		$2.24Â	Â		$0.14Â		Â	NOTEÂ		4.	RECENT	ACCOUNTING
PRONOUNCEMENTSÂ	To	date,	there	have	been	no	recent	accountingpronouncements	not	yet	effective	that	have
significance,	or	potential	significance,	to	our	Consolidated	Financial	Statements.Â	NOTEÂ		5.	REVENUEÂ	Contract
BalancesÂ	The	timing	of	revenue	recognition,	billings,	andcash	collections	may	result	in	trade,	unbilled	receivables,	and
deferred	revenues	on	the	balance	sheets.	At	times,	revenue	recognitionmay	occur	before	the	billing,	resulting	in	an
unbilled	receivable,	which	would	represent	a	contract	asset.	The	contract	asset	would	bea	component	of	accounts
receivable	and	other	assets	for	the	current	and	non-current	portions,	respectively.	In	the	event	the	Company
receivesadvances	or	deposits	from	customers	before	revenue	is	recognized,	this	would	result	in	a	contract
liability.Â	NOTE	6.	SUPPLEMENTAL	FINANCIAL	INFORMATIONÂ	Balance	SheetsÂ	Prepaids	and	other	current	assets:
Schedule	of	prepaid	and	other	current	assetsÂ		Â	Â	Â		Â	Â		Â	Â		June	30,	2024Â	Â		December	31,	2023Â		Short	term
depositsÂ		$50,000Â	Â		$50,000Â		Deferred	offering	costsÂ		Â	74,648Â	Â		Â	100,588Â		Prepaid	insurance	D&OÂ	
Â	241,445Â	Â		Â	34,769Â		Prepaid	insurance,	otherÂ		Â	5,010Â	Â		Â	17,884Â		Prepaid	clinical	costsÂ		Â	165,417Â	Â	
Â	â€“Â		Prepaid	exchange	feesÂ		Â	53,720Â	Â		Â	â€“Â		Prepaid	otherÂ		Â	59,117Â	Â		Â	41,635Â		Other	receivablesÂ	
Â	â€“Â	Â		Â	154Â		Â	Â		$649,357Â	Â		$245,030Â		Â	Â	Â		Â	15Â		Â		Â	Accounts	payableÂ		Schedule	of	accounts	payableÂ	
Â	Â	Â	Â		Â	Â	Â		Â	Â		June	30,	2024Â	Â		December	31,	2023Â		Accounts	payableÂ		$177,610Â	Â		$758,821Â		Credit	cards
payableÂ		Â	1,513Â	Â		Â	1,714Â		Â	Â		$179,123Â	Â		$760,535Â		Â	Accrued	and	other	liabilities:	Schedule	of	accrued	and
other	liabilitiesÂ		Â	Â	Â		Â	Â		Â	Â		June	30,	2024Â	Â		December	31,	2023Â		Accrued	payrollÂ		$â€“Â	Â		$162,887Â	
Accrued	bonusÂ		Â	127,875Â	Â		Â	262,580Â		D&O	financingÂ		Â	126,605Â	Â		Â	â€“Â		Accrued	audit	and	legal
expensesÂ		Â	40,226Â	Â		Â	89,082Â		Accrued	interestÂ		Â	58,666Â	Â		Â	98,685Â		Accrued	board	compensationÂ	
Â	46,250Â	Â		Â	92,500Â		Other	accrued	liabilitiesÂ		Â	48,350Â	Â		Â	151,988Â		Â	Â		$447,972Â	Â		$857,722Â		Â	NOTE	7.
LEASESÂ	The	Company	had	no	office	lease	for	the	quarterended	June	30,	2024,	and	the	year	ended	December	31,
2023.Â	NOTE	8.	INTANGIBLE	ASSETSÂ	The	Companyâ€™s	intangible	assets	are	as	follows:	Schedule	of	intangible
assetsÂ		Â	Â	Â		Â	Â		Â	Â		June	30,	2024Â	Â		December	31,	2023Â		Â	Â		Â	Â	Â		Â	Â		Patents	and	licensesÂ		$2,424,773Â	Â	
$2,267,251Â		OtherÂ		Â	5,017Â	Â		Â	5,017Â		Â	Â		Â	2,429,790Â	Â		Â	2,272,268Â		Less:	accumulated	amortizationÂ	
Â	(1,193,915)Â		Â	(1,103,645)	Intangible	assets,	netÂ		$1,235,875Â	Â		$1,168,623Â		Â	Patents	and	licenses	costs	are
accounted	for	asintangible	assets	and	amortized	over	the	life	of	the	patent	or	license	agreement	and	charged	to
research	and	development.Â	Amortization	expense	related	to	purchased	intangibleassets	was	$45,458	and	$39,940	for
the	three	months	ended	June	30,	2024,	and	2023,	respectively.	Amortization	expense	related	to	purchasedintangible
assets	was	$90,270	and	$78,805	for	the	six	months	ended	June	30,	2024,	and	2023,	respectively.Â	Â	Â		Â	16Â		Â	
Â	Patents	and	trademarks	are	reviewed	at	least	annuallyfor	impairment.	No	impairment	was	recorded	through	June	30,
2024,	and	December	31,	2023,	respectively.Â	Future	amortization	of	intangible	assets	is	asfollows:	Schedule	of	future
amortization	of	intangible	assetsÂ		Â	Â		2024Â		$96,015Â		2025Â		Â	192,030Â		2026Â		Â	192,030Â		2027Â		Â	192,030Â	
2028	and	beyondÂ		Â	563,770Â		TotalÂ		$1,235,875Â		Â	NOTEÂ		9.	SHORT	TERM	NOTES	AND
CONVERTIBLEDEBTÂ	Â	Convertible	Notes:Â	As	of	December	31,	2023,	there	were	no	ConvertibleNotes	payable	and
outstanding.	There	was	no	convertible	note	activity	in	the	three	months	ended	June	30,	2024.Â	Senior	Notes
PayableÂ	In	May	2023,	the	Company	issued	$1,437,500unsecured	senior	notes	with	a	maturity	date	of	May16,	2024
(â€œthe	Senior	Notes	Payableâ€​),	for	cash	proceeds	of	$1,250,000.The	Senior	Notes	Payable	contained	an	original
issue	discount	of	15.0%and	accrue	interest	at	an	annual	rate	of	8.0%.Â	In	September	2023,	as	agreed	to	during
theissuance	of	the	Senior	Notes	Payable,	the	Company	exercised	their	right	to	an	additional	financing,	issuing
$862,500unsecured	senior	notes	that	mature	on	September1,	2024	("the	Series	B	Notes	Payable)	for	cash	proceeds	of
$750,000.The	Series	B	Notes	Payable	contained	an	original	issue	discount	of	15.0%and	accrue	interest	at	an	annual
rate	of	8.0%.Â	In	November	2023,	the	Company	issued	$294,118unsecured	senior	notes	with	a	maturity	date	of	April19,
2024	(â€œthe	Series	C	Notes	Payableâ€​),	for	cash	proceeds	of	$250,000.The	Senior	Notes	Payable	contained	an
original	issue	discount	of	15.0%and	accrue	interest	at	an	annual	rate	of	8.0%.Â	The	Company	incurred	issuance	costs,
recordedas	deferred	financing	costs,	of	$296,313	relating	to	due	diligence	and	legal	costs	associated	with	the	issuance
of	the	notes.Â	The	Company	evaluated	the	embedded	redemptionand	contingent	interest	features	in	the	notes	to
determine	if	such	features	were	required	to	be	bifurcated	as	an	embedded	derivative	liability.In	accordance	with	ASC
815-40,	Derivatives	and	Hedging	Activities,	the	embedded	redemption	features	and	contingent	interest	feature
wereaccounted	for	as	derivative	liabilities	at	the	date	of	issuance	and	shall	be	adjusted	to	fair	value	at	each	reporting
date.	The	Companyfair	valued	such	derivative	liabilities	and	recorded	a	debt	discount	at	issuance	of	the	notes	of
$320,561.Â	The	Company	issued	warrants	to	purchase	77,010and	46,556	shares	of	common	stock	(1,232,156	and
744,890	shares	before	giving	effect	to	the	2024	Stock	Split)	to	the	holders	of	the	SeniorNotes	Payable	and	Series	C
Notes	Payable	(collectively	the	â€œSenior	Notes	Warrantsâ€​)	with	an	exercise	price	of	$10.02	and	$4.58per	share
($0.6262	and	$0.2856	pre-2024	split),	respectively.	The	Company	accounted	for	the	warrants	in	accordance	with	the
guidance	containedin	ASC	815	â€œDerivatives	and	Hedgingâ€​	whereby	under	that	provision	these	warrants	did	not
meet	the	criteria	for	equity	treatmentand	were	recorded	as	a	liability.	As	such,	these	warrants	are	recorded	at	fair
value	as	of	each	reporting	date	with	the	change	in	fairvalue	reported	within	other	income	in	the	accompanying
consolidated	statements	of	operations	as	â€œChange	in	fair	value	of	warrantliabilityâ€​	until	the	warrants	are	exercised,
expired	or	other	facts	and	circumstances	lead	the	warrant	liability	to	be	reclassifiedto	stockholdersâ€™	equity.	The	fair
value	of	the	Senior	Notes	Warrants	at	issuance	was	$736,249	and	was	recorded	as	a	debt	discount.The	Company
incurred	issuance	costs	of	$72,862	relating	to	the	Senior	Notes	Warrants	which	was	recorded	as	a	day	1	expense	due	to
theliability	classification	of	such	warrants.Â	Â	Â		Â	17Â		Â		Â	In	connection	with	the	issuance	of	the	SeniorNotes	Payable
and	Series	C	Notes	Payable,	the	Company	paid	a	commitment	fee	in	the	form	of	21,210	and	9,311	shares	(339,360	and
148,978shares	before	giving	effect	to	the	2024	Stock	Split)	of	unregistered	common	stock	to	the	holders,	respectively.
The	aggregate	commitmentfees	had	a	fair	value	at	issuance	of	$208,916	and	are	recorded	as	a	deferred	financing
cost.Â	The	resulting	debt	discounts	from	the	derivativeliabilities,	warrant	liabilities	and	deferred	financing	costs	were
presented	as	a	direct	deduction	from	the	carrying	amount	of	that	debtliability	and	amortized	to	interest	expense	using
the	effective	interest	rate	method.	For	the	three	months	ended	June	30,	2024,	the	Companyrecognized	$106,937	in
amortization	of	debt	discounts	and	deferred	financing	costs	which	is	recorded	in	interest	expense.Â	Between	January	22
and	January	29,	2024,	the	Companyentered	into	a	series	of	exchange	agreements	(the	â€œExchange	Agreementsâ€​)
with	the	accredited	investors	to	exchange	principaland	accrued	interest	on	these	notes	for	shares	of	common	stock.
Pursuant	to	the	Exchange	Agreements,	the	Company	issued	an	aggregate	of644,142	post-split	shares	of	common	stock
in	exchange	for	$1,519,779	principal	and	accrued	interest	on	the	notes.	Following	these	exchanges,the	remaining



outstanding	balance	of	principal	and	interest	on	the	notes	was	$1,145,037.	This	transaction	accelerated	the
recognitionof	the	related	note	discounts	and	resulted	in	a	$1,066,732	charge.Â	On	March	6,	2024,	the	Company	paid
$300,974	ofprincipal	and	accrued	interest	on	certain	unsecured	non-convertible	notes.	Following	this	payment,	the
remaining	outstanding	balance	ofprincipal	and	interest	on	the	notes	was	$898,380.	This	transaction	accelerated	the
recognition	of	the	related	note	discounts	and	resultedin	a	$111,928	charge.Â	The	following	table	reconciles	the
aggregate	amountfor	the	Senior	Notes	Payable,	Series	B	Notes	Payable,	and	Series	C	Notes	Payable	as	well	as	the
unamortized	deferred	financing	costs	anddebt	discounts	relating	to	the	derivative	liabilities	and	warrant	liabilities.
Schedule	of	derivative	liabilities	and	warrant	liabilitiesÂ		Â	Â	Â		Â	Â		Â	Â		June	30,	2024Â	Â		December	31,	2023Â		Note
PayableÂ		$862,500Â	Â		$2,594,118Â		Less:	Unamortized	Discounts	and	Deferred	Financing	CostsÂ		Â	Â	Â	Â		Â	Â	Â	
WarrantsÂ		Â	â€“Â	Â		Â	(557,582)	DerivativeÂ		Â	(34,475)Â		Â	(235,628)	Deferred	financing	costsÂ		Â	(50,938)Â	
Â	(675,184)	Â	Â		Â	(85,413)Â		Â	(1,468,394)	Â	Â		$777,087Â	Â		$1,125,724Â		Â	NOTE	10.	COMMITMENTS	AND
CONTINGENCIESÂ	Royalty	AgreementÂ	The	Company	has	an	exclusive	license	agreementwith	the	Regents	of	the
University	of	California	to	make,	use,	sell	and	otherwise	distribute	products	under	certain	of	the	Regents	ofthe
University	of	Californiaâ€™s	patents	anywhere	in	the	world.	The	Company	is	obligated	to	pay	a	minimum	annual	royalty
of	$50,000,and	an	earned	royalty	of	4%	of	net	sales.	The	minimum	annual	royalty	will	be	applied	against	the	earned
royalty	due	for	the	calendar	yearin	which	the	minimum	payment	was	made.	The	license	agreements	expire	upon
expiration	of	the	patents	and	may	be	terminated	earlier	if	theCompany	so	elects.	The	U.S.	licensed	patents	that	are
currently	issued	expire	between	2026	and	2029,	without	considering	any	possiblepatent	term	adjustment	or	extensions
and	assuming	payment	of	all	appropriate	maintenance,	renewal,	annuity,	or	other	governmental	fees.The	Company
recorded	royalty	costs	of	$12,500	for	the	three	months	ended	June	30,	2024,	and	2023,	respectively,	and	$25,000	for
the	sixmonths	ended	June	30,	2024,	and	2023,	respectively,	as	Cost	of	Revenue.Â	Â	Â	Â		Â	18Â		Â		Â	LitigationÂ	To	date,
the	Company	has	not	been	involved	inlegal	proceedings	arising	in	the	ordinary	course	of	its	business.	If	any	legal
proceeding	occurs,	the	Company	will	record	a	provisionfor	a	loss	when	it	believes	that	it	is	both	probable	that	a	loss	has
been	incurred	and	the	amount	can	be	reasonably	estimated,	althoughlitigation	is	inherently	unpredictable	and	is
subject	to	significant	uncertainties,	some	of	which	are	beyond	the	Companyâ€™s	control.Should	any	of	these	estimates
and	assumptions	change	or	prove	to	have	been	incorrect,	the	Company	could	incur	significant	charges	relatedto	legal
matters	that	could	have	a	material	impact	on	its	results	of	operations,	financial	position	and	cash	flows.Â	NOTE	11.
STOCKHOLDERSâ€™	EQUITYÂ	The	Company	filed	an	Amended	and	Restated	Certificateof	Incorporation	on	April	21,
2022,	as	part	of	the	Companyâ€™s	initial	public	offering.	The	Company	was	authorized	to	issue	two	classesof	stock	to
be	designated,	respectively,	â€œcommon	stockâ€​	and	â€œpreferred	stock.â€​	The	total	number	of	shares	whichthe
Company	was	authorized	to	issue	was	two	hundred	twenty	million	(220,000,000)	shares.	Two	hundred	million
(200,000,000)	shares	were	authorizedto	be	common	stock,	having	a	par	value	per	share	of	$0.00001.	Twenty	million
(20,000,000)	shares	were	authorized	to	be	preferred	stock,having	a	par	value	per	share	of	$0.00001.	As	of	June	30,
2024,	the	Company	had	8,210,671	common	shares	outstanding.Â	Stockholdersâ€™	Vote	â€“	Reverse	stocksplitÂ	The
Company	held	a	special	meeting	of	stockholderson	March	24,	2023.	At	the	special	meeting,	our	stockholders	approved
one	proposal,	which	was	to	grant	discretionary	authority	to	our	boardof	directors	to	(i)	amend	our	certificate	of
incorporation	to	combine	outstanding	shares	of	our	common	stock	into	a	lesser	number	of	outstandingshares,	or	a
â€œreverse	stock	split,â€​	at	a	specific	ratio	within	a	range	of	one-for-five	(1-for-5)	to	a	maximum	of	a	one-for-fifty(1-for-
50)	split,	with	the	exact	ratio	to	be	determined	by	our	board	of	directors	in	its	sole	discretion;	and	(ii)	effect	the
reversestock	split,	if	at	all,	within	one	year	of	the	date	the	proposal	was	approved	by	stockholders.Â	In	January	2024,
the	Company's	board	subsequentlyapproved	the	final	reverse	stock	split	ratio	of	one-for-sixteen	(the	â€œ2024	Stock
Splitâ€​),	which	resulted	in	a	reduction	inthe	number	of	outstanding	shares	of	common	stock,	warrants,	stock	options
and	restricted	share	units	and	a	proportionate	increase	in	thevalue	of	each	share	or	strike	price	of	the	warrants	and
stock	options.	The	common	stock	began	trading	on	a	reverse	split-adjusted	basison	the	NASDAQ	on	January	4,
2024.Â	Series	A	Preferred	StockÂ	In	February	2023	the	Company	sold	one	(1)	shareof	the	Companyâ€™s	newly
designated	Series	A	preferred	stock	to	Jeffrey	Thramann,	the	Companyâ€™s	Executive	Chairman,	for	a	purchaseprice
of	$1,000.	The	share	of	Series	A	preferred	stock	had	proportional	voting	rights	that	were	limited	to	the	proposal	to
approve	a	reversestock	split	of	the	Companyâ€™s	common	stock.	Following	the	March	24,	2023,	special	meeting,	the
Company	redeemed	the	one	outstandingshare	of	Series	A	preferred	stock	on	March	28,	2023,	in	accordance	with	its
terms.	The	redemption	price	was	$1,000.	No	Series	A	preferredstock	remains	outstanding.Â	Public	OfferingÂ	On
February	27,	2024,	the	Company	completed	apublic	offering	of	5,175,000	units	(â€œUnitsâ€​)	at	a	price	of	$0.58	per
Unit,	for	gross	proceeds	of	approximately	$3.0	million,before	deducting	offering	expenses.	Each	Unit	was	comprised	of
(i)	one	share	of	common	stock	or,	in	lieu	of	common	stock,	one	prefundedwarrant	to	purchase	a	share	of	common	stock,
and	(ii)	two	common	warrants,	each	common	warrant	to	purchase	a	share	of	common	stock.	Theprefunded	warrants
were	immediately	exercisable	at	a	price	of	$0.00001	per	share	of	common	stock	and	only	expire	when	such	prefunded
warrantsare	fully	exercised.	The	common	warrants	were	immediately	exercisable	at	a	price	of	$0.58	per	share	of
common	stock	and	will	expire	fiveyears	from	the	date	of	issuance.Â	Â	Â		Â	19Â		Â		Â	White	Lion	Equity	Line
AgreementÂ	On	October	9,	2023,	the	Company	entered	into	anequity	line	common	stock	purchase	agreement	(the
â€œEquity	Line	Purchase	Agreementâ€​)	and	a	related	registration	rights	agreementwith	White	Lion	Capital,	LLC
(â€œWhite	Lionâ€​).	Pursuant	to	the	Equity	Line	Agreement,	the	Company	has	the	right,	but	not	theobligation	to	require
White	Lion	to	purchase,	from	time	to	time,	up	to	$10,000,000	in	aggregate	gross	purchase	price	of	newly	issued
sharesof	the	Companyâ€™s	common	stock,	subject	to	certain	limitations	and	conditions	set	forth	in	the	Equity	Line
Purchase	Agreement.Â	Pursuant	to	the	Equity	Line	Purchase	Agreement,the	Company	issued	to	White	Lion	1,050,000
newly	issued	common	shares	for	proceeds	of	$304,500	on	April	26,	2024.	Through	June	30,	2024,the	Company	has
issued	1,800,000	shares	to	White	Lion	for	total	proceeds	of	$3,216,981.Â	WarrantsÂ	The	following	table	summarizes
theCompanyâ€™s	outstanding	warrants	as	of	June	30,	2024.	The	warrants	and	related	strike	prices	have	been	adjusted
to	reflectthe	2024	Stock	Split.	Schedule	of	warrants	and	related	strike	prices	Â		Â		Â		Issue	Date	Strike	price	Number
outstanding	Expiration	April	21,	2022	(1)	$69.60	155,610	April	21,	2027	April	21,	2022	$87.04	10,825	April	21,	2027
April	21,	2022	$69.60	26,673	April	21,	2027	May	16,	2023	(2)	$0.29	77,010	May	16,	2028	November	21,	2023	(2)	$0.29
46,556	November	21,	2028	November	21,	2023	$0.00001	1,576	November	21,	2028	February	27,	2024	$0.58
10,350,000	February	27,	2029	Â		(1)	These	warrants	were	issued	as	part	of	the	Companyâ€™s	initial	public	offering
completed	April	2022,	and	trade	on	Nasdaq	under	the	ticker	symbol	â€œACONW.â€​	(2)	The	per	share	exercise	price	of
these	warrants	is	subject	to	a	â€œratchetâ€​	adjustment	if	the	Company	issues	securities	at	an	effective	per	share	price
lower	than	the	then	effective	warrant	exercise	price.	The	strike	price	of	$0.29	is	current	through	the	equity	line	activity
closed	April	26,	2024.	Â	NOTE	12.	NET	LOSS	PER	SHARE	OF	COMMON	STOCKÂ	Basic	and	diluted	net	loss	per	share



is	computedby	dividing	net	loss	attributable	to	stockholders	by	the	weighted	average	number	shares	of	common	stock
outstanding	during	the	periodand	shares	issuable	for	vested	restricted	stock	units.	Potentially	dilutive	outstanding
shares	of	common	stock	equivalents	were	excludedfrom	the	computation	of	diluted	net	loss	per	share	for	loss	periods
presented	because	including	them	would	have	been	antidilutive.Â	A	reconciliation	of	the	numerator	and
denominatorused	in	the	calculation	of	basic	and	diluted	net	loss	per	share	attributable	to	stockholders	follows:
Schedule	of	reconciliation	of	basic	and	diluted	net	loss	per	shareÂ		Â	Â	Â		Â	Â		Â	Â		Three	Months	Ended	June	30,Â		Â	Â	
2024Â	Â		2023Â		Numerator:Â		Â	Â	Â		Â	Â		Net	(loss)	allocable	to	common	stockholders	used	to	compute	basic	and
diluted	loss	per	common	shareÂ		$(1,238,077)Â		$(1,464,557)	Denominator:Â		Â	Â	Â	Â		Â	Â	Â		Weighted	average	shares
outstanding	used	to	compute	basic	and	dilutive	loss	per	shareÂ		Â	8,208,281Â	Â		Â	505,485Â		Weighted	average	shares
issuable	for	vested	restricted	stock	unitsÂ		Â	8,743Â	Â		Â	12,494Â		Â	Â		$8,217,024Â	Â		$517,979Â		Â	Â		Â	20Â		Â		Â		Â	
Six	Months	Ended	June	30,Â		Â	Â		2024Â	Â		2023Â		Numerator:Â		Â	Â	Â		Â	Â		Net	(loss)	allocable	to	common
stockholders	used	to	compute	basic	and	diluted	loss	per	common	shareÂ		$(3,637,180)Â		$(2,648,017)	Denominator:Â	
Â	Â	Â	Â		Â	Â	Â		Weighted	average	shares	outstanding	used	to	compute	basic	and	dilutive	loss	per	shareÂ	
Â	6,817,419Â	Â		Â	498,415Â		Weighted	average	shares	issuable	for	vested	restricted	stock	unitsÂ		Â	12,406Â	Â	
Â	9,084Â		Â	Â		$6,829,825Â	Â		$507,499Â		Â	The	following	outstanding	potentially	dilutivesecurities	were	excluded
from	the	weighted	average	calculation	of	dilutive	loss	per	share	attributable	to	common	stockholders	becausetheir
impact	would	have	been	antidilutive	for	the	period	presented:Â		Schedule	of	anti-dilutive	securities	excluded	from
computation	of	earnings	per	shareÂ		June	30,	2024Â	Â		June	30,	2023Â		Â	Â		Â	Â	Â		Â	Â		WarrantsÂ		Â	10,666,674Â	Â	
Â	219,910Â		Restricted	stock	unitsÂ		Â	4,853Â	Â		Â	43,276Â		Stock	optionsÂ		Â	169,458Â	Â		Â	171,176Â		Â	Â	
Â	10,840,985Â	Â		Â	434,362Â		Â	NOTE	13.	STOCK	BASED	COMPENSATIONÂ	2022	Aclarion	Equity	Incentive	PlanÂ	On
April	21,	2022,	in	connection	with	the	IPO,the	Companyâ€™s	2022	Aclarion	Equity	Incentive	Plan,	or	â€œ2022	Planâ€​,
went	into	effect.	Our	board	of	directors	has	appointedthe	compensation	committee	of	our	board	of	directors	as	the
committee	under	the	2022	Plan	with	the	authority	to	administer	the	2022	Plan.The	aggregate	number	of	our	shares	of
common	stock	that	may	be	issued	or	used	for	reference	purposes	under	the	2022	Plan	is	125,000	shares(2,000,000
prior	to	the	2024	Stock	Split),	with	an	automatic	increase	on	January	1st	of	each	year,	for	a	period	of	not	more	than	ten
years,commencing	on	January	1st	of	the	year	following	the	year	in	which	the	initial	public	offering	date	(April	2022)
occurs	and	ending	on	(andincluding)	January	1,	2032,	in	an	amount	equal	to	5%	of	the	total	number	of	shares	of	Capital
Stock	outstanding	on	December	31st	of	thepreceding	calendar	year.	Notwithstanding	the	foregoing,	the	Board	may	act
prior	to	January	1st	of	a	given	year	to	provide	that	there	willbe	no	January	1st	increase	in	shares	for	such	year	or	that
the	increase	in	shares	for	such	year	will	be	a	lesser	number	of	shares	of	CommonStock	than	would	otherwise	occur
pursuant	to	the	preceding	sentence.Â	As	of	the	year	ended	December	31,	2023,	the	aggregatenumber	of	our	shares	of
common	stock	that	may	be	issued	or	used	for	reference	purposes	under	the	2022	Plan	was	154,426	(2,470,814	pre-
split).On	January	1,	2024,	the	2022	Plan	had	an	automatic	increase	of	41,270	(660,311	pre-split)	shares	which	was	5%
of	the	total	number	of	sharesof	Capital	Stock	outstanding	on	December	31,	2023.Â	Options	granted	under	the	2022
Plan	may	be	incentivestock	options	or	non-statutory	stock	options,	as	determined	by	the	administrator	at	the	time	of
grant	of	an	option.	Restricted	stock	mayalso	be	granted	under	the	2022	Plan.	The	options	vest	in	accordance	with	the
grant	terms	and	are	exercisable	for	a	period	of	up	to	10years	from	grant	date.Â	No	options	were	granted	in	the	six
months	endedJune	30,	2024.Â	Â	Â		Â	21Â		Â		Â	Nocimed,	Inc.	2015	Stock	PlanÂ	The	Company	maintains	the	Nocimed,
Inc.	2015	StockPlan,	or	the	â€œExisting	Planâ€​,	under	which	the	Company	could	grant	152,558	shares	(after	giving
effect	to	the	2024	Stock	Split)or	options	of	the	Company	to	our	employees,	consultants,	and	other	service	providers.
The	Company	suspended	the	Existing	Plan	in	connectionwith	the	April	2022,	initial	public	offering.	The	Company	did
not	grant	any	stock	options	under	the	Existing	Plan	for	the	twelve	monthsended	December	31,	2022,	and	thereafter.	No
further	awards	will	be	granted	under	the	Existing	Plan,	but	awards	granted	prior	to	the	suspension	date	willcontinue	in
accordance	with	their	terms	and	the	terms	of	the	Existing	Plan.Â	Determining	Fair	Value	of	Stock	OptionsÂ	The	fair
value	of	each	grant	of	stock	optionswas	determined	by	the	Company	using	the	methods	and	assumptions	discussed
below.	Each	of	these	inputs	is	subjective	and	generally	requiressignificant	judgment	to	determine.Â	Valuation	and
Amortization	Method	â€”TheCompany	estimates	the	fair	value	of	its	stock	options	using	the	Black-Scholes-Merton
option-pricing	model.	This	fair	value	is	then	amortizedover	the	requisite	service	periods	of	the	awards.Â	Expected
Termâ€”The	Company	estimatesthe	expected	term	of	stock	option	by	taking	the	average	of	the	vesting	term	and	the
contractual	term	of	the	option,	as	illustrated	bythe	simplified	method.Â	Expected	Volatilityâ€”The	expectedvolatility	is
derived	from	the	Companyâ€™s	expectations	of	future	market	volatility	over	the	expected	term	of	the	options.Â	Risk-
Free	Interest	Rateâ€”The	risk-freeinterest	rate	is	based	on	the	10-year	U.S.	Treasury	yield	curve	on	the	date	of
grant.Â	Dividend	Yieldâ€”The	dividend	yieldassumption	is	based	on	the	Companyâ€™s	history	and	expectation	of	no
dividend	payouts.Â	Stock	Award	Activity	Â	A	summary	of	option	activity	under	the	Companyâ€™sincentive	plans	is	as
follows:	Schedule	of	option	activityÂ		Â	Â	Â		Â	Â	Â		Â	Â		Â	Â		Options	OutstandingÂ	Â		Weighted	Average	Exercise
PriceÂ	Â		Weighted	Average	Remaining	Contractual	Life	(In	Years)Â		Balance	at	December	31,	2023Â		Â	169,456Â	Â	
$31.15Â	Â		Â	7.5Â		Options	grantedÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Options	exercisedÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â	
Options	forfeited/expiredÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Balance	at	June	30,	2024Â		Â	169,456Â	Â		$31.15Â	Â		Â	7.0Â	
Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Exercisable	at	December	31,	2023Â		Â	147,977Â	Â		$30.57Â	Â		Â	7.4Â		Exercisable	at	June
30,	2024Â		Â	154,971Â	Â		$30.80Â	Â		Â	6.9Â		Â	Â	Â		Â	22Â		Â		Â	The	aggregate	intrinsic	value	of	options	outstandingat
June	30,	2024	is	$0.	The	aggregate	intrinsic	value	of	vested	and	exercisable	options	at	June	30,	2024	is	$0.Â	As	of	June
30,	2024,	there	was	approximately	$212,454of	total	unrecognized	compensation	cost	related	to	non-vested	stock
options,	which	is	expected	to	be	recognized	over	the	next	15	months.Â	Restricted	Stock	UnitsÂ	In	the	six	months	ended
June	30,	2024,	the	Companyhad	no	new	grants	of	RSUs	under	the	2022	Plan.Â	Post-split	RSU	activity	under	the	2022
Plan	wasas	follows	for	the	six	months	ended	June	30,	2024:	Schedule	of	RSU	activity	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â	
RSUâ€™s	Outstanding	Â		Â		Weighted-Average	Grant-Date	Fair	value	per	Unit	Â		Nonvested	as	of	December	31,	2023
Â		Â		15,749	Â		Â		$	10.72	Â		Granted	Â		Â		â€“	Â		Â		Â		â€“	Â		Vested	Â		Â		(3,953	)	Â		Â		10.30	Â		Forfeited	Â		Â		(6,942
)Â		Â		Â		13.42	Â		Nonvested	as	of	June	30,	2024	Â		Â		4,854	Â		Â		$	7.20	Â		Â	The	grant	date	fair	value	for	a	RSU	is	the
marketprice	of	the	common	stock	on	the	date	of	grant.	The	total	share-based	compensation	expense	related	to	RSUs
recognized	during	the	six	monthsended	June	30,	2024,	was	$40,733.Â	As	of	June	30,	2024,	there	was	approximately
$2,735total	unrecognized	compensation	cost	related	to	non-vested	RSUs	which	is	expected	to	be	recognized	over	the
next	three	months.Â	As	of	June	30,	2024,	the	Company	is	obligatedto	issue	7,539	post-split	shares	of	common	stock
associated	with	vested	Restricted	Stock	Units.Â	Stock-based	Compensation	ExpenseÂ	The	following	table	summarizes
the	total	stock-basedcompensation	expense	included	in	the	Companyâ€™s	statements	of	operations	for	the	periods
presented:	Schedule	of	stock-based	compensation	expenseÂ		Â	Â	Â		Â	Â	Â		Â	Â	Â		Â	Â		Â	Â		Three	months	ended	June



30,Â	Â		Six	months	ended	June	30,Â		Â	Â		2024Â	Â		2023Â	Â		2024Â	Â		2023Â		Sales	and	marketingÂ		$12,605Â	Â	
$78,688Â	Â		$40,733Â	Â		$106,997Â		Research	and	developmentÂ		Â	2,055Â	Â		Â	2,055Â	Â		Â	4,110Â	Â		Â	5,615Â	
General	and	administrativeÂ		Â	55,644Â	Â		Â	55,888Â	Â		Â	111,288Â	Â		Â	106,551Â		Total	share	based	compensationÂ	
$70,305Â	Â		$136,631Â	Â		$156,131Â	Â		$219,162Â		Â	NOTE	14.	SUBSEQUENT	EVENTSÂ	Common	Stock	Subscription
AgreementÂ	On	August	12,	2024,	we	entered	into	a	subscriptionagreement	with	an	institutional	investor,	pursuant	to
which	the	Company	agreed	to	issue	and	sell	to	the	investor	400,000	shares	of	CommonStock	of	the	Company	at	a	price
of	$0.29	per	share	for	gross	proceeds	to	the	Company	of	$116,000.Â	The	shares	were	issued	pursuant	to	the
Companyâ€™sForm	1-A	Offering	Statement	initially	filed	by	the	Company	with	the	Securities	and	Exchange
Commission	under	the	Securities	Act	of	1933,as	amended	on	June	11,	2024	and	qualified	on	June	24,	2024.Â	Exchange
AgreementsÂ	In	May,	September	and	November	2023	the	Companyissued	$2,594,118	aggregate	principal	amount	of
unsecured	non-convertible	notes	to	certain	accredited	investors.Â	Between	January	22	and	January	29,	2024,	the
Companyentered	into	a	series	of	exchange	agreements	(the	â€œExchange	Agreementsâ€​)	with	the	accredited	investors
to	exchange	principaland	accrued	interest	on	these	notes	for	shares	of	common	stock.	Pursuant	to	the	Exchange
Agreements,	the	Company	issued	an	aggregate	of644,142	post-split	shares	of	common	stock	in	exchange	for	$1,519,779
principal	and	accrued	interest	on	the	notes.	Following	these	exchanges,the	remaining	outstanding	balance	of	principal
and	interest	on	the	notes	was	$1,145,037.Â	On	March	6,	2024,	theCompany	paid	$300,973	of	principal	and	accrued
interest	on	certain	unsecured	non-convertible	notes.	Following	this	payment,	the	remainingoutstanding	balance	of
principal	and	interest	on	the	notes	was	$898,380.Â	On	August	14,	2024,	the	Company	entered	into	anadditional
exchange	agreement	with	the	accredited	investors	to	exchange	$930,052	principal	and	accrued	interest	on	these	notes
for	newlyissued	shares	of	Series	B	convertible	preferred	stock.	Following	this	exchange,	there	was	no	remaining
outstanding	balance	of	principaland	interest	on	the	notes.Â	Â	Â		Â	23Â		Â		Â	Item	2.	Managementâ€™s	Discussion	and
Analysisof	Financial	Condition	and	Results	of	Operations.Â	The	following	discussion	and	analysis	shouldbe	read	in
conjunction	with	the	unaudited	condensed	financial	statements	and	related	notes	included	elsewhere	in	this	Quarterly
Reportand	our	audited	financial	statements	and	related	notes	included	in	our	Annual	Report	on	Form	10-K	for	the	year
ended	December	31,	2023,which	was	filed	with	the	SEC	on	March	28,	2024.	This	discussion	and	analysis	and	other
parts	of	this	Quarterly	Report	contain	forward-lookingstatements	based	upon	current	beliefs,	plans	and	expectations
that	involve	risks,	uncertainties	and	assumptions,	such	as	statements	regardingour	plans,	objectives,	expectations,
intentions	and	projections.	Our	actual	results	and	the	timing	of	selected	events	could	differ	materiallyfrom	those
anticipated	in	these	forward-looking	statements	as	a	result	of	several	factors,	including	those	set	forth	under	Part	II,
Item1A,	â€œRisk	Factorsâ€​	and	elsewhere	in	this	Quarterly	Report.	You	should	carefully	read	the	â€œRisk	Factorsâ€​
sectionof	this	Quarterly	Report	and	of	our	Annual	Report	on	Form	10-K	for	the	year	ended	December	31,	2023,	which
was	as	filed	with	the	SEC	onMarch	28,	2024,	to	gain	an	understanding	of	the	important	factors	that	could	cause	actual
results	to	differ	materially	from	our	forward-lookingstatements.	Please	also	see	the	section	entitled	â€œSpecial	Note
Regarding	Forward-Looking	Statements.â€​Â	OverviewÂ	Corporate	InformationÂ	The	Company	currently	operates	as	a
Delaware	corporation,under	the	name	Aclarion,	Inc.Â	Results	of	operationsÂ	For	the	Three	Months	Ended	June	30,
2024,and	2023:Â	The	following	table	summarizes	our	results	ofoperations	for	the	three	months	ended	June	30,	2024,
and	2023.Â		Â	Â		Three	Months	Ended	June	30,Â	Â		Â	Â		Â	Â		2024Â	Â		2023Â	Â		$	ChangeÂ		RevenueÂ		Â	Â	Â		Â	Â	Â	
Â	Â		RevenueÂ		$10,971Â	Â		Â	17,072Â	Â		Â	(6,101)	Cost	of	revenueÂ		Â	23,294Â	Â		Â	19,301Â	Â		Â	3,993Â		Gross	profit
(loss)Â		Â	(12,323)Â		Â	(2,229)Â		Â	(10,094)	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Operating	expenses:Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	
Sales	and	marketingÂ		Â	225,037Â	Â		Â	207,790Â	Â		Â	17,247Â		Research	and	developmentÂ		Â	202,102Â	Â	
Â	250,006Â	Â		Â	(47,904)	General	and	administrativeÂ		Â	696,099Â	Â		Â	946,175Â	Â		Â	(250,076)	Total	operating
expensesÂ		Â	1,123,238Â	Â		Â	1,403,971Â	Â		Â	(280,733)	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		(Loss)	from	operationsÂ	
Â	(1,135,561)Â		Â	(1,406,200)Â		Â	270,639Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Other	income	(expense):Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â		Loss	on	exchange	of	debtÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	â€“Â		Loss	on	extinguishment	of	debtÂ		Â	â€“Â	Â		Â	â€“Â	Â	
Â	â€“Â		Interest	expenseÂ		Â	(127,848)Â		Â	(47,139)Â		Â	(80,709)	Changes	in	fair	value	of	warrant	and	derivative
liabilitiesÂ		Â	25,357Â	Â		Â	(11,800)Â		Â	37,157Â		Other,	netÂ		Â	(25)Â		Â	583Â	Â		Â	(608)	Total	other	(expense)Â	
Â	(102,516)Â		Â	(58,356)Â		Â	(44,160)	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		(Loss)	before	income	taxesÂ		Â	(1,238,077)Â	
Â	(1,464,557)Â		Â	226,480Â		Income	tax	provisionÂ		Â	â€“Â	Â		Â	â€“Â	Â		Â	Â	Â		Net	income	(loss)Â		$(1,238,077)Â	
Â	(1,464,557)Â		Â	226,480Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Net	(loss)	allocable	to	common	stockholdersÂ		$(1,238,077)Â	
Â	(1,464,557)Â		Â	226,480Â		Net	(loss)	per	share	allocable	to	common	stockholdersÂ		$(0.15)Â		Â	(2.83)Â		Â	2.68Â	
Weighted	average	shares	of	common	stock	outstanding,	basic	and	dilutedÂ		Â	8,217,024Â	Â		Â	517,979Â	Â	
Â	7,699,045Â		Â	Â	Â		Â	24Â		Â		Â	Total	revenues.	Total	revenues	forthe	quarter	ended	June	30,	2024	were	$10,971,
which	was	a	decrease	of	$6,101,	or	36%,	from	$17,072	for	the	quarter	ended	June	30,	2023.The	decrease	in	revenues
was	driven	primarily	by	the	conclusion	of	certain	clinical	activity	at	customer	sites	utilizing	NOCISCAN
Â®reports.Â	Cost	of	Revenue.	Direct	cost	ofrevenue	is	comprised	of	hosting	and	software	costs,	field	support,	UCSF
royalty	cost,	partner	fees	(Radnet),	and	credit	card	fees.	Totalcost	of	revenue	was	$23,294	for	the	quarter	ended	June
30,	2024,	compared	to	$19,301	for	the	quarter	ended	June	30,	2023,	an	increaseof	21%.	This	increase	was	primarily
due	to	a	change	in	revenue	mix	that	increased	partner	fees.Â	Sales	and	Marketing.	Marketing	expensesinclude	post-
market	clinical	and	reimbursement	consulting,	salaries,	website	support,	press	releases,	conferences,	travel,	and
shared-basedcompensation	for	Key	Opinion	Leaders.	Sales	and	marketing	expenses	were	$225,037	for	the	quarter
ended	June	30,	2024,	compared	to	$207,790for	the	quarter	ended	June	30,	2023,	an	increase	of	$17,247,	or	8%.	Post-
market	clinical	expenses	increased	as	the	Company	focused	onthe	initiation	of	the	Clarity	trial.	Marketing	expenses	also
increased	with	the	number	of	press	releases	year-over-year.Â	Research	and	Development.	Researchand	development
expenses	were	$202,102	for	the	quarter	ended	June	30,	2024,	compared	to	$250,006	for	the	quarter	ended	June	30,
2023,a	decrease	of	$47,904,	or	19%.	There	was	no	accrued	bonus	expense	in	the	quarter	ended	June	30,	2024,	along
with	a	general	decrease	inrequired	regulatory	and	quality	system	work.Â	General	and	Administrative.	Generaland
administrative	expenses	were	$696,099	for	the	quarter	ended	June	30,	2024,	a	decrease	of	$250,076	or	26%,	from
$946,175	for	the	quarterended	June	30,	2023.	For	the	quarter	ended	June	30,	2024,	there	was	no	accrued	bonus
expense,	D&O	insurance	premiums	were	reduced,and	legal	fees	were	less	compared	to	the	quarter	ended	June	30,
2023,	when	the	Company	issued	debt.	These	reductions	in	expense	were	somewhatoffset	by	increased	investment	in
investor	relations	during	the	quarter	ended	June	30,	2024.Â	Other	Income	(Expense).Interest	expense	was	$127,848	for
the	quarterended	June	30,	2024,	an	increase	of	$80,709	from	the	$47,139	incurred	during	the	quarter	ended	June	30,
2023.	This	increase	in	interestexpense	was	due	to	the	increase	in	debt	taken	on	by	the	Company	in	2023.	In	May,
September	and	November	2023	the	Company	issued	$2,594,118aggregate	principal	amount	of	unsecured	non-
convertible	notes	to	certain	accredited	investors.	(see	Note	9	to	the	condensed	financialstatements).Â	The



Companyâ€™s	warrant	and	derivative	liabilitiesare	recorded	at	fair	value	as	of	each	reporting	date	(see	Note	3	to	the
condensed	financial	statements).	For	the	quarter	ended	June	30,2024,	the	Company	recorded	a	favorable	adjustment	in
fair	value	of	$25,357.Â	Â	Â	Â		Â	25Â		Â		Â	For	the	Six	Months	Ended	June	30,	2024,and	2023:Â	The	following	table
summarizes	our	results	ofoperations	for	the	six	months	ended	June	30,	2024,	and	2023.Â		Â		Â		Six	Months	Ended	June
30,	Â		Â		Â		Â		Â		Â		2024	Â		Â		2023	Â		Â		$	Change	Â		Revenue	Â		Â		Â		Â		Â		Â		Â		Â		Â		Revenue	Â		$	21,085	Â		Â		Â	
42,542	Â		Â		Â		(21,457	)	Cost	of	revenue	Â		Â		42,770	Â		Â		Â		36,754	Â		Â		Â		6,016	Â		Gross	profit	(loss)	Â		Â		(21,685	)
Â		Â		5,788	Â		Â		Â		(27,473	)	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Operating	expenses:	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â	
Sales	and	marketing	Â		Â		406,094	Â		Â		Â		385,074	Â		Â		Â		21,020	Â		Research	and	development	Â		Â		441,143	Â		Â		Â	
454,405	Â		Â		Â		(13,262	)Â		General	and	administrative	Â		Â		1,541,947	Â		Â		Â		1,753,774	Â		Â		Â		(211,827	)Â		Total
operating	expenses	Â		Â		2,389,184	Â		Â		Â		2,593,253	Â		Â		Â		(204,069	)Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		(Loss)
from	operations	Â		Â		(2,410,869	)	Â		Â		(2,587,464	)	Â		Â		176,596	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Other	income
(expense):	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Loss	on	exchange	of	debt	Â		Â		(1,066,732	)	Â		Â		â€“	Â		Â		Â		(1,066,732	)
Loss	on	extinguishment	of	debt	Â		Â		(111,928	)	Â		Â		â€“	Â		Â		Â		(111,928	)	Interest	expense	Â		Â		(463,672	)	Â		Â	
(48,519	)	Â		Â		(415,153	)	Changes	in	fair	value	of	warrant	and	derivative	liabilities	Â		Â		323,041	Â		Â		Â		(11,800	)	Â		Â	
334,841	Â		Other,	net	Â		Â		92,980	Â		Â		Â		(234	)	Â		Â		93,213	Â		Total	other	(expense)	Â		Â		(1,226,311	)	Â		Â		(60,552	)
Â		Â		(1,165,759	)	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		(Loss)	before	income	taxes	Â		Â		(3,637,180	)	Â		Â		(2,648,017	)	Â	
Â		(989,163	)	Income	tax	provision	Â		Â		â€“	Â		Â		Â		â€“	Â		Â		Â		â€“	Â		Net	income	(loss)	Â		$	(3,637,180	)	Â		Â	
(2,648,017	)	Â		Â		(989,163	)	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Net	(loss)	allocable	to	common	stockholders	Â		$
(3,637,180	)	Â		Â		(2,648,017	)	Â		Â		(989,163	)	Net	(loss)	per	share	allocable	to	common	stockholders	Â		$	(0.53	)	Â		Â	
(5.22	)	Â		Â		4.69	Â		Weighted	average	shares	of	common	stock	outstanding,	basic	and	diluted	Â		Â		6,829,825	Â		Â		Â	
507,499	Â		Â		Â		6,322,326	Â		Â	Total	revenues.	Total	revenues	forthe	six	months	ended	June	30,	2024	were	$21,085,
which	was	a	decrease	of	$21,457,	or	50%,	from	$42,542	for	the	six	months	ended	June	30,2023.	The	decrease	in
revenues	was	driven	primarily	by	the	conclusion	of	certain	clinical	activity	at	customer	sites	utilizing	NOCISCANÂ®
reports.Â	Cost	of	Revenue.	Direct	cost	ofrevenue	is	comprised	of	hosting	and	software	costs,	field	support,	UCSF
royalty	cost,	partner	fees	(Radnet),	and	credit	card	fees.	Totalcost	of	revenue	was	$42,770	for	the	six	months	ended
June	30,	2024,	compared	to	$36,754	for	the	six	months	ended	June	30,	2023,	an	increaseof	16%,	was	driven	by	a	price
increase	related	to	hosting	costs	and	a	change	in	revenue	mix	that	increased	partner	fees.Â	Â	Â		Â	26Â		Â		Â	Sales	and
Marketing.	Marketing	expensesinclude	post-market	clinical	and	reimbursement	consulting,	salaries,	website	support,
press	releases,	conferences,	travel,	and	shared-basedcompensation	for	Key	Opinion	Leaders.	Sales	and	marketing
expenses	were	$406,093	for	the	six	months	ended	June	30,	2024,	compared	to	$385,074for	the	six	months	ended	June
30,	2023,	an	increase	of	$21,020,	or	6%.	Increased	post-market	clinical	expense	related	to	the	Clarity	trial,greater
marketing	expense,	and	increased	benefits	costs	were	offset	in	part	by	a	reduction	in	restricted	stock	vesting	expense
relatedto	the	Companyâ€™s	engagement	of	Key	Opinion	Leaders.Â	Research	and	Development.	Researchand
development	expenses	were	$441,143	for	the	six	months	ended	June	30,	2024,	compared	to	$454,405	for	the	six	months
ended	June	30,2023,	a	decrease	of	$13,262,	or	3%.	There	was	no	accrued	bonus	expense	in	the	six	month	period	ended
June	30,	2024,	along	with	a	generaldecrease	in	required	regulatory	and	quality	system	work.Â	General	and
Administrative.	Generaland	administrative	expenses	were	$1,541,947	for	the	six	months	ended	June	30,	2024,	a
decrease	of	$211,827	or	12%,	from	$1,753,774	forthe	six	months	ended	June	30,	2023.	The	decrease	was	driven	by
reduced	bonus	accruals,	lower	personnel	expense,	and	decreased	D&Oinsurance	premiums,	offset	in	part	by	higher
legal	and	audit	costs	related	to	the	February	2024	public	offering	and	increased	investmentin	investor	relations.Â	Other
Income	(Expense).Interest	expense	was	$463,672	for	the	six	monthsended	June	30,	2024,	an	increase	of	$415,153	from
the	$48,519	incurred	during	the	six	months	ended	June	30,	2023.	This	increase	in	interestexpense	was	due	to	the
increase	in	debt	taken	on	by	the	Company	in	2023.	In	May,	September	and	November	2023	the	Company	issued
$2,594,118aggregate	principal	amount	of	unsecured	non-convertible	notes	to	certain	accredited	investors.	(see	Note	9
to	the	condensed	financialstatements).Â	The	Company	incurred	losses	for	the	six	monthsended	June	30,	2024,	on	two
transactions	to	reduce	debt.	The	first	transaction	took	place	between	January	22	and	January	29,	2024,	wherebythe
Company	entered	into	a	series	of	exchange	agreements	with	investors	to	issue	an	aggregate	of	644,142	post-split
shares	of	common	stockin	exchange	for	$1,519,779	principal	and	accrued	interest	on	the	notes.	This	transaction
accelerated	the	recognition	of	the	related	notediscounts	and	resulted	in	a	$1,066,732	charge.	The	second	transaction
was	on	March	6,	2024,	whereby	the	Company	paid	$300,974	of	principaland	accrued	interest	on	the	notes.	This
transaction	accelerated	the	recognition	of	the	related	note	discounts	and	resulted	in	a	$111,928charge.Â	The
Companyâ€™s	warrant	and	derivative	liabilitiesare	recorded	at	fair	value	as	of	each	reporting	date	(see	Note	3	to	the
condensed	financial	statements).	For	the	six	months	ended	June30,	2024,	the	Company	recorded	a	favorable	adjustment
in	fair	value	of	$323,041.Â	Other	net	income	of	$92,980	for	the	six	monthsended	June	30,	2024,	included	a	favorable
discount	to	accounts	payable	of	$117,985,	offset	in	part	by	a	$25,000	penalty	paid	to	investorsrelated	to	a	failure	to
timely	register	certain	commitment	shares.Â	Critical	accounting	policies	and	use	of	estimatesÂ	Our	Managementâ€™s
Discussion	and	Analysisof	Financial	Condition	and	Results	of	Operations	is	based	on	our	financial	statements,	which
have	been	prepared	in	accordance	with	generallyaccepted	accounting	principles	in	the	United	States.	The	preparation
of	our	financial	statements	and	related	disclosures	requires	us	tomake	estimates	and	assumptions	that	affect	the
reported	amounts	of	assets	and	liabilities,	costs	and	expenses	and	the	disclosure	of	contingentassets	and	liabilities	in
our	financial	statements.	We	base	our	estimates	on	historical	experience,	known	trends	and	events	and	variousother
factors	that	we	believe	are	reasonable	under	the	circumstances,	the	results	of	which	form	the	basis	for	making
judgments	about	thecarrying	values	of	assets	and	liabilities	that	are	not	readily	apparent	from	other	sources.	We
evaluate	our	estimates	and	assumptionson	an	ongoing	basis.	Our	actual	results	may	differ	from	these	estimates.Â	While
our	significant	accounting	policies	aredescribed	in	more	detail	in	the	notes	to	our	financial	statements,	we	believe	that
the	following	accounting	policies	are	those	most	criticalto	the	judgments	and	estimates	used	in	the	preparation	of	our
financial	statements.Â	Â	Â		Â	27Â		Â		Â	Revenue	RecognitionÂ	The	Company	derives	its	revenues	from	one	source,the
delivery	of	Nociscan	reports	to	medical	professionals.	Revenues	are	recognized	when	a	contract	with	a	customer	exists,
and	the	controlof	the	promised	services	are	transferred	to	our	customers.	The	amount	of	revenue	recognized	reflects
the	consideration	the	Company	expectsto	receive	in	exchange	for	those	services.	Substantially	all	of	our	revenues	are
generated	from	contracts	with	customers	in	the	UnitedStates.Â	Equity-Based	CompensationÂ	Certain	of	our	employees
and	consultants	havereceived	grants	of	common	stock	options	and	RSUs	in	our	company.	These	awards	are	accounted
for	in	accordance	with	guidance	prescribedfor	accounting	for	equity-based	compensation.	Based	on	this	guidance	and
the	terms	of	the	awards,	the	awards	are	equity	classified.Â	Until	our	April	2022	initial	public	offering,we	were	a	private
company	with	no	active	public	market	for	our	common	equity.	Therefore,	we	had	periodically	determined	the	overall



valueof	our	company	and	the	estimated	per	share	fair	value	of	our	common	equity	at	their	various	dates	using
contemporaneous	valuations	performedin	accordance	with	the	guidance	outlined	in	the	American	Institute	of	CPAâ€™s
Practice	Aid.	Since	a	public	trading	market	for	ourcommon	stock	has	been	established	in	connection	with	the
completion	of	our	initial	public	offering,	it	will	no	longer	be	necessary	forus	to	estimate	the	fair	value	of	our	common
stock	in	connection	with	our	accounting	for	equity	awards	we	may	grant,	as	the	fair	valueof	our	common	stock	will	be
its	public	market	trading	price.Â	For	financial	reporting	purposes,	we	performedcommon	stock	valuations	as	a	private
company	with	the	assistance	of	a	third-party	specialist.	Subsequent	to	the	initial	public	offering,the	fair	value	of	the
Companyâ€™s	common	stock	underlying	its	equity	awards	is	based	on	the	quoted	market	price	of	the
Companyâ€™scommon	stock	on	the	grant	date.Â	Going	ConcernÂ	The	Company	believes	that	the	net	proceeds	fromthe
February	2024	initial	public	offering,	and	subsequent	funding	from	the	April	2024	equity	line	agreement	described	in
Note	11,	willbe	sufficient	to	fund	current	operating	plans	into	the	third	quarter	of	2024,	approaching	our	final	maturity
repayment	of	our	unsecurednon-convertible	note,	which	is	due	in	September	2024.	The	Company	has	based	these
estimates,	however,	on	assumptions	that	may	prove	tobe	wrong,	and	could	spend	available	financial	resources	much
faster	than	we	currently	expect.	The	Company	will	need	to	raise	additionalfunds	to	continue	funding	our	technology
development.	Management	plans	to	secure	such	additional	funding.Â	As	a	result	of	the	Companyâ€™s	recurring
lossesfrom	operations	and	the	need	for	additional	financing	to	fund	its	operating	and	capital	requirements,	there	is
uncertainty	regarding	theCompanyâ€™s	ability	to	maintain	liquidity	sufficient	to	operate	its	business	effectively,	which
raises	substantial	doubt	as	to	theCompanyâ€™s	ability	to	continue	as	a	going	concern.Â	Liquidity	and	capital
resourcesÂ	Sources	of	liquidityÂ	To	date,	the	Company	has	financed	operations	primarilythrough	private	placements	of
preferred	shares	and	debt	financing,	PPP	loans	that	were	forgiven,	an	equity	line,	an	initial	public	offeringon	April	21,
2022,	and	a	secondary	public	offering	on	February	27,	2024.Â	During	the	six	months	ended	June	30,	2024,	theCompany
completed	a	public	offering	of	5,175,000	units	(â€œUnitsâ€​)	at	a	price	of	$0.58	per	Unit,	for	gross	proceeds	of
approximately$3.0	million,	before	deducting	offering	expenses.	Additionally,	the	Company	raised	approximately	$1.4M
of	net	proceeds	from	an	equityline	in	January	2024	and	$0.3M	in	April	2024.Â	Â		Â	28Â		Â		Â	As	of	June	30,	2024,	the
Company	had	cash,	including$10,000	of	restricted	cash,	of	$1,182,687.	The	Company	believes	that	this	cash	will	be
sufficient	to	fund	current	operating	plans	intothe	third	quarter	of	2024,	approaching	the	maturity	repayment	of	our
unsecured	non-convertible	note,	which	is	due	in	September	2024.	TheCompany	has	based	these	estimates,	however,	on
assumptions	that	may	prove	to	be	wrong,	and	could	spend	available	financial	resources	muchfaster	than	we	currently
expect.	The	Company	will	need	to	raise	additional	funds	to	continue	funding	our	technology	development.
Managementplans	to	secure	such	additional	funding.Â	Cash	flowsÂ	The	following	table	summarizes	our	sources
anduses	of	cash	for	each	of	the	periods	presented:Â		Â		Â		Six	Months	Ended	June	30,	Â		Â		Â		2024	Â		Â		2023	Â		Â		Â	
Â		Â		Â		Â		Â		Cash	used	in	operating	activities	Â		$	(3,293,096	)	Â		$	(1,960,653	)	Cash	used	in	investing	activities	Â		Â	
(157,523	)	Â		Â		(72,634	)	Cash	provided	by	financing	activities	Â		Â		3,602,237	Â		Â		Â		1,165,000	Â		Net	increase
(decrease)	in	cash	Â		$	151,618	Â		Â		$	(868,287	)	Â	Operating	activitiesÂ	During	the	six	months	ended	June	30,	2024,
operatingactivities	used	$3,293,096	of	cash.	The	Company	significantly	reduced	accounts	payable,	primarily	legal
expenses	that	had	accrued	overtime,	and	significantly	reduced	accrued	expenses	including	payroll,	bonuses,	board
compensation,	and	audit	fees.	During	the	six	monthsended	June	30,	2023,	operating	activities	used	$1,960,653	of	cash.
This	use	of	cash	consisted	primarily	of	employee	compensation	and	benefitexpense,	general	liability	insurance,
contractor	compensation,	and	audit	and	legal	fees.Â	Investing	activitiesÂ	During	the	six	months	ended	June	30,	2024,
and2023,	investing	activities	used	$157,523	and	$72,634	of	cash,	respectively.	These	investing	activities	consisted
almost	entirely	of	patentand	license	maintenance.Â	Financing	activitiesÂ	During	the	six	months	ended	June	30,	2024,
theCompany	completed	a	public	offering	of	5,175,000	units	(â€œUnitsâ€​)	at	a	price	of	$0.58	per	Unit,	for	gross
proceeds	of	approximately$3.0	million,	before	deducting	offering	expenses.	Each	Unit	was	comprised	of	(i)	one	share	of
common	stock	or,	in	lieu	of	common	stock,one	prefunded	warrant	to	purchase	a	share	of	common	stock,	and	(ii)	two
common	warrants,	each	common	warrant	to	purchase	a	share	of	commonstock.	The	prefunded	warrants	are
immediately	exercisable	at	a	price	of	$0.00001	per	share	of	common	stock	and	only	expire	when	such
prefundedwarrants	are	fully	exercised.	The	common	warrants	are	immediately	exercisable	at	a	price	of	$0.58	per	share
of	common	stock	and	will	expirefive	years	from	the	date	of	issuance.Â	During	the	six	months	ended	June	30,	2024,
andpursuant	to	the	Equity	Line	Purchase	Agreement,	the	Company	issued	to	White	Lion	452,343	newly	issued	common
shares	for	proceeds	of	$1,449,532between	January	4	and	January	8,	2024,	and	1,050,000	newly	issued	common	shares
for	proceeds	of	$304,500	on	April	26,	2024.	Equity	lineissuance	costs	were	$262,744.Â	During	the	six	months	ended
June	30,	2024,	theCompany	paid	$300,973	of	principal	and	accrued	interest	on	certain	unsecured	non-convertible
notes.	Following	this	payment,	the	remainingoutstanding	balance	of	principal	and	interest	on	the	notes	was
$898,380.Â	Â	Â		Â	29Â		Â		Â	During	the	six	months	ended	June	30,	2024,	theCompany	entered	into	a	series	of	exchange
agreements	(the	â€œExchange	Agreementsâ€​)	with	accredited	investors	to	exchange	principaland	accrued	interest	on
these	notes	for	shares	of	common	stock.	Pursuant	to	the	Exchange	Agreements,	the	Company	issued	an	aggregate
of644,142	post-split	shares	of	common	stock	in	exchange	for	$1,519,779	principal	and	accrued	interest	on	the	notes.
Following	these	exchanges,the	remaining	outstanding	balance	of	principal	and	interest	on	the	notes	was
$1,145,037.Â	During	the	six	months	ended	June	30,	2023,	theCompany	sold	one	(1)	share	of	the	Companyâ€™s	newly
designated	Series	A	preferred	stock	to	Jeffrey	Thramann,	the	Companyâ€™s	ExecutiveChairman,	for	a	purchase	price
of	$1,000.	The	share	of	Series	A	preferred	stock	had	proportional	voting	rights	that	were	limited	to	theproposal	to
approve	a	reverse	stock	split	of	the	Companyâ€™s	common	stock.	Following	the	March	24,	2023,	special	meeting,	the
Companyredeemed	the	one	outstanding	share	of	Series	A	preferred	stock	on	March	28,	2023,	in	accordance	with	its
terms.	The	redemption	price	was$1,000.	No	Series	A	preferred	stock	remains	outstanding.Â	During	the	six	months
ended	June	30,	2023,	theCompany	issued	an	unsecured	promissory	note	in	the	amount	$1,250,000,	net	of	$203,576	of
issuance	costs.Â	Funding	requirementsÂ	Developing	medical	technology	products	is	a	time-consuming,expensive	and
uncertain	process	that	takes	years	to	complete,	and	the	Company	may	never	generate	meaningful	revenues.
Accordingly,	wemay	need	to	obtain	substantial	additional	funds	to	achieve	our	business	objectives.Â	Adequate
additional	funds	may	not	be	availableto	us	on	acceptable	terms,	or	at	all.	To	the	extent	that	the	Company	raises
additional	capital	through	the	sale	of	equity	securities,	the	ownershipinterest	of	existing	stockholders	may	be	diluted.
Any	debt	or	preferred	equity	financing,	if	available,	may	involve	agreements	that	includerestrictive	covenants	that	may
limit	our	ability	to	take	specific	actions,	such	as	incurring	additional	debt,	making	capital	expendituresor	declaring
dividends,	which	could	adversely	impact	our	ability	to	conduct	our	business,	and	may	require	the	issuance	of	warrants,
whichcould	potentially	dilute	existing	stockholdersâ€™	ownership	interests.Â	If	we	raise	additional	funds	through
licensingagreements	and	strategic	collaborations	with	third	parties,	we	may	have	to	relinquish	valuable	rights	to	our



technology,	future	revenuestreams,	research	programs,	or	product	candidates	or	grant	licenses	on	terms	that	may	not
be	favorable	to	us.	If	we	are	unable	to	raiseadditional	funds,	we	may	be	required	to	delay,	limit,	reduce	and/or
terminate	development	of	our	product	candidates	or	any	future	commercializationefforts	or	grant	rights	to	develop	and
market	product	candidates	that	we	would	otherwise	prefer	to	develop	and	market	ourselves.Â	Contractual	obligations
and	commitmentsÂ	The	Company	does	not	have	any	contractual	obligationsnot	otherwise	on	our	balance	sheet	as	of
June	30,	2024.Â	Off-balance	sheet	arrangementsÂ	The	Company	did	not	have,	during	the	periods	presented,and	we	do
not	currently	have	any	off-balance	sheet	arrangements	as	defined	in	the	rules	and	regulations	of	the	SEC.Â	Recently
issued	accounting	pronouncementsÂ	The	Company	reviewed	all	recently	issued	standardsand	has	determined	that,	as
disclosed	in	Note	4	to	our	condensed	financial	statements	appearing	in	this	quarterly	report,	there	have	beenno	recent
accounting	pronouncements	not	yet	effective	that	have	significance,	or	potential	significance,	to	our	Consolidated
FinancialStatements.Â	Â	Â		Â	30Â		Â		Â	Emerging	growth	company	and	smaller	reportingcompany	statusÂ	The	JOBS	Act
permits	an	emerging	growth	companysuch	as	us	to	take	advantage	of	an	extended	transition	period	to	comply	with	new
or	revised	accounting	standards	applicable	to	publiccompanies	until	those	standards	would	otherwise	apply	to	private
companies.	We	have	elected	not	to	â€œopt	outâ€​	of	this	extendedtransition	period	and,	as	a	result,	we	will	not	adopt
new	or	revised	accounting	standards	on	the	relevant	dates	on	which	adoption	of	suchstandards	is	required	for	public
entities.	Accordingly,	our	financial	statements	may	not	be	comparable	to	other	public	companies	thatdo	not	elect	the
extended	transition	period.Â	We	are	also	a	â€œsmaller	reporting	companyâ€​meaning	that	the	market	value	of	our	stock
held	by	non-affiliates	is	less	than	$700	million	and	our	annual	revenue	was	less	than	$100million	during	the	most
recently	completed	fiscal	year.	We	may	continue	to	be	a	smaller	reporting	company	if	either	(i)	the	market	valueof	our
stock	held	by	non-affiliates	is	less	than	$250	million	or	(ii)	our	annual	revenue	was	less	than	$100	million	during	the
most	recentlycompleted	fiscal	year	and	the	market	value	of	our	stock	held	by	non-affiliates	is	less	than	$700	million.	If
we	are	a	smaller	reportingcompany	at	the	time	we	cease	to	be	an	emerging	growth	company,	we	may	continue	to	rely
on	exemptions	from	certain	disclosure	requirementsthat	are	available	to	smaller	reporting	companies.	Specifically,	as	a
smaller	reporting	company	we	may	choose	to	present	only	the	twomost	recent	fiscal	years	of	audited	financial
statements	in	our	Annual	Report	on	Form	10-K	and,	similar	to	emerging	growth	companies,smaller	reporting	companies
have	reduced	disclosure	obligations	regarding	executive	compensation.Â	Item	3.	Quantitative	and	Qualitative
DisclosuresAbout	Market	Risk.Â	We	are	a	smaller	reporting	company	as	definedby	Rule	12b-2	of	the	Exchange	Act	and
are	not	required	to	provide	the	information	required	under	this	item.Â	Item	4.	Controls	and	Procedures.Â	Evaluation	of
Disclosure	Controls	and	ProceduresÂ	We	have	adopted	and	maintain	disclosure	controlsand	procedures	(as	such	term	is
defined	in	Exchange	Act	Rules	13a-15(e)	and	15d-15(e)	under	the	Exchange	Act),	that	are	designed	to	ensurethat
information	required	to	be	disclosed	in	our	reports	under	the	Exchange	Act,	is	recorded,	processed,	summarized	and
reported	withinthe	time	periods	required	under	the	SECâ€™s	rules	and	forms	and	that	the	information	is	gathered	and
communicated	to	our	management,including	our	Chief	Executive	Officer	(Principal	Executive	Officer)	and	Chief
Financial	Officer	(Principal	Financial	Officer),	to	allowfor	timely	decisions	regarding	required	disclosure.Â	As	required
by	Exchange	Act	Rule	13a-15,	our	ChiefExecutive	Officer	and	Chief	Financial	Officer	carried	out	an	evaluation	of	the
effectiveness	of	the	design	and	operation	of	our	disclosurecontrols	and	procedures	pursuant	to	Exchange	Act	Rule	13a-
15	as	of	the	end	of	the	period	covered	by	this	report.	Based	on	the	foregoingevaluation,	our	Chief	Executive	Officer	and
Chief	Financial	Officer	concluded	that	due	to	our	limited	resources	our	disclosure	controlsand	procedures	are	not
effective	in	providing	material	information	required	to	be	included	in	our	periodic	SEC	filings	on	a	timely	basisand	to
ensure	that	information	required	to	be	disclosed	in	our	periodic	SEC	filings	is	accumulated	and	communicated	to	our
management,including	our	Chief	Executive	Officer	and	Chief	Financial	Officer,	to	allow	timely	decisions	regarding
required	disclosure	about	our	internalcontrol	over	financial	reporting	discussed	below.Â	During	the	six	months	ended
June	30,	2024,	theCompany	worked	with	an	outside	firm	to	establish	best	practices	to	improve	our	required	disclosure
about	our	internal	control	over	financialreporting.Â	Â	Â		Â	31Â		Â		Â	Changes	in	Internal	Control	over
FinancialReportingÂ	Our	Chief	Executive	Officer	and	Chief	FinancialOfficer	concluded	that	our	internal	control	over
financial	reporting	was	not	effective	as	of	December	31,	2023,	due	to	material	weaknessesrelated	to	(1)	a	limited
segregation	of	duties	due	to	our	lack	of	formal	control	documentation,	limited	resources,	and	the	small	numberof
employees,	and	(2)	a	lack	of	adequate	accounting	resources	to	properly	account	for	complex	accounting	transactions.
Management	determinedthat	these	control	deficiencies	constitute	material	weaknesses,	which	could	result	in	material
misstatements	of	significant	accounts	anddisclosures	that	could	result	in	a	material	misstatement	to	our	interim	or
annual	financial	statements	that	would	not	be	prevented	ordetected.	In	addition,	due	to	limited	staffing,	we	are	not
always	able	to	detect	minor	errors	or	omissions	in	reporting.Â	The	Company	did	engage	an	outside	firm	in	thethird
quarter	of	2023	to	provide	accounting	support	and	increased	segregation	of	duties.	During	the	six	months	ended	June
30,	2024,	theCompany	continued	to	work	with	the	outside	firm	to	establish	best	practices	over	time	that	enhance
internal	control	over	financial	reporting.Â	Other	than	the	applicable	remediation	effortsdescribed	above,	there	were	no
changes	to	our	internal	control	over	financial	reporting	(as	defined	in	Rules	13a-15(f)	and	15d-15(f)under	the	Exchange
Act)	that	occurred	during	the	quarter	ended	June	30,	2024	that	have	materially	affected,	or	are	reasonably	likelyto
materially	affect,	our	internal	control	over	financial	reporting.Â	Â	Â	Â	Â	Â	Â	Â		Â	32Â		Â		Â	PART	IIâ€”OTHER
INFORMATIONÂ	Item	1.	Legal	Proceedings.Â	From	time	to	time,	the	Company	may	be	involved	in	litigationrelating	to
claims	arising	out	of	our	operations	in	the	normal	course	of	business.	We	are	not	currently	a	party	to	any	material
legalproceedings,	the	adverse	outcome	of	which,	in	our	managementâ€™s	opinion,	individually	or	in	the	aggregate,
could	have	a	materialadverse	effect	on	the	results	of	our	operations	or	financial	position.	There	are	no	material
proceedings	in	which	any	of	our	directors,officers	or	affiliates	or	any	registered	or	beneficial	stockholder	of	more	than
5%	of	our	common	stock	is	an	adverse	party	or	has	a	materialinterest	adverse	to	our	interest.Â	Item	1A.	Risk
Factors.Â	In	addition	to	the	information	set	forth	in	thisForm	10-Q,	you	should	carefully	consider	the	risk	factors
disclosed	in	the	Risk	Factors	section	of	our	Annual	Report	on	Form	10-K	forthe	year	ended	December	31,	2023,	which
was	filed	with	the	SEC	on	March	28,	2024.	There	have	been	no	material	changes	to	our	risk	factorsfrom	those	included
in	such	Annual	Report	except	as	noted	below.	Additional	risk	factors	not	presently	known	to	us	or	that	we
currentlydeem	immaterial	may	also	impair	our	business	or	results	of	operations.	We	may	disclose	changes	to	such
factors	or	disclose	additionalfactors	from	time	to	time	in	our	future	filings	with	the	SEC.Â	Item	2.	Unregistered	Sales	of
Equity	Securitiesand	Use	of	Proceeds.Â	Not	applicable.Â	Item	3.	Defaults	Upon	Senior	SecuritiesÂ	None.Â	Item	4.	Mine
Safety	Disclosures.Â	Not	applicable.Â	Item	5.	Other	Information.Â	During	the	quarter	ended	June	30,	2024,	no
directoror	officer	of	the	Company	adopted	or	terminated	or	otherwise	had	in	effect	a	â€œRule	10b5-1	trading
arrangementâ€​	or	â€œnon-Rule10b5-1	trading	arrangement,â€​	as	each	term	is	defined	in	Item	408(a)	of	Regulation	S-
KÂ	Â	Â	Â		Â	33Â		Â		Â	Item	6.	Exhibits.Â	The	exhibits	required	by	Item	601	of	RegulationS-K	and	Item	15(b)	of	this



Quarterly	Report	are	listed	in	the	Exhibit	Index	below.	The	exhibits	listed	in	the	Exhibit	Index	are	incorporatedby
reference	herein.Â		Exhibit	Number	Â		Description	of	Document	Â		Incorporated	by	reference	from	Form	Â		Filing	Date
Â		Exhibit	Number	Â		Filed	Herewith	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		1.1	Â		IPO	Underwriting	Agreement	dated	April	21,
2022	Â		8-K	Â		04-27-2022	Â		1.1	Â		Â		1.2	Â		Form	of	2024	Placement	Agent	Agreement	Â		S-1/A	Â		03-23-2024	Â		1.1	Â	
Â		3.1	Â		Amended	and	Restated	Certificate	of	Incorporation	of	the	Company	Â		8-K	Â		04-27-2022	Â		3.1	Â		Â		3.2	Â	
Certificate	of	Amendment	dated	January	3,	2024	to	the	Amended	and	Restated	Certificate	of	Incorporation	Â		8-K	Â		01-
04-2024	Â		3.1	Â		Â		3.3	Â		Bylaws	of	the	Company	Â		8-K	Â		04-27-2022	Â		3.2	Â		Â		3.4	Â		Certificate	of	Designation	of
Series	A	Preferred	Stock	Â		8-K	Â		02-17-2023	Â		3.1	Â		Â		3.5	Â		Amendment	to	Bylaws	dated	June	12,	2024	Â		8-K	Â	
06-18-2024	Â		3.1	Â		Â		4.1	Â		Form	of	Common	Stock	Certificate	Â		10-Q	Â		06-06-2022	Â		4.1	Â		Â		4.2	Â		Form	of	IPO
Public	Warrant	Â		8-K	Â		04-27-2022	Â		4.1	Â		Â		4.3	Â		Form	of	IPO	Representativeâ€™s	Common	Stock	Purchase
Warrant	Â		8-K	Â		04-27-2022	Â		4.2	Â		Â		4.4	Â		Description	of	Securities	Â		10-Q	Â		06-06-2022	Â		4.4	Â		Â		4.5	Â		2024
Form	of	Common	Warrant	Â		S-1/A	Â		02-06-2024	Â		4.5	Â		Â		4.6	Â		2024	Form	of	Prefunded	Warrant	Â		S-1/A	Â		02-06-
2024	Â		4.6	Â		Â		4.7	Â		2024	Form	of	Warrant	Agency	Agreement	Â		S-1/A	Â		02-23-2024	Â		4.7	Â		Â		10.1	#
Employment	Agreement	of	Jeff	Thramann	Â		S-1/A	Â		03-23-2022	Â		10.1	Â		Â		10.2	#	Employment	Agreement	of	Brent
Ness	Â		S-1/A	Â		03-23-2022	Â		10.2	Â		Â		10.3	#	Employment	Agreement	of	John	Lorbiecki	Â		S-1/A	Â		03-23-2022	Â	
10.3	Â		Â		10.4	#	Form	of	Aclarion,	Inc.	2022	Equity	Incentive	Plan	Â		S-1	Â		01-06-2022	Â		10.4	Â		Â		10.5	Â		Senior
Secured	Bridge	Note	Â		S-1/A	Â		03-04-2022	Â		10.5	Â		Â		10.6	Â		License	Agreement	with	UCSF	the	Regents	of	the
University	of	California	Â		S-1	Â		01-06-2022	Â		10.6	Â		Â		10.7	Â		Amendment	to	UC	License	Agreement	Â		S-1/A	Â		03-
04-2022	Â		10.7	Â		Â		10.8	**	NuVasive	Amended	and	Restated	Commission	Agreement	dated	February	28,	2020	Â		S-
1/A	Â		03-23-2022	Â		10.8	Â		Â		10.9	Â		Amended	and	Restated	Investor	Rights	Agreement	dated	July	27,	2017	Â		S-1/A
Â		03-23-2022	Â		10.9	Â		Â		10.10	Â		First	Amendment	to	Amended	and	Restated	Investor	Rights	Agreement	dated
February	20,	2020	Â		S-1/A	Â		03-23-2022	Â		10.10	Â		Â		10.11	Â		NuVasive	SAFE	(Simple	Agreement	for	Future	Equity)
dated	February	28,	2020	Â		S-1/A	Â		03-23-2022	Â		10.11	Â		Â		10.12	**	Right	of	First	Offer	Agreement	Â		S-1/A	Â		03-
23-2022	Â		10.12	Â		Â		10.13	Â		First	Amendment	to	Right	of	First	Offer	Agreement	Â		S-1/A	Â		03-23-2022	Â		10.13	Â	
Â		10.14	Â		Second	Amendment	to	Right	of	First	Offer	Agreement	Â		S-1/A	Â		03-23-2022	Â		10.14	Â		Â		10.15	Â	
Convertible	Note	and	Warrant	Purchase	Agreement	Â		S-1/A	Â		03-23-2022	Â		10.16	Â		Â		10.16	Â		Warrant	Agent
Agreement	dated	April	21,	2022	Â		8-K	Â		04-27-2022	Â		10.1	Â		Â		10.17	Â		Siemens	Strategic	Collaboration	Agreement
Â		S-1	Â		01-06-2022	Â		10.17	Â		Â		10.18	#	Aclarion,	Inc.	2022	Equity	Incentive	Plan	â€“	Form	of	Option	Grant	Notice
and	Stock	Option	Agreement	Â		S-1	Â		01-06-2022	Â		10.20	Â		Â		10.19	#	Aclarion,	Inc.	2022	Equity	Incentive	Plan	â€“
Form	of	RSU	Grant	Notice	and	RSU	Agreement	Â		S-1	Â		01-06-2022	Â		10.21	Â		Â		10.20	#	Nocimed,	Inc.	2015	Stock
Plan	Â		S-8	Â		05-26-2022	Â		99.4	Â		Â		10.21	#	Nocimed,	Inc.	2015	Stock	Plan	â€“	Form	of	Option	Grant	Notice	and
Stock	Option	Agreement	Â		S-8	Â		05-26-2022	Â		99.5	Â		Â		10.22	Â		Securities	Purchase	Agreement	dated	February	16,
2023	between	Aclarion,	Inc.	and	Jeffrey	Thramann	Â		8-K	Â		02-17-2023	Â		10.1	Â		Â		10.23	Â		Form	of	Securities
Purchase	Agreement	Â		8-K	Â		05-17-2023	Â		10.1	Â		Â		10.24	Â		Form	of	Unsecured	Non-Convertible	Note	Â		8-K	Â		05-
17-2023	Â		10.2	Â		Â		10.25	Â		Form	of	Common	Stock	Warrant	Â		8-K	Â		05-17-2023	Â		10.3	Â		Â		Â	Â		Â	34Â		Â		Â	Â	
10.26	Â		Form	of	Registration	Rights	Agreement	Â		8-K	Â		05-17-2023	Â		10.4	Â		Â		10.27	Â		Waiver	Related	to
Unsecured	Non-Convertible	Notes	Â		8-K	Â		08-14-2023	Â		10.1	Â		Â		10.28	Â		White	Lion	Purchase	Agreement	Â		8-K	Â	
10-10-2023	Â		10.1	Â		Â		10.29	Â		White	Lion	Registration	Rights	Agreement	Â		8-K	Â		10-10-2023	Â		10.2	Â		Â		10.30	Â	
2024	Form	of	Lock-Up	Agreement	Â		S-1/A	Â		02-06-2024	Â		10.31	Â		Â		10.31	Â		2024	Form	of	Securities	Purchase
Agreement	Â		S-1/A	Â		02/23/2024	Â		10.32	Â		Â		10.32	Â		Form	of	Securities	Purchase	Agreement	dated	November	21,
2023	Â		8-K	Â		11-22-2023	Â		10.1	Â		Â		10.33	Â		Form	of	Unsecured	Non-Convertible	Note	dated	November	21,	2023	Â	
8-K	Â		11-22-2023	Â		10.2	Â		Â		10.34	Â		Form	of	Common	Stock	Warrant	dated	November	21,	2023	Â		8-K	Â		11-22-
2023	Â		10.3	Â		Â		10.35	Â		Form	of	Registration	Rights	Agreement	dated	November	21,	2023	Â		8-K	Â		11-22-2023	Â	
10.4	Â		Â		10.36	Â		Form	of	Exchange	Agreement	Â		8-K	Â		01-23-2024	Â		10.1	Â		Â		10.37	Â		Form	of	Subscription
Agreement	Â		1-A/A	Â		06-20-2024	Â		4.1	Â		Â		31.1	Â		Section	302	Certification	by	the	Corporationâ€™s	Chief
Executive	Officer	Â		Â		Â		Â		Â		Â		Â		X	31.2	Â		Section	302	Certification	by	the	Corporationâ€™s	Chief	Financial	Officer
Â		Â		Â		Â		Â		Â		Â		X	32.1	Â		Section	906	Certification	by	the	Corporationâ€™s	Chief	Executive	Officer	Â		Â		Â		Â		Â		Â	
Â		X	32.2	Â		Section	906	Certification	by	the	Corporationâ€™s	Chief	Financial	Officer	Â		Â		Â		Â		Â		Â		Â		X	97.1	Â	
Aclarion	Clawback	Policy	Â		10-K	Â		03-28-2024	Â		97.1	Â		Â		Â		Â		Â		101.INS	Â		Inline	XBRL	Instance	Document	(the
instance	document	does	not	appear	in	the	Interactive	Data	File	because	its	XBRL	tags	are	embedded	within	the	Inline
XBRL	document)	101.SCH	Â		Inline	XBRL	Taxonomy	Extension	Schema	Document	101.CAL	Â		Inline	XBRL	Taxonomy
Extension	Calculation	Linkbase	Document	101.DEF	Â		Inline	XBRL	Taxonomy	Extension	Definition	Linkbase	Document
101.LAB	Â		Inline	XBRL	Taxonomy	Extension	Label	Linkbase	Document	101.PRE	Â		Inline	XBRL	Taxonomy	Extension
Presentation	Linkbase	Document	104	Â		Cover	Page	Interactive	Data	File	(formatted	in	IXBRL,	and	included	in	exhibit
101).	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		___________________________	#	Indicates	management
contract	or	compensatory	plan.	**	Certain	portions	of	the	exhibit	have	been	omitted	pursuant	to	Rule	601(b)(10)	of
Regulation	S-K.	The	omitted	information	is	(i)	not	material	and	(ii)	would	likely	cause	competitive	harm	to	the	Company
if	publicly	disclosed.	Â	Â	Â	Â		Â	35Â		Â		Â	SIGNATURESÂ	Pursuant	to	the	requirements	of	Section	13	or15(d)	of	the
Securities	Exchange	Act	of	1934,	the	registrant	has	duly	caused	this	report	to	be	signed	on	its	behalf	by	the
undersigned,thereunto	duly	authorized.Â		Â		ACLARION,	INC.	Â		Â		Â		Â		Â		Â		By:	/s/	John	Lorbiecki	Â		Â		Â		John
Lorbiecki	Â		Â		Â		Chief	Financial	Officer	(Principal	Financial	and	Accounting	Officer)	Â		Date:	August	14,	2024	Â		Â		Â	
Â	Â	Â	Â	Â	Â	Â	Â		Â	36Â		Â		EXHIBIT	31.1Â	CERTIFICATION	OF	PRINCIPAL	EXECUTIVE	OFFICERPURSUANT	TO
RULES	13a-14(a)	OR	15D-14(a)UNDER	THE	SECURITIES	EXCHANGE	ACT	OF	1934,	AS	ADOPTED	PURSUANT	TO
SECTION	302	OF	THE	SARBANES-OXLEY	ACT	OF	2002Â	I,	Brent	Ness,	certify	that:Â		1.	I	have	reviewed	this	Quarterly
Report	on	Form	10-Q	for	the	period	ended	June	30,	2024,	of	Aclarion,	Inc.	Â		Â		2.	Based	on	my	knowledge,	this	report
does	not	contain	any	untrue	statement	of	a	material	fact	or	omit	to	state	a	material	fact	necessary	to	make	the
statements	made,	in	light	of	the	circumstances	under	which	such	statements	were	made,	not	misleading	with	respect	to
the	period	covered	by	this	reportÍ¾	Â		Â		3.	Based	on	my	knowledge,	the	financial	statements,	and	other	financial
information	included	in	this	report,	fairly	present	in	all	material	respects	the	financial	condition,	results	of	operations
and	cash	flows	of	the	registrant	as	of,	and	for,	the	periods	presented	in	this	reportÍ¾	Â		Â		4.	The	registrantâ€™s	other
certifying	officer(s)	and	I	are	responsible	for	establishing	and	maintaining	disclosure	controls	and	procedures	(as
defined	in	Exchange	Act	Rules	13a-15(e)	and	15d-15(e))	and	internal	control	over	financial	reporting	(as	defined	in
Exchange	Act	Rules	13a-15(f)	and	15d-15(f))	for	the	registrant	and	have:	Â		Â		a)	Designed	such	disclosure	controls	and
procedures,	or	caused	such	disclosure	controls	and	procedures	to	be	designed	under	our	supervision,	to	ensure	that
material	information	relating	to	the	registrant,	including	its	subsidiaries,	is	made	known	to	us	by	others	within	those



entities,	particularly	during	the	period	in	which	this	report	is	being	preparedÍ¾	Â		Â		Â		Â		b)	Designed	such	internal
control	over	financial	reporting,	or	caused	such	internal	control	over	financial	reporting	to	be	designed	under	our
supervision,	to	provide	reasonable	assurance	regarding	the	reliability	of	financial	reporting	and	the	preparation	of
financial	statements	for	external	purposes	in	accordance	with	generally	accepted	accounting	principlesÍ¾	Â		Â		Â		Â		c)
Evaluated	the	effectiveness	of	the	registrantâ€™s	disclosure	controls	and	procedures	and	presented	in	this	report	our
conclusions	about	the	effectiveness	of	the	disclosure	controls	and	procedures,	as	of	the	end	of	the	period	covered	by
this	report	based	on	such	evaluationÍ¾	and	Â		Â		Â		Â		d)	Disclosed	in	this	report	any	change	in	the	registrantâ€™s
internal	control	over	financial	reporting	that	occurred	during	the	registrantâ€™s	most	recent	fiscal	quarter	(the
registrantâ€™s	fourth	fiscal	quarter	in	the	case	of	an	annual	report)	that	has	materially	affected,	or	is	reasonably	likely
to	materially	affect,	the	registrantâ€™s	internal	control	over	financial	reporting.	Â		5.	The	registrantâ€™s	other
certifying	officer(s)	and	I	have	disclosed,	based	on	our	most	recent	evaluation	of	internal	control	over	financial
reporting,	to	the	registrantâ€™s	auditors	and	the	audit	committee	of	the	registrantâ€™s	board	of	directors	(or	persons
performing	the	equivalent	functions):	Â		Â		a)	All	significant	deficiencies	and	material	weaknesses	in	the	design	or
operation	of	internal	control	over	financial	reporting	which	are	reasonably	likely	to	adversely	affect	the	registrantâ€™s
ability	to	record,	process,	summarize	and	report	financial	informationÍ¾	and	Â		Â		Â		Â		b)	Any	fraud,	whether	or	not
material,	that	involves	management	or	other	employees	who	have	a	significant	role	in	the	registrantâ€™s	internal
control	over	financial	reporting.	Â		August	14,	2024	Â		Â		Â		/s/	Brent	Ness	Â		Brent	Ness	Â		Chief	Executive	Officer
(Principal	Executive	Officer)	Â		EXHIBIT	31.2Â	CERTIFICATION	OF	PRINCIPAL	FINANCIAL	OFFICERPURSUANT	TO
RULES	13a-14(a)	OR	15D-14(a)UNDER	THE	SECURITIES	EXCHANGE	ACT	OF	1934,	AS	ADOPTED	PURSUANT	TO
SECTION	302	OF	THE	SARBANES-OXLEY	ACT	OF	2002Â	I,	John	Lorbiecki,	certify	that:Â		1.	I	have	reviewed	this
Quarterly	Report	on	Form	10-Q	for	the	period	ended	June	30,	2024,	of	Aclarion,	Inc.	Â		Â		2.	Based	on	my	knowledge,
this	report	does	not	contain	any	untrue	statement	of	a	material	fact	or	omit	to	state	a	material	fact	necessary	to	make
the	statements	made,	in	light	of	the	circumstances	under	which	such	statements	were	made,	not	misleading	with
respect	to	the	period	covered	by	this	reportÍ¾	Â		Â		3.	Based	on	my	knowledge,	the	financial	statements,	and	other
financial	information	included	in	this	report,	fairly	present	in	all	material	respects	the	financial	condition,	results	of
operations	and	cash	flows	of	the	registrant	as	of,	and	for,	the	periods	presented	in	this	reportÍ¾	Â		Â		4.	The
registrantâ€™s	other	certifying	officer(s)	and	I	are	responsible	for	establishing	and	maintaining	disclosure	controls	and
procedures	(as	defined	in	Exchange	Act	Rules	13a-15(e)	and	15d-15(e))	and	internal	control	over	financial	reporting	(as
defined	in	Exchange	Act	Rules	13a-15(f)	and	15d-15(f))	for	the	registrant	and	have:	Â		Â		a)	Designed	such	disclosure
controls	and	procedures,	or	caused	such	disclosure	controls	and	procedures	to	be	designed	under	our	supervision,	to
ensure	that	material	information	relating	to	the	registrant,	including	its	subsidiaries,	is	made	known	to	us	by	others
within	those	entities,	particularly	during	the	period	in	which	this	report	is	being	preparedÍ¾	Â		Â		Â		Â		b)	Designed
such	internal	control	over	financial	reporting,	or	caused	such	internal	control	over	financial	reporting	to	be	designed
under	our	supervision,	to	provide	reasonable	assurance	regarding	the	reliability	of	financial	reporting	and	the
preparation	of	financial	statements	for	external	purposes	in	accordance	with	generally	accepted	accounting
principlesÍ¾	Â		Â		Â		Â		c)	Evaluated	the	effectiveness	of	the	registrantâ€™s	disclosure	controls	and	procedures	and
presented	in	this	report	our	conclusions	about	the	effectiveness	of	the	disclosure	controls	and	procedures,	as	of	the	end
of	the	period	covered	by	this	report	based	on	such	evaluationÍ¾	and	Â		Â		Â		Â		d)	Disclosed	in	this	report	any	change	in
the	registrantâ€™s	internal	control	over	financial	reporting	that	occurred	during	the	registrantâ€™s	most	recent	fiscal
quarter	(the	registrantâ€™s	fourth	fiscal	quarter	in	the	case	of	an	annual	report)	that	has	materially	affected,	or	is
reasonably	likely	to	materially	affect,	the	registrantâ€™s	internal	control	over	financial	reporting.	Â		5.	The
registrantâ€™s	other	certifying	officer(s)	and	I	have	disclosed,	based	on	our	most	recent	evaluation	of	internal	control
over	financial	reporting,	to	the	registrantâ€™s	auditors	and	the	audit	committee	of	the	registrantâ€™s	board	of
directors	(or	persons	performing	the	equivalent	functions):	Â		Â		a)	All	significant	deficiencies	and	material	weaknesses
in	the	design	or	operation	of	internal	control	over	financial	reporting	which	are	reasonably	likely	to	adversely	affect	the
registrantâ€™s	ability	to	record,	process,	summarize	and	report	financial	informationÍ¾	and	Â		Â		Â		Â		b)	Any	fraud,
whether	or	not	material,	that	involves	management	or	other	employees	who	have	a	significant	role	in	the
registrantâ€™s	internal	control	over	financial	reporting.	Â		August	14,	2024	Â		Â		Â		/s/	John	Lorbiecki	Â		John	Lorbiecki
Â		Chief	Financial	Officer	(Principal	Financial	and	Accounting	Officer)	Â		EXHIBIT	32.1Â	CERTIFICATION	PURSUANT
TO	18	U.S.C.SECTION	1350,	AS	ADOPTED	PURSUANT	TO	SECTION	906OF	THE	SARBANES-OXLEY	ACT	OF	2002Â	In
connection	with	the	QuarterlyReport	of	Aclarion,	Inc.	(the	â€œCompanyâ€​)	on	Form	10-Q,	for	the	period	ended	June	30,
2024,	as	filed	with	the	Securities	andExchange	Commission,	I,	Brent	Ness,	Chief	Executive	Officer	of	the	Company,
certify,	pursuant	to	18	U.S.C.	Section	1350,	as	adopted	pursuantto	Section	906	of	the	Sarbanes-Oxley	Act	of	2002,
that:Â		(1)	The	Quarterly	Report	fully	complies	with	the	requirements	of	section	13(a)	or	15(d)	of	the	Securities
Exchange	Act	of	1934Í¾	and	Â		Â		(2)	The	information	contained	in	the	Report	fairly	presents,	in	all	material	respects,
the	financial	condition	and	result	of	operations	of	the	Company.	Â		August	14,	2024	Â		Â		Â		/s/	Brent	Ness	Â		Brent
Ness	Â		Chief	Executive	Officer	(Principal	Executive	Officer)	Â		EXHIBIT	32.2Â	CERTIFICATION	PURSUANT	TO	18
U.S.C.SECTION	1350,	AS	ADOPTED	PURSUANT	TO	SECTION	906OF	THE	SARBANES-OXLEY	ACT	OF	2002Â	In
connection	with	the	QuarterlyReport	of	Aclarion,	Inc.	(the	â€œCompanyâ€​)	on	Form	10-Q,	for	the	period	ended	June	30,
2024,	as	filed	with	the	Securities	andExchange	Commission,	I,	John	Lorbiecki,	Chief	Financial	Officer	of	the	Company,
certify,	pursuant	to	18	U.S.C.	Section	1350,	as	adoptedpursuant	to	Section	906	of	the	Sarbanes-Oxley	Act	of	2002,
that:Â		(1)	The	Quarterly	Report	fully	complies	with	the	requirements	of	section	13(a)	or	15(d)	of	the	Securities
Exchange	Act	of	1934Í¾	and	Â		Â		(2)	The	information	contained	in	the	Report	fairly	presents,	in	all	material	respects,
the	financial	condition	and	result	of	operations	of	the	Company.	Â		August	14,	2024	Â		Â		Â		/s/	John	Lorbiecki	Â		John
Lorbiecki	Â		Chief	Financial	Officer	(Principal	Financial	and	Accounting	Officer)	Â		Â	


