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BEST EFFORTS OFFERING OF UP TO $15,000,000 OF UNITS, EACH COMPRISING 1 SHARE OF SERIES D PREFERRED STOCK AND 1 WARRANT TO PURCHASE 1
SHARE OF COMMON STOCK

UP TO 4,285,714 SHARES OF COMMON STOCKINTO WHICH THE SERIES D PREFERRED STOCK MAY CONVERT AND UP TO 4,285,714 SHARES OF COMMON
STOCK, ISSUABLE UPON EXERCISE OF THE INVESTOR WARRANTS

AGENT WARRANTS FOR THE PURCHASE OF UP TO 128,571 AGENT UNITS

UP TO 128,571 SHARES OF SERIES D PREFERRED STOCK UNDERLYING AGENT UNITS AND UP TO 128,571 SHARES OF COMMON STOCKINTO WHICH SUCH
SERIES D PREFERRED STOCK MAY CONVERT

UP TO 128,571 SHARES OF COMMON STOCK, ISSUABLE UPON EXERCISE OF THE AGENT UNIT WARRANTS

SEE “SECURITIES BEING OFFERED” AT PAGE 45
HeartSciences Inc, which we refer to as the “Company,” “we,” “our” and “us,” is offering up to 4,285,714 Units. Each unit (each a “Unit” and collectively the “Units”)
consists of one (1) share of Series D Convertible Preferred Stock, par value $0.001 per share (the “Series D Preferred Stock™), and one (1) warrant (the “Warrants”), each to
purchase one (1) share of our common stock, $0.001 par value per share (the “Common Stock”). We will not issue fractional shares. The Units will be sold at an offering price of
$3.50 per Unit, for a maximum offering amount of $15,000,000 worth of Units. This offering statement also relates to the 8,571,428 shares of Common Stock issuable upon conversion
ofthe Series D Preferred Stock and exercise of the Warrants. The Warrants are exercisable within 36 months fromthe date of issuance. Each Warrant will be exercisable at a price of
$5.00 for one (1) share of our Common Stock, subject to customary adjustment.

In addition, this offering statement relates to (i) 128,571 agent warrants (the “Agent Warrants”) for the purchase of up to 128,571 Agent Units (the “Agent Units”), each
Agent Unit consisting of one share of Series D Preferred Stock (the “Agent Shares”) and one warrant (the “Agent Unit Warrants”) to purchase one share of Common Stock (the
“Agent Warrant Shares”), and (ii) up to 128,571 shares of Common Stock into which the Series D Preferred Stock underlying the Agent Units may convert (the “Agent Unit
Shares”) and up to 128,571 shares of Common Stock, issuable upon exercise of the Agent Warrants (the “Agent Warrant Shares”).

There is a minimum initial investment amount per investor of $675 for the Units and any additional purchases must be made in increments of at least $675.

At any time after issuance, each share of our Series D Preferred Stock is convertible into one (1) share of our Common Stock at the option of the holder of such Series D
Preferred Stock. At any time after issuance upon the occurrence of any of the following events, we shall have a right to direct the mandatory conversion of the Series D Preferred
Stock: (a) a change in control of our Company, (b) if the price of the Common Stock closes at or above $5.00 per share for 10 consecutive trading days, or (c) if we consummate a
firm commitment public offering of Common Stock for gross proceeds of at least $15 million at an offering price per share equal to or greater than $5.00. The shares underlying the
Series D Preferred Stock will be qualified in this offering (this “Offering”). The Series D Preferred Stock and the Common Stock differ in other characteristics including voting rights.
Up to 4,285,714 of Common Stock underlying the Series D Preferred Stock are being qualified in this Offering. See “Securities Being Offered” beginning on page 45 for additional
details.

There is no existing public trading market for the Series D Preferred Stock. In June 2022, we completed our initial public offering (“IPO”) of units (the “IPO Units”)
consisting of shares of Common Stock and warrants to purchase shares of Common Stock (the “IPO Warrants™). Our Common Stock and our IPO Warrants are listed on the
Nasdaq Capital Market (“Nasdaq”) under the symbols “HSCS” and “HSCSW,” respectively. On February 27, 2025, the closing price of our Common Stock was $3.591 per share and
the closing price of our [IPO Warrants was $0.054 per warrant.

The offering price of the Units is not related to, nor may it reflect the market price of the shares of our Common Stock underlying the Warrants after this Offering. The
Units, Series D Preferred Stock and the Warrants are not currently listed or quoted on any exchange and we do not intend to seek a listing for them. The Units have no stand-alone
rights and will not be certificated or issued as stand-alone securities. The shares of our Series D Preferred Stock and the Warrants are immediately separable and will be issued
separately, but will be purchased together as a Unit in this Offering.

This Offering is being conducted on a “best efforts” basis. This Offering will terminate at the earlier of the date at which the maximum offering amount has been sold or the
date at which the Offering is earlier terminated by the Company at its sole discretion, and the offering statement on Form 1-A of which this offering statement forms a part will
remain qualified in accordance with Rule 251(d)(3)(i)(F) of Regulation A until the date at which all of the outstanding Warrants issued pursuant to this Offering have been exercised
for shares of Common Stock, which shares of Common Stock are qualified under the Form 1-A. At least every 12 months after this Offering has been qualified by the U.S. Securities
and Exchange Commission (the “SEC”), we will file a post-qualification amendment to include our then recent financial statements.

Digital Offering, LLC is a broker-dealer registered with the SEC and a member of the Financial Industry Regulatory Authority, or FINRA, and the Securities Investor



Protection Corporation, or SIPC, which we refer to as the lead selling agent or managing broker-dealer, and is the lead selling agent for this Offering. The lead selling agent is selling
our Units in this Offering on a best-efforts basis and is not required to sell any specific number or dollar amount of Units offered by this offering statement, but will use their best
efforts to sell such Units.

We may undertake one or more closings on a rolling basis. Until we complete a closing, the proceeds for this Offering will be kept in an escrow account maintained at
Enterprise Bank & Trust (the “Escrow Agent”). At each closing of this Offering, the proceeds will be distributed to us and the associated Series D Preferred Stock and Warrants
will be issued to the investors participating in such closing. If there are no closings or if funds remain in the escrow account upon termination of this Offering without any
corresponding closing, the funds so deposited for this Offering will be promptly retumed to the applicable investors, without deduction and without interest. See “Plan of
Distribution.”

Price to Selling Agent Proceeds to

Public) Commissions® issuer®)
Per Unit $ 350 § 0245 § 3.255
Total Maximum of Units Offering $ 15,000,000 $ 1,050,000 $ 13,950,000
Preferred Stock Contained in the Units (4,285,714 shares) - - -
Common Stock Issuable upon Conversion of Series D Preferred Stock (4,285,714 shares) (4) - - -
Agent Warrants (128,571 Units) (5) $ 642,855 - $ 642,855
Preferred Stock Contained in the Agent Warrants (128,571 shares) - - -
Common Stock Issuable upon Exercise of investor Warrants (4,285,714 shares) (6) $ 21,428,570 - $ 21,428,570
Common Stock Issuable upon Exercise of Agent Unit Warrants (128,571 shares) (7) $ 642,855 - 642,855
Total Maximum $ 37,714280 $ 1,050,000 $ 36,664,280

1. Per Unit price represents the offering price for one Unit.

2. We have engaged Digital Offering, LLC (“Digital Offering”) to act as the lead selling agent to offer the Units to prospective investors in this Offering on a “best efforts” basis,
which means that there is no guarantee that any minimumamount will be received by us in this Offering. In addition, the lead selling agent may engage one or more sub-agents
or selected dealers to assist in its marketing efforts. Digital Offering is not purchasing the Units offered by us and is not required to sell any specific number or dollar amount
of Units in this Offering before a closing occurs. We will pay a cash commission of 7.00% to Digital Offering on sales of the Units and issue warrants (the “Agent Warrants”)
to Digital Offering to purchase that number of Units equal to 3% of the total number of Units sold in this Offering. The Agent Warrants and the securities comprising and
underlying the Agent Warrants will not be transferable for a period of sixmonths after the date of the final closing of the Offering (in compliance with FINRA Rule 5110(e)(1)),
and the Agent Warrants will expire five years after final closing of the Offering. The price per unit for the Agent Warrants will be the amount that is 125% of the offering price
of the Units, or $4.375 per Unit. The Units issuable upon exercise of the Agent Warrants will include one (1) share of Series D Preferred Stock and one (1) warrant, exercisable
at $5.00 per share (the “Agent Unit Warrants”). Additionally, we paid Digital Offering an accountable due diligence fee of $25,000. Finally, we shall be responsible for Digital
Offering’s reasonable legal costs up to an amount of $85,000, $25,000 of which has been paid to date. See “Plan of Distribution” on page 31 for details of compensation
payable to the lead selling agent in connection with this Offering.

3. Before deducting expenses of the Offering, which are estimated to be approximately $1,220,000. See the section captioned “Plan of Distribution” on page 31 for details
regarding the compensation payable in connection with this Offering. This amount represents the gross proceeds of the Offering to us, before expenses, which will be used as
set out in the section captioned “Use of Proceeds to Issuer.”

4. No additional consideration or placement agent compensation will be paid in connection with the issuance of shares of Common Stock upon conversion of the Series D
Preferred Stock.

5. The value of the Agent Warrants set forth in the table above is based on the number of shares of Series D Preferred Stock contained in the Units (128,571 shares) multiplied
by the exercise price of $5.00 per Agent Warrant. The actual value of the Agent Warrants utilizing an options pricing model would be different fromthe amount indicated in the
table.

6. No additional compensation will be paid in connection with the issuance of Common Stock upon exercise of the investor Warrants included in the Units offered hereby, nor
will any additional commissions be paid on such shares or Warrants. No additional commissions will be paid upon exercise of any investor Warrants unless we determine to
engage a placement agent for a separate warrant exercise solicitation offering.

7. Up to 128,571 of the Agent Unit Warrants will have an exercise price of $5.00 per share of Common Stock.
Sales of these securities will commence on approximately ,2025.

THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) DOES NOT PASS UPON THE MERITS OR GIVE ITS APPROVAL OF ANY SECURITIES
OFFERED OR THE TERMS OF THIS OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING STATEMENT OR OTHER
SOLICITATION MATERIALS. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGIS TRATION WITH THE SEC; HOWEVER, THE SEC HAS
NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED ARE EXEMPT FROM REGISTRATION.

GENERALLY, NO SALE MAY BE MADE TO YOU IN THIS OFFERING IF THE AGGREGATE PURCHASE PRICE YOU PAY IS MORE THAN 10% OF THE
GREATER OF YOUR ANNUAL INCOME OR NET WORTH. DIFFERENT RULES APPLY TO ACCREDITED INVESTORS AND NON-NATURAL PERSONS. BEFORE
MAKINGANY REPRESENTATION THAT YOUR INVESTMENT DOES NOT EXCEED APPLICABLE THRESHOLDS, WE ENCOURAGE YOU TO REVIEW RULE 251 (d)(2)(i)
(O) OF REGULATION A. FOR GENERAL INFORMATION ON INVESTING, WE ENCOURAGE YOU TO REFER TO www.inves tor.gov.

This Offering is inherently risky. See “Risk Factors” on page 22.

The Company is following the format of Part I of Form S-1 pursuant to the general instructions of Part II(a)(1)(ii) of Form 1-A.
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In this offering statement, the term “HeartSciences,” the “Company,” “we,” “us” or “our” refers to HeartSciences Inc. together with its subsidiaries.
Other than in the table on the cover page, dollar amounts have been rounded to the closest whole dollar.

This offering statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended, that are intended to be covered by the “safe harbor” created by those sections. Forward-looking statements, which are based on
certain assumptions and describe our future plans, strategies and expectations, can generally be identified by the use of forward-looking terms such as “believe,” “expect,” “may,”

“will,” “should,” “could,” “seek,” “intend,” “plan,” “estimate,” “anticipate”, “predicts,” “potential” or “continue” or the negative of these terms or other comparable terms.

<
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All statements other than statements of historical facts included in this offering statement regarding our strategies, prospects, financial condition, operations, costs, plans
and objectives are forward-looking statements. Examples of forward-looking statements include, among others, statements we make regarding proposed business strategy; market
opportunities; regulatory approval; expectations for current and potential business relationships; expectations for revenues, cash flows and financial performance; payment of
future dividends; use of our at-the-market (“ATM”) offering program; our liquidity position and capital resources; the impact of certain market risk exposures on our financial
condition, results of operations or cash flows; anticipated results of research and development efforts; and completion and use of our device and all statements (other than
statements of historical facts). These forward-looking statements are based on our current information and beliefs. Because forward-looking statements relate to the future, they are
subject to inherent uncertainties, risks and changes in circumstances that are unpredictable and many of which are outside of our control. Actual results may differ materially from
what is anticipated, so you should not rely on these forward-looking statements.

Important factors that could cause actual results, developments and business decisions to differ materially from those anticipated in these forward-looking statements
include, among other things:

e our expectation regarding the sufficiency of our existing cash and cash equivalents to fund our current operations; and

e  our ability to receive regulatory clearance for the Myo Vista wavECG (the “Myo Vista”) Insights Cloud Platform and associated AI-ECG algorithms from the U.S. Food
and Drug Administration (the “FDA”), state regulators, if any, or other similar foreign regulatory agencies, including approval to conduct clinical trials, the timing and
scope of those trials and the prospects for regulatory approval or clearance of, or other regulatory action with respect to our current products or other future potential

products;

e ourability to further advance the development of the MyoVista wavECG, our 12-lead electrocardiograph (“ECG”) device that also incorporates an additional
proprietary AI-ECGalgorithmthat we have been designing to detect cardiac dysfunction, as well as future potential products;

e our ability to develop a cloud-based hardware agnostic platformand to develop and incorporate AI-ECGalgorithms on that platform;

e  our ability to launch sales of the Myo Vista wavECG device, Myo Vista Insights Cloud Platform, and AI-ECGalgorithms or any future potential products into the U.S,;
e ourassessment of the potential of the MyoVista wavECG device, Myo Vista Insights Cloud Platformand AI-ECGalgorithms and any future potential products;

e ourplanned level of capital expenditures and liquidity;

e ourplans to continue to invest in research and development to develop technology for new products;

e  our failure to maintain the continued listing requirements of Nasdaq could result in a de-listing of our shares and penny stock trading;

e theregulatory environment and changes in the health policies and regimes in the countries in which we intend to operate, including the impact of any changes in
regulation and legislation that could affect the medical device industry;

e our ability to meet our expectations regarding the commercial supply of our current products and any future products;

e our ability to retain key executives;

e our ability to internally develop new inventions and intellectual property;

e the overall global economic environment;

e the ultimate impact of health epidemics, on our business, our clinical trials, our research programs, healthcare system or the global economy as a whole;

e the impact of competition and new technologies;



e general market, political and economic conditions in the countries in which we operate;
e our ability to develop product offerings and intellectual property;

e changes in our strategy; and

e potential litigation.

These statements are only current predictions and are subject to known and unknown risks, uncertainties, and other factors that may cause our or our industry’s actual
results, levels of activity, performance or achievements to be materially different from those anticipated by the forward-looking statements. We discuss many of these risks in this
offering statement in greater detail under the heading “Risk Factors” and elsewhere in this offering statement. You should not rely upon forward-looking statements as predictions
of future events.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance
or achievements. Except as required by law, we are under no duty to update or revise any of the forward-looking statements, whether as a result of new information, future events
or otherwise, after the date of this offering statement.

We will continue to file annual, quarterly and current reports, proxy statements and other information with the SEC. Forward-looking statements speak only as of the dates
specified in such filings. Except as expressly required under federal securities laws and the rules and regulations of the SEC, we do not undertake any obligation to update any
forward-looking statements to reflect events or circumstances arising after any such date, whether as a result of new information or future events or otherwise. You should not
place undue reliance on the forward-looking statements included in this offering statement or that may be made elsewhere from time to time by us, or on our behalf. All forward-
looking statements attributable to us are expressly qualified by these cautionary statements.

Unless defined elsewhere, capitalized terms used in this offering statement are defined in the section of this offering statement titled “Glossary of Terms.”
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OFFERING CIRCULAR SUMMARY

This summary highlights information contained in greater detail elsewhere in this offering circular and does not contain all of the information that you should
consider in making your investment decision. Before investing in our Common Stock, you should carefully read this entire offering circular, including our financial
statements and the related notes thereto included in this offering circular. You should also consider, among other things, the information set forth under the sections titled
“Risk Factors” appearing elsewhere in this offering circular.

Company Overview

We are a medical technology company focused on applying innovative Al-based technology to an ECG, also known as an “EKG” to expand and improve an ECG’s
clinical usefulness. Our objective is to make an ECG a far more valuable cardiac screening tool by expanding its clinical capability to detect a broader range of cardiac
indications through the development of Al-based ECGalgorithms (“AI-ECG”). We are seeking to provide AI-ECGsolutions in any care setting worldwide in a manner that best
suits different providers, either via our cloud-based application that can receive an upload fromone of the millions of ECGdevices currently in clinical use or via our proprietary
MyoVista wavECG device. The Myo Vista wavECG, is a resting 12-lead ECG that will incorporate HeartSciences’ proprietary AI-ECG algorithm designed to provide diagnostic
information related to cardiac dysfunction as well as conventional ECG information in the same test. We are also developing a cloud-based platform to host AI-ECGalgorithms,
both developed by us intemally or by third-parties, on an ECGhardware agnostic basis (the “Myo Vista Insights Cloud Platforn). In the future, we intend to deliver a range of
AI-ECGalgorithms, via each product. Neither the Myo Vista wavECG Myo Vista Insights Cloud Platform nor any of our AI-ECG algorithms are yet cleared for marketing by the
FDA.

The AI-ECG algorithms are intended to provide diagnostic information which has traditionally required cardiac imaging. We believe, the combination of a device
agnostic cloud platform and Myo Vista wavECG device would allow us to offer AI-ECG solutions across a wide range of healthcare settings from large heath systems to
frontline or point of care environments such as primary care. The initial revenue model for the Myo Vista wavECG device, which involves the use of the Myo Vista hardware,
associated software and consumables for each test, is expected to be “razor-razorblade” as the cable connection to the electrodes used with the Myo Vista wavECG are
proprietary to HeartSciences, and new electrodes are used for every test performed. As further algorithms are made commercially available via the Myo Vista wavECG or the
Myo Vista Insights Cloud Platform, we would expect to adopt revenue models based on algorithm usage and/or recurring subscriptions. Our Myo Vista Insights Cloud Platform
is being designed to fit simply into existing clinical workflows and be available to host third party AI-ECGalgorithms, which increases its clinical value and our speed to market
as well as reducing research and development (“R&D”) costs associated with internal algorithm development.

On September 20, 2023, we entered into multiple definitive license agreements (each a “License Agreement” and collectively, the “License Agreements”) with Icahn
School of Medicine at Mount Sinai (“Mount Sinai”’) to commercialize a range of AI-ECGalgorithms covering a range of cardiovascular conditions developed by Mount Sinai as
well as a memorandum of understanding for ongoing cooperation encompassing de-identified data access, on-going research, and the evaluation of the Myo Vista wavECG
device.

Our future success is dependent upon receiving FDA clearances for our products and additional funding may be required as part of achieving FDA clearance and
thereafter would be required to support a sales launch, provide working capital and support further R&D.

We believe that there is currently no low-cost, front-line, medical device that is effective at screening broadly for many types of heart disease. As a result, we believe
that frontline physicians face a significant challenge in determining if a patient has heart disease. Although many think of the ECGas the frontline test for heart disease, in 2012,
the United States Preventive Services Task Force conducted an evaluation of conventional ECGtesting and stated: “There is no good evidence the test, called an ECG, helps
doctors predict heart risks any better than traditional considerations such as smoking, blood pressure and cholesterol levels in people with no symptoms.”

ECGdevices record the electrical signals of a patient’s heart. The ECGis a ubiquitous, relatively low-cost, simple and quick test; it is portable and can be performed in
a wide range of clinical settings by a non-specialist clinician or clinical aide. There are three basic categories of heart disease: electrical (such as an arrhythmia), structural (such
as valvular disease) and ischemic (such as coronary artery disease, or CAD). Conventional resting ECGs have limited sensitivity in detecting structural and ischemic disease
and are typically used for diagnosing cardiac rhythm abnormalities, such as atrial fibrillation, or acute coronary syndrome, such as a myocardial infarction which is also known




as a heart attack. However, traditional ECGs have a limited role in identifying cardiac dysfunction associated with structural and ischemic disease.

HeartSciences has designed or licensed algorithms to help address these limitations and extend the clinical capability of an ECGto detect cardiac dysfunction and
other heart disease types.

Our first AI-ECG algorithm to be incorporated into the Myo Vista wavECG device has been designed by the Company and applies Al-machine learning to the signal
processed ECG signal to develop a proprietary algorithm designed to detect impaired cardiac relaxation, or cardiac dysfunction, caused by heart disease and/or age-related
cardiac dysfunction. We have been adjusting the algorithm to reflect updated echo measurement thresholds in respect of >60 year old patients. The change was made, and
agreed with the FDA, to reflect recent clinical findings which we believe will further increase the clinical value of this algorithm.

We expect the first AI-ECG algorithm to be submitted as part of the Myo Vista Insights Cloud Platform will be for the detection of low ejection fraction, or systolic
dysfunction, based on one of the licensed algorithms from Mount Sinai.

The editorial comment associated with the study titled “Prediction of Abnormal Myocardial Relaxation from Signal Processed Surface ECG” presented below discusses
recent applications of machine leaming to data derived fromsurface 12-lead ECGs in relation to cardiac dysfunction:

“These represent some of the most significant advances in electrocardiography since its inception, which has historically had a limited, if any, role in the evaluation of
cardiac dysfunction. In the past, our cardiovascular community was resigned to the fact that surface ECGs are poor indicators for cardiac dysfunction.”

Khurram Nasir, MD, MPH, MSC, Department of Cardiology, Houston Methodist DeBakey Heart & Vascular Center, Houston, Texas, et. al., Journal of American
College of Cardiology Editorial Comment Volume 76 Number 8 2020.

Almost all forms of heart disease, including CAD and structural disease, affect heart muscle, or cardiac, function prior to symptoms. Impaired cardiac function is first
observed as impaired cardiac relaxation which is an early indicator of diastolic dysfunction and usually continues to increase in severity as heart disease progresses. The
diastolic phase of the cardiac cycle occurs when the heart muscle relaxes (following contraction). Diastolic dysfunction may also be related to age-related cardiac dysfunction.
Low ejection fraction, or systolic dysfunction, is a later stage of cardiac dysfunction and occurs when the heart pumps a reduced level of blood from the ventricles during
contraction.

If we receive FDA clearances for our product candidates, our main target markets would be frontline healthcare environments in the U.S., to assist physician decision
making in the cardiology referral process. Currently, cardiology referral decisions are often based on a patient’s risk factors and/or a conventional ECGtest. Accordingly, many
patients with heart disease are left undetected while no current treatment or intervention is required for most patients referred for cardiac imaging. We believe that adding the
capability to detect a broader range of cardiac conditions to the standard 12-lead resting ECG could help improve cardiac referral pathways and be valuable for patients,
physicians, health systems and third-party payors.

New Class II devices, such as our products, require FDA premarket review. The Myo Vista wavECG device along with its proprietary software and hardware is
classified as a Class II medical device by the FDA. Premarket review and clearance by the FDA for these devices is generally accomplished through the 510(k) premarket
notification process or De Novo classification request, or petition process. We previously submitted an FDA De Novo classification request in December 2019 and, following
feedback and communications with the FDA during and since that submission, we have been making modifications to our device, including our proprietary algorithm. We have
finished the patient recruitment and core lab work for our FDA validation study and have been undertaking device and algorithm development testing for a revised FDA
submission. We had been planning a revised submission under the De Novo pathway, however, in December 2023 the FDA confirmed that we could submit the Myo Vista for
clearance under the 510(k) pathway following the grant by the FDA in August 2023 of an industry-first De Novo clearance which created a new Class II product code for
cardiovascular machine learning-based notification software. This was in respect of a hypertrophic cardiomyopathy algorithm and in late September 2023, the FDA cleared an
algorithm for low ejection fraction (less than 40%) under the 510(k) pathway using this new product code. Accordingly, we are now preparing for a 510(k) FDA submission and
are aiming for a submission in the first calendar half of 2025. If successful, FDA clearance would provide us the ability to market and sell the Myo Vista wavECG device in the
U.S. and additional funding would be required to support the sales launch of the Myo Vista wavECG device in the U.S., provide working capital and support further R&D.

To date we have not yet entered into a discussion with the FDA regarding the MyoVista Insights Cloud Platform or Mount Sinai licensed AI-ECG algorithms but
expect to begin that process in the current calendar year. We expect these products to fall under the 510(k) pathway and are aiming for an FDA submission of our Myo Vista
Insights Cloud Platform and low ejection fraction algorithmin the second half of 2025.

Heart Disease Facts and Current ECG Testing Limitations

Heart disease refers to a variety of conditions that affect the heart — including heart rhythm problems, heart valve problems, genetic defects and blood-vessel
diseases such as CAD. It is often referred to as the “silent killer.” According to the American Heart Association, one in three patients are not properly diagnosed until after a
heart attack occurs and 50% of men and 64% of women who died suddenly of coronary heart disease showed no previous symptomns. Statistics published by the U.S. Centers
for Disease Control and Prevention (the “CDC”), show that in the United States heart disease is the leading cause of death for both men and women, across most racial and
ethnic groups. According to the CDC, in the United States, one person dies from cardiovascular disease every 34 seconds. In 2021, about 20.1 million adults aged 20 and older
in the United States have CAD (about 7.2%), with approximately one in five heart attacks being a silent heart attack therefore the person is not even aware of'it, but the damage
is done. Approximately 695,000 people in the U.S. died from heart disease in 2021, that’s one in every five deaths. The scale of the problem is similar worldwide. In 2020, the
World Health Organization confirmed that heart disease has remained the leading cause of death at the global level for the last 20 years. Cardiovascular diseases are the leading
cause of death globally. An estimated 17.9 million people died from cardiovascular diseases in 2019, representing 32% of all global deaths.

The 2019 National Ambulatory Medical Care Survey showed there were approximately 1 billion ambulatory care visits in the U.S. with a high incidence of patients with
risk factors for heart disease (33% had hypertension, 15% had diabetes and 7% had a history of CAD, ischemic heart disease or myocardial infarction).

As heart disease progresses to more acute stages, the cost to treat patients increases significantly. Cardiovascular disease is the leading cost to the healthcare system
and is estimated to be responsible for one in every six healthcare dollars spent in the United States. Heart disease cost the United States about $240 billion in each of 2018 and
2019, including the cost of health care services, medicines, and lost productivity due to death. Governments, healthcare providers and payors are motivated to shift the
diagnosis and management of these conditions to earlier stages where better patient outcomes can be delivered at lower costs.

We believe that there is currently no low-cost, front-line, medical device that is effective at screening for heart disease. As a result, frontline physicians face a
significant challenge in determining if a patient has heart disease. The conventional ECG is thought of by many to be the front-line tool in cardiac testing, but it has poor
sensitivity in detecting CAD or structural heart disease.

Overuse of Expensive Cardiology-Based Diagnostic Testing

We believe that the absence of cost-effective front-line or primary-care-based testing has resulted in the over-use of costly cardiology-based diagnostic tests.




Noninvasive cardiac tests are significant contributors to healthcare costs, accounting for greater than 40% of Medicare Part B spending on medical imaging, or over $17 billion
annually according to the U.S. Centers for Medicare & Medicaid Services (“CMS”). There are a variety of effective, though expensive, diagnostic tests used for patients to
detect heart disease. These diagnostic tests are typically performed in a specialist cardiology or hospital setting and may include:

o  Stress ECG testing, a non-invasive diagnostic test with a cost of approximately $200 with, according to the American College of Cardiology, a sensitivity of 68% in
the detection of CAD;

®  FEchocardiogram, or echo, a non-invasive diagnostic imaging test, similar to an ultrasound, which is effective in the detection of heart disease; however, the
Medicare cost of an echo in a hospital is approximately $600 and can be as much as $3,000 if performed privately;

® Cardiac imaging tests, such as nuclear stress tests and coronary computerized tomography angiograms alternatively can be conducted noninvasively, but
typically cost $1,000 or more; or

o  Coronary angiogram, an invasive test in which dye that is visible by X-ray is injected into the blood vessels of the heart. A coronary angiogram can cost in
excess of $5,000.

Diastolic Dysfunction, an Early Indicator of Heart Disease

The symptoms and causes of cardiac dysfunction have been researched for many years. The causes of cardiac dysfunction during the contraction (systolic) phase,
also called reduced left ventricular ejection fraction, have been well understood for many years. However, according to the American Heart Association Statistics Committee
report in 2013, approximately 50% of patients with heart failure (“HF”) symptoms have ejection fraction measures that are not markedly abnormal. In addition, multiple articles
published by the National Institutes of Health (“NIH”), state that approximately 50% of HF cases are due to severe diastolic dysfunction, also called heart failure with preserved
ejection fraction. HF with preserved ejection fraction (“HFpEF”) is a clinical syndrome in which patients have symptoms and signs of HF with normal or near-normal left
ventricular ejection fraction (“LVEF”) (LVEF >50%). Roughly half of all patients with HF worldwide have an LVEF >50% and nearly half have an LVEF <50%. Thanks to the
increased scientific attention about the condition and improved characterization and diagnostic tools, the incidence of HF with reduced ejection fraction (“HFrEF”) dropped
while that of HFpEF has increased by 45%. As a result, understanding the causes and progression of diastolic dysfunction has become a key area of scientific and clinical
interest. This research has led to the understanding that almost all patients with systolic dysfunction also have diastolic dysfunction and almost all types of heart disease
including CAD, valvular disease, cardiomyopathy, hypertension, congenital heart disease, and pericardial disease induce diastolic dysfunction.

According to an article by Dr. Dalane W. Kitzman, MD and Dr. William C. Little, MD published in the February 14, 2012 issue of the Journal of the American Heart
Association, diastolic performance is sensitive to nearly all of the common disease processes that affect cardiovascular function. The article indicates that left ventricular, or LV,
diastolic function is impaired by all of the common disease processes that affect LV function or produce LV hypertrophy or fibrosis, including hypertension, diabetes, ischemia,
myocarditis, toxins and infiltrative cardiomyopathies. LV diastolic dysfunction (“LVDD”) begins early in the heart disease process and continues to increase in severity as heart
disease progresses. LVDD is now recognized as one of the earliest signs of heart disease and typical onset occurs when a patient is still asymptomatic. We believe that the
early detection of diastolic dysfunction can be a clinically valuable marker for almost all forms of heart disease and age-related cardiac abnormalities that may otherwise be
missed by current conventional ECGdevices.

MpyoVista Insights Cloud Platform and Related AI-ECG Algorithms

We are currently developing a reporting platformto host the provision of cloud-based AI-ECG algorithms. The platform is being designed to be ECG device agnostic
to allow clinical institutions to access AI-ECGalgorithms without the need to replace existing devices. Our objective for the Myo Vista Insights Cloud Platformis to develop an
AI-ECG marketplace to include integration and hosting of AI-ECG algorithms developed and FDA cleared by third parties. This would be expected to provide clinical and
commercial benefit by increasing the number of available algorithms and clinical use indications, increase our speed of roll-out, and reduce the burden and cost of algorithm
R&D on the Company.

We have engaged a firm with significant experience developing and delivering healthcare software platforms, including other cloud platforms. We plan to deliver the
MyoVista Insights Cloud Platformon a phased basis. Phase 1 has been designed to provide an initial functional platform as a basis for FDA clearance contemporaneous with
our first cloud-based AI-ECG algorithm The Phase 1 platform is designed to receive an input ECG signal and then process and report/provide the results of an AI-ECG
algorithm which in combination with the AI-ECG algorithm forms the containerized medical device for regulatory purposes. As such, FDA clearance of the Phase 1 platform
would be sought contemporaneously with FDA clearance of our first cloud-based AI-ECG algorithm as the two go hand in glove for regulatory purposes. This type of
algorithm cloud platformis generally well defined for regulatory purposes. We already have built a working beta version of the Myo Vista Insights Cloud Platform and expect it
to be complete in the first calendar half of 2025.

We expect our first AI-ECG cloud-based algorithm to be a low ejection fraction (LVEF < 40) algorithm licensed from Mount Sinai. There is a well-defined predicate for
this algorithm which provides greater clarity for the regulatory pathway which we expect to be 510(k), accordingly, we expect this process will be relatively straightforward,
assuming appropriate clinical performance of the algorithm. This algorithm was developed using over 100,000 patient records and in published clinical data had strong
performance comparable to the predicate. We are in the process of undertaking further work to assess and, if necessary, adjust the algorithm, and prepare for an FDA validation
study and submission. We expect the validation study will be performed using retrospective data, i.e. validation using pre-existing ECG’s rather than requiring active patient
recruitment, which would reduce costs and timescales compared to prospective clinical validation.

To date we have not yet entered into a discussion with the FDA regarding the Myo Vista Insights Cloud Platform or Mount Sinai licensed AI-ECG algorithms but
expect to begin that process in the current calendar year. We expect these products to fall under the 510(k) pathway and are aiming for an FDA submission of our Myo Vista
Insights Cloud Platformand low ejection fraction algorithmin the second half of 2025.

Phase 2 and beyond of the MyoVista Insights Cloud Platform would expand user functionality and connectivity and integration with electronic medical record
systems, ECGmanagement systems and direct to devices.

Following clearance of the Phase 1 platform we then expect to bring forward a pipeline of other AI-ECG algorithms. As they would be delivered on the pre-cleared
MyoVista Insights Cloud Platform the regulatory focus would then be focused primarily on the clinical performance of each algorithm. We have already licensed a number of
AI-ECG algorithms from Mount Sinai and have relationships with other clinical institutions which would enable us to develop further algorithms. We are also developing the




MyoVista Insights Cloud Platformto be able to host third-party algorithms.
MyoVista wavECG Product and Technology

The HeartSciences developed cardiac dysfunction algorithm is being incorporated into the Myo Vista wavECG device. It has been developed in response to the
relatively recent understanding in cardiology that most forms of heart disease are associated with LV relaxation abnormalities and diastolic dysfunction. The Myo Vista wavECG
is a 12-lead resting ECG device featuring our proprietary algorithm designed to detect cardiac dysfunction in the diastolic phase, which is specifically slower than normal left
ventricular relaxation rates, in accordance with recent clinical findings and the American Society of Echocardiology Guidelines.

The Myo Vista wavECGalso includes the capabilities of a full-featured conventional 12-lead resting ECG including analysis using the Glasgow Algorithm, also known
as the Glasgow ECG Interpretation Algorithm. Developed by the University of Glasgow in the United Kingdom, the 12-lead ECG Analysis Algorithm has been relied upon for
more than 35 years and is a widely used resting ECG interpretive algorithm. The Glasgow Algorithm has been improved over the years and is licensed to us pursuant to a
licensing agreement with The University Court of the University of Glasgow. Under this licensing agreement, we obtained a non-exclusive, worldwide license with automatic
renewal provisions and the right to license: (i) software modules for an Android-based platform for the analysis of resting 12-lead electrocardiograms and (ii) all intellectual
property rights (including patents, copyright, trademarks, trade secrets and know-how) relating to the software modules to be used in the Myo Vista wavECG (the “Glasgow
Licensing Agreement”).

The Myo Vista wavECG combines both, the conventional ECG capabilities (including the Glasgow Algorithm) and our proprietary AI-ECG algorithm, designed to detect
impaired left ventricular cardiac relaxation abnormalities, as a single test with results presented separately. The Myo Vista wavECG has a high-resolution touchscreen display
and incorporates many intuitive features commonly associated with a tablet device. In the future we would expect to incorporate further AI-ECG algorithms in the Myo Vista
wavECG.

MyoVista wavECG device with 1 lead view of signal processed waveform

Market Opportunity
Diagnostic Gap

We believe that the most significant diagnostic gap in heart disease is early identification. Heart disease often remains asymptomatic for many years until it reaches an
acute stage, at which point many patients have a heart attack or die without prior diagnosis of disease. For this reason, heart disease is often referred to as the “silent killer.”” In
2012, the United States Preventative Services Task Force stated that there is no good evidence that an ECG helps physicians predict heart risks in people with no symptoms
any better than traditional considerations such as smoking, blood pressure and cholesterol levels, acknowledging the diagnostic gap that currently exists.

According to the CDC, cardiovascular disease remains the largest cost for the U.S. healthcare system at approximately $219 billion per year. The cost of treating acute
cardiac events and heart failure is especially high in comparison to preventative treatment. Governments, healthcare providers and third-party payors are focused on shifting
the diagnosis and management of heart disease to earlier stages where better patient outcomes can be delivered at lower cost; however, to make substantial progress the
existing diagnostic gap needs to be closed.

We believe that the scale of cardiac disease as well as changing demographics, growing ECG market, impetus to identify risks earlier through low-cost testing, along
with the increasing number and type of health care settings creates a significant opportunity for a device such as the Myo Vista wavECG.

Changing Demographics

Heart disease is most commonly found in individuals aged 65 and older with incidences of heart disease increasing at 65 years for men and 71.8 years for women.
According to the Organization for Economic Co-operation and Development, advances in the field of medicine have led to an increase in life expectancy which, as of 2020, was
estimated to average 77.3. years for a person in the U.S., up from 75.4 years in 1990. As life expectancy increases, the average age of the population is expected to increase.
According to the U.S. Health and Human Services — Office of the Inspector General (the “HHS”), the population age 65 and older increased from 38.8 million in 2008 to
52.4 million in 2018 (a 35% increase) and is projected to reach 94.7 million by 2060. By 2030, more than 20 percent of U.S. residents are projected to be age 65 and over. Since
heart disease is most commonly found in individuals aged 65 years and older, and that population pool is increasing, we believe there is a significant opportunity for a device
such as the MyoVista wavECGas well the Myo Vista Insights Cloud Platform.

Growing ECG Market

The demand for electrocardiograph devices and related supplies known as electrodes is on the rise worldwide. Despite the limitations of the conventional ECG and




healthcare guidance around the world that recommends against its use for screening, in the absence of a better alternative, the ECGremains a ubiquitous and widely used test
throughout healthcare including non-cardiology settings. It is estimated that 1.5 million to 3.0 million ECGs are performed worldwide every day, making it one of the most
commonly used cardiovascular diagnostic tests in healthcare and a fundamental tool in clinical practice. It is estimated that more than 100 million ECGs are performed each year
in the United States. The 2019 National Ambulatory Medical Care Survey indicated that office-based patient care physicians, excluding anesthesiologists, radiologists and
pathologists, ordered or provided 47 million ECGtests during office visits, and the 2020 National Hospital Ambulatory Medical Care Survey showed that during ambulatory care
visits to hospital emergency departments, an additional 32 million ECGtests were ordered or performed by hospital emergency departments.

With the advent of advanced technology, ECG testing market research reports demonstrate that market growth in ECG devices and use is increasing. Precedence
Research, a Canada/India based market research company recently released market research on the global electrocardiograph market for 2023, the market size is expected grow
significantly from $10.93 billion in 2023 to $25.56 billion by 2032.

Impetus to Identify Risks Earlier for More Effective Low-Cost Testing

A key goal of the HHS is reducing healthcare costs. This places pressure on physicians and healthcare institutions to contain healthcare costs. Additionally, one of
the key objectives of HHS’s Healthy People 2030, is to increase preventive care for people of all ages. We believe that efforts towards preventive care and maintenance will lead
to more testing for high-risk individuals and patients who have existing cardiac conditions. This trend, we believe, in tandem with the push to shorten hospital stays, has
created an impetus to identify pre-symptomatic patients at risk more effectively at the front-line physician or clinic level and to treat recovering cardiac patients through
outpatient care and rehabilitation.

It is our belief that the MyoVista wavECG device and the Myo Vista Insights Cloud Platform incorporating our AI-ECGalgorithms, would be well positioned to respond
to the global need for more effective, low-cost ECGtesting to facilitate improved referral processes for heart disease.

Changing Nature of Healthcare Providers

The delivery of healthcare in the U.S. is evolving. Alternative treatment sites, such as retail clinics, concierge medicine, urgent care clinics and ambulatory surgical
centers, deliver care from qualified providers in settings outside of emergency departments, hospitals or traditional physician offices. We expect this trend to accelerate the
drive to provide more effective preventative care and represents a significant opportunity for the introduction of our AI-ECGalgorithms that offer an enhanced ability to screen
for heart disease.

Capitation Provides an Incentive to Identify Medicare Advantage Patients

Healthcare providers are paid either through fee-for-service or capitation. Fee-for-service is a payment model where services are unbundled and paid for separately. In
health care, the fee-for-service payment model incentivizes physicians to provide more treatments because payment is dependent on the quantity, rather than quality, of care.
Capitation is a payment arrangement that pays a physician or group of physicians a set amount for each enrolled person assigned to them, per period of time, whether or not
that person seeks care. Under capitation, the amount of remuneration is based on the average expected healthcare utilization of that patient, with greater payment for patients
with a significant history of medical problems.

Approximately 48% (approximately 28 million people) of those covered by Medicare according to CMS are enrolled in a Medicare Advantage plan. With respect to
these patients, CMS pays capitation to healthcare providers. CMS uses risk adjustment to adjust capitation payments to health plans, either higher or lower, to account for the
differences in the health costs of individuals with ailments such as heart failure, CAD, angina and valvular heart disease. Accordingly, under CMS guidelines, risk factor
adjustments per patient will provide payment that is higher for sicker patients who have conditions where diagnosis codes are documented in the medical record as a result of a
face-to-face visit. Therefore, there is a financial incentive to identify those Medicare Advantage patients who are sicker, including those who have undiagnosed ailments such
as heart disease. We believe that undiagnosed heart disease represents a significant problem, and we believe insurance plans that have a high number of Medicare Advantage
patients could be a target market for the Myo Vista cloud-based and hardware-based platforms.

Market Strategy
General

Our objective is to provide AI-ECG solutions in any care setting worldwide in a manner that best suits different providers, either via one of the millions of ECG’s
currently in clinical use or via our proprietary Myo Vista wavECGdevice in order to significantly improve front-line testing and referral processes for heart disease. Our business
model is primarily focused on recurring revenues for each of the Myo Vista Insights Cloud Platformand the MyoVista wavECG device.

The initial revenue model for the Myo Vista wavECG device involves the capital sale of the device and recurring revenue from the sale of its proprietary supplies
(electrodes) for each test. We would expect to charge for recurring software revenues fromthe use of AI-ECGalgorithms delivered via the Myo Vista Insights Cloud Platform or
made available on the Myo Vista wavECG device. There are estimated to be millions of ECGs in use worldwide and the MyoVista Insights Cloud Platform is intended to be
device-agnostic, thereby facilitating the provision of AI-ECG algorithms to physicians from existing devices. In short, we expect to generate recurring supplies or software
revenues and do not expect to rely on high initial capital or device pricing in order to encourage adoption of our AI-ECGalgorithms.

Territories

Our initial sales focus will primarily be within the U.S. and European markets where we have established relationships. We intend to market our products in the
U.S. using a direct sales force following FDA clearance. Outside of the U.S., for markets such as Europe and Latin America, we intend to utilize medical device distributors that
have existing healthcare provider relationships and experience selling ECGdevices, which will be supported by a small number of local field personnel.

Potential Markets

We believe that there is a large variety of potential markets for AI-ECG algorithms with new diagnostic capabilities that are not currently available for ECG devices.
Conventional ECGs are used throughout healthcare in almost every clinical setting including clinics, doctor’s offices, urgent care centers, and hospitals. We believe that, in
many of those settings, the additional information provided by the AI-ECGalgorithms could be extremely valuable.

Our AI-ECGalgorithms range of applications and potential uses are vast, and include providing:

®  Primary care — front-line cardiac testing/referral tool, heart disease screening.

e  Retail Healthcare — access to ECGtesting at retail sites such as CVS and Walgreens.




o Emergency Departments — enhanced ECGtesting for emergency room patients.
e C(Cardiologists — prescreening cardiology patients.
o Hospitals — in-patient testing or testing prior to discharge, particularly cardiac wards.
e Surgery — pre-anesthesia testing, pre/post intervention.
o Life Insurance testing — ECGs when required in connection with the issuance of life insurance policies.
e Specialty Environments — screening for conditions such as, cardiomyopathy, cardiac oncology, drug trials, heart failure, and diabetes.
®  Athlete testing — cardiac screening programs for athletes.
Early Target Markets
Initially, our focus markets in the U.S. will include: cardiology; primary care providers that serve upper to middle income regions including concierge medicine

providers; health systems, retail clinics; and insurers with high levels of Medicare Advantage patients. As additional algorithms obtain FDA clearance, HeartSciences will
extend its sales efforts to clinics and physicians that will benefit the most fromthe specific AI-ECGalgorithm.

Reimbursement

In addition to targeting the health care settings described above, a key element of our strategy is to ensure each algorithm qualifies for reimbursement from third-party
payors such as CMS (Medicare payor). CPT codes are numbers assigned to each task or service provided by a healthcare provider including medical, surgical and diagnostic
services. Insurers use the numbers to determine the procedure and the amount to pay a provider. The American Medical Association has already issued a temporary Current
Procedural Terminology (CPT) Category III code for novel Al assistive algorithmic ECGrisk assessment for cardiac dysfunction. These codes are designed to facilitate the use,
adoption, and potential reimbursement of emerging technologies. This provides physicians and clinical institutions the ability to bill for HeartSciences algorithms that detect
different types of heart dysfunction such as systolic and diastolic dysfunction. While we cannot be certain that these new codes will ultimately lead to the issuance of
permanent CPT Category I codes, or that insurance coverage or payment can be obtained, if successful, this could potentially provide total reimbursement that is larger than
reimbursement for conventional ECGdevices, which, in tumn, could provide Myo Vista wavECG device and the Myo Vista Insights Cloud Platform delivering AI-ECG algorithms
with a competitive advantage as compared to conventional ECGtesting and devices. The Myo Vista wavECG device also includes conventional ECGtesting capabilities and is
expected to also qualify for Medicare reimbursement for existing ECGtesting procedures with interpretation and report ranges from approximately $17 to $55 depending on the
type of healthcare facility. These charges would go directly to the healthcare facility/physician.

Competition

The medical device industry is characterized by rapidly advancing technologies, intense competition, and a strong emphasis on proprietary products. There are many
medical device companies, biotechnology companies, public and private universities and research organizations actively engaged in the research and development of products
that may be similar to HeartSciences AI-ECGalgorithms and Myo Vista hardware. Competitors could include traditional ECGmanufacturers such as GE Healthcare Technologies,
Inc., (“GE Healthcare™), Koninklijke Philips N.V. (“Phillips”), Baxter International, Inc. (“Baxter”), and Nihon Kohden Corporation that may seek to innovate, and new commercial
entrants to the Al ECG market, such as Anumana, Inc. or companies involved in Al healthcare, such as Tempus Labs, Inc. or VIZ.ai that also see the opportunity to bring
innovation in a market that, we believe, has significant need for improved products and technology change.

Intellectual Property

Our technology is protected by a patent portfolio as well as trade secrets, which together comprise an important part of the intellectual property protection for our
existing and licensed proprietary algorithms (especially when developing proprietary algorithms). We believe that the combination of patents and trade secrets creates valuable
competitive barriers in favor of HeartSciences.

The USPTO has issued eight utility patents and one design patent to us, and a patent allowance for a utility patent exclusively licensed to us. The patent expiration
dates range from March 2031 to August 2040. We also have fourteen interational design registrations and sixteen international utility patents granted (with expiration dates
ranging from September 2036 to March 2037) in jurisdictions such as China, Japan, South Korea, the United Kingdom, France, Germany, Mexico and Australia. We currently
have two patent allowances in Europe, United Arab Emirates and Brazil and also have additional pending patent applications in various jurisdictions.

In addition, we have entered into two agreements that are material to our rights to the intellectual property utilized in the Myo Vista wavECG:

e In January 2014, we entered into an invention assignment agreement under which certain specified Myo Vista wavECGtechnology and proprietary and intellectual
property rights thereto (including patents, copyright, trademarks, trade secrets and know-how) were transferred and assigned to us by the inventor; and

o In December 2015, we entered the Glasgow Licensing Agreement with The University Court of the University of Glasgow under which we obtained a non-
exclusive, worldwide license to software modules for an Android platform for analysis of resting 12-lead electrocardiograms and all intellectual property rights
(including patents, copyright, trademarks, trade secrets and know-how) relating to the software modules to be used in the Myo Vista wavECG.

Research and Development
The Company’s R&D staff designs our hardware, software and internally developed AI-ECG algorithms. Hardware development assistance is provided by outside
consulting firms. The Company internally develops the software for the device along with the assistance of multiple software development contractors. The data science work

necessary to build the AI-ECGalgorithms is performed both internally and externally using data science experts.

Incorporation of all software elements into the Myo Vista wavECG hardware is performed internally. We currently employ six full-time R&D staff.




We believe, based on our research and other published research, that further algorithms could be developed for a range of additional clinical indications. To accelerate
HeartSciences’ route to market with additional algorithms we entered into multiple license agreements with Mount Sinai on September 20, 2023. Please see the section,
“Agreements with Mount Sinai related to Commercialization of Multiple Al-based Cardiovascular ECG Algorithms developed by Mount Sinai” for additional information
regarding these license agreements. Studies involving the use of the Myo Vista wavECG and proof of concept algorithms for alternative clinical indications have already been
published in addition to the growing body of third-party published research in this field.

On November 29, 2022, we entered into a multi-year collaboration agreement with Rutgers, The State University of New Jersey, to research and develop additional Al-
ECGalgorithms.

FDA and Other Government Regulation

Our products are subject to regulation by the FDA and various other federal and state agencies, as well as by foreign governmental agencies. These agencies enforce
laws and regulations that govern the development, testing, manufacturing, labeling, advertising, marketing and distribution, and market surveillance of our medical device
products.

In addition to those indicated below, the only other regulations we encounter are regulations that are common to all businesses, such as employment legislation,
implied warranty laws, and environmental, health and safety standards, to the extent applicable. We will also encounter in the future industry-specific government regulations
that would govern our device, if and when developed for commercial use. It may become the case that other regulatory approvals will be required for the design and
manufacture of our device.

FDA Requirements and Other Regulatory Approval Requirements

Our products are subject to regulation under the Federal Food, Drug, and Cosmetic Act (the “FDCA”) as implemented and enforced by the FDA. The FDA regulates
the development, design, non-clinical and clinical research, manufacturing, safety, efficacy, labeling, packaging, storage, installation, servicing, recordkeeping, premarket
clearance or approval, import, export, adverse event reporting, advertising, promotion, marketing and distribution of medical devices to ensure that medical devices distributed
domestically are safe and effective for their intended uses and otherwise meet the requirements of the FDCA.

In addition to U.S. regulations, we are subject to a variety of regulations in the European Economic Area (the “EEA”) governing clinical trials and the commercial sales
and distribution of our products. Whether or not we have or are required to obtain FDA clearance or approval for a product, we will be required to obtain authorization before
commencing clinical trials and to obtain marketing authorization or approval of our products under the comparable regulatory authorities of countries outside of the
United States before we can commence clinical trials or launch sales of our products in those countries. The approval process varies from country to country and the time may
be longer or shorter than that required for FDA clearance or approval. Medical devices are generally subject to varying levels of regulatory control based on risk level of the
device.
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A clearance or authorization letter from the FDA authorizes commercial marketing of the device for one or more specific indications of use. After clearance or
authorization, the Company will be required to comply with a number of post-clearance requirements, including, but not limited to, Medical Device Reporting and complaint
handling, and, if applicable, reporting of corrective actions. Also, quality control and manufacturing procedures must continue to conform to the QSR. The FDA periodically
inspects manufacturing facilities to assess compliance with QSRs, which impose extensive procedural, substantive, and record keeping requirements on medical device
manufacturers. In addition, changes to the manufacturing process are strictly regulated, and, depending on the change, validation activities may need to be performed.
Accordingly, manufacturers must continue to expend time, money and effort in the area of production and quality control to maintain compliance with the QSR and other types
of regulatory controls.

The FDA and the Federal Trade Commission, or FTC, will also regulate the advertising claims of the Company’s products to ensure that the claims it makes are
consistent with its regulatory clearances, that there is scientific data to substantiate the claims and that product advertising is neither false nor misleading.

FDA Clearance Process and FDA Validation Clinical Study

Unless an exemption applies, each medical device commercially distributed in the United States requires FDA clearance of a 510(k) premarket notification, granting ofa
de novo request, or approval of an application for premarket approval, or PMA. Under the FDCA, medical devices are classified into one of three classes — Class I, Class Il or
Class Il — depending on the degree of risk associated with each medical device and the extent of regulatory controls needed to ensure its safety and effectiveness.

Class I includes devices with the lowest risk to the patient and are those for which safety and effectiveness can be assured by adherence to the FDA’s General
Controls for medical devices, which include compliance with the applicable portions of the Quality System Regulation, or QSR, facility registration and product listing, reporting
of adverse medical events, and truthful and non-misleading labeling, advertising and promotional materials.

Class Il devices are subject to the FDA’s General Controls, and special controls as deemed necessary by the FDA to ensure the safety and effectiveness of the device.
These special controls can include performance standards, post-market surveillance, patient registries and FDA guidance documents. While most Class I devices are exempt
fromthe 510(k) premarket notification requirement, manufacturers of most Class Il devices are required to submit to the FDA a premarket notification under Section 510(k) of the
FDCA requesting permission to commercially distribute the device. The FDA’s permission to commercially distribute a device subject to class II controls is generally described
as 510(k) clearance.

Devices deemed by the FDA to pose the greatest risks, such as life sustaining, life supporting or some implantable devices, or devices that have a new intended use,
or use advanced technology that is not substantially equivalent to that of a legally marketed device, are placed in Class III, requiring approval of a PMA. Some pre-
amendment devices are unclassified but are subject to FDA’s premarket notification and clearance process in order to be commercially distributed.

510(k) Clearance Marketing Pathway

To obtain 510(k) clearance, we must submit to the FDA a premarket notification submission demonstrating that the proposed device is “substantially equivalent” to a
predicate device already on the market. A predicate device is a legally marketed device that is not subject to PMA, ie., a device that was legally marketed prior to May 28,
1976 (pre-amendments device) and for which a PMA is not required, a device that has been reclassified from Class IIl to Class Il or I, or a device that was found substantially
equivalent through the 510(k) process. The FDA’s 510(k) clearance process usually takes fromthree to twelve months, but often takes longer. The FDA may require additional
information, including clinical data, to make a determination regarding substantial equivalence. In addition, the FDA collects user fees for certain medical device submissions
and annual fees for medical device establishments.

If the FDA agrees that the device is substantially equivalent to a predicate device currently on the market, it will grant 510(k) clearance to commercially market the
device. If the FDA determines that the device is “not substantially equivalent” to a previously cleared device, the device is automatically designated as a Class Ill device. The




device sponsor must then fulfill more rigorous PMA requirements or can request a risk-based classification determination for the device in accordance with the “De Novo”
process, which is a route to market novel medical devices that are low to moderate risk and are not substantially equivalent to a predicate device.
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After a device receives 510(k) clearance, any modification that could significantly affect its safety or effectiveness, or that would constitute a major change in its
intended use, will require a new 510(k) or possibly a PMA. The FDA requires each manufacturer to make this determination initially, but the FDA can review any such decision
and can disagree with a manufacturer’s determination. If the FDA disagrees with our determination not to seek a new 510(k) clearance, the FDA may retroactively require us to
seek 510(k) clearance or possibly a PMA. The FDA could also require us to cease marketing and distribution and/or recall the modified device until 510(k) clearance or a PMA is
obtained. Also, in these circumstances, we may be subject to significant regulatory fines and penalties.

PMA Approval Pathway

Class III devices require approval of a PMA before they can be marketed, although some pre-amendment Class Il devices for which the FDA has not yet required a
PMA are cleared through the 510(k) process. The PMA process is more demanding than the 510(k) premarket notification process. In a PMA application, the manufacturer must
demonstrate that the device is safe and effective, and the PMA application must be supported by extensive data, including data from preclinical studies and human clinical
trials. The PMA application must also contain a full description of the device and its components, a full description of the methods, facilities, and controls used for
manufacturing, and proposed labeling. Following receipt of a PMA application, the FDA determines whether the application is sufficiently complete to permit a substantive
review. If the FDA accepts the application for review, it has 180 days under the FDCA to complete its review of a PMA application, although in practice, the FDA’s review often
takes significantly longer, and can take up to several years. An advisory panel of experts from outside the FDA may be convened to review and evaluate the application and
provide recommendations to the FDA as to the approvability of the device. The FDA may or may not accept the panel’s recommendation. In addition, the FDA will generally
conduct a pre-approval inspection of the applicant or its third-party manufacturers’ or suppliers’ manufacturing facility or facilities to ensure compliance with the QSR. PMA
devices are also subject to the payment of user fees.

The FDA will approve the new device for commercial distribution if it determines that the data and information in the PMA application constitute valid scientific
evidence and that there is reasonable assurance that the device is safe and effective for its intended use(s). A PMA may include post-approval conditions intended to ensure
the safety and effectiveness of the device, including, among other things, restrictions on labeling, promotion, sale and distribution, and collection of long-term follow-up data
from patients in the clinical study that supported the PMA or requirements to conduct additional clinical studies post-approval. The FDA may condition PMA approval on
some form of post-market surveillance when deemed necessary to protect the public health or to provide additional safety and efficacy data for the device in a larger population
or for a longer period of use. In such cases, the manufacturer might be required to follow certain patient groups for a number of years and to make periodic reports to the FDA
on the clinical status of those patients. Failure to comply with the conditions of approval can result in material adverse enforcement action, including withdrawal of the
approval.

Certain changes to an approved device, such as changes in manufacturing facilities, methods, or quality control procedures, or changes in the design performance
specifications, which affect the safety or effectiveness of the device, require submission of a PMA supplement. PMA supplements often require submission of the same type of
information as a PMA, except that the supplement is limited to information needed to support any changes fromthe device covered by the original PMA and may not require as
extensive clinical data or the convening of an advisory panel. Certain other changes to an approved device require the submission of a new PMA, such as when the design
change causes a different intended use, mode of operation, and technical basis of operation, or when the design change is so significant that a new generation of the device will
be developed, and the data that were submitted with the original PMA are not applicable for the change in demonstrating a reasonable assurance of safety and effectiveness.
None of our currently developed products require a PMA to be marketed.

De Novo Classification
Medical device types that the FDA has not previously classified as Class I, IT or Il are automatically classified into Class III regardless of the level of risk they pose.

The Food and Drug Administration Modemization Act of 1997 established a new route to market for low to moderate risk medical devices that are automatically placed into
Class III due to the absence of a predicate device, called the “Request for Evaluation of Automatic Class III Designation,” or the De Novo classification procedure.
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This procedure allows a manufacturer whose novel device is automatically classified into Class III to request down-classification of its medical device into Class I or
Class 1I on the basis that the device presents low or moderate risk, rather than requiring the submission and approval of a PMA application. Prior to the enactment of the Food
and Drug Administration Safety and Innovation Act of 2012, or FDASIA, a medical device could only be eligible for De Novo classification if the manufacturer first submitted a
510(k) pre-market notification and received a determination from the FDA that the device was not substantially equivalent. FDASIA streamlined the De Novo classification
pathway by permitting manufacturers to request De Novo classification directly without first submitting a 510(k) pre-market notification to the FDA and receiving a not
substantially equivalent determination. Under FDASIA, the FDA is required to classify the device within 120 days following receipt of the De Novo application. If the
manufacturer seeks reclassification into Class II, the manufacturer must include a draft proposal for special controls that are necessary to provide a reasonable assurance of the
safety and effectiveness of the medical device. In addition, the FDA may reject the reclassification petition if it identifies a legally marketed predicate device that would be
appropriate for a 510(k) or determines that the device is not low to moderate risk or that general controls would be inadequate to control the risks and special controls cannot be
developed.

After initial authorization, any modification that could significantly affect its safety or effectiveness, or that would constitute a major change or modification in its
intended use, will require a new 510(k) clearance or, depending on the modification, another De Novo classification request, or PMA approval. The FDA requires each
manufacturer to determine whether the proposed change requires submission of a 510(k) or a PMA in the first instance, but the FDA can review any such decision and disagree
with a manufacturer’s determination. If the FDA disagrees with a manufacturer’s determination, the FDA can require the manufacturer to cease marketing and/or request the
recall of the modified device until 510(k) marketing clearance or PMA approval is obtained. Also, in these circumstances, the manufacturer may be subject to significant
regulatory fines or penalties.

The Myo Vista wavECG device along with its proprietary software and hardware is classified as a Class Il medical device by the FDA. We previously submitted and
intended to seek authorization to market the device through submission under the De Novo pathway, however in December 2023 the FDA confirmed that we could submit the
Myo Vista wavECG device for clearance under the 510(k) pathway following the grant by the FDA in August 2023 of an industry-first De Novo clearance which created a new
Class 1I product code for cardiovascular machine learning-based notification software. Accordingly, we are now preparing for a 510(k) FDA submission and are aiming for a
submission in the first calendar half of 2025. To date we have not yet entered into a discussion with the FDA regarding the Myo Vista Insights Cloud Platform or Mount Sinai
licensed AI-ECG algorithms but are aiming to start that process in the current calendar year. We expect these products to fall under the 510(k) pathway and are aiming for an
FDA submission of our Myo Vista Insights Cloud Platform and low ejection fraction algorithm in the second half of 2025. Delays in receipt or failure to receive the necessary




clearances, or the failure to comply with existing or future regulatory requirements, could reduce our business prospects.
Clinical Trials

Clinical trials are almost always required to support a De Novo request and are sometimes required to support a 510(k) submission. All clinical investigations of
investigational devices to determine safety and effectiveness must be conducted in accordance with the FDA’s investigational device exemption, or IDE, regulations which
govern investigational device labeling, prohibit promotion of the investigational device, and specify an array of recordkeeping, reporting and monitoring responsibilities of
study sponsors and study investigators. If the device presents a “significant risk” to human health, as defined by the FDA, the FDA requires the device sponsor to submit an
IDE application to the FDA, which must become effective prior to commencing human clinical trials. A significant risk device is one that presents a potential for serious risk to
the health, safety or welfare of a patient and either is implanted, used in supporting or sustaining human life, substantially important in diagnosing, curing, mitigating or treating
disease or otherwise preventing impairment of human health, or otherwise presents a potential for serious risk to a subject. An IDE application must be supported by
appropriate data, such as animal and laboratory test results, showing that it is safe to test the device in humans and that the testing protocol is scientifically sound. The IDE will
automatically become effective 30 days after receipt by the FDA unless the FDA notifies us that the investigation may not begin. If the FDA determines that there are
deficiencies or other concerns with an IDE for which it requires modification, the FDA may permit a clinical trial to proceed under a conditional approval.

In addition, the study must be approved by, and conducted under the oversight of, an Institutional Review Board, or IRB, for each clinical site. The IRBis responsible
for the initial and continuing review of the IDE, and may pose additional requirements for the conduct of the study. If an IDE application is approved by the FDA and one or
more IRBs, human clinical trials may begin at a specific number of investigational sites with a specific number of patients, as approved by the FDA. If the device presents a non-
significant risk to the patient, a sponsor may begin the clinical trial after obtaining approval for the trial by one or more IRBs without separate approval fromthe FDA, but must
still follow abbreviated IDE requirements, such as monitoring the investigation, ensuring that the investigators obtain informed consent, and labeling and record-keeping
requirements. Acceptance of an IDE application for review does not guarantee that the FDA will allow the IDE to become effective and, if it does become effective, the FDA
may or may not determine that the data derived from the trials support the safety and effectiveness of the device or warrant the continuation of clinical trials. An IDE
supplement nust be submitted to, and approved by, the FDA before a sponsor or investigator may make a change to the investigational plan that may affect its scientific
soundness, study plan or the rights, safety or welfare of human subjects.

During a study, the sponsor is required to comply with the applicable FDA requirements, including, for example, trial monitoring, selecting clinical investigators and
providing them with the investigational plan, ensuring IRB review, adverse event reporting, record keeping and prohibitions on the promotion of investigational devices or on
making safety or effectiveness claims for them. The clinical investigators in the clinical study are also subject to FDA regulations and must obtain patient informed consent,
rigorously follow the investigational plan and study protocol, control the disposition of the investigational device, and comply with all reporting and recordkeeping
requirements. Additionally, after a trial begins, we, the FDA or the IRB could suspend or terminate a clinical trial at any time for various reasons, including a belief that the risks
to study subjects outweigh the anticipated benefits.

Post-market Regulation
After a device is cleared or approved for marketing, numerous and pervasive regulatory requirements continue to apply. These include:
e establishment registration and device listing with the FDA;

® QSR requirements, which require manufacturers, including third-party manufacturers, to follow stringent design, testing, control, documentation and other quality
assurance procedures during all aspects of the design and manufacturing process;

e labeling and marketing regulations, which require that promotion is truthful, not misleading, fairly balanced and provide adequate directions for use and that all
claims are substantiated, and also prohibit the promotion of products for unapproved or “off-label” uses and impose other restrictions on labeling; FDA guidance
on off-label dissemination of information and responding to unsolicited requests for information;

e clearance or approval of product modifications to 510(k)-cleared devices, or those re-classified to 510(k) cleared devices, that could significantly affect safety or
effectiveness or that would constitute a major change in intended use of one of our cleared devices, or approval of a supplement for certain modifications to PMA
devices;

o medical device reporting regulations, which require that a manufacturer report to the FDA if a device it markets may have caused or contributed to a death or
serious injury, or has malfunctioned and the device or a similar device that it markets would be likely to cause or contribute to a death or serious injury, if the
malfunction were to recur;

e correction, removal and recall reporting regulations, which require that manufacturers report to the FDA field corrections and product recalls or removals if
undertaken to reduce a risk to health posed by the device or to remedy a violation of the FDCA that may present a risk to health;

o complying with the new federal law and regulations requiring Unique Device Identifiers (UDI) on devices and also requiring the submission of certain information
about each device to the FDA’s Global Unique Device Identification Database (GUDID);

e the FDA’s recall authority, whereby the agency can order device manufacturers to recall from the market a product that is in violation of governing laws and
regulations; and

e post-market surveillance activities and regulations, which apply when deemed by the FDA to be necessary to protect the public health or to provide additional
safety and effectiveness data for the device.
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The manufacturing processes for medical devices are required to comply with the applicable portions of the QSR, which cover the methods and the facilities and
controls for the design, manufacture, testing, production, processes, controls, quality assurance, labeling, packaging, distribution, installation and servicing of finished devices
intended for human use. The QSR also requires, among other things, maintenance of a device master file, device history file, and complaint files. These requirements impose
certain procedural and documentation requirements upon us and our third-party manufacturers related to the methods used in and the facilities and controls used for designing,
manufacturing, packaging, labeling, storing, medical devices. As a manufacturer, we will be subject to periodic scheduled or unscheduled inspections by the FDA. Following




these inspections, the FDA may assert noncompliance with QSR requirements on a Form 483, which is a report of observations from an inspection, or by way of “untitled
letters” or “warning letters” that could cause us or any third-party manufacturers to modify certain activities. A Form 483 notice, if issued at the conclusion of an FDA
inspection, can list conditions the FDA investigators believe may have violated QSR or other FDA requirements. We cannot be certain that we or our present or any future
third-party manufacturers or suppliers will be able to comply with QSR or other FDA regulatory requirements to the agency’s satisfaction. Failure to comply with these
obligations may lead to possible legal or regulatory enforcement action by the FDA.

The FDA has broad regulatory compliance and enforcement powers. If the FDA determines that we failed to comply with applicable regulatory requirements, it can
enforce a variety of compliance or enforcement actions, which may result in any of the following sanctions:

o waming letters, untitled letters, fines, injunctions, consent decrees and civil penalties;

o recalls, withdrawals, or administrative detention or seizure of our device;

® operating restrictions or partial suspension or total shutdown of production;

o refusing or delaying requests for 510(k) marketing clearance or PMA approvals of new products or modified products;

o withdrawing 510(k) clearances or PMA approvals that have already been granted;

e refusal to grant export or import approvals for our device; or

e criminal prosecution.
Advertising and Promotion

The FDA and other regulatory agencies closely regulate the post-approval marketing and promotion of medical devices, including standards and regulations for direct-
to-consumer advertising, communications about unapproved uses, industry-sponsored scientific and educational activities and promotional activities involving the internet.
Devices may be marketed only for the approved or cleared indications and in accordance with the provisions of the approved or cleared label.
Foreign Regulation

As we plan to market our device in the EU and other foreign markets, in addition to regulations in the United States, we will be subject to a variety of foreign
regulations governing clinical trials and commercial sales and distribution of our device in foreign countries. Whether or not we obtain FDA approval for a product, we must
obtain approval of a product by the comparable regulatory authorities of foreign countries before we can commence clinical trials or marketing of the product in those countries.
The approval process varies from country to country, and the time may be longer or shorter than that required for FDA approval. The requirements governing the conduct of
clinical trials, product licensing, pricing and reimbursement also vary greatly from country to country and such regulatory requirements have been changing and increasing in
some countries. We may be unable to maintain regulatory qualifications, clearances, approvals or CE Certificates of Conformity in these countries or to obtain clearances or
approvals in other countries. We may incur significant costs in attempting to obtain, renew, or modify foreign regulatory clearances or approvals, qualifications or CE
Certificates of Conformity. If we experience difficulties in receiving, maintaining, renewing or modifying necessary qualifications, clearances, approvals or CE Certificates of

Conformity to market our products outside the United States, or if we fail to receive, renew, modify or maintain those qualifications, clearances, approvals or CE Certificates of
Conformity, we may be unable to market our products or enhancements in certain international markets effectively, or at all.

On April 5, 2017, a regulation on medical devices was adopted to establish a modemized and more robust European Union legislative framework, with the aim of
ensuring better protection of public health and patient safety: Regulation (EU) 2017/745 of the European Parliament and of the Council of 5 April 2017 on medical devices,
amending Directive 2001/83/EC, Regulation (EC) No 178/2002 and Regulation (EC) No 1223/2009 and repealing Council Directives 90/385/EEC and 93/42/EEC, which became
applicable from May 26, 2021, (the “EU MDR”). The EU MDR repeals and replaces the EU Medical Devices Directive and unlike directives, which must be given effect through
transposition into the national domestic laws of the Relevant States, regulations are directly applicable (i.c., without the need for transposition into national laws implementing
them) in all Relevant States. The EU MDR is also applicable in the EEA. Regulations (as EU law instruments) must be applied in their entirety across the EU so that legal acts are
automatically and uniformly applied to all EU countries as soon as they enter into force to minimize variations that may arise in transposition of EU law into national law. These
modifications may have an effect on the way we design and manufacture products and conduct our business in the EU and EEA. For exanple, as a result of the transition
towards the new regime, Notified Bodies have lengthened their review times, and product introductions or modifications could be delayed or cancelled or otherwise rejected,
which could adversely affect our ability to grow our business.

The Company previously achieved a CE Mark under the EU Medical Devices Directive (the “MDD”) in February 2017. The Medical Device Directive was established
on June 14, 1993 but the MDD regulatory framework, has since been replaced by EU MDR. In order to sell in member countries of the EEA, our devices must now comply with
the essential requirements of the EU MDR. Our CE Mark issued under the MDD lapsed in February 2022 and we will need to establish compliance under EU MDR. An updated
CE mark certificate under EU MDR, which we have not yet obtained, would entitle the Company to market the Myo Vista wavECG in the European Economic Area as well as
other countries for which CE Mark represents an appropriate regulatory standard.

Implications of Being an “Emerging Growth Company” and a “Smaller Reporting Company”
We qualify as an “emerging growth company” under the Jumpstart our Business Startups Act of 2012, or the JOBS Act. For so long as we remain an emerging growth
company, we may take advantage of relief from certain reporting requirements and other burdens generally applicable to public companies. In particular, as an emerging growth

company we:

e are not required to obtain an attestation and report from our auditors on our management’s assessment of our intemal control over financial reporting pursuant to
the Sarbanes-Oxley Act;

e are not required to provide a detailed narrative disclosure discussing our compensation principles, objectives and elements and analyzing how those elements fit
with our principles and objectives (commonly referred to as “compensation discussion and analysis™);

e are not required to obtain a non-binding advisory vote fromour shareholders on executive compensation or golden parachute arrangements (commonly referred to
as the “say-on-pay,” “say-on-frequency” and “say-on-golden-parachute” votes);

e are exempt fromcertain executive compensation disclosure provisions requiring a pay-for-performance graph and CEO pay ratio disclosure;

e may present only two years of audited financial statements and only two years of related Management’s Discussion & Analysis of Financial Condition and




Results of Operations (“MD&A”); and
e are eligible to claimlonger phase-in periods for the adoption of new or revised financial accounting standards under § 107 of the JOBS Act.

We intend to take advantage of these reduced reporting requirements and exemptions, including the longer phase-in periods for the adoption of new or revised
financial accounting standards under § 107 of the JOBS Act. Our election to use the phase-in periods may make it difficult to compare our financial statements to those of non-
emerging growth companies and other emerging growth companies that have opted out of the phase-in periods under § 107 of the JOBS Act. Please see “Risk Factors — We are
an ‘emerging growth company,’ and any decision on our part to comply with certain reduced disclosure requirements applicable to emerging growth companies could make the
Common Stock less attractive to investors.”

Under the JOBS Act, we may take advantage of the above-described reduced reporting requirements and exemptions for up to five years after our initial sale of
common equity on June 17, 2022, pursuant to a registration statement declared effective under the Securities Act, or such earlier time that we no longer meet the definition of an
emerging growth company. In this regard, the JOBS Act provides that we would cease to be an “emerging growth company” if we have more than $1.235 billion in annual
revenue, have more than $700 million in market value of our Common Stock held by non-affiliates (and are not otherwise eligible to be a smaller reporting company), or issue
more than $1 billion in principal amount of non-convertible debt over a three-year period. Further, under current SEC rules we will continue to qualify as a “smaller reporting
company” for so long as we have a public float (i.e., the market value of common equity held by non-affiliates) of less than $250 million as of the last business day of our most
recently completed second fiscal quarter.

Certain of the reduced reporting requirements and exemptions available to us as an “emerging growth company” are also available to us due to the fact that we also
qualify as a “smaller reporting company” under the SEC rules. For instance, smaller reporting companies are not required to obtain an auditor attestation and report regarding
internal control over financial reporting; are not required to provide a compensation discussion and analysis; are not required to provide a pay-for-performance graph or CEO
pay ratio disclosure; and may present only two years of audited financial statements and related MD&A disclosure.

If we are a smaller reporting company at the time we cease to be an emerging growth company, we may continue to rely on exemptions from certain disclosure
requirements that are available to smaller reporting companies. We will continue to be a smaller reporting company so long as (i) the market value of our stock held by non-
affiliates is less than $250 million as of the last business day of our second fiscal quarter or (ii) our annual revenue was less than $100 million during our most recently
completed fiscal year and the market value of our stock held by non-affiliates is less than $700 million as of the last business day of our second fiscal quarter. Specifically, as a
smaller reporting company we may choose to present only the two most recent fiscal years of audited financial statements in our Annual Reports on Form 10-K and, similar to
emerging growth companies, smaller reporting companies have reduced disclosure obligations regarding executive compensation.

Recent Developments
Going Concern

On July 29, 2024, our independent registered public accounting firmissued an opinion on our audited financial statements, included in our Annual Report on Form 10-
K for the year ended April 30, 2024, that contained an explanatory paragraph regarding substantial doubt about our ability to continue as a going concern because we have
experienced recurring losses, negative cash flows from operations, and limited capital resources. These events and conditions raise substantial doubt about our ability to
continue as a going concern.

Reverse Stock Split

On May 6, 2024, we filed a Certificate of Amendment to the Amended and Restated Certificate of Formation with the Secretary of the State of Texas to effect a reverse
stock split of our outstanding shares of Common Stock, effective at the market open on May 17, 2024 (the “Reverse Stock Split”). As a result of the Reverse Stock Split,
equitable adjustments corresponding to the Reverse Stock Split ratio were made to our outstanding warrants and our other convertible instruments and upon the exercise or
vesting of all stock options such that every 100 shares of Common Stock that may be issued upon the exercise of our warrants and stock options and conversion of our other
convertible instruments held immediately prior to the Reverse Stock Split represent one share of Common Stock that may be issued upon exercise of such warrants and stock
options and conversion of the other convertible instruments immediately following the Reverse Stock Split. Correspondingly, the exercise price per share of Common Stock
attributable to our warrants and stock options and the conversion price of our other convertible instruments immediately prior to the Reverse Stock Split was proportionately
increased by a multiple of 100 following the Reverse Stock Split.
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Patents
In May 2024, we were granted a patent fromthe Indian Patent Office covering Myo Vista wavelet technology.

In July 2024, we were granted a patent allowance from the United States Patent and Trademark Office for the detection of left ventricular and/or right ventricular
dysfunction using deep leaming.

FRYV Note Extension

On August 19, 2024, the Company and FRV entered into Amendment No. 6 to the Loan and Security Agreement to further extend the maturity date of the FRV Note to
September 30, 2025 and pay the outstanding accrued interest as follows: (i) a payment of all accrued interest outstanding within five (5) business days of execution of the
agreement; (ii) a payment of accrued interest on September 30, 2024 and (iii) thereafter all accrued interest due shall be payable at maturity. In August and September 2024, the
Company paid approximately $305,000 in accrued interest to FRV.

Streeterville Note Purchase Agreement and Promissory Note

On September 6, 2024, we entered into a Note Purchase Agreement (the “Note Purchase Agreement”) with Streeterville Capital, LLC (“Streeterville”), an accredited
investor, pursuant to which we issued to Streeterville an unsecured promissory note in the amount of $2,510,000 (the “Streeterville Note), which included an original issue
discount of $500,000 and reimbursement of Streeterville’s transaction expenses of $10,000. We received net cash proceeds fromthe sale of the Streeterville Note in the amount
of approximately $1,860,000 and used the net proceeds for general working capital purposes. The Streeterville Note bears interest at a rate of 8.5% per annum and matures 18




months after its issuance date. From time to time, beginning six months after issuance, Streeterville may redeem a portion of the Streeterville Note, not to exceed an amount of
$270,000 per month. In the event we have not reduced the outstanding balance under the Streeterville Note by at least $900,000.00 by the 12-month anniversary of following the
issuance date, then the outstanding balance at such time will automatically increase by 5%. Subject to the terms and conditions set forth in the Streeterville Note, we may
prepay all or any portion of the outstanding balance of the Streeterville Note at any time. In the event of an Event of Default (as defined in the Streeterville Note), we are
obligated to make prepayments to Streeterville equal to 20% of the gross proceeds received by us fromany fundraising transaction.

Corporate Name Change

On October 23, 2024, the Company changed its corporate name to HeartSciences Inc. pursuant to the Certificate of Amendment (the “Certificate of Amendment”) to its
Amended and Restated Certificate of Formation, filed with the Secretary of State of the State of Texas on October 17, 2024 (the “Name Change”). Pursuant to the Company’s
Annual Meeting, held on January 17, 2024, the Company’s shareholders approved the Certificate of Amendment to effectuate the Name Change. The Name Change does not
affect the Company’s ticker symbol (HSCS) or the equity CUSIP number for the Company’s outstanding shares of common stock. Outstanding stock certificates for shares of
the Company are not affected by the Name Change and continue to be valid and need not be exchanged. Other than the Name Change, there were no changes to the
Company’s Amended and Restated Certificate of Formation.

Corporate Information

We are a Texas corporation based in Southlake, Texas and were incorporated in Texas in August 2007. Our principal executive offices are located at 550 Reserve Street,
Suite 360, Southlake TX 76092. Our telephone number is 682-237-7781. Our website address is www.heartsciences.com. The information contained on, or that can be accessed
through, our website is not part of this offering circular or the registration statement of which it forms a part. We have included our website address in this offering circular
solely as an inactive textual reference.
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SUMMARY
The Offering
Securities being We are offering on a “best efforts” basis a maximum of up to 4,285,714 Units, with each Unit consisting of one (1) share of Series D
offered: Preferred Stock and one (1) Warrant, to purchase one (1) share of Common Stock at a price of $5.00 per share of our Common Stock.

We will not issue fractional shares. The Units will be sold at an offering price of $3.50 per Unit, for a maximum offering amount of
$15,000,000 worth of Units. This offering statement also relates to the 8,571,428 shares of Common Stock issuable upon conversion of
the Series D Preferred Stock and exercise of the Warrants. The Warrants are exercisable within 36 months from the date of issuance.

Four Million Two Hundred Fighty-Five Thousand Seven Hundred Fourteen (4,285,714) Warrants will each be exercisable at a price of
$5.00 for one (1) share of our Common Stock, subject to customary adjustment.

The 4,285,714 shares of Common Stock underlying the Series D Preferred Stock and the 4,285,714 shares of Common Stock issuable
upon exercise of the Warrants are being qualified in this Offering. In addition, up to 128,571 shares of Common Stock underlying the
Series D Preferred Stock and the up to 128,571 shares of Common Stock issuable upon exercise of the Agent Warrants are being
qualified in this Offering.

In addition, this offering statement relates to (i) 128,571 Agent Warrants for the purchase of up to 128,571 Agent Units, each Agent
Unit consisting of one Agent Share and one Agent Unit Warrant to purchase one Agent Warrant Share, and (ii) up to 128,571 shares
of Common Stock into which the Series D Preferred Stock underlying the Agent Unit Shares may convert and up to 128,571 shares of
Common Stock, issuable upon exercise of the Agent Warrant Shares.

The Units have no stand-alone rights and will not be certificated or issued as stand-alone securities. The shares of our Series D
Preferred Stock, the Warrants and the Agent Warrants are immediately separable and will be issued separately, but will be purchased
together as a unit in this Offering.

Minimum Initial Investment Amount Per $675, or 193 Units
Investor:

Terms of Series D Preferred Stock: ® Ranking —The Series D Preferred Stock ranks, as to dividend rights and rights upon our liquidation, dissolution, or winding up,
senior to our Common Stock. The terms of the Series D Preferred Stock will not limit our ability to (i) incur indebtedness or (ii) issue
additional equity securities that are equal or junior in rank to the shares of our Series D Preferred Stock as to distribution rights and
rights upon our liquidation, dissolution or winding up.

o Liquidation Preference —The liquidation preference for each share of our Series D Preferred Stock is $3.50. Upon a liquidation,
dissolution or winding up of our Company, holders of shares of our Series D Preferred Stock will be entitled to receive the
liquidation preference with respect to their shares.

o Optional Conversion— At any time each share of our Series D Preferred Stock is convertible into one (1) share of our Common
Stock at the option of the holder.

o Mandatory Conversion — At any time after issuance upon the occurrence of any of the following events, the Company shall have
a right to direct the mandatory conversion of the Series D Preferred Stock: (a) a change in control, (b) if the price of the Common
Stock closes at or above $5.00 per share for 10 consecutive trading days, or (c) if the Company consummates a firm commitment
public offering of Common Stock for gross proceeds of at least $15 million at an offering price per share equal to or greater than
$5.00.

o Further Issuances —The shares of our Series D Preferred Stock have no maturity date, and we will not be required to redeem
shares of our Series D Preferred Stock at any time. Accordingly, the shares of our Series D Preferred Stock will remain outstanding
indefinitely, unless the Series D Preferred Stock is converted into Common Stock.

o Voting Rights — In the future, we may not authorize or issue any class or series of equity securities ranking senior to the Series D
Preferred Stock as to dividends or distributions upon liquidation (including securities convertible into or exchangeable for any
such senior equity securities) or amend our Amended and Restated Certificate of Formation, as amended (whether by merger,
consolidation, or otherwise), to materially, and adversely change the terms of the Series D Preferred Stock without the affirmative




vote of at least a majority of the votes entitled to be cast on such matter by holders of our outstanding shares of Series D Preferred
Stock, voting together as a class. Otherwise, holders of the shares of our Series D Preferred Stock will not have any voting rights.

Terms of Warrants: The Warrants will be exercisable at any time fromthe date of issuance through the third anniversary from the date of issuance, unless

earlier redeemed. The Warrants will be exercisable to purchase one share of our Common Stock at an exercise price of $5.00 per share.
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Summary of Risk Factors

Our business is subject to numerous risks, as more fully described below in this “Risk Factors” section. The following is a summary of the most significant risks and
uncertainties that we believe could adversely affect our business, financial condition, and results of operations. In addition to the following summary, you should read the other
information set forth below in this “Risk Factors™ section before you invest in our securities. In particular, our risks include, but are not limited to, the following:

Risks Related to Our Financial Condition and Capital Requirements:

We have a limited operating history and we have incurred significant operating losses since our inception, and anticipate that we will incur continued losses for
the foreseeable future;

If we are unable to maintain compliance with all applicable continued listing requirements and standards of Nasdaq, our Common Stock could be delisted from
Nasdag.

Our future operating results are dependent on regulatory approval for the MyoVista wavECGand the MyoVista Insights Cloud Platform, which we have not
received as of the date of filing of this offering statement on Form 1-A;

We will need to raise additional funding, which may not be available on acceptable terms, or at all. Failure to obtain funding on acceptable terms and on a timely
basis may require us to curtail, delay or discontinue our development efforts and other operations;

All of our assets are subject to security interests; and

There is substantial doubt about our ability to continue as a going concermn, which could prevent us from obtaining new financing either on reasonable terms or at
all.

Risks Related to Our Business and Industry:

Our future success depends on our ability to develop, receive regulatory clearance or approval for, and introduce the Myo Vista wavECG device and the Myo Vista
Insights Cloud Platformto the market in a timely manner. If we do not obtain and maintain the regulatory registrations and clearances for our products, we will be
unable to market and sell our products in the United States, Europe or other regions;

Our success will be dependent upon physician acceptance;

If third-party payors do not provide adequate coverage and reimbursement for the use of our AI-ECGalgorithms, our revenue will be negatively impacted;

We will be dependent upon third-party manufacturers and suppliers, making us vulnerable to supply shortages and problems, increased costs and quality or
compliance issues, any of which could harmour business;

Interruptions in computing and data management cloud systems could impair the delivery of our cardiac monitoring services; and

Our proprietary data analytics engine may not operate properly, which could damage our reputation, give rise to claims against us or divert application of our
resources fromother purposes, any of which could harm our business and operating results.

Risks Related to Product Development and Regulatory Approval:

e  QOur products and operations are subject to extensive government regulation and oversight both in the U.S. and abroad, and our failure to comply with applicable
requirements could harmour business;

e Ifand when our products are ready for sales launch into the U.S., modifications to our marketed products may require new 510(k) clearances, or may require us to
cease marketing or recall the modified products until clearances or approvals are obtained;

e (linical studies may be necessary to support future product submissions to the FDA. The clinical trial process is lengthy and expensive with uncertain outcomes,
and often requires the enrollment of large numbers of patients, and suitable patients may be difficult to identify and recruit. Delays or failures in our clinical studies
will prevent us from launching sales of modified or new products into the U.S. and will adversely affect our business, operating results and prospects;
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e Ifthe third parties on which we rely to conduct our clinical studies and to assist us with pre-clinical development do not performas required or expected, we may
be delayed or unable to obtain regulatory clearance or approval for sales launch of our products in the U.S.;

e We may encounter substantial delays in our clinical studies, or we may fail to demonstrate specificity and sensitivity to the satisfaction of applicable regulatory
authorities;

e The results of future clinical studies may not support additional or new claims for future products or may result in the discovery of adverse side effects;

e Failure to comply with post-marketing regulatory requirements could subject us to enforcement actions, including substantial penalties, and might require us to




recall or withdraw a product fromthe market;

e The Myo Vista wavECG device must be manufactured in accordance with federal, state and foreign regulations, and we could be forced to recall our devices or
terminate production if we fail to comply with these regulations; and

e  QOurproducts may cause or contribute to adverse medical events or be subject to failures or malfunctions that we are required to report to the FDA, and if we fail
to do so, we would be subject to sanctions that could harm our reputation, business, financial condition and results of operations.

Risks Related to Our Intellectual Property:

o Ifwe are unable to obtain and maintain effective patent rights for our products, we may not be able to compete effectively in our markets. If we are unable to
protect the confidentiality of our trade secrets or know-how, such proprietary information may be used by others to compete against us;

o Intellectual property rights of third parties could adversely affect our ability to market our products, and we might be required to litigate or obtain licenses from
third parties in order to develop or market our products. Such litigation or licenses could be costly or not available on commercially reasonable terms; and

o We may be subject to claims challenging the inventorship of our intellectual property.
Risks Related to Our License Agreements with Mount Sinai:

e We are highly dependent on the Licenses, the termination of which may prevent us from commercializing our products, and which imposes significant obligations
on us;

e  Our future financial performance will depend in part on the successful integration, improvement and software updates fromthe Mount Sinai algorithms; and

e  Qur future success depends on our ability to develop, receive regulatory clearance or approval for, and introduce the algorithms underlying the Mount Sinai
Licenses to the market in a timely manner.

Risks Related to the Ownership of our Securities:
e  The market price of our Common Stock may be highly volatile, and you could lose all or part of your investment;
o Future sales of a substantial number of shares of our Common Stock by our existing shareholders could cause our stock price to decline;

e [Ifsecurities or industry analysts do not publish or cease publishing research or reports about us, our business or our market, or if they publish negative reports
regarding our business or our securities, our share price and trading volume could decline;

o We have identified weaknesses in our internal controls, and we cannot provide assurances that these weaknesses will be effectively remediated or that additional
material weaknesses will not occur in the future; and

e We are an “emerging growth company,” and any decision on our part to comply with certain reduced disclosure requirements applicable to emerging growth
companies could make the Common Stock less attractive to investors.
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RISKFACTORS

Investing in our securities involves a high degree of risk. You should consider carefully the risks and uncertainties described below, together with all of the other
information included in this offering statement, as well as the risk factors included in Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended
April 30, 2024, which is incorporated by reference into this offering statement, as well as other information we include or incorporate by reference in this offering statement or
include in any applicable offering statement supplement, before making a decision to invest in our securities. Our business, results of operations, financial condition and
prospects could also be harmed by risks and uncertainties that are not presently known to us or that we currently believe are not material. If any of the following risks actually
occur, our business, platform, reputation, brand, results of operations, financial condition and prospects could be materially and adversely affected. In such event, the market
price of our securities could decline, and you could lose all or part of your investment. Additional risks and uncertainties not presently known to us or that we deem currently
immaterial may also impair our business operations or adversely affect our results of operations or financial condition.

The following risks are only some of the risks that we face, and as set forth above, you should consider carefully the risks and uncertainties described below, together
with all of the other risks and information described above before making a decision to invest in our securities.

Risks Related to Our Financial Condition and Capital Requirements
There is substantial doubt about our ability to continue as a going concern.

Our independent registered public accounting firm has issued an opinion on our audited financial statements incorporated by reference into this offering circular that
contains an explanatory paragraph regarding substantial doubt about our ability to continue as a going concern because we have experienced recurring losses, negative cash
flows from operations, and limited capital resources. These events and conditions indicate that a material uncertainty exists that may cast significant doubt on our ability to
continue as a going concem. The perception that we may not be able to continue as a going concern may have a material adverse effect on our share price and our ability to raise
new capital (whether it is through the issuance of equity or debt securities or otherwise), enter into critical contractual relations with third parties and otherwise execute our
business objectives. Until we can generate significant recurring revenues, we expect to satisfy our future cash needs through debt or equity financing. We cannot be certain that
additional funding will be available to us on acceptable terms, if at all. Our financial statements do not include any adjustments that may result fromthe outcome of this uncertainty.

If we are unable to continue as a going concemn, we may have to liquidate our assets, and the values we receive for our assets in liquidation or dissolution could be
significantly lower than the values reflected in our financial statements.

If we are unable to maintain compliance with all applicable continued listing requirements and standards of Nasdaq, our Common Stock could be delisted from
Nasdagq.

Our Common Stock and IPO Warrants are currently listed on Nasdaq. In order to maintain that listing, we must satisfy minimum financial and other continued listing
requirements and standards, including those regarding director independence and independent committee requirements, minimum stockholders’ equity, minimum share price, and
certain corporate governance requirements.



On August 2, 2023, we received a letter from the Staff indicating that, based upon the closing bid price of the Company’s Common Stock for the last 30 consecutive
business days, the Company no longer met the requirement to maintain a minimum bid price of $1 per share (the “Minimum Bid Price Requirement”). In accordance with Nasdaq
listing rules, we had until January 29, 2024 to regain compliance with the Minimum Bid Price Requirement. In the event we did not regain compliance during this period, we were
eligible to seek an additional 180 calendar day compliance period if we met the Nasdaq continued listing requirement for market value of publicly held shares and all other initial
listing standards, with the exception of the Minimum Bid Price Requirement, and provided written notice to Nasdaq of our intent to cure the deficiency during this second
compliance period.

On August 17, 2023, we attended a hearing before the Nasdaq Hearing Panel (the “Panel”), and requested the continued listing of our securities on the Nasdaq Capital
Market pending our return to compliance with the Minimum Bid Price Requirement.
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On January 30, 2024, we received a letter fromthe Panel advising that we have been granted an additional 180-day extension to July 29, 2024, to regain compliance with the
Minimum Bid Price Requirement.

On May 9, 2024, the Company received a staff determination from Nasdaq to delist the Company’s securities fromthe Nasdaq Capital Market (the “Staff Determination”).
The Staff Determination was issued because, as of May 8, 2024, the Company’s Common Stock had a closing bid price of $0.10 or less for at least ten consecutive trading days.
Accordingly, the Company was subject to the provisions contemplated under Nasdaq Listing Rule 5810(c)(3)(A)(iii) (the “Low Priced Stocks Rule”). On May 17, 2024, the
Company effected the Reverse Stock Split, such that as a result of the Reverse Stock Split, every 100 shares of the Company’s issued and outstanding pre-reverse split Common
Stock were combined into one share of Common Stock.

On June 3, 2024, the Company received a letter from Nasdaq informing the Company that the Nasdaq Listing Qualifications staff has confirmed that the Company has
regained compliance with the Minimum Bid Price Requirement, and that the Company is therefore in compliance with Nasdaq’s listing requirements. The Company’s Common Stock
and public warrants continue to be listed on Nasdaq.

Nasdaq Capital Market requires us to meet certain financial, public float, bid price and liquidity standards on an ongoing basis in order to continue the listing of our
Common Stock and IPO Warrants. If we fail to meet these continued listing requirements, our Common Stock or IPO Warrants may be subject to delisting. If our Common Stock or
IPO Warrants are delisted and we are not able to list such Common Stock and IPO Warrants on another national securities exchange, we expect our securities would be quoted on
an over-the-counter market; However, if this were to occur, our stockholders could face significant material adverse consequences, including limited availability of market
quotations for our Common Stock and IPO Warrants and reduced liquidity for the trading of our securities. In addition, in the event of such delisting, we could experience a
decreased ability to issue additional securities and obtain additional financing in the future. There can be no assurance that in the future we will continue to be in compliance with
the Nasdagq listing rules or remain listed on Nasdagq.

Risks Related to the Ownership of our Securities
The market price of our Common Stock may be highly volatile, and you could lose all or part of your investment.

The market price of our Common Stock may be highly volatile and subject to wide fluctuations in response to a variety of factors and risks, many of which are beyond our
control. This volatility could be the result of a variety of factors, which include:

e whether we achieve our anticipated corporate objectives;

e actual or anticipated fluctuations in our quarterly or annual operating results;

e changes in our financial or operational estimates or projections;

e our ability to implement our operational plans;

e termination of lock-up agreements or other restrictions on the ability of our shareholders to sell shares after the IPO;

e changes in the economic performance or market valuations of companies similar to ours;

e general economic or political conditions in the U.S. or elsewhere; and

e otherevents or factors, including those resulting from war, incidents of terrorismor responses to these events.

In addition, the stock market in general, and the stock of publicly-traded medical device companies in particular, have experienced extreme price and volume fluctuations

that have often been unrelated or disproportionate to the operating performance of such companies. Broad market and industry factors may negatively affect the market price of
our Common Stock and IPO Warrants, regardless of our actual operating performance, and we have little or no control over these factors.
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Future sales and issuances of our Common Stock or rights to purchase our Common Stock, including pursuant to our Equity Incentive Plan and other equity
securities could result in dilution of the percentage ownership of our stockholders and could cause our stock price to fall.

We expect that significant additional capital may be needed in the future to continue our planned operations, including conducting clinical trials, commercialization efforts,
expanded research and development activities and costs associated with operating a public company. To raise capital, we may sell Common Stock or other equity securities in one
or more transactions at prices and in a manner we determine from time to time. If we sell Common Stock or other equity securities, investors may be materially diluted by
subsequent sales. Such sales may also result in material dilution to our existing stockholders, and new investors could gain rights, preferences and privileges senior to the holders
of our Common Stock. As of February 5, 2025, there were 1,036,321 shares of our Common Stock outstanding. In addition, as of February 5, 2025, there were 380,440 shares of Series
C Preferred Stock outstanding that, as of such date, were convertible into 84,733 shares of Common Stock and options and warrants exercisable for 236,670 shares of our Common
Stock.

If securities or industry analysts do not publish or cease publishing research or reports about us, our business or our market, or if they publish negative reports
regarding our business or our securities, our share price and trading volume could decline.



The trading market for the Common Stock and the IPO Warrants will be influenced by the research and reports that industry or securities analysts may publish about us,
our business, our market or our competitors. We do not have any control over these analysts and we cannot provide any assurance that analysts will cover us or provide favorable
coverage. If any of the analysts who may cover us adversely change their recommendation regarding the Common Stock or IPO Warrants, or provide more favorable relative
recommendations about our competitors, the price of our Common Stock and IPO Warrants would likely decline. If any analyst who may cover us were to cease coverage of our
Company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause the price of our Common Stock and [PO Warrants or
trading volume to decline.

We have identified weaknesses in our internal controls, and we cannot provide assurances that these weaknesses will be effectively remediated or that additional
material weaknesses will not occur in the future.

Prior to the completion of the IPO, we had been a private company with limited accounting personnel to adequately execute our accounting processes and limited
supervisory resources with which to address our internal control over financial reporting. While a private company, we had not designed or maintained an effective control
environment as required of public companies under the rules and regulations of the SEC. Management and our independent registered public accounting firm, Haskell & White
LLP, identified several material weaknesses in our intermnal control over financial reporting in connection with our preparation and the audits of our financial statements for our
fiscal year ended April 30, 2024 (“Fiscal 2024”).

A material weakness is a deficiency, or combination of deficiencies, in internal control over financing reporting such that there is a reasonable possibility that a material
misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. The material weaknesses we and our independent registered public
accounting firms identified are listed below:

e lack of proper approval processes and review of processes and documentation for such reviews;

e we did not maintain sufficient U.S. GAAP and SEC accounting resources commensurate with those required of a public company; and

e insufficient number of staff to maintain optimal segregation of duties and levels of oversight.

These material weaknesses resulted in adjustments to our prior year financial statements primarily related to equity accounts, accruals, and inventory and could result in a

misstatement of any account balances or disclosures that would result in a material misstatement to the annual or interim financial statements that would not be prevented or
detected.
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During Fiscal 2024, we have taken and continue to take remedial steps to improve our internal controls over financial reporting, which includes establishing a more robust
process related to review of complex accounting transactions, preparation of account reconciliations, and review of journal entries. Our Chief Financial Officer frequently attends
continuing education for updates on accounting policies and procedures. We cannot assure you that these measures will significantly improve or remediate the material
weaknesses described above. Management is monitoring the effectiveness of these and other processes, procedures and controls and will make any further changes deemed
appropriate. Management believes the foregoing actions will effectively remediate the material weaknesses, however, our material weaknesses will not be considered remediated
until controls are in place for a period of time, the controls are tested, and management concludes that the controls are properly designed and operating effectively. As a result, the
timing of when we will be able to fully remediate the material weaknesses is uncertain. If the steps we take do not remediate the material weaknesses in a timely manner, there could
continue to be a reasonable possibility that these control deficiencies or others would result in a material misstatement of our annual or interim financial statements that would not
be prevented or detected on a timely basis. This, in tum, could jeopardize our ability to comply with our reporting obligations, limit our ability to access the capital markets and
adversely impact our stock price.

Our independent registered public accounting firm was not required to performan evaluation of our internal control over financial reporting as of either April 30, 2024 or
April 30, 2023 in accordance with the provisions of the Sarbanes-Oxley Act. Accordingly, we cannot assure you that we have identified all, or that we will not in the future have
additional, material weaknesses. Material weaknesses may still exist when we report on the effectiveness of our internal control over financial reporting in the future as required by
reporting requirements under Section 404 of the Sarbanes-Oxley Act.

If we are unable to successfully remediate the existing material weaknesses in our intemal control over financial reporting, the accuracy and timing of our financial
reporting, and our stock price, may be adversely affected and we may be unable to maintain compliance with the applicable stock exchange listing requirements. Implementing any
appropriate changes to our internal controls may divert the attention of our officers and employees, entail substantial costs to modify our existing processes and take significant
time to complete. These changes may not, however, be effective in maintaining the adequacy of our internal controls, and any failure to maintain that adequacy, or consequent
inability to produce accurate financial statements on a timely basis, could increase our operating costs and harm our business. In addition, investors’ perceptions that our internal
controls are adequate or that we are unable to produce accurate financial statements on a timely basis may harm our stock price and make it more difficult for us to effectively
market and sell our services to new and existing customers.

Our Board of Directors is authorized to issue and designate shares of our preferred stock in additional series without shareholder approval.

Our Amended and Restated Certificate of Formation authorizes our Board of Directors, without the approval of our shareholders, to issue shares of our preferred stock,
subject to limitations prescribed by applicable law, rules and regulations and the provisions of our Amended and Restated Certificate of Formation, as shares of preferred stock in
series, to establish from time to time the number of shares to be included in each such series and to fix the designation, powers, preferences, privileges and rights of the shares of
each such series and the qualifications, limitations or restrictions thereof. The powers, preferences and rights of these additional series of preferred stock may be senior to or on
parity with our Common Stock, which may reduce its value.

As of February 5, 2025 our principal shareholders, officers and directors beneficially own approximately 7.8% of our Common Stock. They will therefore be able to
exert significant influence over matters submitted to our shareholders for approval.

As of February 5, 2025, our principal sharcholders, officers and directors beneficially owned approximately 7.8% of the outstanding shares of our Common Stock,
including shares issuable pursuant to antidilution provisions set forth in the Series C Preferred Stock. This concentration of share ownership may adversely affect the trading price
for our Common Stock because investors often perceive disadvantages in owning shares in companies with controlling shareholders. As a result, these shareholders, if they acted
together, could significantly influence matters requiring approval by our shareholders, including the election of directors and the approval of mergers or other business
combination transactions. The interests of these shareholders may not always coincide with our interests or the interests of other shareholders. For more information regarding the
beneficial ownership of such principal shareholders, officers and directors, see “Security Ownership of Management and Certain Securityholders” and “Interest of Management
and Others in Certain Transactions.”
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We have incurred and will continue to incur significant costs as a result of the listing of our securities for trading on Nasdaq. As a public company in the U.S., our
management is required to devote substantial time to new compliance initiatives as well as compliance with ongoing U.S. requirements.

Upon the listing of securities on Nasdaq, we became a publicly traded company in the United States and as such, we are incurring significant accounting, legal and other
expenses that we did not incur before the IPO. We also are incurring costs associated with corporate governance requirements of the SEC, as well as requirements under Section
404 and other provisions of the Sarbanes-Oxley Act. We expect these rules and regulations to continue to increase our legal and financial compliance costs, introduce new costs
such as investor relations, stock exchange listing fees and shareholder reporting, and to make some activities more time consuming and costly. The implementation and testing of
such processes and systems may require us to hire outside consultants and incur other significant costs. Any future changes in the laws and regulations affecting public
companies in the United States, including Section 404 and other provisions of the Sarbanes-Oxley Act, and the rules and regulations adopted by the SEC, for so long as they apply
to us, will result in increased costs to us as we respond to such changes. These laws, rules and regulations could make it more difficult or more costly for us to obtain certain types
of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the
same or similar coverage. The impact of these requirements could also make it more difficult for us to attract and retain qualified people to serve on our Board of Directors, any
committees of our Board of Directors, or as executive officers.

We may be subject to securities litigation, which is expensive and could divert management attention.

In the past, companies that have experienced volatility in the market price of their stock have been subject to securities class action litigation. We may be the target of this
type of litigation in the future. Litigation of this type could result in substantial costs and diversion of management’s attention and resources, which could seriously hurt our
business. Any adverse determination in litigation could also subject us to significant Labilities.

We have never paid cash dividends on our Common Stock, and we do not anticipate paying any cash dividends in the foreseeable furture.

We have neither declared nor paid cash dividends, and we do not anticipate paying cash dividends in the foreseeable future. Therefore, you should not rely on an
investment in Common Stock as a source for any future dividend income. Our Board of Directors has complete discretion as to when or whether to distribute dividends. Even if our
Board of Directors decides to declare and pay dividends, the timing, amount and form of future dividends, if any, will depend on our future results of operations and cash flow, our
capital requirements and surplus, the amount of distributions, if any, received by us fromour subsidiaries, our financial condition, contractual restrictions and other factors deemed
relevant by our Board of Directors.

We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements applicable to “emerging growth companies” will make our
Common Stock or IPO Warrants less attractive to investors.

We are an “emerging growth company,” as defined in Section 2(a)(19) of the Securities Act, and for as long as we continue to be an emerging growth company, we may
choose to take advantage of certain exemptions and relief from various reporting requirements that are applicable to other public companies that are not “emerging growth
companies.” In particular, while we are an “emerging growth company,” among other exemptions, we will:

e not be required to engage an independent registered public accounting firm to report on our internal controls over financial reporting pursuant to Section 404(b) of
the Sarbanes-Oxley Act;

e notbe required to comply with the requirement in Public Company Accounting Oversight Board Auditing Standard 3101, The Auditor’s Report on an Audit of
Financial Statements When the Auditor Expresses an Unqualified Opinion, to communicate critical audit matters in the auditor’s report;

® be permitted to present only two years of audited financial statements and only two years of related “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in our periodic reports and registration statements, including in this offering statement;

e not be required to disclose certain executive compensation related items such as the correlation between executive compensation and performance and comparisons
ofthe chief executive officer’s compensation to median employee compensation; or

”»

e notbe required to submit certain executive compensation matters to stockholder advisory votes, such as “say-on-pay,” “say-on-frequency,” and “say-on-golden

parachutes.”
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In addition, the JOBS Act also permits an emerging growth company such as us to take advantage of an extended transition period to comply with new or revised
accounting standards applicable to public companies, meaning that we can delay the adoption of certain accounting standards until those standards would otherwise apply to
private companies. We have elected to use this extended transition period and, as a result, our financial statements may not be comparable with similarly situated public companies.

We will remain an “emerging growth company” until the earliest to occur of (1) our reporting of $1.235 billion or more in annual gross revenue; (2) our becoming a “large
accelerated filer,” with at least $700 million of equity securities held by non-affiliates; (3) our issuance, in any three-year period, of more than $1.0 billion in non-convertible debt;
and (4) the last day of our fiscal year following the fifth anniversary of the date of our first sale of common equity securities which was on June 17, 2022, pursuant to an effective
registration statement.

We cannot predict if investors may find our Common Stock or IPO Warrants less attractive if we rely on the exemptions and relief granted by the JOBS Act. For example, if
we do not adopt a new or revised accounting standard, our future results of operations may not be as comparable to the results of operations of certain other companies in our
industry that adopted such standards. If some investors find our Common Stock or IPO Warrants less attractive as a result, there may be a less active trading market for our
Common Stock or [PO Warrants and our stock price may decline and/or become more volatile.

Anti-takeover provisions could make a third party acquisition of us difficult.

Our Amended and Restated Certificate of Formation and Second Amended and Restated Bylaws eliminate the ability of shareholders to take action by less than
unanimous written consent. This provision could make it more difficult for a third party to acquire us without the approval of our board. In addition, the Texas Business
Organizations Code (the “TBOC”) also contains certain provisions that could make an acquisition by a third party more difficult.

Provisions of the IPO Warrants, the Remaining Bridge Warrants and our Series C Preferred Stock could discourage an acquisition of us by a third party.

In addition to the provisions of our Amended and Restated Certificate of Formation and Second Amended and Restated Bylaws, certain provisions of the [PO Warrants,
the Remaining Bridge Warrants and the Series C Preferred Stock could make it more difficult or expensive for a third party to acquire us. The terms of the IPO Warrants, the
Remaining Bridge Warrants and the Series C Preferred Stock prohibit us from engaging in certain transactions constituting “fundamental transactions” or a “Deemed Liquidation
Event”, unless, among other things, the surviving entity assumes our obligations under the IPO Warrants, the Remaining Bridge Warrants or the Series C Preferred Stock. These
and other provisions of the IPO Warrants, the Remaining Bridge Warrants or the Series C Preferred Stock could prevent or deter a third party from acquiring us even where the



acquisition could be beneficial to investors.
Financial Industry Regulatory Authority, Inc. (“FINRA”) sales practice requirements may limit a stockholder’s ability to buy and sell our shares Common Stock.

FINRA has adopted rules that require that in recommending an investment to a customer, a broker-dealer must have reasonable grounds for believing that the investment
is suitable for that customer. Prior to recommending speculative low-priced securities to their non-institutional customers, broker-dealers must make reasonable efforts to obtain
information about the customer’s financial status, tax status, investment objectives and other information. Under interpretations of these rules, FINRA believes that there is a high
probability that speculative low-priced securities will not be suitable for certain customers. FINRA requirements will likely make it more difficult for broker-dealers to recommend
that their customers buy our shares of Common Stock, which may have the effect of reducing the level of trading activity in our Common Stock. As a result, fewer broker- dealers
may be willing to make a market in our Common Stock, reducing a stockholder’s ability to resell shares of our Common Stock.
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If our shares become subject to the penny stock rules, it would become more difficult to trade our shares.

The SEC has adopted rules that regulate broker-dealer practices in connection with transactions in penny stocks. Penny stocks are generally equity securities with a price
of less than $5.00, other than securities registered on certain national securities exchanges or authorized for quotation on certain automated quotation systems, provided that
current price and volume information with respect to transactions in such securities is provided by the exchange or system. If we do not retain a listing on Nasdaq and if the price
of our Common Stock is less than $5.00, our Common Stock will be deemed a penny stock. The penny stock rules require a broker-dealer, before a transaction in a penny stock not
otherwise exempt from those rules, to deliver a standardized risk disclosure document containing specified information. In addition, the penny stock rules require that before
effecting any transaction in a penny stock not otherwise exempt from those rules, a broker-dealer must make a special written determination that the penny stock is a suitable
investment for the purchaser and receive (i) the purchaser’s written acknowledgment of the receipt of a risk disclosure statement; (ii) a written agreement to transactions involving
penny stocks; and (iii) a signed and dated copy of a written suitability statement. These disclosure requirements may have the effect of reducing the trading activity in the
secondary market for our Common Stock or [IPO Warrants, and therefore shareholders may have difficulty selling their shares of Common Stock or [PO Warrants.

Risks Related to this Offering

This is a fixed price offering and the fixed offering price may not accurately represent the current value of us or our assets at any particular time. Therefore, the
purchase price you pay for our Units may not be supported by the value of our assets at the time of your purchase.

This is a fixed price offering, which means that the offering price for our Units is fixed and will not vary based on the underlying value of our assets at any time. Our board
of directors (our “Board of Directors”) has determined the offering price in its sole discretion. The fixed offering price for our Units has not been based on appraisals of any assets
we own or may own, or of our company as a whole, nor do we intend to obtain such appraisals. Therefore, the fixed offering price established for our Units may not be supported
by the current value of our company or our assets at any particular time.

Ifyou purchase our securities being sold in this offering, you may experience substantial dilution in the net tangible book value of your shares if and when the Series
D Preferred Stock underlying the Units are fully converted and if and when the Warrants underlying the Units are fully exercised. In addition, we may issue additional equity
or convertible debt securities in the future, which may result in additional dilution to investors.

The price per Unit being offered in this offering may be higher than the net tangible book value per share of the outstanding shares of our Common Stock prior to this
offering. For a more detailed discussion of the foregoing, see the section entitled “Dilution” below. To the extent outstanding preferred stock or convertible notes are converted or
outstanding stock options or warrants (including placement agent warrants) are exercised, there will be further dilution to new investors.

We may amend our business policies without stockholder approval.

Our Board of Directors determines our growth, investment, financing, capitalization, borrowing, operations and distributions policies. Although our Board of Directors has
no intention at present to change or reverse any of these policies, they may be amended or revised without notice to holders of our Series D Preferred Stock. Accordingly, holders
of our Series D Preferred Stock will not have any control over changes in our policies.

Our management team will have broad discretion over the use of the net proceeds fiom our sale of the Units, if any, and you may not agree with how we use the
proceeds and the proceeds may not be invested successfilly.

Our management team will have broad discretion as to the use of the net proceeds from our sale of the Units, if any, and we could use such proceeds for purposes other
than those contemplated at the time of commencement of this Offering. Accordingly, you will be relying on the judgment of our management team with regard to the use of those
net proceeds, and you will not have the opportunity, as part of your investment decision, to assess whether the proceeds are being used appropriately. It is possible that, pending
their use, we may invest those net proceeds in a way that does not yield a favorable, or any, return for us. The failure of our management teamto use such funds effectively could
have a material adverse effect on our business, financial condition, operating results and cash flows.

We cannot assure you that we will be able to redeem our Series D Preferred Stock.
Our ability to redeem our Series D Preferred Stock is dependent on our ability to operate profitably and to generate cash from our operations and the operations of our

operating businesses or fromraising additional capital. We cannot guarantee that we will be able to redeem our Series D Preferred Stock and may only be able to offer investors the
ability to convert shares of Series D Preferred Stock into shares of our Common Stock.
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We may issue additional debt and equity securities, which are senior to our Series D Preferred Stock as to distributions and in liquidation, which could materially
adversely affect the value of the Series D Preferred Stock.

In the future, we may attempt to increase our capital resources by entering into additional debt or debt-like financing that is secured by all or up to all of our assets, or
issuing debt or equity securities, which could include issuances of commercial paper, mediumterm notes, senior notes, subordinated notes or shares. In the event of our
liquidation, our lenders and holders of our debt securities would receive a distribution of our available assets before distributions to our stockholders. Any preferred securities, if
issued by our company, may have a preference with respect to distributions and upon liquidation that is senior to the preference of the Series D Preferred Stock, which could
further limit our ability to make distributions to our stockholders. Because our decision to incur debt and issue securities in our future offerings will depend on market conditions
and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings and debt financing.



Further, market conditions could require us to accept less favorable terms for the issuance of our securities in the future. Thus, you will bear the risk of our future
offerings reducing the value of your Series D Preferred Stock. In addition, we can change our leverage strategy from time to time without approval of holders of our preferred stock
or Common Stock, which could materially adversely affect the value of the Series D Preferred Stock.

We are not required to raise any minimum amount in this Offering before we may utilize the funds received in this Offering. Investors should be aware that there is no
assurance that any monies beside their own will be invested in this Offering.

Because there is no minimum amount of subscriptions which we must receive before accepting funds in the Offering, you will not be assured that we will have sufficient
funds to execute our business plan or satisfy its working capital requirements and will bear the risk that we will be unable to secure the funds necessary to meet our current and
anticipated financial obligations.

This Offering is being conducted on a “best efforts” basis without a minimum and we may not be able to execute our growth strategy if the $15,000,000 maxinum is
not sold.

If you invest in our Units and less than all of the offered shares of our Units are sold, the risk of losing your entire investment will be increased. We are offering our Units
on a “best efforts” basis without a minimum, and we can give no assurance that all of the offered Units will be sold. If less than $15,000,000 of Units offered are sold, we may be
unable to fund all the intended uses described in this offering statement from the net proceeds anticipated from this Offering without obtaining funds from altemative sources or
using working capital that we generate. Alternative sources of funding may not be available to us at what we consider to be a reasonable cost, and the working capital generated
by us may not be sufficient to fund any uses not financed by offering net proceeds. No assurance can be given to you that any funds will be invested in this Offering other than
your own.

You will not have a vote or influence on the management of our company.

All decisions with respect to the management of the Company will be made exclusively by the officers, directors or employees of the Company. You, as an investor in our
Series D Preferred Stock, have very limited voting rights and will have no ability to vote on issues of company management and will not have the right or power to take part in the
management of our company and will not be represented on the Board of Directors. Accordingly, no person should purchase our Series D Preferred Stock unless he or she is
willing to entrust all aspects of management to our Company. See “Securities Being Offered — Preferred Stock — Series D Preferred Stock -- Voting Rights.”

We may terminate this Offering at any time during the Offering period.

We reserve the right to terminate this Offering at any time, regardless of the number of Units sold. In the event that we terminate this Offering at any time prior to the sale

of all of the Units offered hereby, whatever amount of capital that we have raised at that time will have already been utilized by our company and no funds will be returned to
subscribers.
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Investors in this Offering may not be entitled to a jury trial with respect to claims arising under the subscription agreement, which could result in less favorable
outcomes to the plaintiff{s) in any action under the agreement.

Investors in this Offering will be bound by the subscription agreement, which includes a provision under which investors waive the right to a jury trial of any claim they
may have against the company arising out of or relating to the agreement other than those arising under the federal securities laws.

If we opposed a jury trial demand based on the waiver, a court would determine whether the waiver was enforceable based on the facts and circumstances of that case in
accordance with the applicable state and federal law. In determining whether to enforce a contractual pre-dispute jury trial waiver provision, courts will generally consider whether
the visibility of the jury trial waiver provision within the agreement is sufficiently prominent such that a party knowingly, intelligently and voluntarily waived the right to a jury trial.
We believe that this is the case with respect to the subscription agreement. You should consult legal counsel regarding the jury waiver provision before entering into the
subscription agreement.

If you bring a claimnot arising under the federal securities laws against the company in connection with matters arising under the subscription agreement, you may not be
entitled to a jury trial with respect to those claims, which may have the effect of limiting and discouraging lawsuits against the company. If a lawsuit is brought against the
company under the agreement, it may be heard only by a judge or justice of the applicable trial court, which would be conducted according to different civil procedures and may
result in different outcomes than a trial by jury would have had, including results that could be less favorable to the plaintiff(s) in such an action.

Nevertheless, if the jury trial waiver provision is not permitted by applicable law, an action could proceed under the terms of the agreement with a jury trial. No condition,
stipulation or provision of the subscription agreement serves as a waiver by any holder of the company’s securities or by the company of compliance with any substantive
provision ofthe federal securities laws and the rules and regulations promulgated under those laws.

The jury trial waiver only applies to claims against our Company arising out of or related to the subscription agreement. As the provisions of the subscription agreement
relate to the initial sale of the securities, subsequent transferees will not be bound by the subscription agreement and therefore to the conditions, obligations and restrictions
thereunder, including the jury trial waiver.

The Units subscription agreement has a forum selection provision that requires disputes be resolved in state or federal courts in the State of Texas, regardless of
convenience or cost to you, the investor.

In order to invest in this Offering, investors agree to resolve disputes arising under the subscription agreement in state or federal courts located in the State of Texas, for
the purpose of any suit, action or other proceeding arising out of or based upon the agreement. This forumselection provision may limit your ability to obtain a favorable judicial
forum for disputes with us. Although we believe the provision benefits us by providing increased consistency in the application of Texas law in the types of lawsuits to which it
applies and in limiting our litigation costs, to the extent it is enforceable, the forum selection provision may limit investors’ ability to bring claims in judicial forums that they find
favorable to such disputes, may increase investors’ costs of bringing suit and may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the
provision inapplicable to, or unenforceable in an action, we may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect
our business, financial condition or results of operations. You will not be deemed to have waived our compliance with the federal securities laws and the rules and regulations
thereunder.

Using a credit card to purchase Units may impact the return on your investment as well as subject you to other risks inherent in this form of payment.

Investors in this Offering have the option of paying for their investment with a credit card, which is not usual in the traditional investment markets. Transaction fees
charged by your credit card company (which can reach 5% of transaction value if considered a cash advance) and interest charged on unpaid card balances (which can reach
almost 25% in some states) add to the effective purchase price of the shares you buy. See “Plan of Distribution.” The cost of using a credit card may also increase if you do not
make the minimum monthly card payments and incur late fees. Using a credit card is a relatively new form of payment for securities and will subject you to other risks inherent in



this form of payment, including that, if you fail to make credit card payments (e.g. minimum monthly payments), you risk damaging your credit score and payment by credit card
may be more susceptible to abuse than other forms of payment. Moreover, where a third-party payment processor is used, as in this Offering, your recovery options in the case of
disputes may be limited. The increased costs due to transaction fees and interest may reduce the return on your investment.

The SEC’s Office of Investor Education and Advocacy issued an Investor Alert dated February 14, 2018 entitled: Credit Cards and Investments — A Risky Combination,
which explains these and other risks you may want to consider before using a credit card to pay for your investment.
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PLAN OF DISTRIBUTION
Plan of Distribution

We are offering, on a “best efforts” basis, up to $15,000,000 worth of Units (up to 4,285,714 Units), each Unit consisting of one (1) share of Series D Preferred Stock and
one (1) Warrant to purchase one (1) share of Common Stock at a price of $5.00 per share. The minimum subscription is $675, or 193 Units.

We intend to market the Units in this Offering through both online and offline means. Online marketing may take the form of contacting potential investors through
electronic media and posting our offering statement on an online investment platform. This offering statement will be furnished to prospective investors via download 24 hours per
day, 7 days per week on our website (https://heartsciences.com) on a landing page that relates to the Offering.

This Offering will terminate at the earlier of the date at which the maximum offering amount has been sold or the date at which the Offering is earlier terminated by us at our
sole discretion, and the offering statement on Form 1-A of which this offering statement forms a part will remain qualified in accordance with Rule 251(d)(3)(i)(F) of Regulation A
until the date at which all of our outstanding investor warrants issued pursuant to this Offering have been exercised for shares of Common Stock, which shares of Common Stock
are qualified under the Form 1-A. At least every 12 months after this Offering has been qualified by the SEC, we will file a post-qualification amendment to include our then recent
financial statements.

We intend to complete multiple closings in this Offering. After each closing, funds tendered by investors will be available to us.
Engagement Agreement with Digital Offering

We are currently party to an engagement agreement dated October 17, 2024 with Digital Offering, LLC (“Digital Offering” or the “lead selling agent”). Digital Offering has
agreed to act as our lead selling agent for the Offering. Digital Offering has made no commitment to purchase all or any part of the Units being offered but has agreed to use
commercially reasonable efforts to sell such Units in the Offering. As such, Digital Offering is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act. Digital
Offering is under no obligation to purchase any of the Units or arrange for the sale of any specific number or dollar amount of Units. The term of the engagement agreement began
on October 17, 2024 and will continue until the earliest to occur of: (a) the date that either party gives the other at least ten (10) days written notice of the termination of the
engagement agreement, which termination may occur with or without cause, (b) October 31, 2025, and (c) the date that the Offering is consummated (such applicable date, the
“Termination Date”). The engagement agreement provides that Digital Offering may engage other Financial Industry Regulatory Authority (“FINRA”) member broker-dealers that
are registered with the SEC to participate as soliciting dealers for this Offering. We refer to these other broker-dealers as soliciting dealers or members of the selling group. Upon
engagement of any such soliciting dealer, Digital Offering will be permitted to re-allow all or part of its fees and expense allowance as described below. Such soliciting dealer will
also be entitled to receive the benefits of our engagement agreement with Digital Offering, including the indennification rights arising under the engagement agreement upon their
execution of a soliciting dealer agreement with Digital Offering that confirms that such soliciting dealer is so entitled. As of the date hereof, we have been advised that Digital
Offering has retained DealMaker Securities LLC to participate in this Offering as soliciting dealers. We will not be responsible for paying any placement agency fees, commissions
or expense reimbursements to any soliciting dealers retained by Digital Offering. None of the soliciting dealers is purchasing any of the Units in this Offering or is required to sell
any specific number or dollar amount of Units, but will instead arrange for the sale of Units to investors on a “best efforts” basis, meaning that they need only use their best efforts
to sell the Units. In addition to the engagement agreement, we plan to enter into a definitive selling agency agreement with Digital Offering prior to the commencement of the
Offering.

Offering Expenses

We are responsible for all offering fees and expenses, including the following: (i) fees and disbursements of our legal counsel, accountants, and other professionals we
engage; (ii) fees and expenses incurred in the production of offering documents, including design, printing, photograph, and written material procurement costs; (iii) all filing fees,
including those charged by FINRA; and (iv) all of the legal fees related to FINRA clearance. Additionally, we have agreed to pay Digital Offering an accountable $25,000 due
diligence fee considered as expenses of Digital Offering, which amount has already been advanced to Digital Offering by us. This $25,000 due diligence fee received by Digital
Offering as an advance against expenses anticipated to be incurred will be reimbursed to us to the extent not actually incurred, in compliance with FINRA Rule 5110(g)(4)(a). We
have also agreed to reimburse Digital Offering for its reasonable and documented legal costs up to a maximum of $85,000, $25,000 of which has been paid to date. Notwithstanding
the foregoing, this advance for legal fees received by Digital Offering will be reimbursed to us to the extent not actually incurred in compliance with FINRA Rule 5110(g)(4)(a).
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Reimbursable Expenses in the Event of Termination

In the event the Offering does not close or the selling agency agreement is terminated for any reason, we have agreed to reimburse Digital Offering for all actual
unreimbursed, reasonable, documented, out-of-pocket fees, expenses, and disbursements, including its legal fees up to a maximum of $85,000.

Other Expenses of the Offering

The lead selling agent has engaged DealMaker Securities LLC as a soliciting dealer to assist in the placement of our Units in those states where it is registered to
undertake such activities, including soliciting potential investors on a best efforts basis.

In addition, we have retained DealMaker Reach LLC (“Reach”) for marketing and advisory services. Reach, an affiliate of DealMaker Securities, LLC, will consult and
advise on the design and messaging on creative assets, website design and implementation, paid media and email campaigns, advise on optimizing our campaign page to track
investor progress, and advise on strategic planning, implementation, and execution of our capital raise marketing budget. We will pay Reach a monthly fee of $12,000 in cash up to
a maximum of $78,000. We have also paid Reach a $30,000 launch fee. This launch fee received by Reach will be reimbursed to us to the extent not actually incurred, in compliance
with FINRA Rule 5110(g)(4)(a). To the extent services under this agreement are commenced in advance of a FINRA no objection letter being received by us, such amounts shall be
considered an advance against accountable expenses anticipated to be incurred, and fully refunded to extent not actually incurred, in compliance with FINRA Rule 5110(g)(4)(a). A
maximum of $48,000 or three months of account management fees are payable prior to a no objection letter being received.



We have also engaged, through its agreement with Reach, Novation Solutions Inc. operating as DealMaker (“DealMaker”), an affiliate of DealMaker Securities, LLC, to
create and maintain the online subscription processing platform for the Offering. After our offering statement is qualified by the SEC, the Offering will be conducted, in part, using
DealMaker’s online subscription processing platform through our website, whereby investors will receive, review, execute and deliver subscription agreements electronically as
well as make purchase price payments through a third-party processor by ACH debit transfer, wire transfer or credit card. Novation Solutions, Inc. has not received, is not
receiving and will not receive any compensation for its services.

Selling Agents’ Commission
We have agreed that the definitive selling agency agreement will provide for us to pay a cash commission of 7% of the gross proceeds received by us in the Offering,
which shall be allocated by Digital Offering to members of the selling group and soliciting dealers in its sole discretion (we sometimes refer to Digital Offering and such members

and dealers collectively as the “Selling Agents™).

The following table shows the total commissions payable to Digital Offering on a per-Unit basis in connection with this Offering, assuming a fully subscribed Offering.

Per Unit
Public offering price $ 3.50
Digital Offering commission (7.0 %)* $ 0.245
Proceeds, before expenses, to us, per Unit $ 3.255

*  Assuming a fully subscribed Offering, Digital Offering would receive total cash commissions of $1,050,000.
Lead Selling Agents’ Warrants

Upon the closing of the Offering, we have agreed to issue warrants, the Agent Warrants, to the lead selling agent to purchase a number of our Units equal to 3.0% of the
total number of our Units sold in the Offering (the “Agent Unit Warrants”). Each Agent Warrant will be exercisable for one Unit consisting of one share of Series D Preferred Stock
and one Warrant (the “Agent Unit Warrants,”) each exercisable for the purchase of one share of Common Stock. The Agent Warrants and the Agent Unit Warrants will be
exercisable from the date of issuance until the fifth anniversary of the date of commencement of sales in the Offering in accordance with FINRA Rule 5110(g)(8)(A). The price per
unit for the Agents Warrants will be the amount that is 125% of the offering price, or $4.375 per Unit. The exercise price for up to 128,571 of the Agent Unit Warrants included in
the Units issuable upon exercise of the Agents Warrants will be $5.00 per share. The Agents Warrants will not be redeemable. The Agent Warrants will provide for cashless
exercise in the event there is not a qualified offering statement (or effective registration statement) covering the shares underlying the Selling Agent’s Warrants, the offering
circular (or prospectus, as applicable) contained therein is not available for the issuance of the securities underlying the Units or we are not current in our public company
reporting requirements, and immediate “piggyback” registration rights, with a duration of five years from the date of commencement of sales in the Offering (in compliance with
FINRA Rule 5110(g)(8)(D)), with respect to the registration or qualification of the Agent Unit Warrants, shares of Series D Preferred Stock, shares of Common Stock into which the
Series D Preferred Stock may convert and shares of Common Stock issuable upon exercise of the Agent Unit Warrants. and immediate “piggyback” registration rights, with a
duration of five years fromthe date of commencement of sales in the Offering (in compliance with FINRA Rule 5110(g)(8)(D)), with respect to the registration or qualification of the
Agent Unit Warrants, shares of Series D Preferred Stock, shares of Common Stock into which the Series D Preferred Stock may convert and shares of Common Stock issuable upon
exercise of the Agent Unit Warrants. We are qualifying the Agents Warrants and the Agent Unit Warrants, shares of Series D Preferred Stock, shares of Common Stock into which
the Series D Preferred Stock may convert and shares of Common Stock issuable upon exercise of the Agents Unit Warrants in the Offering.
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The Agents Warrants and the Agent Unit Warrants, Series D Preferred Stock and the Common Stock underlying the Agents Unit Warrants or into which the Series D
Preferred Stock may convert have been deemed compensation by FINRA and are therefore subject to a 180-day lock-up fromthe date of the commencement of sales in the Offering
pursuant to Rule 5110(e)(1) of FINRA. The lead selling agent, or permitted assignees under such rule, may not sell, transfer, assign, pledge, or hypothecate the Agents Warrants or
the Agent Unit Warrants, Series D Preferred Stock and the Common Stock underlying the Agent Unit Warrants or into which the Series D Preferred Stock may convert, nor will the
lead selling agent or permitted assignees engage in any hedging, short sale, derivative, put, or call transaction that would result in the effective economic disposition of the Agent
Warrants or the underlying Agent Unit Warrants, Series D Preferred Stock and the Common Stock for a period of six months after the date of the final Closing of the Offering,
except that they may be transferred, in whole or in part, by operation of law or by reason of our reorganization, or to any selling agent or selected dealer participating in the Offering
and their officers, partners or registered representatives if the Agent Warrants or the underlying securities so transferred remain subject to the foregoing lock-up restrictions for
the remainder of the time period. The Agents Warrants will provide for adjustment in the number and price of such Agent Warrants (and the underlying Agent Unit Warrants,
Series D Preferred Stock and the Common Stock) to prevent dilution in the event of a stock dividend or stock split. The Agent Warrants will also be subject to adjustment in the
event of a capital reorganization or reclassification of our Common Stock.

Pricing of the Offering

Prior to the Offering, there is no public market for the Units. The offering price has been determined by negotiation between us and Digital Offering. The principal factors
considered in determining the offering price include:

e the information set forth in this offering statement and otherwise available to Digital Offering;
e our history and prospects and the history of and prospects for the industry in which we compete;
e our past and present financial performance;
e our prospects for future eamings and the present state of our development;
e anassessment of our management;
e the general condition of the securities markets at the time of this Offering;
e the recent market prices of, and demand for, publicly traded Common Stock of generally comparable companies; and
e other factors deemed relevant by Digital Offering and us.
Indemnification and Control
We have agreed to indemnify the lead selling agent, its affiliates and controlling persons and members of the selling group against certain liabilities, including liabilities

under the Securities Act. If we are unable to provide this indemnification, we will contribute to the payments the lead selling agent, its affiliates and controlling persons as may be
required to make in respect of these liabilities.



The lead selling agent and its affiliates are engaged in various activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage activities. The lead selling agent and its affiliates may in the future perform
various financial advisory and investment banking services for us, for which they received or will receive customary fees and expenses.

Our Relationship with the Lead Selling Agent

In the ordinary course of their various business activities, Digital Offering and its affiliates may make or hold a broad array of investments and actively trade debt and
equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the Company. Digital Offering and its affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or instruments, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.
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Investment Limitations

As set forth in Title IV of the JOBS Act, there would be no limit on how many units an investor may purchase if this offering results in a listing of our Series D Preferred
Stock on Nasdaq or other national securities exchange. However, our Series D Preferred Stock will not be listed on Nasdaq upon the initial qualification of this offering by the SEC
and we do not intend to list our Series D Preferred Stock on Nasdagq.

For individuals who are not accredited investors, no sale may be made to you in this offering if the aggregate purchase price you pay is more than 10% of the greater ot
your annual income or net worth (please see under “— Procedures for Subscribing — How to Calculate Net Worth”). Different rules apply to accredited investors and non-natural
persons. Before making any representation that your investment does not exceed applicable thresholds, we encourage you to review Rule 251(d)(2)(i)(C) of Regulation A. For
general information on investing, we encourage you to refer to www.investor.gov.

Because this is a Tier 2, Regulation A offering, most investors in the case of trading on the over-the-counter markets must comply with the 10% limitation on investment in
this offering. The only investors in this offering exempt fromthis limitation, if our Series D Preferred Stock is not listed on Nasdaq, are “accredited investors” as defined under Rule
501 of Regulation D under the Securities Act (each, an “Accredited Investor”). If you meet one of the following tests you should qualify as an Accredited Investor:

(] You are a natural person who has had individual income in excess of $200,000 in each of the two most recent years, or joint income with your spouse in excess of
$300,000 in each of these years, and have a reasonable expectation of reaching the same income level in the current year;

(i) You are a natural person and your individual net worth, or joint net worth with your spouse, exceeds $1,000,000 at the time you purchase units (please see below
under “— How to Calculate Net Worth”);

(i) You are an executive officer or general partner of the issuer or a director, executive officer or general partner of the general partner of the issuer;

(iv) You are a holder in good standing of the General Securities Representative license (Series 7), the Private Securities Offerings Representative license (Series 82),
and the Licensed Investment Adviser Representative (Series 65), each as issued by FINRA;

) You are a corporation, limited liability company, partnership or are an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, a corporation or similar business trust or a partnership, not formed for the specific purpose of acquiring the units, with total assets in excess of
$5,000,000;

(vi) You are a bank or a savings and loan association or other institution as defined in the Securities Act, a broker or dealer registered pursuant to Section 15 of the
Exchange Act, an insurance company as defined by the Securities Act, an investment company registered under the Investment Company Act of 1940 (the
“Investment Company Act”), or a business development company as defined in that act, any Small Business Investment Company licensed by the Small
Business Investment Act of 1958 or a private business development company as defined in the Investment Advisers Act of 1940;

(vii) You are an entity (including an Individual Retirement Account trust) in which each equity owner is an accredited investor;
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(viii)  You are a trust with total assets in excess of $5,000,000, your purchase of units is directed by a person who either alone or with his purchaser representative(s)
(as defined in Regulation D promulgated under the Securities Act) has such knowledge and experience in financial and business matters that he is capable of
evaluating the merits and risks of the prospective investment, and you were not formed for the specific purpose of investing in the units;

(ix) You are a plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the
benefit of its employees, if such plan has assets in excess of $5,000,000;

x) You are a Commission or state-registered investment adviser or a federally exempt reporting adviser;
(xi) You are a Rural Business Investment Company as defined in section 384A ofthe Consolidated Farmand Rural Development Act;
(xii) You are an entity not listed above that that owns “investments,” in excess of $5 million and that was not formed for the specific purpose of investing in the

securities offered; or

(xiii) You are an Investor certifies that (A) it is a “family office” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (i) with at least $5 million
in assets under management, (i) not formed for the specific purpose of acquiring the securities offered and (iii) whose investment is directed by a person who
has such knowledge and experience in financial and business matters that such family office is capable of evaluating the merits and risks of the prospective
investment or (B) that it is a “family client” as defined in Rule 202(a)(11)(G)-1, of a family office meeting the criteria specified above.

Procedures for Subscribing

DealMaker Securities LLC



Investors who invest through DealMaker Securities LLC may subscribe through http://invest.heartsciences.comby tendering funds by wire, credit, or debit card or ACH
transfer to the escrow account to be set up at Enterprise Bank & Trust, the Escrow Agent. Tendered funds will remain in escrow until a closing has occurred. Upon each closing,
funds tendered by investors will be made available to us for our use. We will not cover credit card fees on behalf of investors.

Procedures for subscribing directly through the Company’s website

The subscription procedure is summarized as follows:

1. Go to the http://invest.heartsciences.com website and click on the “Invest Now” button;

2. Complete the online investment form;

3. Deliver funds directly by wire, debit card, credit card or electronic funds transfer via ACH to the specified escrow account;

4. Once funds or documentation are received an automated Anti Money Laundering (“AML”) check will be performed to verify the identity and status of the investor;

5. Once AML is verified, investor will electronically receive, review, execute and deliver to us a subscription agreement. Investors will be required to complete a

subscription agreement in order to invest. The subscription agreement will include a representation by the investor to the effect that, if the investor is not an

“accredited investor” as defined under securities law, the investor is investing an amount that does not exceed the greater of 10% of his or her annual income or 10%
ofhis or her net worth (excluding the investor’s principal residence).
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Right to Reject Subscriptions

After we receive your complete, executed subscription agreement (forms of which are attached to the offering statement, of which this offering statement forms a part, as
Exhibits 4.1 and 4.2 to this offering statement) and the funds required under the subscription agreement have been transferred to the HeartSciences Escrow Account or such other
selected dealer designated escrow account, we have the right to review and accept or reject your subscription in whole or in part, for any reason or for no reason. If we reject your
subscription, we will return all monies fromyour rejected subscription to you, without interest or deduction.

Acceptance of Subscriptions

Upon our acceptance of a subscription agreement, we will countersign the subscription agreement and issue the shares of subscribed for Units at closing. Once you
submit the subscription agreement and it is accepted, you may not revoke or change your subscription or request your subscription funds. All accepted subscription agreements
are irrevocable.

Under Rule 251 of Regulation A, unless a company’s offered securities are listed on a national securities exchange, non-accredited, non-natural person investors are
subject to the investment limitation and may only invest funds which do not exceed 10% of the greater of the purchaser’s revenue or net assets (as of the purchaser’s most recent
fiscal year end). As a result, non-accredited, non-natural persons may only invest funds in our Units which do not exceed 10% of the greater of the purchaser’s annual revenue or
net assets (please see below on how to calculate your net worth).

How to Calculate Net Worth

For the purposes of calculating your net worth, it is defined as the difference between total assets and total Labilities. This calculation must exclude the value of your
primary residence and may exclude any indebtedness secured by your primary residence (up to an amount equal to the value of your primary residence). In the case of fiduciary
accounts, net worth and/or income suitability requirements may be satisfied by the beneficiary of the account or by the fiduciary, if the fiduciary directly or indirectly provides
funds for the purchase of the Units.

In order to purchase the Units and prior to the acceptance of any funds froman investor, for so long as our Units are not listed on Nasdaq, an investor in our Units will be
required to represent, to the Company’s satisfaction, that he or she is either an accredited investor or is in compliance with the 10% of net worth or annual income limitation on
investment in this Offering.

No Minimum Offering Amount

There is no minimum offering amount in this Offering and we may close on any funds that we receive. Potential investors should be aware that there can be no assurance
that any other funds will be invested in this Offering other than their own funds.

No Selling Security holders
No securities are being sold for the account of security holders; all net proceeds of this Offering will go to the Company.
Agent and Registrar

We have engaged Equiniti Trust Company, LLC, a registered transfer agent with the SEC, who will serve as transfer agent to maintain stockholder information on a book-
entry basis.
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Provisions of Note in our Subscription Agreement
Forum Selection Provision

The subscription agreement that investors will execute in connection with the Offering includes a forum selection provision that requires any claims against the Company
based on the subscription agreement to be brought in a state or federal court of competent jurisdiction in the State of Texas, for the purpose of any suit, action or other proceeding
arising out of or based upon the agreement. Although we believe the provision benefits us by providing increased consistency in the application of Texas law in the types of
lawsuits to which it applies and in limiting our litigation costs, to the extent it is enforceable, the forum selection provision may limit investors’ ability to bring claims in judicial



forums that they find favorable to such disputes and may discourage lawsuits with respect to such claims. The Company has adopted the provision to limit the time and expense
incurred by its management to challenge any such claims. As a company with a small management team, this provision allows its officers to not lose a significant amount of time
traveling to any particular forum so they may continue to focus on the operations of the Company. Section 22 of the Securities Act creates concurrent jurisdiction for federal and
state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. We believe that the exclusive forum
provision applies to claims arising under the Securities Act, but there is uncertainty as to whether a court would enforce such a provision in this context. Section 27 of the
Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or lability created by the Exchange Act or the rules and regulations thereunder. As a
result, the exclusive forum provision will not apply to suits brought to enforce any duty or liability created by the Exchange Act or any other claim for which the federal courts have
exclusive jurisdiction. Investors will not be deemed to have waived the Company’s compliance with the federal securities laws and the rules and regulations thereunder.

Jury Trial Waiver

The subscription agreement that investors will execute in connection with the Offering provides that subscribers waive the right to a jury trial of any claim they may have
against us arising out of or relating to the agreement, other than claims arising under federal securities laws. If we opposed a jury trial demand based on the waiver, a court would
determine whether the waiver was enforceable given the facts and circumstances of that case in accordance with applicable case law. In addition, by agreeing to the provision,
subscribers will not be deemed to have waived the Company’s compliance with the federal securities laws and the rules and regulations promulgated thereunder.

Offer Restrictions Outside the United States

Other than in the United States, no action has been taken by us or the lead selling agent that would permit a public offering of the securities offered by this offering
statement in any jurisdiction where action for that purpose is required. The securities offered by this offering statement may not be offered or sold, directly or indirectly, nor may
this offering statement or any other offering material or advertisements in connection with the offer and sale of any such securities be distributed or published in any jurisdiction,
except under circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this offering statement
comes are advised to informthemselves about and to observe any restrictions relating to the Offering and the distribution of this offering statement. This offering statement does
not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this offering statement in any jurisdiction in which such an offer or a solicitation is
unlawful.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES LIABILITIES

Our Amended and Restated Certificate of Formation, as amended, and our Second Amended and Restated Bylaws, subject to the provisions of Texas law, contain
provisions that allow the Company to indemnify any person against labilities and other expenses incurred as the result of defending or administering any pending or anticipated
legal issue in connection with service to us if it is determined that person acted in good faith and in a manner which he reasonably believed was in the best interest of the
Company. We have also entered into indemnification agreements with each of our executive officers and directors that provide our executive officers and directors with contractual
rights to indemnification, and expense advancement and reimbursement, to the fullest extent permitted under the laws of the State of Texas in effect from time to time, subject to
certain exceptions contained in those agreements. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors and officers, we have
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.
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USE OF PROCEEDS

As of'the date of this offering statement, we cannot predict with certainty all the uses for the net proceeds to be received upon the completion of this offering. We intend
to use the net proceeds from this offering for costs directly related to obtaining FDA clearance for our Myo Vista products and our AI-ECG algorithms, for R&D, working capital
and general corporate purposes, including personnel costs, capital expenditures, interest and debt repayments and the costs of operating as a public company.

Changing circumstances may cause us to consume capital significantly faster than we currently anticipate. The amounts and timing of our actual expenditures will depend
upon numerous factors, including the progress of our global marketing and sales efforts, our development efforts and the overall economic environment.

Therefore, our management will retain broad discretion over the use of the proceeds from this offering. We may ultimately use the proceeds for different purposes than
what we currently intend. Pending any ultimate use of any portion of the proceeds from this offering, if the anticipated proceeds will not be sufficient to fund all the proposed
purposes, our management will determine the order of priority for using the proceeds, as well as the amount and sources of other funds needed. We believe that the funds raised in
this offering will be sufficient to finance the purposes described above, and we do not think that material amounts of other funds will be necessary to finance such purposes.

The table below sets forth our estimated use of proceeds fromthe Units being offered in this offering statement, assuming we sell $15,000,000 in Units.

25% of 50% of 75% of
Maximum Maximum Maximum Maximum
Offering Offering Offering Offering
Amount Amount Amount Amount
Gross Offering Proceeds $ 3,750,000 $ 7,500,000 $ 11,250,000 $ 15,000,000
Less:
Estimated Offering Expenses $ 432500 $ 695,000 $ 957,500 $ 1,220,000
Estimated Net Offering Proceeds $ 3317500 $ 6,805,000 $ 10,292,500 $ 13,780,000

Principal Uses of Net Proceeds

Sales and Marketing $ 217,500 $ 605,000 $ 992,500 $ 1,380,000
Inventory & Operations $ 125000 $ 250,000 $ 375000 $ 500,000
Administrative G&A $ 511,000 $ 989,000 $ 1,466,500  $ 2,190,000
Research & Development $ 1,800,000 $ 3,600,000 $ 5,400,000 $ 7,200,000
Debt Repayment (1) $ 663,500 $ 1,361,000 $ 2,058,500 $ 2,510,000
Total Use of Proceeds $ 3,317,500 S 6,805,000 $ 10,292,500 $ 13,780,000

(1) Debt repayments are capped at $2,510,000, pursuant to the terms and conditions of the Streeterville Note Purchase Agreement. See section captioned “Offering Circular
Summary — Recent Developments — Streeterville Note Purchase Agreement and Promissory Note” above for the use of proceeds received by us from the issuance of the
Streeterville Note.

‘We reserve the right to change the use of proceeds at management’s discretion.
DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain any future eamings to fund the development and expansion of our
business, and therefore we do not anticipate paying cash dividends on our Common Stock in the foreseeable future. Any future determination to pay dividends will be at the



discretion of our Board of Directors and will depend on our results of operations, financial condition, capital requirements, contractual restrictions and other factors deemed
relevant by our Board of Directors.

DILUTION

We do not believe there would be any material disparity between the public offering price of the Units and any effective cash cost to officers, directors, promoters and
affiliated persons for shares acquired by themin a transaction during the past calendar year, or that they have a right to acquire. Accordingly, pursuant to Item4 of Form 1-A, a
comparison of the public contribution under the proposed public offering of the Units and the average effective cash contribution of such persons is not presented in this offering
statement.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information regarding beneficial ownership of our Common Stock and Series C Preferred Stock as of February 5, 2025 by:
e cach person, or group of affiliated persons, known to us to be the beneficial owner of more than 5% of our outstanding Common Stock or Series C Preferred Stock;
o cach of our directors and executive officers; and

e allof our directors and executive officers as a group.
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Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the shares of capital stock indicated.
Shares of capital stock that are issuable upon (i) the conversion of Series C Preferred Stock or (ii) the exercise of options or warrants exercisable within 60 days after July 26, 2024,
are deemed outstanding for the purpose of computing the percentage ownership of the person holding such Series C Preferred Stock, options or warrants, but are not deemed
outstanding for the purpose of computing the percentage ownership of any other person.

We are not controlled by another corporation, by any foreign government or by any natural or legal persons except as set forth herein, and there are no arrangements
known to us which would result in a change in control of our Company at a subsequent date. Except as indicated in footnotes to this table, we believe that the shareholders named
in this table have sole voting and investment power with respect to all shares shown to be beneficially owned by them, based on information provided to us by such shareholders.
Unless otherwise noted below, each beneficial owner’s address is ¢/o HeartSciences Inc., 550 Reserve Street, Suite 360, Southlake, Texas 76092.

The percentage of beneficial ownership in the table below is based on 1,036,321 shares of our Common Stock and 380,440 shares of Series C Preferred Stock outstanding
as of February 5, 2025.

Beneficial Ownership
Number of Shares (1) Percentages (2)

Series C Series C Combined Voting
Name of Beneficial Owner Common Stock Preferred Stock Common Stock Preferred Stock Power (3)
Holders of 5% or more of each class of our securities:
Front Range Ventures, LLC (4) 34,099 148,213 3.2% 39.0% 3.0%
Matthews Holdings Southwest (5) 52,419 — 5.0% — 4.6%
Mount Sinai (6) 64,798 — 6.2% — 5.7%
Directors and executive officers:
Andrew Simpson, President, CEO, and Chairman (7) 8,518 6,117 * 1.6% *
Mark Hilz, Coo & Secretary (8) 7,694 2,080 & o o
Danielle Watson, CFO & Treasurer (9) 531 — * — *
Bruce Bent, Director (10) 2,036 — & — &
Brian Szymczak, Director (11) 2,367 400 * * *
David R. Wells, Director (12) 2,000 — . — w
All directors and executive officers as a group (6 persons): 23,146 8,597 2.2% 2.3% 2.1%

*  Less than 1%.

(1) For each person named in the table, the total number of shares of capital stock beneficially owned by such person to the best knowledge of the Company, is listed opposite of
such person’s name.

(2) For each person named in the table, the shares of capital stock indicated opposite such person’s name represents the percentage of the total number of the shares of capital
stock beneficially owned by such person as a percentage of the shares of our outstanding capital stock indicated as a class.
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(3) For each person named in the table, the voting percentage indicated opposite of such person’s name under the column “Combined Voting Power” represents the combined
voting percentage of all shares of our Common Stock and all of our Series C Preferred Stock, on an as converted basis, owned by such person.

(4) Front Range Ventures, LLC’s (“FRV”) sole member is the L. Lee Stryker Irrevocable Trust U/A/D 09/10/1974. Bohemian Asset Management, Inc. who has voting and
dispositive power with respect to the shares of our Common Stock on behalf of the L. Lee Stryker Irrevocable Trust U/A/D 09/10/1974. Includes (i) 33,023 shares of our
Common Stock issuable upon conversion of 148,213 shares of our Series C Preferred Stock; and (ii) 1,076 shares of our Common Stock issuable upon exercise of $1M Lender
Warrants.

(5) All of the shares are owned by either Matthews Holdings Southwest, Inc. or Mr. Matthews (“MSW”). Mr. Matthews, as sole controlling shareholder of Matthews Holdings
Southwest, Inc., has sole voting and dispositive power over all such shares. Includes (i) 16 shares of our Common Stock issuable upon exercise of $1.5M Lender Warrants; (ii)
10,000 shares of our Common Stock issuable in aggregate upon exercise of MSW Warrants, (iii) 1,177 shares of our Common Stock issuable upon exercise of IPO Warrants and
(iv) 1,500 shares of our Common Stock issuable upon the exercise of Pre-Funded Bridge Warrants.

(6) All of the shares are owned by Mount Sinai and its Board of Directors has sole voting and dispositive power over all such shares. Includes (i) 9,142 shares of our Common
Stock issuable upon exercise of the MTS Warrants and (ii) 7,107 shares of our Common Stock issuable upon the exercise of the MTS Pre-Funded Warrants.



(7) Includes (i) 1,362 shares of our Common Stock issuable upon conversion of 6,117 shares of Series C Preferred Stock; (ii) 1 share of our Common Stock issuable upon exercise
of $1.5M Lender Warrants; and (iii) options to purchase 2,773 shares of our Common Stock, which were issued as compensation for services rendered to the Company as its
Chairman of the Board of Directors.

(8) Includes (i) 463 shares of our Common Stock issuable upon conversion of 2,080 shares of Series C Preferred Stock; (i) 1 share of our Common Stock issuable upon exercise of
$1.5M Lender Warrants; and (iii) options to purchase 2,773 shares of our Common Stock issued as compensation for services as an officer of the Company.

(9) Includes options to purchase 531 shares of our Common Stock issued as compensation for services as an officer of the Company.

(10) Includes (i) 17 shares of our Common Stock held by Mr. Bent’s spouse and (ii) 2,019 shares of our Common Stock issuable upon exercise of options issued as compensation
for services rendered to the Company.

(11) Includes (i) 89 shares of our Common Stock issuable upon conversion of 400 shares of Series C Preferred Stock held jointly with Mr. Szymczak’s spouse; (ii) 1 share of our
Common Stock issuable upon exercise of $1.5M Lender Warrants; and (iii) 2,216 shares of our Common Stock issuable upon exercise of options issued as compensation for

services rendered to the Company.

(12) Includes 2,000 shares of our Common Stock issuable upon exercise of options issued as compensation for services rendered to the Company.
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Equity Compens ation Plan Information

The following table reflects the number of shares of our Common Stock issuable upon the exercise of awards granted under our equity compensation plans approved and
not approved by shareholders and the weighted average exercise price for such awards as of April 30, 2024.

Number of shares

Number of shares of remaining available for
Common Stock to be Weighted issuance under equity
issued upon exercise of  Average Exercise Price of compensation plans

outstanding options, Outstanding (excluding the shares
Name of Plan warrants and rights Options ($) reflectedin column (1)
Equity compensation plans approved by security holders (1) 18815 § 53.65 74,507
Equity compensation plans not approved by security holders — — —
Total (1) 18,815 § 53.65 74,507

(1) Represents securities issued under our Equity Incentive Plan
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
The following is a description of transactions or series of transactions since the beginning of Fiscal 2024 to which we were or will be a party, in which:

e The amount involved in the transaction exceeds, or will exceed, the lesser of $120,000 or one percent of the average of our total assets for the last two completed fiscal
years; and

e in which any of our executive officers, directors or holders of five percent or more of any class of our capital stock, including their immediate family members or
affiliated entities, had or will have a direct or indirect material interest.

For additional information regarding compensation arrangements for our named executive officers and directors, see “Item 11. Executive Compensation” of our Annual
Report on Form 10-K, filed with the SEC on July 29, 2024 (the “2024 Annual Report™).

Related Party Transactions
81M Loan and Security Agreement

In April 2020, we entered into a loan and security agreement (the “$1M Loan and Security Agreement”) pursuant to which a secured promissory note in the original
principal amount of $500,000 was issued to each of FRV (the “FRV Note) and John Q. Adams (the “JQA Note”), who were both shareholders of our Company at the time of
issuance. John Q. Adams was also a Director of our Company at the time of entering into the $1M Loan and Security Agreement. Fach party committed to lend a principal amount
of $500,000, totaling $1,000,000, and the loan was drawn in three installments of $300,000 upon execution of the loan agreement, $350,000 on or about July 2, 2020 and $350,000 on or
about September 4, 2020. The loan accrued interest at a rate of 12% per annum, compounded annually, payable at maturity. We also required to pay default interest at a rate of 18%
per annum, compounded annually, on any unpaid amounts after the applicable due date until the loan amounts are fully re-paid. The loan is collateralized by substantially all of our
assets and intellectual property, except for the secured interest on the covered technology as discussed in Note 8 to our audited financial statements included elsewhere in this
offering statement.

The loan had an original maturity date of September 30, 2021, which was amended in September 2021 making the note repayable on demand. The loan was amended in
November 2021, extending the maturity to September 30, 2022; further amended in May 2022 to extend the maturity to September 30, 2023; amended again in January 2023 to (i)
further extend the maturity date of the FRV Note to September 30, 2024, on which date the principal amount and all accrued interest thereon would be due and payable; and (ii)
amend the dates on which principal and accrued interest was due under the JQA Note, such that interest accrued since June 28, 2022 would be due and payable on September 30,
2023, and the principal amount together with all accrued interest after September 30, 2023 would be due and payable on March 31, 2024.
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In connection with the amendment in May 2022, the Company agreed to pay Mr. Adams all accrued but unpaid interest on his note prior to September 30, 2022.

In October 2023, the Company issued to FRV and Mr. Adams warrants (“$1M Lender Warrants”) to purchase an aggregate of 2,000 shares of Common Stock as
consideration for the extension of the interest maturity date to one lender.



On November 16, 2023, the Company entered into a note conversion letter agreement with John Q. Adams (the “Adams Note Conversion Letter Agreement”). Pursuant to
the Adams Note Conversion Letter Agreement, in consideration for the conversion of the principal and interest in the amounts of $585,006 due under the JQA Note, on November
16, 2023, the Company: (1) issued 36,563 shares of Common Stock to Mr. Adams; and (2) entered into a Warrant Amendment Agreement with Mr. Adams, amending the $1M
Lender Warrants owned by Mr. Adams to reduce the exercise price of an aggregate of 1,076 $1M Lender Warrants to $16.00 per share (the “Adams Warrant Amendment”).

MSW Note

On September 6, 2023, the Company entered into the MSW Note with Matthews Holdings Southwest, Inc., (the “Lender”). The MSW Note provided for an unsecured
drawdown loan of up to $1.0 million, drawn in installments consisting of (i) $250,000 on or prior to September 8, 2023, (i) $250,000 on or prior to September 20, 2023, and (iii) further
drawdowns of up to $500,000 in such amounts and such times to be mutually agreed upon between the Company and Lender.

In September 2023, the Company drew $0.5 million under the MSW Note and issued warrants in lieu of a facility fee to purchase 5,000 shares of Common Stock exercisable
at $100.00 per share, warrants to purchase 2,500 shares of Common Stock exercisable at $125.00 per share, and warrants to purchase 2,500 shares of Common Stock exercisable at
$150.00 per share.

On November 16, 2023, the Company entered into a note conversion letter agreement with the Lender (the “MSW Note Conversion Letter Agreement”). Pursuant to the
MSW Note Conversion Letter Agreement, in consideration for the conversion of the aggregate amount of $500,000 due under the MSW Note, on November 16, 2023, the Company
(i) issued to the Lender 31,250 shares of Common Stock at a conversion price of $16.00 per share; and (ii) entered into a Warrant Amendment Agreement with the Lender, amending
the warrants to reduce the exercise price of an aggregate of 10,000 warrants to $16.00 per share (the “MSW Warrant Amendment”). See further discussion in Note 5 to our 2024
Annual Report. In accordance with the terms, no interest was payable as the note converted prior to maturity.

Agreements with Mount Sinai

On September 20, 2023, the Company entered into multiple definitive license agreements (each a “License Agreement” and collectively, the “License Agreements’) with
Mount Sinai to commercialize a range of Al cardiovascular algorithms developed by Mount Sinai as well as a memorandum of understanding for ongoing cooperation
encompassing de-identified data access, on-going research, and the evaluation of the MyoVista wavECG. The License Agreements, of which there are eleven in total, cover rights
to thirteen Al cardiovascular algorithms, two data science methods for use with ECG waveforms and three filed patents.

The closing of the transactions contemplated under the Securities Purchase Agreement (the “MTS Transaction”), dated as of September 20, 2023 (the “Securities

Purchase Agreement”), by and between the Company and Mount Sinai, and the effectiveness of the licenses under the License Agreements, were subject to the satisfaction or
waiver of certain closing conditions.
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On November 16, 2023, and pursuant to the Securities Purchase agreement, the Company issued to Mount Sinai the following:
® 48549 shares of Common Stock (the “Consideration Shares”);

e pre-funded warrants to purchase up to 7,107 shares of Common Stock, with an exercise price per share of $0.001, which warrants were issued in lieu of shares of
Common Stock issuable to Mount Sinai to ensure that the number of shares of Common Stock held by Mount Sinai does not exceed the Beneficial Ownership
Limitation (the “MTS Pre-Funded Warrants”); and

o  Common stock warrants to purchase up to 9,142 shares of Common Stock, having an exercise price per share equal to $50.60, (the “MTS Warrants” and collectively
with the Consideration Shares and the MTS Pre-Funded Warrants, the “MTS Securities”).

On December 1, 2023, the Company satisfied all material closing conditions of the Mount Sinai Securities Purchase Agreement and the MTS Warrants thereafter became
fully exercisable by Mount Sinai. Registration rights related to the MTS Securities provide that on or prior to the date of one hundred and fifty days (150) days after the closing
date, the Company shall prepare and file with the SEC a Registration Statement on Form S-1 (or such other form as applicable) covering the resale under the Securities Act of the
MTS Securities issued to Mount Sinai, subject to any limitations imposed by the Nasdaq Rules. On March 5, 2024, the Company filed with the SEC a Registration Statement on
Form S-1 registering the resale of the MTS Securities issued to Mount Sinai and the Registration Statement on Form S-1 was declared effective on March 13, 2024.

Agreements with Front Range Ventures

Pursuant to the FRV Side Letter, FRV has the right to designate a director of the Company, which has not been exercised as of the date of this Offering Statement on Form
1-A.

Policy Related to Related Party Transactions

Our Board of Directors has adopted a formal, written related party transactions policy setting forth the Company’s policies and procedures for the review, approval, or
ratification of “related party transactions.” For these purposes, a “related party” is (i) any person who is or was an executive officer, director, or director nominee of the Company at
any time since the beginning of the Company’s last fiscal year, (ii) a person who is or was an immediate family member of an executive officer, director, director nominee at any time
since the beginning of the Company’s last fiscal year, (iii) any person who, at the time of the occurrence or existence of the transaction, is the beneficial owner of more than 5% of
any class of the Company’s voting securities, (iv) any person who, at the time of the occurrence or existence of the transaction, is an immediate family member of a shareholder
owning more than 5% of any class of the Company’s voting securities or (v) any entity that, at the time of the occurrence or existence of the transaction, is a an entity in which a
director of the Company is a partner, shareholder or executive officer or otherwise over which such director has influence or control. This policy applies to any transaction between
the Company and a related party other than the following:

e Transactions available to all employees generally; and

e Transactions, which when aggregated with the amount of all similar transactions, involve less than $5,000.

Any related party transaction subject to this policy may only be consummated or may continue only if the Audit Committee approves or ratifies such transaction in
accordance with the guidelines set forth in the policy and if the transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated third

party and the transaction is approved by the disinterested members of the Board of Directors. In addition, if the transaction involves compensation, the compensation must have
been approved by the Compensation Committee.
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Our Audit Committee will analyze the following factors, in addition to any other factors the members of the Audit Committee deem appropriate, in determining whether to
approve a related-person transaction:

e The benefits to the Company;

e Theimpact on a director’s independence in the event the related party is a director, an immediate family member of a director or an entity in which a director is a
partner, shareholder or executive officer or otherwise over which such director has influence or control;

e The availability of other sources for comparable products or services;
e The terms of'the related party transaction; and
e The terms available to unrelated third parties or to employees generally.

Our Audit Committee shall approve only those related party transactions that are in, or are not inconsistent with, the best interests of the Company and its shareholders,
as the Audit Committee determines in good faith.

Director Independence

Under Nasdagq rules, independent directors must comprise a majority of a listed company’s board of directors. In addition, Nasdaq rules require that, subject to specified
exceptions, each member of a listed company’s audit, compensation and nominating and governance committees must be independent. Under Nasdaq rules, a director will only
qualify as an “independent director” if, in the opinion of that Company’s Board of Directors, that person does not have a relationship that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director. Ownership of a significant amount of our stock, by itself, does not constitute a material relationship.

Audit committee members of a listed company must also satisfy the independence criteria set forth in Rule 10A-3 under the Exchange Act. In order to be considered
independent for purposes of Rule 10A-3, a member of an audit committee of a listed company may not, other than in his or her capacity as a member of the audit committee, the
Board of Directors, or any other board committee: (i) accept, directly or indirectly, any consulting, advisory, or other compensatory fee from the listed company or any of its
subsidiaries; or (i) be an affiliated person of the listed company or any of its subsidiaries. We have an audit committee composed of three independent directors who each meet the
Nasdaq audit committee independence standards for a listed company.

Nasdaq rules require that, subject to limited exceptions, a listed company’s compensation committee must consist of at least two members, each of whom must be
independent. In affirmatively determining the independence of any director who will serve on the compensation committee, the board of directors must consider all factors
specifically relevant to determining whether a director has a relationship to the listed company which is material to that director’s ability to be independent from management in
connection with the duties of a compensation committee member, including, but not limited to (i) the source of compensation of such director, including any consulting, advisory
or other compensatory fee paid by the listed company to such director, and (i) whether such director is affiliated with the listed company, a subsidiary of the listed company or an
affiliate of a subsidiary of the listed company. We have a compensation committee composed of three independent directors.

Nasdaq rules require that director nominees must either be selected, or recommended for the board of director’s selection, either by (i) independent directors constituting
a majority of the board’s independent directors in a vote in which only independent directors participate, or (i) a nominations committee comprised solely of independent directors.
We have a nominating and governance committee composed of three independent directors that recommends to our Board of Directors nominees for election as directors.

Our Board of Directors undertook a review of its composition, the composition of its committees and the independence of each director. Based upon information
requested fromand provided by each director conceming his or her background, employment and affiliations, including family relationships, our Board of Directors has determined
that that Bruce Bent, David R. Wells, and Brian Szymczak, representing a majority of our directors, do not have any relationships that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director and that each of these directors is “independent” as that termis defined under Nasdaq rules and Rule 10A-3
under the Exchange Act. In making these determinations, our Board of Directors considered the relationships that each non-employee director has with our Company and all other
facts and circumstances our Board of Directors deemed relevant in determining their independence, including the beneficial ownership of our capital stock by each non-employee
director.

SECURITIES BEING OFFERED
General

The following description summarizes the terms of our securities and certain provisions of our Amended and Restated Certificate of Formation (the “Certificate of
Formation”) and our Second Amended and Restated Bylaws (the “Bylaws”). As it is only a summary, it does not contain all the information that may be important to you. For a
complete description, you should refer to our Certificate of Formation and Bylaws, as in effect as of the date of filing with the SEC of this offering statement, the forms of which are
included as exhibits to the registration statement of which this offering statement forms a part.

Our purpose is to engage in any lawful act or activity for which corporations may now or hereafter be organized under the TBOC. Our authorized capital stock consists of
500,000,000 shares of common stock, $0.001 par value per share (the “Common Stock’), and 20,000,000 shares of preferred stock, $0.001 par value per share (the “Preferred Stock”).
As of February 5, 2025, there were 1,036,321 shares of Common Stock outstanding and held of record by 290 shareholders and 380,440 shares of Series C Preferred Stock
outstanding that, as of such date, were convertible into 84,733 shares of Common Stock and held of record by 64 shareholders. Of our authorized Preferred Stock, 600,000 shares
have been designated as Series C Preferred Stock, having a par value of $0.001 per share, of which 380,440 were outstanding as of February 5, 2025. Unless our Board of Directors
determines otherwise, we have and will continue to issue all shares of our capital stock in uncertificated form.

Common Stock

Holders of our Common Stock are entitled to one vote for each share held of record on all matters on which shareholders are entitled to vote generally, including the
election or removal of directors, subject to certain limitations. The holders of our Common Stock do not have cumulative voting rights in the election of directors. Upon our
liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to creditors and to the holders of preferred stock having liquidation preferences, if
any, the holders of our Common Stock will be entitled to receive pro rata our remaining assets available for distribution on a pro rata basis. Holders of our Common Stock do not
have preemptive, subscription, redemption or conversion rights. The Common Stock will not be subject to further calls or assessment by us. There will be no redemption or sinking
fund provisions applicable to the Common Stock. All outstanding shares of our Common Stock are fully paid and non-assessable. The rights, powers, preferences and privileges of
holders of our Common Stock will be subject to those of the holders of any shares of our Preferred Stock, including any Preferred Stock we may authorize and issue in the future.

As a Texas corporation, we are subject to certain restrictions on dividends under the TBOC. Generally, a Texas corporation may pay dividends to its shareholders out of
its surplus (the excess of its assets over its liabilities and stated capital) unless the dividend would render the corporation insolvent.



The declaration, amount and payment of any future dividends will be at the sole discretion of our Board of Directors. Our Board of Directors may take into account general
and economic conditions, our financial condition and results of operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax
and regulatory restrictions and implications on the payment of dividends by us to our shareholders.

We currently expect to retain all future earnings for use in the operation and expansion of our business and have no current plans to pay dividends.
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Preferred Stock

Our Certificate of Formation authorizes our Board of Directors to establish one or more series of Preferred Stock (including convertible Preferred Stock). Unless required
by law or by the TBOC, the authorized shares of Preferred Stock will be available for issuance without further action by our shareholders.

Our Board of Directors will be able to determine, with respect to any series of Preferred Stock, the powers including preferences and relative participations, optional or
other special rights, and the qualifications, limitations or restrictions thereof, of that series, including, without limitation:

e the designation of the series;

e the number of shares of the series, which our Board of Directors may, except where otherwise provided in the preferred stock designation, increase (but not above the
total number of authorized shares of the class) or decrease (but not below the number of shares then outstanding);

e whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

e the dates at which dividends, if any, will be payable;

e the redemption rights and price or prices, if any, for shares of the series;

e the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

e the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or winding-up of the affairs of the Company;

e whether the shares of the series will be convertible into shares of any other class or series, or any other security, of the Company or any other corporation and, if so,
the specification of the other class or series or other security, the conversion price or prices or rate or rates, any rate adjustments, the date or dates as of which the
shares will be convertible and all other terms and conditions upon which the conversion may be made;

e restrictions on the issuance of shares of the same series or of any other class or series; and

e the voting rights, if any, of the holders of the series.

We will be able to issue a series of Preferred Stock that could, depending on the terms of the series, impede or discourage an acquisition attempt or other transaction that
some, or a majority, of the holders of our Common Stock might believe to be in their best interests or in which the holders of our Common Stock might receive a premium for their
Common Stock over the market price of the Common Stock. In addition, the issuance of Preferred Stock may adversely affect the rights of holders of our Common Stock by
restricting dividends on the Common Stock, diluting the voting power of the Common Stock or subordinating the liquidation rights of the Common Stock. As a result of these or
other factors, the issuance of Preferred Stock may have an adverse impact on the market price of our Common Stock.

Series C Preferred Stock

As of February 5, 2025, there were 380,440 shares of Series C Preferred Stock outstanding that, as of such date, were convertible into 84,733 shares of Common Stock. As
of February 5, 2025, there were no shares of Series A Preferred Stock or Series B Preferred Stock outstanding.

The Series C Preferred Stock was issued from April 2019 to October 2020 to accredited investors and has a liquidation preference to the Common Stock. As of February 5,
2025, the liquidation preference was approximately $9.5 million. Any amendment to, or waiver of rights of the Series C Preferred Stock must include the consent of FRV, so long as
FRVholds at least 71,000 shares of Series C Preferred Stock. Additionally, pursuant to a letter agreement entered into by and between the Company and FRV on April 10, 2019, for
so long as FRV holds at least 71,000 shares of Series C Preferred Stock, it is entitled to appoint a member of the Board of Directors as well as a board observer (the “Appointment
Rights”). As of February 5, 2025, FRV has not exercised its Appointment Rights.

Voting and Dividends

The holders of the shares of the Series C Preferred Stock have voting rights equal to an equivalent number of shares of the Common Stock into which such shares of
Series C Preferred Stock are convertible and vote together as one class with the Common Stock.

The holders of the Series C Preferred Stock are entitled to receive dividends at an annual rate of $1.50 per share. Such dividends shall accrue and are payable out of funds
legally available, are payable only when and if declared by the Board of Directors and are noncumulative. The Company is not permitted to declare, pay or set aside any dividends
on shares of any other class or series of capital stock of the Company (other than dividends on shares of the Common Stock payable in shares of Common Stock) unless the
holders of the shares of the Series C Preferred Stock then outstanding first receive, or simultaneously receive, a dividend on each outstanding share of the Series C Preferred Stock
in an amount at least equal to the greater of (i) the amount of the aggregate dividends then accrued on such share of the Series C Preferred Stock and not previously paid and (i) in
the case of a dividend on the Common Stock or any class or series that is convertible into Common Stock, that dividend per share of Series C Preferred Stock as would equal the
product of (1) the dividend payable on each share of such class or series determined, if applicable, as if all shares of such class or series had been converted into Common Stock
and (2) the number of shares of Common Stock issuable upon conversion of a share of the Series C Preferred Stock.

No dividends have been declared to date on any shares of Preferred Stock.

Liquidation



In the event of any liquidation, dissolution or winding up of the Company, either voluntarily or involuntarily, the holders of the Series C Preferred Stock are entitled to
receive, prior and in preference to the holders of the Common Stock, a per share amount equal to the original issue price ($25.00 per share) plus any accrued but unpaid dividends
thereon.

If upon the liquidation, dissolution or winding up of the Company, the assets of the Company that are legally available for distribution to the holders of the Series C
Preferred Stock are insufficient to permit the payment to such holders of the full amounts above, then the entire assets of the Company that are legally available for distribution
shall be distributed with equal priority and pro rata among the holders of the Series C Preferred Stock in proportion to what they would otherwise be entitled to receive.

After the payment of the full Series C Preferred Stock liquidation preference and unpaid accrued dividends, the holders of the Series C Preferred Stock shall participate in
the distribution of the entire remaining assets of the Company legally available for distributions pro rata to holders of the Common Stock on an as converted basis. The sale of a
majority of the capital stock of the Company or the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the
Company or any subsidiary of the Company of all or substantially all the assets of the Company and its subsidiaries taken as a whole shall be a “Deemed Liquidation Event” for
the purpose ofthe Series C Preferred Stock.

Conversion

Each share of Series C Preferred Stock is convertible, at the option of the holder, at any time after the date of issuance of such share, into such number of fully paid and
non-assessable shares of Common Stock determined by dividing the original issue price of $25.00 by the conversion price for such series in effect at the time of conversion for the
Series C Preferred Stock. The conversion price for the Series C Preferred Stock is subject to adjustment in accordance with conversion provisions contained in our Certificate of
Designations, Number, Voting Power, Preferences and Rights of Series C Convertible Preferred Stock dated March 12, 2019. Following this offering, the conversion price of the
Series C Preferred Stock will be $29.65 per share. See “— Antidilution Provisions” below.

Each share of Series C Preferred Stock automatically converts into shares of Common Stock at the conversion price at the time in effect immediately upon the Company’s
sale of its Common Stock in a public offering provided that the offering price is not less than $1,650.00 per share (as adjusted for recapitalizations, stock combinations, stock
dividends, stock splits and the like) and which results in aggregate cash proceeds of not less than $20.0 million before underwriting discounts, commissions, and fees. As of the
date of this offering statement, no such sale has occurred.
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Series D Preferred Stock

In connection with this Offering, our Board of Directors has designated up to 4,285,714 shares of the Series D Preferred Stock. A formof the Certificate of Designations is
filed as Exhibit 2.8 to this offering statement, of which this offering statement forms a part. We will file the certificate of designations immediately prior to the initial closing in this
Offering. Our Series D Preferred Stock has the following voting powers, designations, preferences and relative rights, qualifications, limitations or restrictions.

Ranking. The Series D Preferred Stock ranks, as to dividend rights and rights upon the Company’s liquidation, dissolution, or winding up, senior to all classes or series of
the Company’s common stock. The terms of the Series D Preferred Stock do not limit our ability to (i) incur indebtedness or (ii) issue additional equity securities that are equal or
junior in rank to the shares of our Series D Preferred Stock as to distribution rights and rights upon our liquidation, dissolution or winding up.

Stated Value. Each share of Series D Preferred Stock has an initial stated value of $3.50, which is equal to the offering price per Unit, subject to appropriate adjustment in
relation to certain events, such as recapitalizations, stock dividends, stock splits, stock combinations, reclassifications or similar events affecting our Series D Preferred Stock.

Liquidation Preference. In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of shares of Series D Preferred Stock
are entitled to be paid out of our assets legally available for distribution to our stockholders a liquidation preference of $3.50 per share, before any distribution or payment may be
made to holders of shares of common stock or any other class or series of our equity stock ranking, as to liquidation rights, junior to the Series D Preferred Stock.

If, upon our voluntary or involuntary liquidation, dissolution or winding up, our available assets are insufficient to pay the full amount of the liquidating distributions on
all outstanding shares of Series D Preferred Stock and the corresponding amounts payable on all shares of each other class or series of capital stock ranking, as to liquidation
rights, on a parity with the Series D Preferred Stock, then the holders of the Series D Preferred Stock and each such other class or series of capital stock ranking, as to liquidation
rights, on a parity with the Series D Preferred Stock will share ratably in any distribution of assets in proportion to the full liquidating distributions to which they would otherwise
be respectively entitled. Holders of Series D Preferred Stock will be entitled to written notice of any liquidation no fewer than 30 days and no more than 60 days prior to the
payment date. After payment of the full amount of the liquidating distributions to which they are entitled, the holders of Series D Preferred Stock will have no right or claimto any
of our remaining assets.

Our consolidation, merger or conversion with or into any other entity, or the voluntary sale, lease, transfer or conveyance of all or substantially all our property and assets
(which shall not, in fact, result in our voluntary or involuntary liquidation, dissolution or winding up and the distribution of our assets to stockholders), shall not be deemed to
constitute a voluntary or involuntary liquidation, dissolution or winding up of the Company.

Conversion at Option of Holder. Each share of Series D Preferred Stock shall be convertible into one (1) share of Common Stock, at the option of the holder thereof, at

any time following the issuance date of such share of Series D Preferred Stock and on or prior to the fifth (Sth) day prior to a redemption date, if any, as may have been fixed in any
redemption notice with respect to the shares of Series D Preferred Stock, at our office or any transfer agent for such stock. The conversion rate shall not be adjusted for stock
splits, stock dividends, recapitalizations or similar events.

Mandatory Conversion. At any time after issuance upon the occurrence of any of the following events, the Company shall have a right to direct the mandatory
conversion of the Series D Preferred Stock: (a) a change in control, (b) if the price of the Common Stock closes at or above $5.00 per share for 10 consecutive trading days, or (c) if
the Company consummates a firm commitment public offering of Common Stock for gross proceeds of at least $15 million at an offering price per share equal to or greater than
$5.00.

Please see the certificate of designation, which has been filed as an exhibit to the offering statement of which this offering statement forms a part, for the procedures to
request a redemption.
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Further Issuances. The shares of our Series D Preferred Stock have no maturity date, and we will not be required to redeem shares of our Series D Preferred Stock at any
time. Accordingly, the shares of our Series D Preferred Stock will remain outstanding indefinitely, unless otherwise converted into shares of our Common Stock. The shares of
Series D Preferred Stock will not be subject to any sinking fund.



Voting Rights. We may not authorize or issue any class or series of equity securities ranking senior to the Series D Preferred Stock as to dividends or distributions upon
liquidation (including securities convertible into or exchangeable for any such senior equity securities) or amend our certificate of formation (whether by merger, consolidation, or
otherwise) to materially and adversely change the terms of the Series D Preferred Stock without the affirmative vote of at least a majority of the votes entitled to be cast on such
matter by holders of our outstanding shares of Series D Preferred Stock, voting together as a class. Otherwise, holders of the shares of our Series D Preferred Stock will not have
any voting rights.

Qualification of Shares of Common Stock issuable upon conversion of the Series D Preferred Stock. In this Offering we are qualifying with the SEC up to 4,285,714
shares of Common Stock underlying the Series D Preferred Stock.

Investor Warrants to be Sold to the Public in Connection with this Offering

General. Each Unit includes one (1) investor Warrant, which is exercisable to purchase one share of Common Stock at an exercise price of $5.00 per share. The applicable
exercise price will be adjusted if specific events, summarized below, occur. A holder of Warrants will not be deemed a holder of the underlying stock for any purpose until the
Warrant is exercised.

Exercisability. The Warrants are exercisable at any time after their original issuance and at any time up to the date that is 36 months after their original issuance. The
Warrants will be exercisable, at the option of each holder, in whole or in part by delivering to us a duly executed exercise notice and, at any time an offering statement covering the
issuance of the shares of Common Stock underlying the Warrants under the Securities Act is qualified for the issuance of such shares, or an exemption fromregistration under the
Securities Act is available for the issuance of such shares, by payment in full in immediately available funds for the number of shares of Common Stock purchased upon such
exercise. No fractional shares of Common Stock will be issued in connection with the exercise of a Warrant. In lieu of fractional shares, we will pay the holder an amount in cash
equal to the fractional amount multiplied by the exercise price.

Cashless Exercise. If at the time of exercise of a Warrant there is no qualified offering statement (or effective registration statement), the offering statement (or prospectus,
as applicable) contained therein is not available for the issuance of the underlying Warrant shares or the Company is not current in its public company reporting obligations, the
Warrant may also be exercised, in whole or in part and in the holder’s sole discretion, at such time by means of a “cashless exercise” in which case the holder would receive upon
such exercise the net number of shares of Common Stock determined according to the formula set forth in the Warrant.

Exercise Price. The price per share of Common Stock purchasable upon exercise of the Warrants is $5.00 per share. The exercise price is not subject to appropriate
adjustment in the event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or similar events affecting our Common Stock and also upon
any distributions of assets, including cash, stock or other property to our stockholders.

Transferability. Subject to applicable laws and procedural requirements, the Warrants may be offered for sale, sold, transferred or assigned without our consent.

Adjustments in Certain Events. In the event of a capital reorganization or reclassification of our Common Stock, the Warrants will be adjusted so that thereafter each

Warrant holder will be entitled to receive upon exercise the same number and kind of securities that such holder would have received if the Warrant had been exercised before the
capital reorganization or reclassification of our Common Stock.
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If we merge or consolidate with another corporation, or if we sell our assets as an entirety or substantially as an entirety to another corporation, we will make provisions
so that Warrant holders will be entitled to receive upon exercise of a Warrant the kind and number of securities, cash or other property that would have been received as a result of
the transaction by a person who was our stockholder immediately before the transaction and who owned the same number of shares of Common Stock for which the Warrant was
exercisable immediately before the transaction. No adjustment to the Warrants will be made, however, if a merger or consolidation does not result in any reclassification or change
in our outstanding Common Stock.

Rights as a Stockholder. Except as otherwise provided in the Warrants or by virtue of such holder’s ownership of shares of our Common Stock, the holder of a Warrant
does not have the rights or privileges of a holder of our Common Stock until the holder exercises the Warrant.

Beneficial Ownership Limitation. Notwithstanding anything herein to the contrary, the Company shall not affect any exercise of any Warrant, and a holder shall not have
the right exercise any investor Warrants, to the extent that, after giving effect to an attempted exercise set forth on an applicable exercise notice, such attempted exercise would
result in the holder (together with such holder’s affiliates, and any other person whose beneficial ownership of Common Stock would be aggregated with the holder’s for purposes
of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of the SEC), including any Attribution Parties beneficially owning a number of shares of Common
Stock in excess of the Beneficial Ownership Limitation (as defined in the Warrant).

Qualification of Shares of Common Stock issuable upon exercise of the Warrants. In this Offering we are qualifying with the SEC up to 4,285,714 shares of Common Stock
underlying the Warrants.

Lead Selling Agents’ Warrants

Upon the closing of this Offering, there will be up to 128,571 shares of Series D Preferred Stock issuable upon exercise of the Agent Warrants, which shares of Series D
Preferred Stock may convert into up to 128,571 shares of Common Stock, and 128,571 shares of Common Stock issuable upon exercise of the Agent Unit Warrants contained within
the Agent Warrants. We are qualifying with the SEC these shares in this Offering. See “Plan of Distribution — Lead Selling Agents’ Warrants” for a description of the Agent
Warrants.

Other Warrants Previously Issued by Our Company
Other Investor Warrants

We issued warrants (the “Investor Warrants™) in connection with various funding transactions or as consideration, in lieu of cash, for amounts billed in respect of
services rendered to us. The Investor Warrants have terms ranging from five to ten years from the date of issuance. As of February 5, 2025, there were Investor Warrants to
purchase 7,794 shares of Common Stock at exercise prices ranging from $5.15 to $825.00 per share.
Warrants issued in connection with the MSW Note

In September 2023, we issued warrants in lieu of a facility fee payment in connection with entering into the MSW Note with Matthews Southwest Holdings. These
warrants have a five-year term fromthe date of issuance. As of February 5, 2025 there were warrants to purchase 10,000 shares of our Common Stock at exercise prices ranging from

$100.00 to $150.00 per share. On November 16, 2023, we entered into a Warrant Amendment Agreement with Matthews Southwest Holdings, amending the Existing MSW Warrants
to reduce the exercise price of an aggregate of 10,000 Existing MSW Warrants to $16.00 per share.



Warrants issued in connection with the 2021 Bridge Financing

We issued the Bridge Warrants to originally purchase 775 shares of Common Stock in connection with the 2021 Bridge Financing. The Bridge Warrants expire five years
after the date of issuance, beginning on December 22, 2026, with an initial exercise price of $908.00 per share, subject to certain adjustments. No holder of a Bridge Warrant may
exercise any portion of a Bridge Warrant if after giving effect to such exercise such holder (together with its Attribution Parties) would beneficially own in excess of 4.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of such holder’s Bridge
Warrant. This limitation may be waived by a holder, at its election, upon not less than 61 days’ prior notice to the Company, to change the limitation to 9.99% of the number of
shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock upon exercise of such holder’s warrant. Any exercise of the
Bridge Warrants resulting in a number of shares in excess of 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the exercise shall
be deemed null and void and shall be cancelled ab initio.
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On September 8, 2022, we entered into an amendment to the Bridge Warrants, which we refer to as the Bridge Warrant Amendment No. 1. The Bridge Warrant Amendment

No. 1 amended the Bridge Warrants by (i) increasing the number of shares of Common Stock for which the Bridge Warrants are exercisable froma total of 13,677 shares to a total of
16,849 shares, (ii) lowering the exercise price to $425.00 per share, (iii) providing that, until June 15, 2023, the exercise price will be further adjusted whenever the Company issues
shares of Common Stock for consideration per share that when multiplied by 1.25 is less than the exercise price then in effect, subject to certain exceptions, (iv) confirming that, for
purposes of the Bridge Warrants, the value of each share of Common Stock and each IPO Warrant was deemed to be $412.50 and $12.50, respectively, (v) providing that the
number of shares of Common Stock underlying the Bridge Warrants will only be adjusted if the Company (a) pays a stock dividend on one or more classes of its then outstanding
shares of Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of Common Stock, (b) subdivides (by any stock split, stock
dividend, recapitalization or otherwise) one or more classes of its then outstanding shares of Common Stock into a larger number of shares or (¢) combines (by combination,
reverse stock split or otherwise) one or more classes of its then outstanding shares of Common Stock into a smaller number of shares, and (vi) amending the formula for calculating
Black Scholes values.

On February 3, 2023, we entered into a second amendment to the Bridge Warrants, which we refer to as the Bridge Warrant Amendment No. 2. The Bridge Warrant
Amendment No. 2 amended the Bridge Warrants by (i) lowering the exercise price of $425.00 for the Limited Period, during which period the exercise price was set at $100.00,
subject to adjustments set forth in the Bridge Warrant; (ii) providing that during the Limited Period, the holder was able, in its sole discretion, to elect a cashless exercise of the
Bridge Warrant in whole or in part, pursuant to which the holder received a net number of shares of Common Stock equal to one-third of the total number of shares into which the
Bridge Warrant could otherwise have been exercised; and (iii) removing the exercise price adjustment provisions of the Bridge Warrants with limited exceptions for transactions
such as stock dividends, stock splits, stock combinations and reverse stock splits. Additionally, the Bridge Warrant Amendment No. 2 provided that in the event that the
aggregate number of shares of Common Stock to be received by a holder upon an exercise of its Bridge Warrant during the Limited Period would result in such holder’s receiving
shares of Common Stock in excess of its applicable Bridge Maximum Percentage, in lieu of delivery of shares of Common Stock in excess of the Bridge Maximum Percentage, the
holder would receive such excess shares as pre-funded warrants substantially in the form of the Pre-Funded Bridge Warrants, with certain exercise price adjustment provisions
removed. Further, the Bridge Warrant Amendment No. 2 included a waiver of Section 4(w) of the Bridge SPA, which placed certain restrictions on the Company’s ability to issue
securities for a specified period of time.

During the Limited Period, Bridge Warrants were exercised for (i) a total of 11,736 shares of Common Stock at an exercise price of $100.00 per share or pursuant to cashless
exercises in which the holder received a net number of shares of Common Stock equal to one-third of the total number of shares with respect to which the Bridge Warrant was
exercised and (ii) the Remaining Pre-Funded Bridge Warrant to purchase 1,500 shares of Common Stock. At the end the Limited Period, Remaining Bridge Warrants to purchase a
total 0f2,989 shares of Common Stock remained outstanding, with the exercise price adjusted back to $425.00 per share, subject to future adjustments as set forth in the Remaining
Bridge Warrants.

The exercise price of the Remaining Bridge Warrants (as amended by the Bridge Warrant Amendment No. 1 and the Bridge Warrant Amendment No. 2) is subject to
adjustment for certain events such as stock dividends, splits, and reverse splits or other combinations, but not otherwise as the result of issuances of additional securities by the
Company, even if such issuances are at prices below the exercise price of the Bridge Warrants. Upon an adjustment of the exercise price as a result of a stock dividend, split,
reverse split, combination or similar event, the number of shares of Common Stock to be received shall be proportionately adjusted. Otherwise, there are no antidilution provisions
that result in adjustments to the number of shares of Common Stock to be received upon exercise of the Bridge Warrants.
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All Pre-Funded Bridge Warrants that were issued upon conversion of the Bridge Notes have been exercised in full and are no longer outstanding as of the date of this
offering statement, although the Remaining Pre-Funded Bridge Warrant issued in connection with Bridge Warrant Amendment No. 2 remains outstanding. For more information
regarding the Bridge Warrants, please see “ Management’s Discussion and Analysis of Financial Condition and Results of Operations — Description of Indebtedness —2021
Bridge Financing”.

$1.5M Lender Warrants

In November 2021, we issued the $1.5M Lender Warrants exercisable for 71 shares of our Common Stock to noteholders of the $1.5M Notes as consideration for the
extension of the maturity of the $1.5M Notes to February 5, 2023. The $1.5M Lender Warrants expire on October 12, 2026. The exercise price of the $1.5M Lender Warrants was
$289.00 per share as of February 5, 2025.

$1M Lender Warrants

In November 2021, we issued warrants to purchase 152 shares of our Common Stock, which we refer to as the $1M Lender Warrants, to the lenders of the $1M Notes as
consideration for the extension of the maturity of the $1M Loan and Security Agreement to September 30, 2022. The $1M Loan and Security Agreement was further amended in
May 2022 to extend the maturity date to September 30, 2023 and amended again in January 2023 to (i) further extend the maturity date of the portion of the $1M Notes issued to one
lender (in the principal amount of $0.5 million) to March 31, 2024 and (ii) further extend the maturity date of the remaining portion of the $1M Notes issued to the other lender (in the
principal amount of $0.5 million) to September 30, 2024. The $1M Loan and Security Agreement was further amended in September 2023 to extend the interest maturity date to one
lender to December 31, 2023. In October 2023, we issued additional $1M Lender Warrants to purchase 2,000 shares of our Common Stock to lenders of the $IM Notes as
consideration for the extension of the interest maturity date to one lender. On November 16, 2023, we entered into the Adams Warrant Amendment, amending the $1M Lender
Warrants owned by Adams to reduce the exercise price of an aggregate of 1,076 $1M Lender Warrants to $16.00 per share. The exercise prices of the $IM Lender Warrants range
from $16.00 to $289.00 per share as of February 5, 2025.

Mount Sinai Warrants

On September 20, 2023, we entered into the License Agreements with Mount Sinai to commercialize a range of Al cardiovascular algorithms developed by Mount Sinai. On
November 15, 2023, we closed the transactions contemplated under the Mount Sinai Securities Purchase Agreement and the licenses under the License Agreements, which became



effective on that date. As consideration, we issued pre-funded warrants to purchase up to 7,107 shares of our Common Stock with an exercise price per share of $0.001 and
warrants to purchase up to 9,142 shares of our Common Stock with an exercise price per share of $50.60.

IPO Warrants

The following summary of certain terms and provisions of the [IPO Warrants that were included in the IPO Units issued in the IPO, plus the additional [IPO Warrants issued
as a result of the exercise, in part, of the underwriter’s over-allotment option in the IPO, is not complete and is subject to, and qualified in its entirety by, the provisions of the
warrant agent agreement between us and Equiniti Trust Company, LLC, as warrant agent, and the form of warrant, both of which are included as exhibits to the offering statement
of which this offering statement is a part.

Exercisability. The IPO Warrants are exercisable at any time until 5:00 PM. New York City time on June 17, 2027. The IPO Warrants are exercisable, at the option of each
holder, in whole or in part by delivering to us a duly executed exercise notice and, at any time a registration statement registering the issuance of the shares of Common Stock
underlying the IPO Warrants under the Securities Act, is effective and available for the issuance of such shares of Common Stock, or an exemption from registration under the
Securities Act is available for the issuance of such shares of Common Stock, by payment in full in immediately available funds for the number of shares of Common Stock
purchased upon such exercise. If a registration statement registering the issuance of the Common Stock underlying the IPO Warrants under the Securities Act is not effective or
available and an exemption fromregistration under the Securities Act is not available for the issuance of such Common Stock, the holder may, in its sole discretion, elect to exercise
the IPO Warrant through a cashless exercise, in which case the holder would receive upon such exercise the net number of shares of Common Stock determined according to the
formula set forth in the [PO Warrant. No fractional shares of Common Stock will be issued in connection with the exercise of an IPO Warrant. In lieu of fractional shares, we will pay
the holder an amount in cash equal to the fractional amount multiplied by the exercise price. We will not affect the exercise of any portion of the IPO Warrants, and the holder will
not have the right to exercise any portion of the IPO Warrants, and any such exercise shall be null and void and treated as if never made, to the extent that after giving effect to
such exercise, the holder together with its affiliates and certain other persons specified in the IPO Warrants collectively would own beneficially in excess of 4.99% (or, upon
election by a holder prior to the issuance of any IPO Warrants, 9.99%) of the shares of Common Stock outstanding immediately after giving effect to such exercise.
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Exercise Price. The exercise price per share purchasable upon exercise of the IPO Warrants is $425.00 per share. The exercise price is subject to appropriate adjustment in
the event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or similar events affecting our shares of Common Stock and also upon any
distributions of assets, including cash, stock or other property to our shareholders.

Transferability. Subject to applicable laws, the IPO Warrants may be offered for sale, sold, transferred or assigned without our consent.

Warrant Agent. The IPO Warrants were issued in registered formunder a warrant agent agreement between Equiniti Trust Company, LLC, as warrant agent, and us. The
IPO Warrants shall be represented only by one or more global warrants deposited with the warrant agent, as custodian on behalf of The Depository Trust Company (“DTC”) and
registered in the name of Cede & Co., a nominee of DTC, or as otherwise directed by DTC.

Fundamental Transactions. In the event of a fundamental transaction, as described in the [PO Warrants and generally including any reorganization, recapitalization or
reclassification of our ordinary shares, the sale, transfer or other disposition of all or substantially all of our properties or assets, our consolidation or merger with or into another
person, the acquisition of more than 50% of our outstanding shares of Common Stock, or any person or group becoming the beneficial owner of 50% of the voting power
represented by our shares of Common Stock, the holders of the [PO Warrants will be entitled to receive upon exercise of the [PO Warrants the kind and amount of securities, cash
or other property that the holders would have received had they exercised the [IPO Warrants immediately prior to such fundamental transaction.

Rights as a Shareholder. Except as otherwise provided in the [PO Warrants or by virtue of such holder’s ownership of our shares of Common Stock, the holder of an IPO
Warrant does not have the rights or privileges of a holder of our Common Stock, including any voting rights, until the holder exercises the IPO Warrant.

Goveming Law. The IPO Warrants and the warrant agent agreement are governed by New York law.
IPO Underwriter Warrants

At the consummation of the IPO, we issued warrants to the underwriter, or the IPO Underwriter Warrants, to purchase 1,050 shares of Common Stock, representing 7.0%
of the aggregate number of shares of Common Stock underlying the IPO Units sold in the IPO. The IPO Underwriter Warrants expire at 5:00 PM. New York City time on June 17,
2027, have an exercise price equal to $425.00, which is equal to 100% of the public offering price per IPO Unit in the IPO, provide for a “cashless” exercise, and contain certain
antidilution adjustments (but excluding any price based antidilution). The IPO Underwriter Warrants contain provisions for unlimited “piggyback’ registration rights for a period of
no greater than three (3) years fromthe date of the IPO in compliance with FINRA Rule 5110(g)(8)(D). Pursuant to FINRA Rule 51101, the IPO Underwriter Warrants and any shares
of Common Stock issued upon exercise of the IPO Underwriter Warrants may not be sold, transferred, assigned, pledged, or hypothecated, or be the subject of any hedging, short
sale, derivative, put or call transaction that would result in the effective economic disposition of the securities by any person for a period of 180 days beginning on the date of
commencement of sales of the IPO, except certain transfers of such securities, including: (i) by operation of law or by reason of our reorganization; (i) to any FINRA member firm
participating in the IPO and the officers or partners thereof, if all securities so transferred remain subject to lock-up restriction set forth in Section 4(a) of the IPO Underwriter
Warrants for the remainder of the time period; (iii) if the aggregate amount of our securities held by the IPO underwriter or related persons do not exceed 1% of the securities
offered in the IPO; (iv) that is beneficially owned on a pro-rata basis by all equity owners of an investment fund, provided that no participating member manages or otherwise
directs investments by the fund and the participating members in the aggregate do not own more than 10% of the equity in the fund; or (v) the exercise or conversion of any
security, if all securities remain subject to the lock-up restriction set forth in Section 4(a) of the IPO Underwriter Warrants for the remainder of the time period.
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Lead Selling Agents’ Warrants

Upon the closing of this Offering, there will be up to 128,571 shares of Series D Preferred Stock issuable upon exercise of the Agent Warrants, which shares of Preferred
Stock may convert into up to 128,571 shares of Common Stock, and 128,571 shares of Common Stock issuable upon exercise of the Agent Unit Warrants contained within the
Agent Warrants. We are qualifying with the SEC these shares in this Offering. See “Plan of Distribution—Lead Selling Agents’ Warrants” for a description of the Agent Warrants.

Options

We previously granted certain of our employees and board members stock option awards where vesting is contingent upon a service period, as we believe that such
awards better align the interests of our employees with those of our shareholders. Such stock option awards were granted with an exercise price equal to or above the market price
of our Common Stock at the date of grant. Certain stock option awards provide for accelerated vesting if there is a change in control, as defined in the option agreement. Stock
options may not, subject to certain limited exceptions, be exercised when an employee leaves our Company. Where option awards were granted based on service periods, they
generally vest quarterly based on three years of continuous service for executive directors and employees, or 12 months continuous service for directors and have 10-year



contractual terms. As of February 5, 2025, there were time-based options to purchase a total of 172,159 shares of Common Stock at an average exercise price of $17.00 per share.

We also previously granted stock option awards where vesting is contingent upon meeting various departmental and/or company-wide performance goals, including, in
some instances, FDA and/or CE Mark regulatory approval and/or certain EBITDA and funding thresholds. Such performance-based stock options are expected to vest when the
performance criteria and metrics have been met. These stock options have a termof'ten years. As of February 5, 2025, there were performance-based options to purchase a total of
5,456 shares of Common Stock at an average exercise price of $502.00 per share.

Antidilution Provisions

As of February 5, 2025, 84,733 shares of Common Stock issuable upon conversion of the Series C Preferred Stock were subject to antidilution protection provisions. The
holders of these securities may be entitled to receive additional shares of Common Stock upon conversion of the Series C Preferred Stock.

Selling Agents Lock-Up

The Agents Warrants and the Agent Unit Warrants, Series D Preferred Stock and the Common Stock underlying the Agents Unit Warrants or into which the Series D
Preferred Stock may convert have been deemed compensation by FINRA and are therefore subject to a 180-day lock-up fromthe date of the commencement of sales in the Offering
pursuant to Rule 5110(e)(1) of FINRA. The lead selling agent, or permitted assignees under such rule, may not sell, transfer, assign, pledge, or hypothecate the Agents Warrants or
the Agent Unit Warrants, Series D Preferred Stock and the Common Stock underlying the Agent Unit Warrants or into which the Series D Preferred Stock may convert, nor will the
lead selling agent or permitted assignees engage in any hedging, short sale, derivative, put, or call transaction that would result in the effective economic disposition of the Agent
Warrants or the underlying Agent Unit Warrants, Series A Preferred Stock and the Common Stock for a period of 180 days fromthe date of commencement of sales in the Offering,
except that they may be transferred, in whole or in part, by operation of law or by reason of our reorganization, or to any selling agent or selected dealer participating in the Offering
and their officers, partners or registered representatives if the Agent Warrants or the underlying securities so transferred remain subject to the foregoing lock-up restrictions for
the remainder of the time period.
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Registration Rights

We previously granted certain registration rights to the holders of the Series C Preferred Stock. Under the terms of the registration rights agreement, which we refer to as
the Series C Registration Rights Agreement, the holders of the Series C Preferred Stock owning not less than 30% of (i) the Common Stock issuable or issued upon conversion of
the Series C Preferred Stock; and (i) any Common Stock issued as (or issuable upon the conversion or exercise of any warrant, right, or other security that is issued as) a dividend
or other distribution with respect to, or in exchange for or in replacement of, the shares referenced in clause (i) above, referred to herein as the Series C Registrable Securities, and
the anticipated aggregate offering price, net of certain expenses, would exceed $10 million, may demand that we file a registration statement relating to the Series C Registrable
Securities owned by the holders who have demanded such registration. In addition, if at any time when we are eligible to use a registration statement on Form S-3, we receive a
request fromholders of at least twenty-five percent (25%) of the Series C Registrable Securities then outstanding that we file a registration statement on Form S-3 with respect to
outstanding Series C Registrable Securities of such holders having an anticipated aggregate offering price, net of certain expenses, of at least $3 million, then we will be required to
file a registration statement relating to the resale of the Series C Registrable Securities owned by such holders. Finally, if we propose to register (including, for this purpose, a
registration effected by us for shareholders other than the holders of the Series C Preferred Stock) any of the Common Stock under the Securities Act in connection with the public
offering of such securities solely for cash, we are required to give each holder of Series C Registrable Securities notice of such registration and such holders may include their
Series C Registrable Securities in such registration statement. In March 2022, we entered into written waiver agreements with the requisite holders of our Series C Preferred Stock
whereby such holders agreed, on behalf of all holders of Series C Preferred Stock, to waive their right to include their Series C Registrable Securities.

Anti-takeover Effects of Certain Provisions of Our Certificate of Formation, Bylaws and Texas Law

Our Certificate of Formation and Bylaws and the TBOC contain provisions, which are summarized in the following paragraphs, which are intended to enhance the likelihood
of continuity and stability in the composition of our Board of Directors. These provisions are intended to avoid costly takeover battles, reduce our vulnerability to a hostile change
of control and enhance the ability of our Board of Directors to maximize shareholder value in connection with any unsolicited offer to acquire us. However, these provisions may
have an anti-takeover effect and may delay, deter or prevent a merger or acquisition of the Company by means of a tender offer, a proxy contest or other takeover attempt that a
shareholder might consider in its best interest, including those attempts that might result in a premium over the prevailing market price for the shares of Common Stock held by
shareholders.

Authorized but unissued capital stock

Texas law does not require shareholder approval for any issuance of authorized shares. However, the listing requirements of the Nasdaq, which apply so long as our
securities are listed on the Nasdagq, require shareholder approval of certain issuances equal to or exceeding 20% of the then outstanding voting power or then outstanding number
of shares of Common Stock. Additional shares that may be issued in the future may be used for a variety of corporate purposes, including future public offerings, to raise
additional capital or to facilitate acquisitions.

Our Board of Directors may generally issue shares of Preferred Stock on terms calculated to discourage, delay or prevent a change of control of the Company or the
removal of our management. Moreover, our authorized but unissued shares of Preferred Stock are available for future issuances without shareholder approval and could be utilized
for a variety of corporate purposes, including future offerings to raise additional capital, to facilitate acquisitions and employee benefit plans.

One of the effects of the existence of unissued and unreserved shares of Common Stock or Preferred Stock may be to enable our Board of Directors to issue shares to
persons friendly to current management, which issuance could render more difficult or discourage an attempt to obtain control of the Company by means of a merger, tender offer,
proxy contest or otherwise, and thereby protect the continuity of our management and possibly deprive our shareholders of opportunities to sell their shares of Common Stock at
prices higher than prevailing market prices.

55

Classified Board of Directors

Our Certificate of Formation provides that our Board of Directors be divided into three classes of directors, with the classes to be as nearly equal in number as possible,
and with the directors serving three-year terms. As a result, approximately one-third of our Board of Directors will be elected each year. The classification of directors will have the
effect of making it more difficult for shareholders to change the composition of our Board of Directors. Our Certificate of Formation and Bylaws provide that, subject to any rights
ofholders of Preferred Stock to elect additional directors under specified circumstances, the number of directors will be fixed from time to time exclusively pursuant to a resolution
adopted by the Board of Directors.



Removal of directors; vacancies

Under the TBOC, unless otherwise provided in our Certificate of Formation, directors serving on a classified board may be removed by the shareholders only for cause.
Our Certificate of Formation provides that directors may be removed only for cause. In addition, our Certificate of Formation also provides that, subject to the rights granted to one
or more series of Preferred Stock then outstanding, any vacancy occurring in our Board of Directors may be filled by election at an annual or special meeting of the shareholders
called for that purpose or by the affirmative vote of a majority of the directors then in office (even if the remaining directors constitute less than a quorum of the Board of
Directors), and any director so chosen shall hold office for the remainder of the term to which the director has been selected and until such director’s successor shall have been
elected and qualified.

No cunulative voting

Under Texas law, the right to vote cumulatively does not exist unless the certificate of formation specifically authorizes cumulative voting. Our Certificate of Formation
does not authorize cumulative voting. Therefore, shareholders holding a majority in voting power of the shares of our stock entitled to vote generally in the election of directors
will be able to elect all our directors.

Special shareholder meetings

Our Certificate of Formation provides that special meetings of our shareholders may be called at any time by the Board of Directors, the chairman of the Board of Directors
or the chief executive officer of the Company. Our Bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for such meeting. These
provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of the Company.

Requirements for advance notification of director nominations and shareholder proposals

Our Bylaws establish advance notice procedures with respect to shareholder proposals and the nomination of for election as directors, other than nominations made by or
at the direction of the Board of Directors or a committee of the Board of Directors. In order for any matter to be “properly brought” before a meeting, a shareholder will have to
comply with advance notice requirements and provide us with certain information. Generally, to be timely, a shareholder’s notice must be received at our principal executive offices
not less than 75 days nor more than 100 days prior to the first anniversary date of the immediately preceding annual meeting of shareholders. Our Bylaws also specify requirements
as to the formand content of a shareholder’s notice. Our Bylaws allow the chairman of the meeting at a meeting of the shareholders to adopt rules and regulations for the conduct
of meetings which may have the effect of precluding the conduct of certain business at a meeting if the rules and regulations are not followed. These provisions may also defer,
delay or discourage a potential acquiror from conducting a solicitation of proxies to elect the acquiror’s own slate of directors or otherwise attempting to influence or obtain control
of'the Company.

Shareholder action by written consent
Our Certificate of Formation provides that any action required or permitted to be taken at an annual or special meeting of shareholders may be taken by written consent in

lieu of a meeting of shareholders only with the unanimous written consent of our shareholders.
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Amendment and restatement of bylaws

Our Bylaws provide that the Board of Directors is expressly authorized to make, alter, amend, change, add to, rescind or repeal, in whole or in part, our Bylaws without a
shareholder vote in any matter not inconsistent with the laws of the State of Texas and our Certificate of Formation.

The combination of the classification of our Board of Directors and the lack of cumulative voting will make it more difficult for shareholders to replace our Board of
Directors as well as for another party to obtain control of us by replacing our Board of Directors. Because our Board of Directors has the power to retain and discharge our officers,
these provisions could also make it more difficult for existing shareholders or another party to effect a change in management.

These provisions may have the effect of deterring hostile takeovers or delaying or preventing changes in control of our management or the Company, such as a merger,
reorganization or tender offer. These provisions are intended to enhance the likelihood of continued stability in the composition of our Board of Directors and its policies and to
discourage certain types of transactions that may involve an actual or threatened acquisition of the Company. These provisions are designed to reduce our vulnerability to an
unsolicited acquisition proposal. The provisions are also intended to discourage certain tactics that may be used in proxy fights. However, such provisions could have the effect
of discouraging others from making tender offers for our shares and, as a consequence, they also may inhibit fluctuations in the market price of our shares that could result from
actual or rumored takeover attempts. Such provisions may also have the effect of preventing changes in management.

Dissenters’ rights of appraisal and payment

Under the TBOC, with certain exceptions, our shareholders will have appraisal rights in connection with a merger, a sale of all or substantially all of our assets, an interest
exchange or a conversion. Pursuant to the TBOC, shareholders who properly request and perfect appraisal rights in connection with such merger, sale of all or substantially all of
our assets, interest exchange or conversion will have the right to receive payment of the fair value of their shares as agreed to between the shareholder and the Company or, if they
are unable to reach agreement, as determined by the State District Court in Tarrant County, Texas.

Shareholders’ derivative actions

Under the TBOC, any of our shareholders may bring an action in our name to procure a judgment in our favor, also known as a derivative action, provided that the
shareholder bringing the action (i) is a holder of our shares at the time of the transaction to which the action relates or such shareholder became a shareholder by operation of law
froma person that was a shareholder at the time of the transaction to which the action relates and (ii) fairly and adequately represents the interests of the Company in enforcing the
right of the Company.

Limitations on liability and indemnification of officers and directors

The TBOC authorizes corporations to limit or eliminate the personal liability of directors to corporations and their shareholders for monetary damages for breaches of
directors’ fiduciary duties (other than breaches of the directors’ duty of loyalty to corporations or their shareholders), subject to certain exceptions. Our Certificate of Formation
includes a provision that limits the personal liability of directors for monetary damages for an act or omission in the director’s capacity as a director to the fullest extent permitted
by Texas law. However, exculpation will not apply to any director if the director has acted in bad faith, engaged in intentional misconduct, knowingly violated the law, authorized
illegal dividends or redemptions, derived an improper benefit fromhis or her actions as a director or engaged in an act or omission for which the liability of the director is expressly
provided by an applicable statute.

Our Certificate of Formation provides that we must indemnify our directors and officers to the fullest extent authorized by the TBOC. We also are expressly authorized to
carry directors’ and officers’ liability insurance providing indemnification for our directors, officers and certain employees for some liabilities. We believe that these indemnification



provisions and insurance will be useful to attract and retain qualified directors and officers.
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The limitation of liability and indemmification provisions in our Certificate of Formation and Bylaws may discourage shareholders from bringing a lawsuit against directors
for breach of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation against directors and officers, even though such an
action, if successful, might otherwise benefit us and our shareholders. In addition, your investment may be adversely affected to the extent we pay the costs of settlement and
damage awards against directors and officers pursuant to these indemnification provisions. As of February 5, 2025, there is no pending material litigation or proceeding involving
any of our directors, officers or employees for which indemnification is sought.

Business combinations

Under Title 2, Chapter 21, Subchapter M of the TBOC, we may not engage in certain “business combinations” with any “affiliated shareholder,” or any affiliate or
associate of the affiliated shareholder for a three-year period following the time that the shareholder became an affiliated shareholder, unless:

e prior to such time, our Board of Directors approved either the business combination or the transaction which resulted in the shareholder becoming an affiliated
shareholder; or

e not less than sixmonths after the affiliated shareholders’ share acquisition date, the business combination is approved by the affirmative vote at a meeting, and not
by written consent, of holders of at least 2/3 of our outstanding voting shares that are not owned by the affiliated shareholder or an affiliate or associate of the
affiliated shareholder.

Generally, a “business combination” includes a merger, asset or stock sale or other similar transaction. Subject to certain exceptions, an “affiliated shareholder” is a person
who beneficially owns (as determined pursuant to Title 2, Chapter 21, Subchapter M of the TBOC), or within the previous three years beneficially owned, 20% or more of our
outstanding voting shares. For purposes of this section only, “voting share” has the meaning given to it in Title 2, Chapter 21, Subchapter M of the TBOC.

Under certain circumstances, this provision will make it more difficult for a person who would be an “affiliated shareholder” to effect various business combinations with
the Company for a three-year period. This provision may encourage companies interested in acquiring the Company to negotiate in advance with our Board of Directors because
the shareholder approval requirement would be avoided if our Board of Directors approves either the business combination or the transaction that results in such shareholder
becoming an affiliated shareholder. These provisions also may have the effect of preventing changes in our Board of Directors and may make it more difficult to accomplish
transactions which shareholders may otherwise deemto be in their best interests.
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LEGAL MATTERS
Certain legal matters in connection with this Offering will be passed upon for us by Foley Shechter Ablovatskiy LLP.
EXPERTS

The financial statements of HeartSciences Inc. as of April 30, 2024 and 2023, and for the years then ended and related notes, are incorporated by reference into this
offering statement in reliance upon the report of Haskell & White LLP, independent registered public accounting firm, and upon the authority of said firmas experts in accounting
and auditing. The report on the financial statements contains an explanatory paragraph regarding the Company’s ability to continue as a going concern.

WHERE YOU CAN FIND MORE INFORMATION

For further information about us and the securities offered hereby, reference is made to the offering statement, the exhibits filed therewith and the documents incorporated
by reference therein. Statements contained in this offering statement regarding the contents of any contract or any other document that is filed as an exhibit to the offering
statement are not necessarily complete, and in each instance we refer you to the copy of such contract or other document filed as an exhibit to the offering statement. The SEC
maintains a website that contains reports, proxy and information statements and other information regarding registrants that file electronically with the SEC. The address of the
website is WWw.sec.gov.

We are subject to the information and reporting requirements of the Exchange Act, and, in accordance with this law, file periodic reports and other information with the
SEC. These periodic reports and other information are available for inspection on the website of the SEC referred to above. We also maintain a website at www.heartsciences.com.
You may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on our
website is not a part of this offering statement and the inclusion of our website address in this offering statement is an inactive textual reference only. You may also inspect these
documents at our corporate headquarters at 550 Reserve Street, Suite 360, Southlake, Texas, during normal business hours.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them. This means that we can disclose important information to you by referring you to those
documents instead of having to repeat the information in this document. The information incorporated by reference is considered to be part of this offering circular, and later
information that we file with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings made
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (1) after the date of the initial registration statement, as amended, and prior to effectiveness of the
registration statement, and (2) after the date of this offering circular and prior to the termination of this offering. Such information will automatically update and supersede the
information contained in this offering circular and the documents listed below:

(a) Our Annual Report on Form 10-K for the year ended April 30, 2024, filed with the SEC on July 29, 2024;
(b) Our Quarterly Report on Form 10-Q for the quarter ended July 31, 2024, filed with the SEC on September 12, 2024;
(c) Our Quarterly Report on Form 10-Q for the quarter ended October 31, 2024, filed with the SEC on December 16, 2024;

(d) Our Current Reports on Form 8-K filed with the SEC on May 10, 2024, May 15. 2024, May 16, 2024, May 22. 2024, June 4. 2024, July 29. 2024, August 21,
2024, September 10, 2024, September 12, 2024, October 18, 2024, October 21, 2024, November 8, 2024, December 17, 2024; January 21, 2025; and

(e) The description of our Common Stock and IPO Warrants, which is contained in Exhibit 4.17 to our Annual Report for the fiscal year ended April 30, 2024, filed with the


https://www.sec.gov/Archives/edgar/data/1468492/000095017024087271/hscs-20240430.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024105914/hscs-20240731.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024136607/hscs-20241031.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024041736/ea0205776-8k_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024043196/ea0206149-8k_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024044136/ea0206327-8ka1_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024063494/hscs-20240516.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024049670/ea0207336-8k_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000101376224002081/ea0210212-8k_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024099524/hscs-20240819.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024105155/hscs-20240906.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024105923/hscs-20240912.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024088995/ea021806101-8k_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024089344/ea021806102-8ka1_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024124132/hscs-20241107.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024109832/ea0224957-8k_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017025007314/hscs-20250116.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024087271/hscs-ex4_17.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024087271/hscs-20240430.htm

SEC on July 29, 2024, and including any amendments or reports filed for the purpose of updating such description.

Notwithstanding the foregoing, information that we elect to furnish, but not file, or have furnished, but not filed, with the SEC in accordance with SEC rules and
regulations is not incorporated into this offering circular, shall not be deemed “filed” under the Securities Act, and does not constitute a part hereof.

We will provide to each person, including any beneficial owner, to whom a copy of this offering circular is delivered, a copy of any or all of the information that we have
incorporated by reference into this offering circular but not delivered with this offering circular. We will provide this information upon written or oral request at no cost to the
requester. You may request this information by contacting our corporate headquarters at the following address: at 550 Reserve St, Suite 360, Southlake, Texas 76092, Attn: Danielle
Watson, or by calling (682) 237-7781 or at the following email address: investorrelations @heartsciences.com.
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GLOSSARY OF TERMS
The following definitions shall apply to the terms used in this offering statement.
Terms Used by and for United States Federal Regulators and Regulations

“510(k)” means a premarket notification submission to the FDA for determination that a medical device is substantially equivalent to another legally U.S. marketed medical
device prior to such device being marketed.

“CDC” means the U.S. Centers for Disease Control and Prevention.
“Class 1I” means a classification of medical devices that are subject to the FDA’s General Controls, and special controls as deemed necessary by the FDA to ensure the
safety and effectiveness of the device. These special controls can include submission of a 510(k), performance standards, post-market surveillance, patient registries and
FDA guidance documents.
“CMS” means U.S. Centers for Medicare & Medicaid Services.
“De Novo” means the process for obtaining authorization fromthe FDA of a novel medical device that is low to moderate risk for which general controls alone, or general
and special controls, provide reasonable assurance of safety and effectiveness for the intended use, but for which there is no legally marketed predicate device. Devices
that are classified (or re-classified) into Class II through a De Novo classification request may be marketed and used as predicates for future premarket notification
510(k) submissions, when applicable.
“FDA” means the U.S. Food and Drug Administration.
“FINRA” means the Financial Industry Regulatory Authority.
“HHS” means the U.S. Health and Human Services — Office of the Inspector General.
“JOBS Act” means the Jumpstart our Business Startups Act of2012.
“SEC” means the U.S. Securities and Exchange Commission.
Terms Used in Jurisdictions Other Than the U.S.
“CE Mark” means Conformité Européene Mark.
Terms Used for Medical and Medical Device Related Purposes
“AI” means artificial intelligence.
“Aortic stenosis” means narrowing of the valve between the heart’s main pumping chamber and the body’s main artery.
“CAD” means coronary artery disease.

“CPT” means Current Procedural Terminology.

“Diastolic phase” means the period of the heart’s relaxation or filling phase (as opposed to the heart’s period of contraction or pumping phase called “systolic”) of a
heartbeat.

“Diastolic dysfunction” means impaired left ventricular relaxation and elevated filling pressures during the diastolic phase.
“Ejection Fraction” means percentage of fluid pumped out of the ventricle during the systolic phase of the cardiac cycle.
“ECG” means electrocardiogram or electrocardiograph as appropriate, which is also known by the acronym “EKG.”

“echo” means an echocardiogram.

“Elevated ST segment” means an ECG electrocardiogram in which the portion of the ECG heartbeat record called the ST segment is elevated and may indicate a serious
blockage of a coronary artery and that a section of the heart muscle is currently dying.

“Hypertrophic Cardiomyopathy” means a condition affecting the left ventricle where the walls become thick and stiff.

“LV” means left ventricular.



“LVD” means left ventricular dysfunction.
“LVDD” means left ventricular diastolic dysfunction.

“Mitral regurgitation” a disorder in which the mitral valve on the left side of the heart does not close properly and therefore leakage occurs in the direction it is designed
to prevent.

“Premature Ventricular Contraction” extra heartbeats that begin in one of the heart’s two lower pumping chambers (ventricles). These extra beats disrupt the regular heart
thythm

“Pulmonary Embolism” means sudden blockage in your pulmonary arteries, the blood vessels that send blood to your lungs.

“sensitivity” means the true positive rate or the percentage probability of a positive test result identifying patient with a condition as compared to the gold standard test
which in our case is an echo.

“Systolic phase” means the heart’s period of contraction or pumping phase.
Terms Used in Connection with Our Company and Products
“$1.5M Lender Warrants” means the warrants issued to holders of the $1.5M Notes as consideration for the extension of the maturity of the $1.5M Notes.

“$1.5M Notes” means our 12% secured subordinated convertible promissory notes in the aggregate principal amount of $1.5 million issued to accredited investors
between December 2020 and April 2021.

“$130K Note” means our private placement on August 12, 2019 with FRV, an accredited investor, of an unsecured drawdown convertible promissory note in the amount of
$130,000.

“$1M Lender Warrants” means the warrants issued to holders of the $1M Notes as consideration for the extension of the maturity of the $1M Notes.

“$1M Loan and Security Agreement” means the Loan and Security Agreement entered into by and among the Company, FRV and John Q. Adams, Sr. in April 2020 in
connection with the $1M Notes, as amended by Amendment No. 1 dated September 30, 2021, Amendment No. 2 dated November 3, 2021, Amendment No. 3 dated May 24,
2022, Amendment No. 4 dated January 24, 2023, Amendment No. 5 dated September 29, 2023 and Amendment No. 6 dated August 15, 2024.

“$1M Notes” means our 12% secured, non-convertible promissory notes payable to FRV and John Q. Adams, Sr. in the aggregate principal amount of $1 million, as
amended and restated.

“Certificate of Designations” means our Certificate of Designations, Number, Voting Power, Preferences and Rights of Series C Convertible Preferred Stock of Heart Test
Laboratories, Inc., as filed with the Secretary of State of the State of Texas on March 12, 2019.

“Investor Warrants” means all outstanding warrants to purchase 7,794 shares of our Common Stock issued in connection with funding or as consideration for services
rendered to the Company and excludes the Bridge Warrants, Pre-Funded Bridge Warrants, $1M Lender Warrants and $1.5M Lender Warrants.

“IPO Underwriter Warrants” means the warrants to purchase an aggregate of 1,050 shares of Common Stock that were issued to the underwriter in the IPO as a portion of
the underwriting compensation payable in connection with the IPO.
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“IPO Warrants” means all outstanding warrants to purchase shares of our Common Stock that were issued as part of the IPO Units in the IPO plus additional warrants to
purchase 2,250 shares of Common Stock that were issued in the IPO as a result of the underwriter’s exercise of its over-allotment option in part.

“IT” means our information technology. “MyoVista” means the Myo Vista wavECG device.
“MyoVista Insights” or “Cloud Platform” means the platform for the delivery of AI-ECGalgorithms via the cloud.

“Series A Preferred Stock” means our Series A convertible preferred stock, par value $0.001 per share, all outstanding shares of which converted to Common Stock in
connection with our IPO.

“Series B Preferred Stock” means our Series B convertible preferred stock, par value $0.001 per share, all outstanding shares of which were cancelled in connection with
our [PO.

“Series C Preferred Stock” means our Series C convertible preferred stock, par value $0.001 per share.

Terms Used in Connection with Our 2021 Bridge Financing
“2021 Bridge Financing” means our private placement, pursuant to a securities purchase agreement, with a lead investor and additional accredited investors of the Bridge
Notes, Pre-Funded Bridge Warrants and Bridge Warrants from December 2021 through February 2022, which were issued to such lead investor and additional accredited
investors in exchange for the secured subordinated convertible notes and warrants issued to themin an initial closing of a private placement in October 2021.

“2021 Bridge Securities” means, collectively, the Bridge Notes, the Pre-Funded Bridge Warrants and Bridge Warrants.

“Bridge Attribution Parties” are any Bridge Purchaser, together with its affiliates and any other person acting as a group as defined under Section 13(d) of the
Exchange Act with regard to determining Bridge Maximum Percentage.

“Bridge Notes” means the 8% secured Senior Subordinated Convertible Loan Notes we sold to Bridge Purchasers pursuant to the Bridge SPA.
“Bridge Purchasers” means the accredited investors who purchased our securities pursuant to the Bridge SPA.

“Bridge SPA” means the Securities Purchase Agreement we entered into with the Bridge Purchasers in connection with the 2021 Bridge Financing.



“Bridge Warrant Amendment No. 1” means Amendment No. 1 to Bridge Warrant by and between Heart Test Laboratories, Inc. and the lead investor under the Bridge
SPA, dated September 8, 2022.

“Bridge Warrant Amendment No. 2” means Amendment No. 2 to Bridge Warrant by and between Heart Test Laboratories, Inc. and the lead investor under the Bridge
SPA, dated February 3, 2023.

“Bridge Warrants” means the warrants to purchase our Common Stock issued along with the Bridge Notes pursuant to the Bridge SPA. The term “Bridge Warrants” does
not include the Pre-Funded Bridge Warrants.

“Bridge Maximum Percentage” means the beneficial ownership in excess of 4.99% of the number of shares of the Common Stock outstanding immediately prior to, and
immediately after giving effect to, the conversion of all or any portion of the Bridge Notes as applied to Bridge Attribution Parties unless a holder has notified the
Company that it has elected to increase the Bridge Maximum Percentage to 9.99%.

“Pre-Funded Bridge Warrants” means the warrants issued as a result of the number of shares of Common Stock issued to a Bridge Purchaser upon conversion of in the

Bridge Notes being in excess of the Bridge Maximum Percentage.
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PART IIT
INDEX TO EXHIBITS

The documents listed in the Exhibit Index of this offering statement are incorporated by reference or are filed with this offering statement, in each case as indicated below.

Exhibit

Number Description

1.1%* Engagement Agreement, dated as of October 17, 2024, by and between HeartSciences Inc. and Digital Offering, LIL.C

1.2% Formof Selling Agency Agreement with Digital Offering, by and between HeartSciences Inc. and Digital Offering, [I.C

2.1 Amended and Restated Certificate of Formation of HeartSciences Inc. (incorporated by reference to Exhibit 3.1 to our Registration Statement on Form S-1 filed
May 17, 2022)

22 Certificate of Designations, Number, Voting Power, Preferences and Rights of Series C Convertible Preferred Stock of HeartSciences Inc. (incorporated by
reference to Exhibit 3.2 to our Registration Statement on Form S-1 filed May 17, 2022)

2.3 Second Amended and Restated Bylaws of HeartSciences Inc. (incorporated by reference to Exhibit 3.3 to our Registration Statement on Form S-1 filed May 17
2022)

2.4 Form of Certificate of Amendment to Amended and Restated Certificate of Formation of HeartSciences Inc. (incorporated by reference to Exhibit 3.4 to
Amendment No. 1 to our Registration Statement on Form S-1 filed June 6. 2022)

2.5 Certificate of Amendment to Amended and Restated Certificate of Formation of HeartSciences Inc., as amended (incorporated by reference to Exhibit 3.1 to our
Current Report on Form 8K filed June 23. 2022)

2.6 Certificate of Amendment to the Amended and Restated Certificate of Formation. dated as of May 6. 2024 (incorporated by reference to Exhibit 3.1 to our Current
Report on Form 8-K filed May 6. 2024)

2.7 Certificate of Amendment to the Amended and Restated Certificate of Formation of the Company (Incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K. filed with the SEC on October 18, 2024).

2.8% Form of Certificate of Designations for Series D Convertible Preferred Stock

3.1 Form of Registration Rights Agreement by and between HeartSciences Inc. and Buyers listed as signatories thereto. dated December 22, 2021 (incorporated by
reference to Exhibit 4.2 to our Registration Statement on Form S-1 filed May 17. 2022)

32 Form of Registration Rights Agreement by and among HeartSciences Inc. and the parties listed as signatories thereto related to the Series C Preferred Stock
(incorporated by reference to Exhibit 4.3 to our Registration Statement on Form S-1 filed May 17. 2022)

33 Form of Bridge Warrant (incorporated by reference to Exhibit 4.4 to our Registration Statement on Form S-1 filed May 17, 2022)

34 Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.5 to our Registration Statement on Form S-1 filed May 17, 2022)

35 Form of $1M Lender Warrant and $1.5M Lender Warrant (incorporated by reference to Exhibit 4.6 to our Registration Statement on Form S-1 filed May 17, 2022)

3.6 Form of Investor Warrant (incorporated by reference to Exhibit 4.7 to our Registration Statement on Form S-1 filed May 17, 2022)

3.7 Representative’s Warrant Agreement issued June 17, 2022 (incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K filed June 23, 2022)
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3.8 Warrant Agent Agreement dated June 17, 2022 between HeartSciences Inc. and American Stock Transfer & Trust Company. LLC (incorporated by reference to
Exhibit 4.2 to our Current Report on Form 8-K filed June 23, 2022)

39 Form of Certificated Warrant (incorporated by reference to Exhibit 4.10 to Amendment No. 2 to our Registration Statement on Form S-1 filed June 10, 2022)

3.10 Amendment No. | to Bridge Warrants dated September 8, 2022 (incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K. filed with the SEC on
September 9, 2022)

3.11 Form of Amendment No. 2 to Bridge Warrants dated February 3. 2023 (incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K, filed with the
SEC on February 3. 2022)

3.12 Form of Amended and Restated Warrant to Purchase Common Stock. as amended through February 3, 2023 (incorporated by reference to Exhibit 4.1 to our
Current Report on Form 8-K. filed with the SEC on February 22, 2023)

3.13 Form of Pre-Funded Warrant. issued pursuant to Amendment No. 2 to Warrants to Purchase Common Stock (incorporated by reference to Exhibit 4.2 to our
Current Report on Form 8-K/A. filed with the SEC on March 14, 2023)

3.14 Form of Warrant to Purchase Common Stock dated September 7. 2023 (incorporated by reference to Exhibit 4.1 our Current Report on Form 8-K. filed with the SEC
on September 7. 2023)

3.15 Form of Pre-Funded Purchase Warrant dated as of September 20, 2023 (incorporated by reference to Exhibit 4.1 our Current Report on Form 8K, filed with the
SEC on September 21, 2023)

3.16 Form of Common Stock Warrant dated September 20. 2023 (incorporated by reference to Exhibit 4.2 our Current Report on Form 8-K. filed with the SEC on
September 21, 2023)

3.17* Form of Common Warrant

3.18* Form of Selling Agent’s Warrant

4.1* Form of Subscription Agreement

4.2% Form of Subscription Agreement


https://www.sec.gov/Archives/edgar/data/1468492/000121390025012899/ea023072301ex1-1_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex31.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex32.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex33.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522167822/d271308dex34.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522180207/d333562dex31.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024041736/ea020577601ex3-1_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024088995/ea021806101ex3-1_heart.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex42.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex43.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex44.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex45.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex46.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex47.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522180207/d333562dex41.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522180207/d333562dex42.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522171788/d271308dex410.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017022018272/hscs-ex4_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023001791/hscs-ex4_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023003775/hscs-ex4_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023007637/hscs-ex4_2.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023047034/hscs-ex4_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex4_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex4_2.htm

4.3%

Form of Subscription A greement

6.1 MyoVista Technology Agreement, by and between HeartSciences Inc. and Guangren “Gary” Chen, dated December 31, 2013 (incorporated by reference to
Exhibit 10.1 to our Registration Statement on Form S-1 filed May 17. 2022)

6.2 First Amendment of Myo Vista Technology Agreement by and between HeartSciences Inc. and Guangren “Gary” Chen, dated March 13, 2017 (incorporated b
reference to Exhibit 10.2 to our Registration Statement on Form S-1 filed May 17. 2022)

6.3 Master Assignment by and between HeartSciences Inc. and Guangren “Gary” Chen, dated January 1. 2014 (incorporated by reference to Exhibit 10.3 to our
Registration Statement on Form S-1 filed May 17, 2022)

6.4 Security Agreement and Pledge by and between HeartSciences Inc. and Guangren “Gary” Chen, dated March 14, 2014 (incorporated by reference to Exhibit 10.4
to our Registration Statement on Form S-1 filed May 17. 2022)

6.5 Evaluation. Option and License Agreement by and between HeartSciences Inc. and The University Court of The University of Glasgow, dated June 2, 2015
(incorporated by reference to Exhibit 10.5 to our Registration Statement on Form S-1 filed May 17, 2022)

6.6 Exercise of Option Agreement by and between HeartSciences Inc. and The University Court of The University of Glasgow. dated December 23, 2015
(incorporated by reference to Exhibit 10.6 to our Registration Statement on Form S-1 filed May 17, 2022)

6.7 $130K Note by and between HeartSciences Inc. and Front Range Ventures, [I.C. dated August 12, 2019 (incorporated by reference to Exhibit 10.7 to our
Registration Statement on Form S-1 filed May 17, 2022)

1-2

6.8 $1M Loan and Security Agreement by and among HeartSciences Inc.. Front Range Ventures, LLC and John Q. Adams, Sr., dated April 24, 2020 (incorporated by
reference to Exhibit 10.8 to our Registration Statement on Form S-1 filed May 17, 2022)

6.9 Amendment No. 1 to the $1M Loan and Security Agreement, dated September 30, 2021 (incorporated by reference to Exhibit 10.9 to our Registration Statement on
Form S-1 filed May 17, 2022)

6.10 Amendment No. 2 to the $1M Loan and Security Agreement. dated November 3. 2021 (incorporated by reference to Exhibit 10.10 to our Registration Statement on
Form S-1 filed May 17. 2022)

6.11 Form of $1.5M Note (incorporated by reference to Exhibit 10.11 to our Registration Statement on Form S-1 filed May 17, 2022)

6.12 Form of Amendment No. 1 to the Form of $1.5M Note by and among HeartSciences Inc. and the Requisite Noteholders, dated November 2, 2021 (incorporated by
reference to Exhibit 10.12 to our Registration Statement on Form S-1 filed May 17, 2022)

6.13 Form of Securities Purchase Agreement by and between HeartSciences Inc. and Purchasers listed as signatories thereto, dated December 22, 2021 (incorporated
by reference to Exhibit 10.13 to our Registration Statement on Form S-1 filed May 17, 2022)

6.14 Form of Bridge Note (incorporated by reference to Exhibit 10.14 to our Registration Statement on Form S-1 filed May 17, 2022)

6.15 Consulting Agreement by and between HeartSciences Inc. and Kyngstone Limited, Inc.. dated June 25, 2013 (incorporated by reference to Exhibit 10.15 to our
Registration Statement on Form S-1 filed May 17, 2022)

6.16 FRV Side Letter by and between HeartSciences Inc. and Front Range Ventures, LLC, dated April 10, 2019 (incorporated by reference to Exhibit 10.16 to
Amendment No. 1 to our Registration Statement on Form S-1 filed June 6, 2022)

6.17+ Amended and Restated loyment Agreement by and between HeartSciences Inc. and Mark Hilz, dated April 5. 2022 (incorporated by reference to Exhibit 10.17
to our Registration Statement on Form S-1 filed May 17. 2022)

6.18+ Employment Agreement by and between HeartSciences Inc. and Andrew Simpson. dated April 5. 2022 (incorporated by reference to Exhibit 10.18 to our
Registration Statement on Form S-1 filed May 17, 2022)

6.19 Form of Amendment No. 3 to the $1M Loan and Security Agreement. dated May 2022 (incorporated by reference to Exhibit 10.19 to our Registration Statement on
Form S-1 filed May 17. 2022)

6.20 Form of Amendment No. 2 to the Form of $1.5M Note by and among HeartSciences Inc. and the Requisite Noteholders. dated May 2022 (incorporated by
reference to Exhibit 10.20 to our Registration Statement on Form S-1 filed May 17. 2022)

6.21F Form of Time-Based Vesting Nonstatutory Stock Option Agreement of HeartSciences Inc. (incorporated by reference to Exhibit 10.21 to our Registration
Statement on Form S-1 filed May 17, 2022)

6.221 Form of Performance-Based Vesting Nonstatutory Stock Option Agreement of HeartSciences Inc. (incorporated by reference to Exhibit 10.22 to our Registration
Statement on Form S-1 filed May 17, 2022)

6.23 Amendment No. 4to the $1M Loan and Security Agreement, dated January 24, 2023 (incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K,
filed with the SEC on January 24, 2023)

6.24 Purchase Agreement, dated as of March 10, 2023, by and between HeartSciences Inc. and Lincoln Park (incorporated by reference to Exhibit 10.1 to the Current
Report on Form 8-K. filed with the SEC on March 10, 2023)

6.25 Registration Rights Agreement, dated as of March 10, 2023, by and between HeartSciences Inc. and Lincoln Park (incorporated by reference to Exhibit 10.2 to the
Current Report on Form 8-K, filed with the SEC on March 13, 2023)

6.26+ HeartSciences Inc. 2023 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K. filed with the SEC on March 16, 2023
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6.27+ Form of HeartSciences Inc.’s Incentive Stock Option Agreement under HeartSciences Inc.’s 2023 Equity Incentive Plan (incorporated by reference to Exhibit 10.1
to the Current Renon on Form 8K ﬁled with the SEC on March 23, 2023)

6.28+

10.2 to the Current Repon on Form 8K, filed with the SEC on March 23, 2023)

6.29+ Amendment No. 1 to the HeartSciences Inc. 2023 Equity Incentive Plan (incorporated by reference to Exhibit 10.29 to the Registration Statement on Form S-8. filed
with the SEC on February 26, 2024)

6.30 Amendment No. 2 License Agreement by and between HeartSciences Inc. and The University Court of The University of Glasgow. dated March 31, 2023
(incorporated by reference to Exhibit 10.29 to the Annual Report on Form 10-K. filed with the SEC on July 19. 2023)

6.31 Senior Unsecured Promissory Drawdown Loan Note. by and among HeartSciences Inc., and Matthews Southwest Holdings. Inc., dated September 6. 2023 and
executed on September 7, 2023 (incorporated by reference to Exhibit 10.1 our Current Report on Form 8-K. filed with the SEC on September 7, 2023)

6.32 Securities Purchase Agreement. dated as of September 20, 2023, by and between the Company and Icahn School of Medicine at Mount Sinai (incorporated by
reference to Exhibit 10.1 our Current Report on Form 8-K, filed with the SEC on September 21, 2023)

6.33 License: Pulmonary Embolism Detection From the Electrocardiogram Using Deep Learning (incorporated by reference to Exhibit 10.2 our Current Report on Form

K, ﬁled with the SEC on September 21 2023[

6.34

6.35

6.36

6.37



https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex101.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex102.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex103.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex104.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex105.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex106.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex107.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex108.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex109.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1010.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1011.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1012.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1013.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1014.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1015.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522167822/d271308dex1016.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1017.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1018.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1019.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1020.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1021.htm
https://www.sec.gov/Archives/edgar/data/1468492/000119312522153172/d271308dex1022.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023001100/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023007467/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023007467/hscs-ex10_2.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023008500/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023009503/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023009503/hscs-ex10_2.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390024016966/ea192488ex10-29_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023033424/hscs-ex10_29.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023047034/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_2.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_3.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_4.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_5.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_6.htm

Report on Form 8-K. filed with the SEC on September 21, 2023)

6.38 License: Deep learning for electrocardiograms to identify left heart valvular dysfunction — mitral regurgitation (incorporated by reference to Exhibit 10.7 our
Current Report on Form 8—5, filed with the SEC on September 21,2023)

6.39 :

6.40

6.41

6.42

6.43 :
on September 21.2023)

6.44 Amendment No. 5 to the $1M Loan and Security Agreement, dated September 29, 2023 (incorporated by reference to Exhibit 10.45 to our Registration Statement
on Form S-1 filed October 16, 2023)
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6.45 Note Conversion Letter Agreement, dated November 16, 2023, by and between HeartSciences Inc. and Matthews Southwest Holdings, Inc. (filed as Exhibit 10.1
on our Current Report on Form 8-K, filed with the SEC on November 17, 2023

6.46 Note Conversion Letter Agreement, dated November 16, 2023, by and between HeartSciences Inc. and John Q. Adams (filed as Exhibit 10.2 on our Current Report
on Form 8K, filed with the SEC on November 17, 2023)

6.47 Warrant Amendment. dated November 16, 2023, by and between HeartSciences Inc. and Matthews Southwest Holdings. Inc. (filed as Exhibit 10.3 on our Current
Report on Form 8-K, filed with the SEC on November 17, 2023)

6.48 Warrant Amendment, dated November 16, 2023, by and between HeartSciences Inc. and John Q. Adams (filed as Exhibit 10.4 on our Current Report on Form 8-K,
filed with the SEC on November 17, 2023)

6.49 Amendment No. 6 to Loan and Security Agreement, by and between HeartSciences Inc. and Front Range Ventures 1LC dated August 19, 2024 (filed as Exhibit
10.1 on our Current Report on Form 8-K. filed with the SEC on August 19, 2024)

6.50 No. 2 Amended and Restated Secured Promissory Note. by and between HeartSciences Inc. and Front Range Ventures LIC dated August 19, 2024 (filed as
Exhibit 10.1 on our Current Report on Form 8-K, filed with the SEC on August 19, 2024)

6.51F Employment Agreement, by and between HeartSciences Inc. and Danielle Watson, dated October 15, 2021 (incorporated by reference to Exhibit 10.19 to our
Registration Statement on Form S-1 filed October 16, 2023)

6.52 Note Purchase Agreement, by and between the Company and Streeterville Capital, LILC dated September 6, 2024 (filed as Exhibit 10.1 on our Current Report on
Form 8-K, filed with the SEC on September 10. 2024)

6.53 Purchase Note dated September 6, 2024 (filed as Exhibit 10.2 on our Current Report on Form 8-K. filed with the SEC on September 10, 2024)

8.1* Form of Escrow Agreement

10.1%* Power of Attorney (included on signature page

11.1* Consent of Haskell & White LLP

11.2* Consent of Foley Shechter Ablovatskiy LLP (included in Exhibit 12.1)

12.1% Opinion of Foley Shechter Ablovatskiy LLP

+  Management contract or compensatory plan or arrangement.
*  Filed herewith.
**  Previously filed.
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SIGNATURES

Pursuant to the requirements of Regulation A, the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form 1-A and

has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Southlake, State of Texas on February 28, 2025.

HeartSciences Inc.

By:  /s/ Andrew Simpson
Andrew Simpson
President, Chief Executive Officer and Chairman of the Board of
Directors

Pursuant to the requirements of Regulation A, this offering statement has been signed below by the following persons in the capacities and on the date indicated.

Signature Title Date

/s/ Andrew Simpson President, Chief Executive Officer and Chairman of February 28, 2025
Andrew Simpson the Board of Directors (Principal Executive Officer)

/s/ Danielle Watson Chief Financial Officer and Treasurer February 28, 2025
Danielle Watson (Principal Financial and Accounting Officer)

* Chief Operating Officer, Secretary and Director February 28, 2025
Mark Hilz

* Director February 28, 2025
Bruce Bent

*

Director February 28, 2025



https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_7.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_8.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_9.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_10.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_11.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017023049073/hscs-ex10_12.htm
https://www.sec.gov/Archives/edgar/data/1468492/000101376223003918/fs12023a1ex10-45_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390023088345/ea188483ex10-1_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390023088345/ea188483ex10-2_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390023088345/ea188483ex10-3_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390023088345/ea188483ex10-4_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024099524/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024099524/hscs-ex10_2.htm
https://www.sec.gov/Archives/edgar/data/1468492/000101376223003918/fs12023a1ex10-19_hearttest.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024105155/hscs-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1468492/000095017024105155/hscs-ex10_2.htm
https://www.sec.gov/Archives/edgar/data/1468492/000121390025012899/ea0230723-1a_heart.htm#ee_001

David R. Wells

* Director

Brian Szymczak

*By:  /s/ Andrew Simpson

Attomey-in-fact
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Exhibit 1.2
HeartSciences Inc.
MAXIMUM: 4,284,714 UNITS, EACH COMPRISING 1 SHARE OF SERIES D PREFERRED STOCK AND 1 WARRANT TO PURCHASE 1 SHARE OF COMMON STOCK
SELLING AGENCY AGREEMENT

March [*], 2025
Digital Offering, LLC
1461 Glenneyre Street, Suite D
Laguna Beach, CA 92651
Dear Ladies and Gentlemen:

HeartSciences Inc., a Delaware corporation (the “Company”), proposes, subject to the terms and conditions contained in this Sellng Agency Agreement (this
“Agreement”), to issue and sell on a “best efforts” basis up to a maximumof4,287,714 units, each unit consisting of one (1) share of Series D Convertible Preferred Stock, par value
$0.001 per share (the “Series D Preferred Stock”), and one (1) warrant (each a “Warrant,” and collectively the “Warrants”) to purchase one (1) share of Common Stock at a
purchase price of $5.00 per share, to investors (each an “Investor” and collectively, the “Investors™), at a purchase price of $3.50 per Unit (the “Purchase Price”), in an offering
(the “Offering”) pursuant to Regulation A through Digital Offering LLC (the “Selling Agent”), acting on a best efforts basis only, in connection with such sales. The units to be
sold in this offering are referred to herein as the “Units.” The Units are more fully described in the Offering Statement (as hereinafter defined).

The Company hereby confirms its agreement with the Selling Agent concerning the purchase and sale of the Units, as follows:

1. Agreement to Act as Selling Agent.

(a) Best Efforts Basis. On the basis of the representations, warranties and agreements of the Company herein contained and subject to all the terms and conditions of this
Agreement, the Selling Agent agrees to act on a best efforts basis only, in connection with the issuance and sale by the Company of the Units to the Investors. Under no
circumstances will the Selling Agent be obligated to underwrite or purchase any of the Units for its own account or otherwise provide any financing.

(b) Selling Agent’s Commissions . The Company will pay to the Selling Agent a cash commission equal to seven percent (7.00%) (the “Cash Fee”) of the gross offering
proceeds received by the Company from the sale of the Units, which shall be allocated by the Selling Agent to Dealers (as hereinafter defined) participating in the Offering, in its
sole discretion.

(c) Selling Agent’s Warrants. The Company hereby agrees to issue to the Selling Agent (and/or its designees) warrants to purchase a number of Units equal to 3% of the
total number of our Units sold in the Offering on a Closing Date for the Units (“Selling Agent’s Warrants”). Each of the Selling Agent’s Warrants will be exercisable for one Unit
consisting of one share of Series D Preferred Stock and one Warrant, the “Selling Agent’s Unit Warrants,” each exercisable for the purchase of one share of Common Stock. The
Selling Agent’s Warrant agreement, in the formattached hereto as Exhibit A (the “Selling Agent’s Warrant Agreement”), shall be exercisable, in whole or in part, commencing on
the date of the closing of the Offering and expiring on the five-year anniversary of the date of commencement of sales in the Offering, at an initial exercise price of $4.375 per Unit,
which is equal to 125% of the Purchase Price of the Units. The exercise price the Selling Agent’s Unit Warrants included in the Units issuable upon exercise of the Selling Agent’s
Warrants will be $5.00 per share. The Selling Agent’s Warrants shall not be redeemable. The Selling Agent’s Warrants and the securities comprising and underlying the Selling
Agent’s Warrants have been deemed compensation by FINRA and are therefore subject to a 180-day lock-up pursuant to Rule 5110(e)(1) of FINRA. The selling agent, or permitted
assignees under such rule, may not sell, transfer, assign, pledge, or hypothecate the Selling Agent’s Warrants or the securities comprising and underlying the Selling Agent’s
Warrants, nor will the selling agent or permitted assignees engage in any hedging, short sale, derivative, put, or call transaction that would result in the effective economic
disposition of the Selling Agent’s Warrants or any of the securities comprising and underlying the Selling Agent’s Warrants for a period of 180 days from commencement of sales
in the Offering, except that they may be transferred, in whole or in part, by operation of law or by reason of our reorganization, or to any selling agent or selected dealer
participating in the offering and their officers, partners or registered representatives if the Selling Agent’s Warrant or the securities comprising and underlying the Selling Agent’s
Warrants so transferred remain subject to the foregoing lock-up restrictions for the remainder of the time period. The Selling Agent’s Warrants will provide for adjustment in the
number and price of such warrants (and the securities comprising and underlying the Selling Agent’s Warrants) to prevent dilution in the event of a stock dividend, stock split (but
not a reverse stock split) or other reclassification of the Series D Preferred Stock or the Common Stock. The Selling Agent’s Warrants will provide for cashless exercise in the event
there is not a qualified offering statement (or effective registration statement) covering the shares underlying the Selling Agent’s Warrants, and immediate “piggyback” registration
rights, with a duration of five years from the date of commencement of sales in the Offering (in compliance with FINRA Rule 5110(g)(8)(D)), with respect to the registration or
qualification of the Selling Agent’s Unit Warrants, the shares of Series D Preferred Stock, the shares of Common Stock into which the Series D Preferred Stock may convert and the
shares of Common Stock issuable upon exercise of the Selling Agent’s Unit Warrants.

(d) Selected Dealer Agreements. The Selling Agent shall have the right to enter into selected dealer agreements with other broker-dealers participating in the Offering
(each dealer being referred to herein as a “Dealer” and said dealers being collectively referred to herein as the “Dealers”). The Fee shall be re-allowable, in whole or in part, to the
Dealers. The Company will not be liable or responsible to any Dealer for direct payment of compensation to any Dealer, it being the sole and exclusive responsibility of the Selling
Agent for payment of compensation to Dealers.

2. Delivery and Payment.

(a) On or after the date of this Agreement, the Company, the Selling Agent, Dealmaker Securities LLC and Enterprise Bank Limited (*° Enterprise Bank”) will enter into an
Escrow Agreement substantially in the form included as an exhibit to the Offering Statement (the “Enterprise Bank Fscrow Agreement”), pursuant to which an escrow account
will be established, at the Company’s expense, for Investors that participate in the Offering (the “Escrow Account”). Enterprise Bank is referred to herein as the “Escrow Agent.”
The Enterprise Bank Escrow Agreement is referred to herein as the “Escrow Agreement.”

(b) Prior to the initial Closing Date (as hereinafter defined) of the Offering and any subsequent Closing Date, (i) each Investor will execute and deliver a Purchaser
Questionnaire and Subscription Agreement substantially in the relevant formincluded as an exhibit to the Offering Statement (each, an “Investor Subscription Agreement”) to the
Company and the Company will make available to the Selling Agent and the applicable Escrow Agent copies of each such Investor Subscription Agreement; (ii) each Investor will
transfer to an Escrow Account funds in an amount equal to the Purchase Price per Unit as shown on the cover page of the Final Offering Circular (as hereinafter defined) multiplied



by the number of Units subscribed by such Investor; (iii) subscription funds received from any Investor will be promptly transmitted to an Escrow Account in compliance with
Rule 15¢2-4 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and (iv) each Escrow Agent will notify the Company and the Selling Agent in writing as to
the balance of the collected funds in the Escrow Account.

(c) Notwithstanding the foregoing Section 2(b), Investors that maintain an account with a participating dealer, may participate in the Offering without depositing funds
with the Escrow Agent, provided such Investors maintain sufficient funds in their account such participating dealers. At Closing, any amounts subscribed for and Units delivered
will be settled broker-to-broker and credited to the Company’s account.

(d) If an Escrow Agent shall have received written notice fromthe Company and the Selling Agent on or before 4:00 p.m., New York City time, on or before [*], 2025, or at
such other time(s) on such other date(s) thereafter, as may be agreed upon by the Company and the Selling Agent (each such date, a ““ Closing Date”), such Escrow Agent will
release the balance of the Escrow Account for collection by the Company and the Selling Agent as provided in the Escrow Agreement and the Company shall deliver the Units
purchased on such Closing Date to the Investors, which delivery may be made through the facilities of the Depository Trust Company (“DTC”) or via book entry with the
Company’s securities registrar and transfer agent, Equity Stock Transfer (the “Transfer Agent”). The initial closing (the “Cleosing”) and any subsequent closing (each, a
“Subsequent Closing”) shall take place at the office of the Selling Agent or such other location as the Selling Agent and the Company shall mutually agree. All actions taken at the
Closing shall be deemed to have occurred simultaneously on the date of the Closing and all actions taken at any Subsequent Closing shall be deemed to have occurred
simultaneously on the date of any such Subsequent Closing.

(e) If the Company and the Selling Agent determine that the Offering will not proceed, then the Escrow Agent will promptly return the funds to the investors without
interest.

3. Representations and Warranties of the Company. The Company hereby represents and warrants and covenants to the Selling Agent that:

(a) The Company has filed with the Securities and Exchange Commission (the “Commission”) an offering statement on Form 1-A (File No. 024-12572) (collectively, with
the various parts of such offering statement, each as amended as of the Qualification Date for such part, including any Offering Circular (as defined below) and all exhibits to such
offering statement, the “Offering Statement”) relating to the Units pursuant to Regulation A (“Regulation A”) as promulgated under the Securities Act of 1933, as amended (the
“Act”), and the other applicable rules, orders and regulations (collectively referred to as the “Rules and Regulations”) of the Commission promulgated under the Act. As used in
this Agreement:

(1) “Applicable Time” means 9:00 am (Eastern time) on the date of this Agreement;

(2) “Final Offering Circular” means the final offering circular relating to the Offering, including any supplements or amendments thereto, as filed with the
Commission pursuant to Regulation A;

(3) “Preliminary Offering Circular” means any preliminary offering circular relating to the Units included in the Offering Statement pursuant to Regulation A;

(4) “Pricing Disclosure Materials” means the most recent Preliminary Offering Circular;

(5) “Qualification Date” means the date as of which the Offering Statement was or will be qualified with the Commission pursuant to Regulation A, the Act and
the Rules and Regulations; and

(6) “Testing-the-Waters Communication” means any video or written communication with potential investors undertaken in reliance on Rule 255 of the Rules
and Regulations.

(b) The Offering Statement has been filed with the Commission in accordance with the Act and Regulation A; no stop order of the Commission preventing or suspending
the qualification or use of the Offering Statement, or any amendment thereto, has been issued, and no proceedings for such purpose have been instituted or, to the Company’s,
knowledge, are contemplated by the Commission.

(c) The Offering Statement, at the time it became qualified, as of the date hereof, and as of each Closing Date, conformed and will conform in all material respects to the
requirements of Regulation A, the Act and the Rules and Regulations.

(d) The Offering Statement, at the time it became qualified, as of the date hereof, and as of each Closing Date, did not and will not, contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.

(e) The Prelimnary Offering Circular did not, as of its date, include an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the Company makes no
representation or warranty with respect to the statements included in the Preliminary Offering Circular provided by the Selling Agent expressly for use therein as described in
Section 8(ii) herein.

(f) The Final Offering Circular will not, as of'its date and on each Closing Date, include an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the Company
makes no representation or warranty with respect to the statements included in the Final Offering Circular provided by the Selling Agent expressly for use therein as described in
Section 8(ii) herein.

(g) The Pricing Disclosure Materials, when considered together, did not, as of the Applicable Time, included an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, provided, however, that the Company makes no representation or warranty with respect to the statements included in the Pricing Disclosure Materials provided by the
Selling Agent expressly for use therein as described in Section 8(ii) hereof.

(h) The Company is duly organized and validly existing as a corporation in good standing under the laws of the State of Texas. The Company has full power and authority
to conduct all the activities conducted by it, to own and lease all the assets owned and leased by it and to conduct its business as presently conducted and as described in the
Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular. The Company is duly licensed or qualified to do business and in good standing as a foreign
organization in all jurisdictions in which the nature of the activities conducted by it or the character of the assets owned or leased by it makes such licensing or qualification
necessary, except where the failure to be so qualified or in good standing or have such power or authority would not, individually or in the aggregate, reasonably be expected to
have a material adverse effect on the business, properties, management, financial position, stockholders’ equity, or results of operations of the Company (a “ Material Adverse
Effect”). Complete and correct copies of the certificate of incorporation and of the bylaws of the Company and all amendments thereto have been made available to the Selling
Agent, and no changes therein will be made subsequent to the date hereof and prior to any Closing Date except as may be set forth in the Offering Statement or the exhibits
thereto.



(i) The Company does not have any subsidiaries.
(j) The Company is organized in Texas, and its principal place of business is in Texas, the United States.

(k) The Company is subject to the ongoing reporting requirements of Section 13 or 15(d) of the Exchange Act and has not been subject to an order by the Commission
denying, suspending, or revoking the registration of any class of securities pursuant to Section 12(j) of the Exchange Act that was entered within five years preceding the date the
Offering Statement was originally filed with the Commission. The Company has filed during the two-year period preceding the date the Offering Statement was originally filed with
the Commission all ongoing reports required by the Rules and Regulations under the Exchange Act.

(I) The Company is not, nor upon completion of the transactions contemplated herein will it be, an “investment company” or an “affiliated person” of, or “promoter” or
“principal underwriter” for, an “investment company,” as such terms are defined in the Investment Company Act of 1940, as amended (the “ Investment Company Act”). The
Company is not a development stage company or a “business development company” as defined in Section 2(a)(48) of the Investment Company Act. The Company is not a blank
check company and is not an issuer of fractional undivided interests in oil or gas rights or similar interests in other mineral rights. The Company is not an issuer of asset-backed
securities as defined in Item 1101(c) of Regulation AB.

(m) Except in each case as otherwise disclosed in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular, neither the Company, nor any
predecessor of the Company; nor any other issuer affiliated with the Company; nor any director or executive officer of the Company or other officer of the Company participating in
the Offering, nor any beneficial owner of 20% or more of the Company’s outstanding voting equity securities, nor any promoter connected with the Company, is subject to the
disqualification provisions of Rule 262 of the Rules and Regulations.

(n) The Company is not a “foreign private issuer,” as such termis defined in Rule 405 under the Act.

(o) The Company has full legal right, power and authority to enter into this Agreement and the Escrow Agreements and performthe transactions contemplated hereby and
thereby. This Agreement and the Escrow Agreement have each been authorized and validly executed and delivered by the Company and are each a legal, valid and binding
agreement of the Company enforceable against the Company in accordance with its terms, subject to the effect of applicable bankruptcy, insolvency or similar laws affecting
creditors’ rights generally and equitable principles of general applicability and except for limitations on enforceability of indemnity provisions under federal and state laws.

(p) The issuance and sale of the Units, the Series D Preferred Stock and Warrants comprising the Units and the Common Stock underlying the Warrants as well as the
Selling Agent’s Warrants, the Series D Preferred Stock and the Selling Agent’s Unit Warrants comprising the Selling Agent’s Warrants and the Common Stock underlying the
Selling Agent’s Unit Warrants (all of the securities listed above together, the “Securities”) have been duly authorized by the Company, and, when issued and paid for in
accordance with this Agreement and the Selling Agent’s Warrant Agreement, respectively, will be duly and validly issued, fully paid and nonassessable and will not be subject to
preemptive or similar rights other than those that have been disclosed in the Final Offering Circular. The holders of the Securities will not be subject to personal liability by reason
of being such holders. The Securities, when issued, will conform to their description thereof set forth in the Final Offering Circular in all material respects. The Company has
sufficient authorized shares of Preferred Stock and Common Stock for the issuance of the maximum number of Units, including Units issued to the Selling Agent, issuable pursuant
to the Offering as described in the Final Offering Circular.

(q) [RESERVED.].

(r) The Company has not authorized anyone to engage in Testing-the-Waters Communications. The Company confirms that if it decides to utilize Testing-the-Waters
Communications it will authorize the management of the Company and the Selling Agent to act on its behalf in undertaking Testing-the-Waters Communications. The Company
has not distributed any Testing-the-Waters Communications.

(s) The financial statements and the related notes included in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular present fairly, in all
material respects, the financial condition of the Company as of the dates thereof and the results of operations and cash flows at the dates and for the periods covered thereby in
conformity with United States generally accepted accounting principles (“GAAP”), except as may be stated in the related notes thereto. No other financial statements or schedules
of the Company, any subsidiary or any other entity are required by the Act or the Rules and Regulations to be included in the Offering Statement or the Final Offering Circular.
There are no off-balance sheet arrangements (as defined in Regulation S-K Item 303(a)(4)(ii)) that may have a material current or future effect on the Company’s financial condition,
changes in financial condition, results of operations, liquidity, capital expenditures or capital resources.

(t) Haskell & White LLP (the “Accountants”), who have reported on the financial statements and schedules described in Section 3(s), are registered independent public
accountants with respect to the Company as required by the Act and the Rules and Regulations and by the rules of the Public Company Accounting Oversight Board. The
financial statements of the Company and the related notes and schedules included in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular
comply as to formin all material respects with the requirements of the Act and the Rules and Regulations and present fairly the information shown therein.

(u) Since the date of the most recent financial statements of the Company included or incorporated by reference in the Offering Statement and the most recent Preliminary
Offering Circular and prior to the Closing and any Subsequent Closing, other than as described in or contemplated by the Final Offering Circular (A) there has not been and will not
have been any material change in the capital stock of the Company or any change in the long-term debt of the Company or any dividend or distribution of any kind declared, set
aside for payment, paid or made by the Company on any class of capital stock or equity interests, or any material adverse change, or any development that would reasonably be
expected to result in a material adverse change, in the business, properties, management, financial position, stockholders’ equity, or results of operations of the Company (a
“Material Adverse Change”) and (B) the Company has not sustained nor does it reasonably expect to sustain any material loss or interference with its business from fire,
explosion, flood or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order or decree of any court or arbitrator or
governmental or regulatory authority, except in each case as otherwise disclosed in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular.

(v) Since the date as of which information is given in the most recent Preliminary Offering Circular, the Company has not entered, and will not before the Closing or any
Subsequent Closing enter, into any transaction or agreement, not in the ordinary course of business, that is material to the Company and has not incurred, and will not incur, any
liability or obligation, direct or contingent, not in the ordinary course of business, that is material to the Company, in each case except as disclosed in the Final Offering Circular,
and in any supplement or post-qualification amendment to the Final Offering Circular.



(w) The Company has good and valid title in fee simple to all items of real property and good and valid title to all personal property described in the Offering Statement or
the Final Offering Circular as being owned by them, in each case free and clear of all liens, encumbrances and claims except those that (1) do not materially interfere with the use
made and proposed to be made of such property by the Company, or (2) would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.
Any real property described in the Offering Statement or the Final Offering Circular as being leased by the Company that is material to the business of the Company is held by it
under valid, existing and enforceable leases, except those that (A) do not materially interfere with the use made or proposed to be made of such property by the Company or (B)
would not be reasonably expected, individually or in the aggregate, to have a Material Adverse Effect.

(x) There are no legal, governmental or regulatory actions, suits or proceedings pending, either domestic or foreign, to which the Company is a party or to which any
property of the Company is the subject, nor are there, to the Company’s knowledge, any threatened legal, governmental or regulatory investigations, either domestic or foreign,
involving the Company or any property of the Company that, individually or in the aggregate, if determined adversely to the Company, would reasonably be expected to have a
Material Adverse Effect or materially and adversely affect the ability of the Company to perform its obligations under this Agreement; to the Company’s knowledge, no such
actions, suits or proceedings are threatened or contemplated by any governmental or regulatory authority or threatened by any other person or entity.

(y) The Company has, and at each Closing Date will have, (1) all governmental licenses, permits, consents, orders, approvals and other authorizations necessary to carry
on its business as presently conducted except where the failure to have such governmental licenses, permits, consents, orders, approvals and other authorizations would not be
reasonably expected to have a Material Adverse Effect, and (2) performed all its obligations required to be performed, and is not, and at each Closing Date will not be, in default,
under any indenture, mortgage, deed of trust, voting trust agreement, loan agreement, bond, debenture, note agreement, lease, contract or other agreement or instrument
(collectively, a “contract or other agreement”) to which it is a party or by which its property is bound or affected except as would not be reasonably expected to have a Material
Adverse Effect or as disclosed in the Final Offering Circular, and, to the Company’s knowledge, no other party under any material contract or other material agreement to which it is
a party is in default in any respect thereunder except as would not be reasonably expected to have a Material Adverse Effect. The Company is not in violation of any provision of
its organizational or governing documents.

(z) The Company has obtained all authorizations, approvals, consents, licenses, orders, registrations, exemptions, qualifications or decrees of, any court or governmental
authority or agency or any sub-division thereof that is required for the performance by the Company of'its obligations hereunder, in connection with the offering, issuance or sale
of the Units under this Agreement or the consummation of the transactions contemplated by this Agreement, except such as may be required by the securities or Blue Sky laws of
the various states or foreign jurisdictions or the rules and regulations of the Financial Industry Regulatory Authority, Inc. (“ FINRA”) in connection with the offer and sale of the
Units.

(aa) There is no actual or, to the knowledge of the Company, threatened, enforcement action or investigation by any governmental authority that has jurisdiction over the
Company, and the Company has received no notice of any pending or threatened claim or investigation against the Company that would provide a legal basis for any enforcement
action, and the Company has no reason to believe that any governmental authority is considering such action, in each case other than those accurately described in all material
respects in the Final Offering Circular or that would not reasonably be expected to, singly or in the aggregate, have a Material Adverse Effect or adversely and materially affect the
power or ability of the Company to performits obligations under this Agreement or to consummate the transactions contemplated hereby.

(bb) Neither the execution of this Agreement, nor the issuance, offering or sale of the Units, nor the consummation of any of the transactions contemplated herein (i) will
conflict with, or will result in a breach of, any of the terms and provisions of, or has constituted or will constitute a default under any contract or other agreement to which the
Company may be bound or to which any of the property or assets of the Company is subject (ii) has resulted in or will result in the creation or imposition of any lien, charge or
encumbrance upon any property or assets of the Company, or (iii) result in any violation of (1) the provisions of the organizational or govermning documents of the Company, or (2)
any statute or any order, rule or regulation applicable to the Company or of any court or of any federal, state or other regulatory authority or other government body having
jurisdiction over the Company or any subsidiary of the Company, except in each case with respect to clauses (i) and (ii) only, would not have be reasonably expected to have, in
the aggregate, a Material Adverse Effect.

(cc) There is no document or contract of a character required to be described in the Offering Statement or the Final Offering Circular or to be filed as an exhibit to the
Offering Statement which is not described or filed as required. All such contracts to which the Company is a party have been duly authorized, executed and delivered by the
Company, and constitute valid and binding agreements of the Company, and are enforceable against the Company in accordance with the terms thereof, subject to the effect of
applicable bankruptcy, insolvency or similar laws affecting creditors’ rights generally and equitable principles of general applicability and except for limitations on enforceability of
indemnity provisions under federal and state laws. None of these contracts have been suspended or terminated for convenience or default by the Company or any of the other
parties thereto, and the Company has not received notice of any such pending or threatened suspension or termination.

(dd) The Company and its directors, officers or controlling persons have not taken, directly or indirectly, any action intended, or which might reasonably be expected, to
cause or result, under the Act or otherwise, in, or which has constituted, stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of
the Company’s Common Stock.

(ee) Other than as previously disclosed to the Selling Agent in writing, neither the Company nor, to the Company’s knowledge, any person acting on behalf of the
Company, has and, except in consultation with the Selling Agent, will publish, advertise or otherwise make any announcements concerning the distribution of the Units, and the
Company has not and will not conduct road shows, seminars or similar activities relating to the distribution of the Units nor has it taken or will it take any other action for the
purpose of, or that could reasonably be expected to have the effect of, preparing the market, or creating demand, for the Units.

(ff) No holder of securities of the Company has rights to the registration of any securities of the Company as a result of the filing of the Offering Statement or the
transactions contemplated by this Agreement, except for such rights as have been waived or as are described in the Offering Statement.

(gg No labor dispute with the employees of the Company exists or, to the knowledge of the Company, is threatened, and the Company is not aware of any existing or
threatened labor disturbance by the employees of any of its principal suppliers, manufacturers, customers or contractors, except in each case as would not be reasonably expected
to have a Material Adverse Effect.

(hh) The Company: (i) is and has been in material compliance with all laws, to the extent applicable, and the regulations promulgated pursuant to such laws, and
comparable state laws, and all other local, state, federal, national, supranational and foreign laws, manual provisions, policies and administrative guidance relating to the regulation
of the Company except for such non-compliance as would not be reasonably expected, individually or in the aggregate, to have a Material Adverse Effect; (ii) has not received
notice of any ongoing claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from any regulatory agency or third party alleging that any
product operation or activity is in material violation of any laws and has no knowledge that any such regulatory agency or third party is considering any such claim, litigation,
arbitration, action, suit, investigation or proceeding; and (iii) is not a party to any corporate integrity agreement, deferred prosecution agreement, monitoring agreement, consent
decree, settlement order, or similar agreements, or has any reporting obligations pursuant to any such agreement, plan or correction or other remedial measure entered into with any
governmental authority, except in the case of (ii) or (iii) as would not be reasonably expected, individually or in the aggregate, to have a Material Adverse Effect.



(i) The business and operations of the Company have been and are being conducted in compliance in all material respects with all applicable laws, ordinances, rules,
regulations, licenses, permits, approvals, plans, authorizations or requirements relating to occupational safety and health, or pollution, or protection of health or the environment
(including, without limitation, those relating to emissions, discharges, releases or threatened releases of pollutants, contaminants or hazardous or toxic substances, materials or
wastes into ambient air, surface water, groundwater or land, or relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
chemical substances, pollutants, contaminants or hazardous or toxic substances, materials or wastes, whether solid, gaseous or liquid in nature) of any governmental department,
commission, board, bureau, agency or instrumentality of the United States, any state or political subdivision thereof, or any foreign jurisdiction (“Environmental Laws”), and all
applicable judicial or administrative agency or regulatory decrees, awards, judgments and orders relating thereto, except where the failure to be in such compliance would not be
reasonably expected, individually or in the aggregate, to have a Material Adverse Effect; and the Company has not received any notice from any govermnmental instrumentality or
any third party alleging any material violation thereof or liability thereunder (including, without limitation, liability for costs of investigating or remediating sites containing
hazardous substances and/or damages to natural resources).

() There has been no storage, generation, transportation, use, handling, treatment, Release or threat of Release of Hazardous Materials (as defined below) by or caused
by the Company (or, to the knowledge of the Company, any other entity (including any predecessor) for whose acts or omissions the Company is or could reasonably be expected
to be liable) at, on, under or from any property or facility now or previously owned, operated or leased by the Company, or at, on, under or from any other property or facility, in
violation of any Environmental Laws or in a manner or amount or to a location that could reasonably be expected to result in any liability under any Environmental Law, except for
any violation or liability which would not, individually or in the aggregate, have a Material Adverse Effect. “Hazardous Materials” means any material, chemical, substance, waste,
pollutant, contaminant, compound, mixture, or constituent thereof, in any form or amount, including petroleum (including crude oil or any fraction thereof) and petroleum products,
natural gas liquids, asbestos and asbestos containing materials, naturally occurring radioactive materials, brine, and drilling mud, regulated or which can give rise to liability under
any Environmental Law. “Release” means any spilling, leaking, seepage, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, disposing,
depositing, dispersing, or migrating in, into or through the environment, or in, into from or through any building or structure.

(kk) The Company owns possesses, licenses or has other adequate rights to use, on reasonable terms, all patents, patent applications, trade and service marks, trade and
service mark registrations, trade names, copyrights, licenses, inventions, trade secrets, technology, know-how and other intellectual property necessary for the conduct of the
Company’s business as now conducted (collectively, the “ Intellectual Property”), except to the extent such failure to own, possess or have other rights to use such Intellectual
Property would not result in a Material Adverse Effect.

(1) Except as would not have, individually or in the aggregate, a Material Adverse Effect, the Company (1) has timely filed all federal, state, provincial, local and foreign tax
returns that are required to be filed by it through the date hereof, which returns are true and correct, or has received timely extensions for the filing thereof, and (2) has paid all
taxes, assessments, penalties, interest, fees and other charges due or claimed to be due fromthe Company, other than (A) any such amounts being contested in good faith and by
appropriate proceedings and for which adequate reserves have been provided in accordance with GAAP or (B) any such amounts currently payable without penalty or interest.
There are no tax audits or investigations pending, which if adversely determined could have a Material Adverse Effect; nor to the knowledge of the Company is there any
proposed additional tax assessments against the Company which could have, individually or in the aggregate, a Material Adverse Effect. No transaction, stamp, capital or other
issuance, registration, transaction, transfer or withholding tax or duty is payable by or on behalf of the Selling Agent to any foreign government outside the United States or any
political subdivision thereof or any authority or agency thereof or therein having the power to tax in connection with (i) the issuance, sale and delivery of the Units by the
Company; (ii) the purchase fromthe Company, and the initial sale and delivery of the Units to purchasers thereof; or (iii) the execution and delivery of this Agreement or any other
document to be furnished hereunder.

(mm) On each Closing Date, all stock transfer or other taxes (other than income taxes) which are required to be paid in connection with the sale and transfer of the Units to
be issued and sold on such Closing Date will be, or will have been, fully paid or provided for by the Company and all laws imposing such taxes will be or will have been fully
complied with.

(nn) The Company is insured with insurers with appropriately rated claims paying abilities against such losses and risks and in such amounts as are prudent and
customary for the business in which it is engaged; all policies of insurance and fidelity or surety bonds insuring the Company or its business, assets, employees, officers and
directors are in full force and effect; and there are no claims by the Company under any such policy or instrument as to which any insurance company is denying liability or
defending under a reservation of rights clause; the Company has not been refused any insurance coverage sought or applied for and has no reason to believe that it will not be
able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at
a cost that is not materially greater than the current cost. The Company has obtained director’s and officer’s insurance in such amounts as is customary for a similarly situated

company.

(00) Neither the Company, nor any director, officer, agent or employee of the Company has directly or indirectly, (1) made any unlawful contribution to any federal, state,
local and foreign candidate for public office, or failed to disclose fully any contribution in violation of law, (2) made any payment to any federal, state, local and foreign
governmental officer or official, or other person charged with similar public or quasi-public duties, other than payments required or permitted by the laws of the United States or
any jurisdiction thereof, (3) violated or is in violation of any provisions of the U.S. Foreign Corrupt Practices Act of 1977, or (4) made any bribe, rebate, payoff, influence payment,
kickback or other unlawful payment.

(pp) The operations of the Company are and have been conducted at all times in compliance in all material respects with applicable financial recordkeeping and reporting
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of all jurisdictions, the rules and regulations thereunder
and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no
material action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company with respect to the Money
Laundering Laws is pending or, to the knowledge of the Company, threatened.

(qq) Neither the Company nor, to the knowledge of the Company, any director, officer, agent or employee of the Company is currently subject to any U.S. sanctions (the
“Sanctions Regulations”) administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not directly or indirectly use the
net proceeds of the Offering, or lend, contribute or otherwise make available such net proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of
financing the activities of any person currently subject to any U.S. sanctions administered by OFAC or listed on the OFAC Specially Designated Nationals and Blocked Persons
List. Neither the Company nor, to the knowledge of the Company, any director, officer, agent or employee of the Company, is named on any denied party or entity list administered
by the Bureau of Industry and Security of the U.S. Department of Commerce pursuant to the Export Administration Regulations (“EAR”); and the Company will not, directly or
indirectly, use the proceeds of the Offering of the Units hereunder, or lend, contribute or otherwise make available such proceeds to any person or entity, for the purpose of
financing the activities of any person currently subject to any Sanctions Regulations or to support activities in or with countries sanctioned by said authorities, or for engaging in
transactions that violate the EAR.

(rr) The Company has not distributed and, prior to the later to occur of the last Closing Date and completion of the distribution of the Units, will not distribute any offering



material in connection with the offering and sale of the Units other than each Preliminary Offering Circular, the Pricing Disclosure Materials and the Final Offering Circular, or such
other materials as to which the Selling Agent shall have consented in writing.

(ss) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and all stock
purchase, stock option, stock-based severance, employment, change-in-control, medical, disability, fringe benefit, bonus, incentive, deferred compensation, employee loan and all
other employee benefit plans, agreements, programs, policies or other arrangements, whether or not subject to ERISA, that is maintained, administered or contributed to by the
Company or any ofits affiliates for employees or former employees, directors or independent contractors of the Company, or under which the Company has had or has any present
or future obligation or liability, has been maintained in material compliance with its terms and the requirements of any applicable federal, state, local and foreign laws, statutes,
orders, rules and regulations, including but not limited to ERISA and the Code; no prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code,
has occurred which would result in a material liability to the Company with respect to any such plan excluding transactions effected pursuant to a statutory or administrative
exemption; no event has occurred (including a “reportable event” as such termis defined in Section 4043 of ERISA) and no condition exists that would subject the Company to any
material tax, fine, lien, penalty, or liability imposed by ERISA, the Code or other applicable law; and for each such plan that is subject to the funding rules of Section 412 of the Code
or Section 302 of ERISA, no “accumulated funding deficiency” as defined in Section 412 of the Code has been incurred, whether or not waived, and the fair market value of the
assets of each such plan (excluding for these purposes accrued but unpaid contributions) exceeds the present value of all benefits accrued under such plan determined using
reasonable actuarial assumptions.
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(tt) No relationship, direct or indirect, exists between or among the Company, on the one hand, and the directors, officers, stockholders, customers or suppliers of the
Company, on the other, which would be required to be disclosed in the Offering Statement, the Preliminary Offering Circular and the Final Offering Circular and is not so disclosed.

(uu) The Company has not sold or issued any securities that would be integrated with the offering of the Units contemplated by this Agreement pursuant to the Act, the
Rules and Regulations or the interpretations thereof by the Commission or that would fail to come within the safe harbor for integration under Regulation A.

(vv) [Intentionally omitted].

(ww) Except as set forth in or contemplated by this Agreement (including in connection with any Dealer), there are no contracts, agreements or understandings between
the Company and any person that would give rise to a valid claim against the Company or the Selling Agent for a brokerage commission, finder’s fee or other like payment in
connection with the offering of the Units.

(xx) [Intentionally omitted].

(yy) There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of business) or guarantees of indebtedness by the
Company to or for the benefit of any of the officers or directors of the Company or any of their respective family members. The Company has not directly or indirectly extended or
maintained credit, arranged for the extension of credit, or renewed any extension of credit, in the form of a personal loan to or for any director or executive officer of the Company or
any of their respective related interests, other than any extensions of credit that ceased to be outstanding prior to the initial filing of the Offering Statement. No transaction has
occurred between or among the Company and any of its officers or directors, stockholders, customers, suppliers or any affiliate or affiliates of the foregoing that is required to be
described or filed as an exhibit to in the Offering Statement, the Preliminary Offering Circular, the Pricing Disclosure Materials or the Final Offering Circular and is not so described.

(zz) The Company has the power to submit, and pursuant to Section 13 of this Agreement, has legally, validly, effectively and irrevocably submitted, to the personal
jurisdiction of each United States federal court and New York state court located in the Borough of Manhattan, in the City of New York, New York, U.S.A. (each, a “New York
Court”), and the Company has the power to designate, appoint and authorize, and pursuant to Section 13 of this Agreement, has legally, validly, effectively and irrevocably
designated, appointed and authorized an agent for service of process in any action arising out of or relating to this Agreement or the Units in any New York Court, and service of
process effected on such authorized agent will be effective to confer valid personal jurisdiction over the Company as provided in Section 13 hereof.
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4. Agreements of the Company

(a) The Offering Statement has become qualified, and the Company will file the Final Offering Circular, subject to the prior approval of the Selling Agent, pursuant to Rule
253 and Regulation A, within the prescribed time period and will provide a copy of such filing to the Selling Agent promptly following such filing.

(b) The Company will not, during such period as the Final Offering Circular would be required by law to be delivered in connection with sales of the Units by an
underwriter or dealer in connection with the offering contemplated by this Agreement (whether physically or through compliance with Rules 251 and 254 under the Act or any
similar rule(s)), file any amendment or supplement to the Offering Statement or the Final Offering Circular unless a copy thereof shall first have been submitted to the Selling Agent
within a reasonable period of time prior to the filing thereof and the Selling Agent shall not have reasonably objected thereto in good faith.

(c) The Company will notify the Selling Agent promptly, and will, if requested, confirm such notification in writing: (1) when any amendment to the Offering Statement is
filed; (2) of any request by the Commission for any amendments to the Offering Statement or any amendment or supplements to the Final Offering Circular or for additional
information; (3) of the issuance by the Commission of any stop order preventing or suspending the qualification of the Offering Statement or the Final Offering Circular, or the
initiation of any proceedings for that purpose or the threat thereof; (4) of becoming aware of the occurrence of any event that in the judgment of the Company makes any statement
made in the Offering Statement, the Preliminary Offering Circular, the Pricing Disclosure Materials or the Final Offering Circular untrue in any material respect or that requires the
making of any changes in the Offering Statement, the Pricing Disclosure Materials or the Final Offering Circular in order to make the statements therein, in light of the
circumstances in which they are made, not misleading; and (5) of receipt by the Company of any notification with respect to any suspension of the qualification or exemption from
registration of the Units for offer and sale in any jurisdiction. If at any time the Commission shall issue any order suspending the qualification of the Offering Statement in
connection with the offering contemplated hereby or in connection with sales of Common Stock pursuant to market making activities by the Selling Agent, the Company will make
every reasonable effort to obtain the withdrawal of any such order at the earliest possible moment. If the Company has omitted any information fromthe Offering Statement, it will
use its best efforts to comply with the provisions of and make all requisite filings with the Commission pursuant to Regulation A, the Act and the Rules and Regulations and to
notify the Selling Agent promptly of all such filings.

(d) If, at any time when the Final Offering Circular relating to the Units is required to be delivered under the Act, the Company becomes aware of the occurrence of any
event as a result of which the Final Offering Circular, as then amended or supplemented, would, in the reasonable judgment of counsel to the Company or counsel to the Selling
Agent, include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading, or the Offering Statement, as then amended or supplemented, would, in the reasonable judgment of counsel to the Company or counsel to
the Selling Agent, include any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein not misleading, or if for any other reason
it is necessary, in the reasonable judgment of counsel to the Company or counsel to the Selling Agent, at any time to amend or supplement the Final Offering Circular or the
Offering Statement to comply with the Act or the Rules and Regulations, the Company will promptly notify the Selling Agent and will promptly prepare and file with the



Commission, at the Company’s expense, an amendment to the Offering Statement and/or an amendment or supplement to the Final Offering Circular that corrects such statement
and/or omission or effects such compliance and will deliver to the Selling Agent, without charge, such number of copies thereof as the Selling Agent may reasonably request. The
Company consents to the use of the Final Offering Circular or any amendment or supplement thereto by the Selling Agent, and the Selling Agent agrees to provide to each
Investor, prior to the Closing and, as applicable, any Subsequent Closing, a copy of the Final Offering Circular and any amendments or supplements thereto.
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(e) The Company will furnish to the Selling Agent and their counsel, upon request and without charge (a) one conformed copy of the Offering Statement as originally filed
with the Commission and each amendment thereto, including financial statements and schedules, and all exhibits thereto, and (b) so long as an offering circular relating to the Units
is required to be delivered under the Act or the Rules and Regulations, as many copies of each Preliminary Offering Circular or the Final Offering Circular or any amendment or
supplement thereto as the Selling Agent may reasonably request in a typeset electronic version.

() Prior to the sale of the Units to the Investors, the Company will cooperate with the Selling Agent and its counsel in connection with the registration or qualification, or
exemption therefrom, of the Units for offer and sale under the state securities or Blue Sky laws of such jurisdictions as the Selling Agent may reasonably request; provided, that in
no event shall the Company be obligated to qualify to do business in any jurisdiction where it is not now so qualified or to take any action which would subject it to general
service of process in any jurisdiction where it is not now so subject.

(g) The Company will apply the net proceeds from the offering and sale of the Units in the manner set forth in the Final Offering Circular under the caption “Use of
Proceeds.”

(h) The Company will not at any time, directly or indirectly, take any action intended, or which might reasonably be expected, to cause or result in, or which will constitute,
stabilization or manipulation of the price of and of the securities of the Company to facilitate the sale or resale of any of the Company’s common stock or preferred stock.

5. Representations and Warranties of the Selling Agent; Agreements ofthe Selling Agent. The Selling Agent represents and warrants and covenants to the Company that:

(a) The Selling Agent agrees that it shall not include any “issuer information” (as defined in Rule 433 under the Act) in any Written Testing-the-Waters Communication
used or referred to by the Selling Agent without the prior written consent of the Company (any such issuer information with respect to whose use the Company has given its
consent, “Permitted Issuer Information”), provided that “issuer information” (as defined in Rule 433 under the Act) within the meaning of this Section 5 shall not be deemed to
include information prepared by the Selling Agent on the basis of, or derived from, “issuer information”.

(b) Neither the Selling Agent nor any Dealer, nor any managing member of the Selling Agent or any Dealer, nor any director or executive officer of the Selling Agent or
any Dealer or other officer of the Selling Agent or any Dealer participating in the offering of the Units is subject to the disqualification provisions of Rule 262 of the Rules and
Regulations. No registered representative of the Selling Agent or any Dealer, or any other person being compensated by or through the Selling Agent or any Dealer for the
solicitation of Investors, is subject to the disqualification provisions of Rule 262 of the Rules and Regulations.

(c) The Selling Agent and each Dealer is a member of FINRA and each of them and their respective employees and representatives have all required licenses and
registrations to act under this Agreement, and each shall remain a member or duly licensed, as the case may be, during the Offering.
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(d) Except for Participating Dealer Agreements, no agreement will be made by the Selling Agent with any person permitting the resale, repurchase or distribution of any
Units purchased by such person.

(e) Except as otherwise consented to by the Company, the Selling Agent has not and will not use or distribute any written offering materials other than the Preliminary
Offering Circular, Pricing Disclosure Materials and the Final Offering Circular, and shall only distribute the most current Offering Circular (whether Preliminary or Final) as of the
date of such distribution. The Selling Agent has not and will not use any “broker-dealer use only” materials with members of the public and has not and will not make any
unauthorized verbal representations or verbal representations which contradict or are inconsistent with the statements made in the most current Offering Circular (whether
Preliminary or Final) as of the date of such verbal representations in connection with offers or sales of the Units.

6. Expenses.

(i) The Company has agreed to pay the Selling Agent an accountable due diligence fee of $25,000 which was already paid to the Selling Agent on the signing of the initial
engagement letter dated October 17, 2024. This payment shall be reimbursed to the Company to the extent not actually incurred, in compliance with FINRA Rule 5110(g)(4)(a). The
Company shall be responsible for and pay all costs and expenses incident to the performance of the obligations of the Company under this Agreement, including but not limited to
costs and expenses of or relating to (i) the preparation, printing and filing of the Offering Statement (including each and every amendment thereto) and exhibits thereto, each
Preliminary Offering Circular, the Pricing Disclosure Materials, the Final Offering Circular and any amendments or supplements thereto, including all fees, disbursements and other
charges of counsel and accountants to the Company, (ii) the preparation and delivery of certificates representing the Units (if any), (iii) furnishing (including costs of shipping and
mailing) such copies of the Offering Statement (including each and every amendment thereto), each Preliminary Offering Circular, the Pricing Disclosure Materials, the Final
Offering Circular, and all amendments and supplements thereto, as may be requested for use in connection with the direct placement of the Units and market making activities of
the Selling Agent, (iv) any filings required to be made by the Selling Agent with FINRA, and the fees, disbursements and other charges in connection therewith, and in connection
with any required review by FINRA, (v) the registration or qualification of the Units for offer and sale under the securities or Blue Sky laws of such jurisdictions designated
pursuant to Section 4(h), including the fees, disbursements and other charges of counsel in connection therewith, and the preparation and printing of preliminary, supplemental
and final Blue Sky memoranda, (vi) all fees, expenses and disbursements relating to background checks of the Company’s officers and directors, by a background search firm
acceptable to the Selling Agent, (vii) the fees of counsel to the Selling Agent in connection with the Offering up to a maximum of $85,000, $25,000 of which was paid upon the
signing of the initial Selling Agent engagement letter dated October 17, 2024 (the “Engagement Letter”), (viii) all transfer taxes, if any, with respect to the sale and delivery of the
Units by the Company to the Investors, (ix) fees and disbursements of the Accountants incurred in delivering the letter(s) described in Section 7(vii) of this Agreement, and (x) the
fees and expenses of the Escrow Agent. The $25,000 advance payment fees of counsel of the Selling Agent shall be reimbursed to the Company to the extent not actually incurred,
in compliance with FINRA Rule 5110(g)(4)(a).

(ii) The Company has agreed to pay DealMaker Reach LLC, an affiliate of DealMaker Securities, LLC, a participating dealer in the Offering, pursuant to an agreement

dated November 7, 2024, a $30,000 launch fee plus a fee of $12,000 per month for four months for a total payment of $48,000 for digital marketing services to be provided by
DealMaker Reach LLC to the Company.
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7. Conditions to the Obligations of the Selling Agent. The obligations of the Selling Agent hereunder are subject to the following conditions:

(i) () No stop order suspending the qualification of the Offering Statement shall have been issued, and no proceedings for that purpose shall be pending or threatened by
any securities or other governmental authority (including, without limitation, the Commission), (b) no order suspending the effectiveness of the Offering Statement or the
qualification or exemption of the Units under the securities or Blue Sky laws of any jurisdiction shall be in effect and no proceeding for such purpose shall be pending before, or
threatened or contemplated by, any securities or other governmental authority (including, without limitation, the Commission), (c) any request for additional information on the part
of the staff of any securities or other governmental authority (including, without limitation, the Commission) shall have been complied with to the satisfaction of the staff of the
Commission or such authorities and (d) after the date hereof no amendment or supplement to the Offering Statement or the Final Offering Circular shall have been filed unless a
copy thereof was first submitted to the Selling Agent and the Selling Agent did not object thereto in good faith, and the Selling Agent shall have received certificates of the
Company, dated as of each Closing Date and signed by the Chief Executive Officer of the Company, and the Chief Financial Officer of the Company, to the effect of clauses (a), (b)
and (c).

(i) Since the respective dates as of which information is given in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular, (a) there shall not
have been a Material Adverse Change, whether or not arising from transactions in the ordinary course of business, in each case other than as set forth in or contemplated by the
Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular and (b) the Company shall not have sustained any material loss or interference with its business
or properties from fire, explosion, flood or other casualty, whether or not covered by insurance, or from any labor dispute or any court or legislative or other governmental action,
order or decree, which is not set forth in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular, if in the reasonable judgment of the Selling Agent
any such development makes it impracticable or inadvisable to consummate the sale and delivery of the Units to Investors as contemplated hereby.

(iii) Since the respective dates as of which information is given in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular, there shall have
been no litigation or other proceeding instituted against the Company or any of its officers or directors in their capacities as such, before or by any federal, state or local or foreign
court, commission, regulatory body, administrative agency or other governmental body, domestic or foreign, which litigation or proceeding, in the reasonable judgment of the
Selling Agent, would reasonably be expected to have a Material Adverse Effect.

(iv) Each of the representations and warranties of the Company contained herein shall be true and correct as of each Closing Date in all respects for those representations
and warranties qualified by materiality and in all material respects for those representations and warranties that are not qualified by materiality, as if made on such date, and all
covenants and agreements herein contained to be performed on the part of the Company and all conditions herein contained to be fulfilled or complied with by the Company at or
prior to such Closing Date shall have been duly performed, fulfilled or complied with in all material respects.

(v) Dated as of the initial Closing Date and each initial Subsequent Closing Date occurring after a new periodic report has been filed with the Commission for so long as
the Offering remains open, the Selling Agent shall have received (a) an opinion and a negative assurances letter of Foley Shechter Ablovatskiy LLP, as general counsel to the
Company, substantially in the form of Exhibit B hereto or such other form acceptable to the Selling Agent, and (b) an opinion and a negative assurances letter of Schwegman
Lundberg & Woessner, P.A., as intellectual property counsel to the Company, substantially in the form of Exhibit C hereto or such other formacceptable to the Selling Agent.
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(vi) At the initial Closing and at each initial Subsequent Closing occurring after a new periodic report has been filed with the Commission for so long as the Offering
remains open, the Accountants shall have furnished to the Selling Agent a letter, dated the date of its delivery (the “ Comfort Letter”), addressed to the Selling Agent and in form
and substance reasonably satisfactory to the Selling Agent containing statements and information of the type ordinarily included in accountants’ “comfort letters™ to the Selling
Agent with respect to the financial statements and certain financial information contained in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular.

(viii) At the Closing and at any Subsequent Closing, there shall be fumished to the Selling Agent a certificate, dated the date of'its delivery, signed by each of the Chief
Executive Officer and the Chief Financial Officer of the Company, in form and substance satisfactory to the Selling Agent to the effect that each signer has carefully examined the
Offering Statement, the Final Offering Circular and the Pricing Disclosure Materials, and that to each of such person’s knowledge:

(a) (1) As of the date of each such certificate, (x) the Offering Statement does not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein not misleading and (y) neither the Final Offering Circular nor the Pricing Disclosure Materials
contains any untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading and (2) no event has occurred as a result of which it is necessary to amend or supplement the Final Offering Circular in
order to make the statements therein not untrue or misleading in any material respect.

(b) Each of the representations and warranties of the Company contained in this Agreement were, when originally made, and are, at the time such certificate is
delivered, true and correct in all respects for those representations and warranties qualified by materiality and in all material respects for those representations and warranties that
are not qualified by materiality.

(c) Each of the covenants required herein to be performed by the Company on or prior to the date of such certificate has been duly, timely and fully performed
and each condition herein required to be complied with by the Company on or prior to the delivery of such certificate has been duly, timely and fully complied with.

(d) No stop order suspending the qualification of the Offering Statement or of any part thereof has been issued and no proceedings for that purpose have been
instituted or are contemplated by the Commission.

(e) Subsequent to the date of the most recent financial statements in the Offering Statement and in the Final Offering Circular, there has been no Material
Adverse Change.

(iX) The Company shall have furnished or caused to be fuished to the Selling Agent such certificates, in addition to those specifically mentioned herein, as the Selling
Agent may have reasonably requested as to the accuracy and completeness on any Closing Date of any statement in the Offering Statement, the Preliminary Offering Circular, the
Pricing Disclosure Materials or the Final Offering Circular, as to the accuracy on such Closing Date of the representations and warranties of the Company as to the performance by
the Company of'its obligations hereunder, or as to the fulfillment of the conditions concurrent and precedent to the obligations hereunder of the Selling Agent.
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(%) [Intentionally omitted].
(xi) [Intentionally omitted].

(xii) The Company shall have furnished or caused to be furnished to the Selling Agent on each Closing Date satisfactory evidence of the good standing of the Company



in its jurisdiction of organization and its good standing as a foreign entity in such other jurisdictions where the Company is registered or qualified to do business as the Selling
Agent may reasonably request, in each case in writing or any standard form of telecommunication fromthe appropriate governmental authorities of such jurisdictions.

(xiii) FINRA shall not have raised any objection with respect to the faimess or reasonableness of the plan of distribution, or other arrangements of the transactions,
contemplated hereby.

(xiv) On or after the Applicable Time there shall not have occurred any of the following: (a) a suspension or material limitation in trading in securities generally on the
Nasdaq Capital Market; (b) a general moratorium on commercial banking activities declared by either Federal or New York authorities or a material disruption in commercial banking
or securities settlement or clearance services in the United States; (c) the outbreak or escalation of hostilities involving the United States or the declaration by the United States of
a national emergency or war or (d) the occurrence of any other calamity or crisis or any change in financial, political or economic conditions in the United States or elsewhere, if the
effect of any such event specified in clause (c) or (d) in the judgment of the Selling Agent makes it impracticable or inadvisable to proceed with the offering or the delivery of the
Units being delivered on any Closing Date on the terms and in the manner contemplated in the Final Offering Circular.

8. Indemnification.

(i) The Company shall indemnify, defend and hold harmless the Selling Agent and each of the Dealers, and each of their respective directors, officers, employees and
agents and each person, if any, who controls any Selling Agent within the meaning of Section 15 of the Act or Section 20 of the Exchange Act (each a “ Selling Agent Indemnified
Party”), from and against any and all losses, claims, labilities, expenses and damages, joint or several (including any and all investigative, legal and other expenses reasonably
incurred in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted (whether or not such Selling Agent Indemnified Party is a
party thereto)), to which any of them, may become subject under the Act or other Federal or state statutory law or regulation, at common law or otherwise, insofar as such losses,
clains, liabilities, expenses or damages arise out of or are based on (i) any untrue statement or alleged untrue statement made by the Company in Section 3 of this Agreement, (ii)
any untrue statement or alleged untrue statement of any material fact contained in (1) any Preliminary Offering Circular, the Offering Statement or the Final Offering Circular or any
amendment or supplement thereto, (2) the Pricing Disclosure Materials, or (3) any application or other document, or any amendment or supplement thereto, executed by the
Company based upon written information furnished by or on behalf of the Company filed in any jurisdiction in order to qualify the Units under the securities or Blue Sky laws
thereof or filed with the Commission or any securities association or securities exchange (each, an “Application™), or (iii) the omission or alleged omission to state in any
Preliminary Offering Circular, the Offering Statement, the Final Offering Circular or the Pricing Disclosure Materials, or any amendment or supplement thereto, or in any Permitted
Issuer Information or any Application a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances in which they were
made, not misleading; provided, however, that the Company will not be liable to the extent that such loss, claim, liability, expense or damage arises fromthe sale of the Units in the
Offering to any person or entity and is based solely on an untrue statement or omission or alleged untrue statement or omission made in reliance on and in conformity with written
information furished to the Company by any Selling Agent Indenmified Party through the Selling Agent expressly for inclusion in the Offering Statement, any Preliminary Offering
Circular or the Final Offering Circular, or in any amendment or supplement thereto or in any Application, it being understood and agreed that the only such information furnished
by any Selling Agent Indemmified Party consists of the information described as such in subsection (ii) below. The indemnification obligations under this Section &(i) are not
exclusive and will be in addition to any liability which the Company might otherwise have and shall not limit any rights or remedies which may otherwise be available at law or in
equity to each Selling Agent Indemmnified Party.
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(ii) The Selling Agent will indemnify, defend and hold harmless the Company against any losses, claims, damages or liabilities to which the Company may become subject,
under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) (i) arise out of or are based upon any untrue statement made by the
Selling Agent in Section 5 of this Agreement, (ii) arise out of or are based upon any failure or alleged failure of the Selling Agent to pay any compensation to a Dealer or Dealers,
(iii) arise out of or are based solely upon an untrue statement or alleged untrue statement of a material fact contained in the Offering Statement, any Preliminary Offering Circular or
the Final Offering Circular, or any amendment or supplement thereto, or (iv) arise out of or are based solely upon the omission or alleged omission to state a material fact required to
be stated in the Offering Statement, any Preliminary Offering Circular or the Final Offering Circular or necessary to make the statements therein not misleading, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in the Offering Statement, any Preliminary Offering
Circular or the Final Offering Circular, or any amendment or supplement thereto, in reliance upon and in conformity with written information furnished to the Company by any
Selling Agent Indemnified Party through the Selling Agent expressly for use therein; and will reimburse the Company for any legal or other expenses reasonably incurred by the
Company in connection with investigating or defending any such action or claim as such expenses are incurred. The Company acknowledges that, for all purposes under this
Agreement, the statements set forth in the paragraphs under the caption “Plan of Distribution” in any Preliminary Offering Circular and the Final Offering Circular constitute the
only information relating to the Selling Agent furnished in writing to the Company by the Selling Agent expressly for inclusion in the Offering Statement, any Preliminary Offering
Circular or the Final Offering Circular. In no event shall the Selling Agent indemnify the Company for any amounts in excess of the fees actually received by the Selling Agent
pursuant to the terms of this Agreement.

(iil) Promptly after receipt by an indemmnified party under subsection (i) or (i) above of notice of the commencement of any action, such indemnified party shall, if a claimin
respect thereof'is to be made against the indemmifying party under such subsection, notify the indemnifying party in writing of the commencement thereof; but the omission so to
notify the indemnifying party shall not relieve it from any liability which it may have to any indemnified party otherwise than under such subsection. In case any such action shall
be brought against any indemnified party and it shall notify the indemmnifying party of the commencement thereof, the indemnifying party shall be entitled to participate therein and,
to the extent that it shall wish, jointly with any other indemmifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified
party (who shall not, except with the consent of the indemnified party, be counsel to the indenmifying party), and, after notice from the indemmifying party to such indemnified
party of its election so to assume the defense thereof, the indenmifying party shall not be liable to such indemnified party under such subsection for any legal expenses of other
counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof other than reasonable costs of investigation.
No indemnifying party shall, without the written consent of the indemmnified party, effect the settlement or compromise of, or consent to the entry of any judgment with respect to,
any pending or threatened action or claim in respect of which indemmification or contribution may be sought hereunder (whether or not the indemnified party is an actual or
potential party to such action or claim) unless such settlement, compromise or judgment (i) includes an unconditional release of the indemmnified party fromall liability arising out of
such action or claimand (ii) does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of any indemmified party.
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(iv) If the indemnification provided for in this Section 8 is unavailable or insufficient to hold harmless an indennified party under subsection (i) or (ii) above in respect of
any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such
indemmified party as a result of such losses, claims, damages or liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received
by the Company on the one hand and the Selling Agent on the other from the offering of the Units. If, however, the allocation provided by the immediately preceding sentence is
not permitted by applicable law or if the Indemnified Party failed to give the notice required under subsection (iii) above, then each indemnifying party shall contribute to such
amount paid or payable by such Indemnified Party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company on the
one hand and the Selling Agent on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect
thereof), as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand and the Selling Agent on the other shall be deemed
to be in the same proportion as the total net proceeds fromthe Offering (before deducting expenses) received by the Company bears to the Cash Fee received by the Selling Agent.
The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to



state a material fact relates to information supplied by the Company on the one hand or the Selling Agent on the other and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. The Company and the Selling Agent agree that it would not be just and equitable if contribution
pursuant to this subsection (iv) were determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to
above in this subsection (iv). The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions in respect thereof) referred to
above in this subsection (iv) shall be deemed to include any legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or defending
any such action or claim. Notwithstanding the provisions of this subsection (iv), the Selling Agent will not be required to contribute any amount in excess of the Fee received by
the Selling Agent pursuant to this Agreement. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution
fromany person who was not guilty of such fraudulent misrepresentation.

9. Termination.

(i) The obligations of the Selling Agent under this Agreement may be terminated at any time prior to the initial Closing Date, by notice to the Company from the Selling
Agent, without liability on the part of the Selling Agent to the Company if, prior to delivery and payment for the Units, in the sole judgment of the Selling Agent: (a) there has
occurred any material adverse change in the securities markets or any event, act or occurrence that has materially disrupted, or in the opinion of the Selling Agent, will in the future
materially disrupt, the securities markets or there shall be such a material adverse change in general financial, political or economic conditions or the effect of interational
conditions on the financial markets in the United States is such as to make it, in the judgment of the Selling Agent, inadvisable or impracticable to market the Units or enforce
contracts for the sale of the Units; (b) there has occurred any outbreak of hostilities or escalation thereof or other calamity or crisis or any change or development involving a
prospective change in national or intemational political, financial or economic conditions, including without limitation as a result of terrorist activities, such as to make it, in the
judgment of the Selling Agent, inadvisable or impracticable to market the Units or enforce contracts for the sale of the Units; (c) trading in the Units or any securities of the
Company has been suspended or materially limited; (d) trading generally on the Nasdaq Capital Market has been suspended or materially limited, or minimum or maximum ranges
for prices for securities shall have been fixed, or maximum ranges for prices for securities have been required, by any of said exchanges or by such system or by order of the
Commission, FINRA, or any other governmental or regulatory authority; (¢) a banking moratorium has been declared by any state or Federal authority; (f) in the judgment of the
Selling Agent, there has been, since the time of execution of this Agreement or since the respective dates as of which information is given in the Final Offering Circular, any
material adverse change in the assets, properties, condition, financial or otherwise, or in the results of operations, business affairs or business prospects of the Company and its
Subsidiaries considered as a whole, whether or not arising in the ordinary course of business or (g) there has occurred a material breach of this Agreement by the Company, which
breach cannot be cured or is not cured within ten (10) days following written notice to the Company from Selling Agent of such breach.

20

(i) If this Agreement is terminated pursuant to this Section, such termination shall be without the liability of any party to any other party except as provided in Section 6
hereof.

10. Notices. Notice given pursuant to any of the provisions of this Agreement shall be in writing and, unless otherwise specified, shall be mailed or delivered (i) if to the
Company, at the office of the Company, HeartSciences Inc., 550 Reserve Street, Suite 360, Southlake, Texas 76092, Attention: Andrew Simpson, with copies to Foley Shechter

Ablovatskiy LLP, 641 Lexington Avenue, 14th Floor, New York, NY 10022, Attention: Jonathan Shechter, or (ii) if to the Selling Agent, at the office of Digital Offering LLC, 1461
Glenneyre Street, Suite D, Laguna Beach, CA 92651, Attention: Gordon McBean, with copies to Bevilacqua PLLC, 1050 Connecticut Avenue, N.W., Suite 500, Washington, DC
20036 Attention: Lou Bevilacqua, Esq. Any such notice shall be effective only upon receipt. Any notice under Section 8 may be made by facsimile or telephone, but if so made
shall be subsequently confirmed in writing.

11. Survival. The respective representations, warranties, agreements, covenants, indemnities and other statements of the Company and the Selling Agent set forth in this
Agreement or made by or on behalf of them, respectively, pursuant to this Agreement shall remain in full force and effect, regardless of (i) any investigation made by or on behalf
of the Company, any of its officers or directors, the Selling Agent or any controlling person referred to in Section 8 hereof and (ii) delivery of and payment for the Units. The
respective agreements, covenants, indemnities and other statements set forth in Sections 6, 8, 9, 10, 11, 13 and 16 hereof shall remain in full force and effect, regardless of any
termination or cancellation of this Agreement.

12. Successors and Assigns. This Agreement shall inure to the benefit of and shall be binding upon the Selling Agent, the Company and their respective successors and
permitted assigns, and nothing expressed or mentioned in this Agreement is intended or shall be construed to give any other person or entity any legal or equitable right, remedy
or claimunder or in respect of this Agreement, or any provisions herein contained, this Agreement and all conditions and provisions hereof being intended to be and being for the
sole and exclusive benefit of the Selling Agent, the Company and their respective successors and permitted assigns and for the benefit of no other person or entity except that (i)
the indemnification and contribution contained in Sections 8(i) and (iv) of this Agreement shall also be for the benefit of the directors, officers, employees and agents of the Selling
Agent and any person or persons or entity or entities who control the Selling Agent within the meaning of Section 15 of the Act or Section 20 of the Exchange Act and (ii) the
indemnification and contribution contained in Sections &(ii) and (iv) of this Agreement shall also be for the benefit of the directors of the Company, the officers of the Company
who have signed the Offering Statement and any person or persons or entity or entities who control the Company within the meaning of Section 15 of the Act or Section 20 of the
Exchange Act. No purchaser of Shares shall be deemed a successor because of such purchase.

13. Governing Law Provisions. This Agreement, and the validity and interpretations of this Agreement and the terms and conditions set forth herein, shall be governed by
and construed in accordance with the internal laws of the State of New York applicable to agreements made and to be performed in such state (without giving effect to any
provisions relating to conflicts of laws). Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby (““ Related
Proceedings”) may be instituted in the New York courts, and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard to the
enforcement of a judgment of any such court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit, action or proceeding. Service
of any process, summons, notice or document by mail to such party’s address set forth above shall be effective service of process for any suit, action or other proceeding brought
in any such court. The parties irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or other proceeding in the New York courts and
irrevocably and unconditionally waive and agree not to plead or claimin any such court that any such suit, action or other proceeding brought in any such court has been brought
in an inconvenient forum.
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With respect to any Related Proceeding, each party irrevocably waives, to the fullest extent permitted by applicable law, all immunity (whether on the basis of sovereignty or
otherwise) fromjurisdiction, service of process, attachment (both before and after judgment) and execution to which it might otherwise be entitled in the New York courts, and with
respect to any Related Judgment, each party waives any such immunity in the New York courts or any other court of competent jurisdiction, and will not raise or claim or cause to
be pleaded any such immunity at or in respect of any such Related Proceeding or Related Judgment, including, without limitation, any immunity pursuant to the United States
Foreign Sovereign Immunities Act of 1976, as amended.

The obligations of the Company pursuant to this Agreement in respect of any sumdue to the Selling Agent shall, notwithstanding any judgment in a currency other than
United States dollars, not be discharged until the first business day following receipt by the Selling Agent of any sumadjudged to be so due in such other currency, on which the
Selling Agent may in accordance with normal banking procedures purchase United States dollars with such other currency. If the United States dollars so purchased are less than



the sum originally due to the Selling Agent in United States dollars hereunder, the Company agrees as a separate obligation and notwithstanding any such judgment, to indemnify
the Selling Agent against such loss. If the United States dollars so purchased are greater than the sum originally due to the Selling Agent hereunder, the Selling Agent agrees to
pay to the Company an amount equal to the excess of the dollars so purchased over the sumoriginally due to the Selling Agent hereunder.

14. Acknowledgement. The Company acknowledges and agrees that the Selling Agent is acting solely in the capacity of an arm’s length contractual counterparty to the
Company with respect to the offering of Units contemplated hereby. Additionally, the Selling Agent is not advising the Company or any other person as to any legal, tax,
investment, accounting or regulatory matters in any jurisdiction with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether the Selling
Agent has advised or is advising the Company on other matters). The Company has conferred with its own advisors concerning such matters and shall be responsible for making
its own independent investigation and appraisal of the transactions contemplated hereby, and the Selling Agent shall have no responsibility or Lability to the Company or any
other person with respect thereto. The Selling Agent advises that it and its affiliates are engaged in a broad range of securities and financial services and that it or its affiliates may
have business relationships or enter into contractual relationships with purchasers or potential purchasers of the Company’s securities. Any review by the Selling Agent of the
Company, the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Selling Agent and shall not be on
behalf of, or for the benefit of, the Company.

15. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and
the same instrument. Such execution of counterparts may occur by manual signature, electronic signature, facsimile signature, manual signature transmitted by means of facsimile
transmission or manual signature contained in an imaged document attached to an email transmission, and any such execution that is not by manual signature shall have the same

legal effect, validity and enforceability as a manual signature.

16. Entire Agreement. This Agreement, together with the Engagement Letter, constitutes the entire understanding between the parties hereto as to the matters covered
hereby and supersedes all prior understandings, written or oral, relating to such subject matter.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.

HEARTSCIENCES INC.

By:
Name: Andrew Simpson
Title:  Chief Executive Officer

DIGITAL OFFERING LLC

By:
Name:  Gordon McBean
Title:  Chief Executive Officer
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EXHIBIT A

FORM OF SELLING AGENT’S WARRANT

Exhibit B
Opinion and Negative Assurances Letter of General Counsel to the Company

[TO BEPROVIDED]

Exhibit C
Opinion and Negative Assurances Letter of Intellectual Property Counsel to the Company

[TO BEPROVIDED]




Exhibit 2.8

CERTIFICATE OF DESIGNATION
of
PREFERENCES, RIGHTS AND LIMITATIONS OF
SERIES D CONVERTIBLE PREFERRED STOCK
of
HEARTS CIENCES INC.

Pursuant to Section 21.155 of the
Texas Business Organizations Code

I, Andrew Simpson, hereby certify that [ amthe Chief Executive Officer of HeartSciences Inc., a Texas corporation (the “Corporation”), and further do hereby certify:

That pursuant to the authority expressly conferred upon the Board of Directors of the Corporation (the “Board’”) by the Corporation’s Amended and Restated Certificate
of Formation, as amended (the “Certificate of Formation”), the Board on February 10, 2025, adopted the following resolutions creating a series of convertible shares of Preferred
Stock designated as Series D Convertible Preferred Stock, par value $0.001 per share (the “Series D Convertible Preferred Stock™), consisting of Four Million Two Hundred Eighty
Five Thousand Seven Hundred Fourteen (4,285,714) shares, none of which shares have been issued as of the date of this Certificate:

RESOLVED, that the Board designates Four Million Two Hundred Eighty Five Thousand Seven Hundred Fourteen (4,285,714) shares as the Series D Convertible
Preferred Stock, and fixes the rights, powers, preferences, privileges and restrictions relating to such series in addition to any set forth in the Certificate of Formation as follows:

1. DESIGNATION. Four Million Two Hundred Eighty Five Thousand Seven Hundred Fourteen (4,285,714) shares are designated as the Corporation’s Series D
Convertible Preferred Stock (the “Shares™).

2. DEFINITIONS. For purposes of the Shares and as used in this Certificate, the following terms shall have the meanings indicated:

“Board” shall mean the board of directors of the Corporation or any committee of members of the board of directors authorized by such board to perform any of its
responsibilities with respect to the Shares.

“Business Day” shall mean any day other than a Saturday, Sunday or a day on which state or federally chartered banking institutions in New York, NY are not required to
be open.

“Certificate” shall mean this Certificate of Designation of Preferences, Rights and Limitations of the Shares.

“Change in Control” shall mean any transaction or series of related transactions involving: (i) the sale or other disposition of all or substantially all of the assets of the
Corporation; (ii) any merger or consolidation of the Corporation into or with another person or entity (other than a merger or consolidation effected exclusively to change the
Corporation’s domicile), or any other corporate reorganization, in which the stockholders of the Corporation in their capacity as such immediately prior to such merger,
consolidation or reorganization, own less than a majority of the Corporation’s (or the surviving or successor entity’s) outstanding voting power immediately after such merger,
consolidation or reorganization; or (iii) any sale or other transfer by the stockholders of the Corporation of shares representing at least a majority of the Corporation’s then-total
outstanding combined voting power. For the avoidance of doubt, “Change in Control” shall not include any sale and issuance by the Corporation of shares of'its capital stock or
other securities or instruments exercisable for or convertible into, or otherwise representing the right to acquire, shares of'its capital stock to one or more investors in a transaction
or series of related transactions the primary purpose of which is to raise capital for the Corporation’s operations and activities.

“Closing Sale Price” means the last closing trade price for the Common Shares on the principal securities exchange or trading market where such Common Shares are
listed or traded as reported by the Nasdaq Stock Market LLC (“Nasdaq”), or if the foregoing do not apply, the last closing trade price of such Common Shares in the over-the-
counter market on the electronic bulletin board for such Common Shares as reported by Bloomberg, or, if no closing trade price, respectively, is reported for such security by
Bloomberg, the average closing price of any market makers for such security as reported in the “pink sheets” by OTC Markets Group Inc. (formerly Pink Sheets LLC). All such
determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction during such period.

“Common Shares”’ shall mean the shares of common stock, $0.001 par value, of the Corporation.

“Corporation” shall mean HeartSciences Inc., a Texas corporation.

“Conversion Price” shall have the meaning set forth in paragraph (a) of Section 5 hereof.

“Conversion Rights” shall have the meaning set forth in Section 5 hereof.

“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended.

“Junior Shares” shall have the meaning set forth in paragraph (a)(iii) of Section 7 hereof.

“Original Issue Date” means the date of the initial issuance of Shares.

“Parity Shares” shall have the meaning set forth in paragraph (a)(ii) of Section 7 hereof.

“Person” shall mean any individual, firm, partnership, limited liability company, corporation or other entity, and shall include any successor (by merger or otherwise) of
such entity.

“Principal Market” means the Nasdaq Stock Market LLC.
“Senior Shares”’ shall have the meaning set forth in paragraph (a)(i) of Section 7 hereof.

“Shares” shall have the meaning set forth in Section 1 hereof.



“set apart for payment” shall be deemed to include, without any further action, the following: the recording by the Corporation in its accounting ledgers of any
accounting or bookkeeping entry that indicates, pursuant to an authorization by the Board and a declaration of dividends or other distribution by the Corporation, the initial and
continued allocation of funds to be so paid on any series or class of shares of stock of the Corporation; provided, however, that if any funds for any class or series of Junior
Shares or any class or series of Parity Shares are placed in a separate account of the Corporation or delivered to a disbursing, paying or other similar agent, then “set apart for
payment” with respect to the Shares shall mean irrevocably placing such funds in a separate account or irrevocably delivering such funds to a disbursing, paying or other similar
agent.

“Trading Day” means any day on which the Common Shares are traded on the Principal Market, or, if the Principal Market is not the principal trading market for the
Common Shares, then on the principal securities exchange or securities market on which the Common Shares are then traded.

“Transfer Agent” means Equiniti Trust Company, LLC, or such other agent or agents of the Corporation as may be designated by the Board or its duly authorized
designee as the transfer agent and registrar for the Shares.

“Voting Stock” shall mean stock of any class or kind having the power to vote generally for the election of directors.

3. DIVIDENDS. Holders of Shares shall be entitled to receive dividends, when, as and if declared by the Board or a duly authorized committee thereof, in its sole
discretion, out of funds legally available for that purpose. Any dividends that may be declared with respect to the Shares shall be non-cumulative.

4. LIQUIDATION PREFERENCE.

(a) Subject to the rights of the holders of Senior Shares and Parity Shares, in the event of any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, before any payment or distribution of the assets of the Corporation (whether capital or surplus) shall be made to or set apart for the holders of
Junior Shares as to the distribution of assets on any liquidation, dissolution or winding up of the Corporation, each holder of the Shares shall be entitled to receive an
amount equal to $3.50 per Share plus an amount equal to any declared but unpaid dividends thereon to the date of final distribution to such holders. The Shares shall be
adjusted for forward stock splits, reverse stock splits, stock dividends, recapitalizations or similar events. If, upon any liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation, or proceeds thereof, distributable among the holders of the Shares shall be insufficient to pay in full the preferential amount
aforesaid and liquidating payments on any other shares of any class or series of Parity Shares as to the distribution of assets on any liquidation, dissolution or winding
up of the Corporation, then such assets, or the proceeds thereof, shall be distributed among the holders of Shares and any such other Parity Shares ratably in accordance
with the respective amounts that would be payable on such Shares and any such other Parity Shares if all amounts payable thereon were paid in full.

(b) Written notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when, and the place or places where, the
amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-paid, or electronically, not less than ten (10) days prior to the
payment date stated therein, to each record holder of Shares at the respective address or email address of such holders as the same shall appear on the stock transfer
records of the Corporation.

(c) Subject to the rights of the holders of Senior Shares and Parity Shares upon liquidation, dissolution or winding up, upon any liquidation, dissolution or winding
up of the Corporation, after payment shall have been made in full to the holders of the Shares, as provided in this Section 4, any other series or class or classes of Junior
Shares shall, subject to the respective terms and provisions (if any) applying thereto, be entitled to receive any and all assets remaining to be paid or distributed to the
holders of the Corporation’s capital stock, and the holders of the Shares shall not be entitled to share therein.

5. CONVERSION. The holders of the Shares shall have conversion rights as follows (the “Conversion Rights”):

(a) Right to Convert. Each Share shall be convertible into one share of Common Stock (the “Conversion Price”), at the option of the holder thereof, at any time

following the issuance date of such Share and on or prior to the fifth (Sth) day prior to an applicable redemption date, if any, as may have been fixed in any redemption
notice with respect to the Shares, at the office of this Corporation or any transfer agent for such stock. The Conversion Price shall be adjusted for forward stock splits,
reverse stock splits, stock dividends, recapitalizations or similar events in respect of the Common Shares.

(b) Forced Conversion. 1f (i) following the issuance of the Shares, if the Closing Sale Price of Common Shares during any ten (10) consecutive Trading Day period
has been at or above $5.00 per share, (ii) there is a Change in Control, or (iii) the Corporation consummates a firm commitment public offering of Common Shares for gross
proceeds of at least $15,000,000 at an offering price per share equal to or greater than $5.00, then the Corporation shall have the right, but not an obligation, to require the
holder to convert all, or any portion of, the Shares held by such holder for Common Shares in accordance with this Section 6(b) (the “Forced Conversion”) on the Forced
Conversion Date (as defined below). The Corporation may exercise its right to require a Forced Conversion by delivering a written notice thereof by email, facsimile, mail
or overnight courier to the holders of record of Shares (at such contact information as then available to the Corporation or its Transfer Agent, as applicable) (the “ Forced
Conversion Notice”, and the date of such notice is referred to as the “Forced Conversion Notice Date”). The Forced Conversion Notice shall (x) state the date on which
the Forced Conversion shall occur (the “Forced Conversion Date”) which date shall not be less than five (5) calendar days nor more than thirty (30) calendar days
following the Forced Conversion Notice Date; provided, however, that in the event of a Forced Conversion in respect of a Change in Control, at the Corporation’s
election, the Forced Conversion Date may be deemed to be effective as of immediately prior to the consummation of the Change in Control, and (y) state the aggregate
number of Shares which are being converted in such Forced Conversion from the holder and all of the other holders of the Shares pursuant to this Section 5(b) on the
Forced Conversion Date. If the Corporation has elected a Forced Conversion, the mechanics of conversion set forth in Section 5(c) shall apply. If the Corporation elects to
cause a Forced Conversion of Shares pursuant to this Section 5(b) then it must simultaneously take the same action with respect to all of the other Shares then
outstanding on a pro rata basis.

(c) Mechanics of Conversion. In connection with the conversion of any holder’s Shares into Common Shares, if such holder’s Shares are certificated, if required by
the Corporation the holder shall surrender the certificate or certificates for such Shares (o if such holder alleges that such certificate has been lost, stolen or destroyed, a
lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemmify the Corporation against any claimthat may be made against the Corporation
on account of the alleged loss, theft or destruction of such certificate), at the principal office of the Corporation or of'its transfer agent, and shall give written notice to the
Corporation or, if directed by the Corporation, its transfer agent specifying such holder’s name or the names of the nominees in which such holder wishes the shares of
Common Stock to be issued. If required by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered holder or his, her or its attomey duly authorized in writing. Unless a
different time and date is otherwise specified by the Corporation or otherwise set forth in this Certificate, the close of business on the date of receipt by the Corporation or
its transfer agent, as applicable, of such notice and, if applicable, certificates (or lost certificate affidavit and agreement) shall be the time of conversion, and the shares of



Common Stock issuable upon conversion of the specified Shares shall be deemed to be outstanding of record as of such date.

(d) No Impairment. This Corporation will not, by amendment of its Certificate of Formation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by this Corporation, but will at all times in good faith assist in the carrying out of all the provisions of'this section and in the taking of all
such action as may be necessary or appropriate in order to protect the Conversion Rights ofthe holders of the Shares against impairment.

(e) Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and keep available out of'its authorized but unissued Common Shares,
solely for the purpose of effecting the conversion of the Shares, such number of its Common Shares as shall from time to time be sufficient to effect the conversion of all
outstanding Shares; and if at any time the number of authorized but unissued Common Shares shall not be sufficient to effect the conversion of all then outstanding
Shares, in addition to such other remedies as shall be available to the holder of such Shares, this Corporation will take such corporate action as may, in the opinion of its
counsel, be necessary to increase its authorized but unissued Common Shares to such number of shares as shall be sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment to the Corporation’s Certificate of Formation.

(f) Notice. Any notice required by the provisions of this section to be given to the holders of Shares shall be deemed given if deposited in the United States mail,
postage prepaid, or emailed and addressed to each holder of record at his, her or its address or email address appearing on the books of this Corporation.

6. STATUS OF ACQUIRED SHARES . All Shares issued or converted by the holder or the Corporation in accordance with Section 5 hereof, or otherwise acquired by the
Corporation, shall be restored to the status of authorized but unissued shares of undesignated Preferred Stock of the Corporation.

7. RANKING.
(a) Any class or existing series of preferred shares of stock of the Corporation shall be deemed to rank:
(i) prior to the Shares, as to the payment of dividends and as to distribution of assets upon liquidation, dissolution or winding up, if the holders of such

class or series shall be entitled to the receipt of dividends or of amounts distributable upon liquidation, dissolution or winding up, as the case may be, in
preference or priority to the holders of the Shares (“Serior Shares”),

(ii) on a parity with the Shares, as to the payment of dividends and as to distribution of assets upon liquidation, dissolution or winding up, whether or not
the dividend rates, dividend payment dates or liquidation prices per share thereof be different from those of the Shares, if the holders of such class or series and
the Shares shall be entitled to the receipt of dividends and of amounts distributable upon liquidation, dissolution or winding up in proportion to their respective
amounts of accrued and unpaid dividends per share or liquidation preferences, without preference or priority one over the other (“Parity Shares”’); and

(i) Junior to the Shares, as to the payment of dividends and as to the distribution of assets upon liquidation, dissolution or winding up, if such class or
series shall be the Common Shares or any other class or series of shares of stock of the Corporation now or hereafter issued and outstanding over which the
Shares have preference or priority in the payment of dividends and in the distribution of assets upon any liquidation, dissolution or winding up of the
Corporation (“Junior Shares”).

(b) The Corporation’s Series C Preferred Shares shall be considered Senior Shares and the Common Shares shall be considered Junior Shares relative to the Shares.
8. VOTING RIGHTS.

(a) So long as any Shares are outstanding, the affirmative vote of the holders of more than fifty percent (50%) of the Shares then outstanding, given in person or by
proxy, either in writing without a meeting or by vote at any meeting called for the purpose, shall be necessary for effecting or validating:

(i) Any amendment, alteration or repeal of any provisions of the Certificate of Formation or this Certificate that materially and adversely affects the rights,
preferences or voting power of the Shares; provided, however, that (a) the amendment of the Certificate of Formation to authorize or create Parity Shares or Junior
Shares, or (b) to increase or decrease the authorized amount of, Shares, Senior Shares, Parity Shares or Junior Shares, shall not be deemed to materially or adversely
affect the rights, preferences or voting power of the Shares; or

(ii) A statutory share exchange, consolidation with or merger of the Corporation with or into another entity or consolidation of the Corporation with or merger of
another entity into the Corporation (other than a merger or consolidation effected exclusively to change the Corporation’s domicile), that in each case materially and
adversely affects the rights, preferences or voting power of the Shares, except that no such vote shall be required if, in connection with such transaction, all
outstanding Shares are automatically converted into Common Shares (or other equity securities of the surviving entity) pursuant to the terms of'this Certificate.

(b) For purposes of paragraph (a) of this Section 8, each Share shall have one vote per share. Except as required by applicable provisions of Texas law, the Shares
shall not have any relative, participating, optional or other special voting rights and powers other than as set forth herein, and the consent of the holders thereof shall not
be required for the taking of any corporate action. No amendment to these terms of the Shares shall require the vote of the holders of Common Shares (except as required
by law).

9. RECORD HOLDERS. The Corporation and the Transfer Agent shall deemand treat the record holder of any Shares as the true and lawful owner thereof for all purposes,
and neither the Corporation nor the Transfer Agent shall be affected by any notice to the contrary.

10. SINKING FUND. The Shares shall not be entitled to the benefits of any retirement or sinking fund.

11. UNCERTIFICATED BOOK-ENTRY SECURITIES. At the option of the Corporation, the Shares may be issued as book-entry securities directly registered in the
stockholder’s name on the Corporation’s or Transfer Agent’s books and records. If entered as book-entry, the Shares need not be represented by certificates, but instead would be



uncertificated securities of the Corporation.

12. GOVERNING LAW. This Certificate shall be construed and enforced in accordance with, and all questions concerning the construction, validity, interpretation and
performance of this Certificate shall be govemned by, the internal laws of the State of Texas, without giving effect to any choice of law or conflict of law provision or rule (whether
of the State of Texas or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Texas. Any dispute that arises under or in
any way related to this Agreement shall be settled by arbitration. All actions or proceedings arising hereunder and/or in connection with this Agreement or the breach thereof shall
be submitted to Judicial Arbitration and Mediation Services (“JAMS”) for binding arbitration under its Comprehensive Arbitration Rules and Procedures if the matter in dispute is
over $250,000, or under JAMS’ Streamlined Arbitration Rules and Procedures if the matter in dispute is $250,000 or less (as applicable, the “Rules”) to be held solely in Dallas,
Texas. THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR
THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS CERTIFICATE OR ANY TRANSACTION
CONTEMPLATED HEREBY.

13. SEVERABILITY. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate of Designation shall remain in
effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and circumstances.

14. CONSTRUCTION; HEADINGS. This Certificate shall be deemed to be jointly drafied by the Company and the Holder and shall not be construed against any such
Person as the drafter hereof. The headings of this Certificate are for convenience of reference and shall not form part of, or affect the interpretation of, this Certificate. Unless the
context clearly indicates otherwise, each pronoun herein shall be deemed to include the masculine, feminine, neuter, singular and plural forms thereof. The terms “including,”
“includes,” “include” and words of like import shall be construed broadly as if followed by the words “without limitation.” The terms “herein,” “hereunder,” “hereof” and words of
like import refer to this entire Certificate instead of just the provision in which they are found. Unless expressly indicated otherwise, all section references are to sections of this
Certificate.

15. OTHER RIGHTS. Except as otherwise stated herein, there are no other rights, privileges, or preferences attendant or relating in any way to the Shares, including by
way of illustration but not limitation, those concerning participation, or anti-dilution rights or preferences.

[Signature Page to Follow]

In WITNESS WHEREOF, the undersigned hereby declares and certifies that this Certificate of Designation is executed on behalf of the Corporation as ofthis  day of
,2025.

Corporation:
HEARTSCIENCES INC.

By:  /s/ Andrew Simpson
Anrew Simpson, CEO




Exhibit 3.17

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGIS TERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL TO THE PURCHASER TO SUCH EFFECT, THE SUBS TANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY.

HEARTS CIENCES INC.
WARRANT TO PURCHASE COMMON STOCK

Warrant No.:
Issuance Date:

HeartSciences Inc., a Texas corporation (the “Company”), hereby certifies that, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
[*], the registered holder hereof or its permitted assigns (the “Holder”), is entitled, subject to the terms set forth below, to purchase from the Company, at the Exercise Price (as
defined below) then in effect, upon surrender of this Warrant to Purchase Common Stock (including any Warrants to Purchase Common Stock issued in exchange, transfer or
replacement hereof, the “Warrant”), at any time or times on or after the Issuance Date, but not after 5:00 p.m., New York time, on the Expiration Date (the “Expiration Time”), up to
[*] fully paid non-assessable shares of Common Stock (as defined below) (the “Warrant Shares”). Except as otherwise defined herein, capitalized terms in this Warrant shall have
the meanings set forth in Section 15.

1. EXERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof, this Warrant may be exercised by the Holder on any day on or after the Issuance Date until the
Expiration Time, in whole or in part, by (i) delivery of a written notice, in the form attached hereto as Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this
Warrant and (ii) (A) payment to the Company of an amount equal to the applicable Exercise Price multiplied by the number of Warrant Shares as to which this Warrant is being
exercised (the “Aggregate Exercise Price”) in cash or by wire transfer of immediately available funds or (B) provided the conditions for cashless exercise set forth in Section 1(d)
are satisfied, by notifying the Company that this Warrant is being exercised pursuant to a Cashless Exercise (as defined in Section 1(d)). The Holder shall not be required to deliver
the original Warrant in order to effect an exercise hereunder. Execution and delivery of the Exercise Notice with respect to less than all of the Warrant Shares shall have the same
effect as cancellation of the original Warrant and issuance of a new Warrant evidencing the right to purchase the remaining number of Warrant Shares. On or before the first (1st)
Business Day following the date on which the Company has received each of the Exercise Notice and the Aggregate Exercise Price (or notice of a Cashless Exercise) (collectively,
the “Exercise Delivery Documents”), the Company shall transmit by facsimile or electronic mail an acknowledgment of receipt of the Exercise Delivery Documents to the Holder
and Computershare, Inc. (the Company’s “Transfer Agent”). On or before the third (3rd) Business Day following the date on which the Company has received each of the Exercise
Notice and the Aggregate Exercise Price (or notice of a Cashless Exercise) (collectively, the “ Exercise Delivery Documents”) = (the “Share Delivery Date”), the Company shall
cause the Warrant Shares to be issued in the name of and deliver to the Holder (i) written confirmation that the Warrant Shares have been issued in the name of the Holder, and (ii)
at the election of the Company, a new warrant of like tenor to purchase all of the Warrant Shares that may be purchased pursuant to the portion, if any, of this Warrant not
exercised by the Holder. If the Company is then a participant in the Deposit or Withdrawal at Custodian (“DWAC”) system of the Depository Trust Company or its nominee (the
“DTC”) and either (A) there is an effective registration statement, or qualified offering statement, permitting the issuance of the Warrant Shares to or resale of the Warrant Shares
by Holder or (B) the Warrant is being exercised via Cashless Exercise, then the certificates (or book-entries) for Warrant Shares shall be transmitted by the transfer agent to the
Holder by crediting the account of the Holder’s broker with the DTC through its DWAC system. No fractional shares of Common Stock are to be issued upon the exercise of this
Warrant, but rather the number of shares of Common Stock to be issued shall be rounded down to the nearest whole number. Notwithstanding the foregoing in this Section 1(a), a
Holder whose interest in this Warrant is a beneficial interest in certificate(s) representing this Warrant held in book-entry form through the DTC (or another established clearing
corporation performing similar functions), shall effect exercises made pursuant to this Section 1(a) by delivering to the DTC (or such other clearing corporation, as applicable) the
appropriate instruction form for exercise, complying with the procedures to effect exercise that are required by the DTC (or such other clearing corporation, as applicable), subject
to a Holder’s right to elect to receive a Warrant in certificated formin which case this sentence shall not apply.

(b) Exercise Price. For purposes of this Warrant, “Exercise Price” means $5.00 per one share of Common Stock subject to adjustment as provided herein.

(¢) Legend. The Holder acknowledges that each certificate or book-entry evidencing the Warrant Shares acquired upon the exercise of this Warrant may have restrictions
upon resale imposed by state and federal securities laws. Each such certificate or book-entry may be stamped or imprinted or accompanied, as and if required, with a legend
substantially in the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR
THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER
APPLICABLE FEDERAL AND STATE SECURITIES LAWS OR PURSUANT TO AN APPLICABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF
COUNSEL TO THE PURCHASER TO SUCH EFFECT, WHICH OPINION SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY.

(d) Cashless Exercise. If at the time of exercise of this Warrant there is no qualified offering statement (or effective registration statement) relating to the Warrant Shares,
the offering circular (or prospectus, as applicable) contained therein is not available for the issuance of the Warrant Shares or the Company is not current in its public company
reporting obligations, the Holder may elect to receive the number of Warrant Shares equal to the value of this Warrant (or the portion thereof being exercised), by surrender of this
Warrant to the Company, together with the exercise form attached hereto, in which event the Company will issue to the Holder Warrant Shares in accordance with the following
formula:

X = Y(A-B)
A
Where,
X = The number of shares of Common Stock to be issued to Holder;
Y = The number of shares of Common Stock for which the Warrant is being exercised;
A = The fair market value of one share of Common Stock; and
B = The exercise price of the Warrant being exercised.




For purposes of this Section 1(d), the fair market value means, for any date, the price determined by the first of the following clauses that applies: (a) if the shares of
Common Stock are then listed or quoted on a national securities exchange, the OTCQB or the OTCQX, the value shall be deemed to be (i) the closing price of the Common Stock on
the trading day immediately preceding the date of the applicable exercise notice if such exercise notice is (1) both executed and delivered pursuant to Section 1(a) hereof on a day
that is not a trading day or (2) both executed and delivered pursuant to Section 1(a) hereof on a trading day prior to the opening of “regular trading hours” (as defined in Rule
600(b)(68) of Regulation NMS promulgated under the federal securities laws) on such trading day, or (ii) the closing price of the Common Stock on the date of the applicable
exercise notice if the date of such exercise notice is a trading day and such exercise notice is both executed and delivered pursuant to Section 1(a) hereof during or after the close of
“regular trading hours” on such trading day; (b) if the shares of Common Stock are not then listed or quoted for trading on a national securities exchange, the OTCQB or OTCQX
and if prices for the shares of Common Stock are then reported on the “Pink Tier” of OTC Markets Group, Inc. (or a similar organization or agency succeeding to its functions of
reporting prices) (the “OTC Markets Group”), the value shall be deemed to be the highest intra-day or closing price on any trading day on the Pink Tier on which the shares of
Common Stock are then quoted as reported by OTC Markets Group (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)) during the five
trading days preceding the exercise; or (c) in all other cases, the fair market value of a share of shares of Common Stock as determined by the Board of Directors of the Company in
the exercise of its good faith judgment.

For purposes of Rule 144(d) promulgated under the Securities Act, as in effect on the date hereof, assuming the Holder is not an affiliate of the Company, it is intended
that the Warrant Shares issued in a Cashless Exercise shall be deemed to have been acquired by the Holder, and the holding period for the Warrant Shares shall be deemed to have
commenced, on the Issuance Date.

(e) Beneficial Ownership. The Company shall not effect the exercise of this Warrant, and the Holder shall not have the right to exercise this Warrant, to the extent that
after giving effect to such exercise, such Person (together with such Person’s affiliates) would beneficially own in excess of 4.99% (the “Maximum Percentage”) of the shares of
Common Stock outstanding immediately after giving effect to such exercise (including in connection with any Fundamental Transaction (as defined below)). For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by such Person and its affiliates shall include the number of shares of Common Stock
issuable upon exercise of this Warrant with respect to which the determination of such sentence is being made, but shall exclude shares of Common Stock which would be issuable
upon (i) exercise of the remaining, unexercised portion of this Warrant beneficially owned by such Person and its affiliates and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Company beneficially owned by such Person and its affiliates (including, without limitation, any convertible notes or convertible
preferred stock or warrants) subject to a limitation on conversion or exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence, for
purposes of this paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended. For purposes of this
Warrant, in determining the number of outstanding shares of Common Stock, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (1) the
Company’s most recent Form 10-K, Form 10-Q, Current Report on Form 8-K or other public filing with the Securities and Exchange Commission (the “SEC”), as the case may be, (2)
a more recent public announcement by the Company or (3) any other notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. To the extent that the limitation contained in this Section 1(e) applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by
such Holder) and of which a portion of this Warrant is exercisable shall be in the sole discretion of a Holder, and the submission of an Exercise Notice shall be deemed to be each
Holder’s determination of whether this Warrant is exercisable (in relation to other securities owned by such Holder) and of which portion of this Warrant is exercisable, in each
case subject to such aggregate percentage limitation, and the Company shall have no obligation to verify or confirm the accuracy of such determination. For any reason at any
time, upon the written request of the Holder, the Company shall within three (3) Business Days confirmto the Holder the number of shares of Common Stock then outstanding. In
any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and its affiliates since the date as of which such number of outstanding shares of Common Stock was reported. By written notice to the Company, the
Holder may from time to time increase or decrease the Maximum Percentage to any other percentage not in excess of 9.99% specified in such notice; provided that (i) any such
increase will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any such increase or decrease will apply only to the Holder. The
provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of'this Section 1(e) to correct this paragraph (or any
portion hereof) which may be defective or inconsistent with the intended beneficial ownership limitation herein contained or to make changes or supplements necessary or
desirable to properly give effect to such limitation.

2. ADJUSTMENT OF EXERCISE PRICEAND NUMBER OF WARRANT SHARES . The Exercise Price and the number of Warrant Shares shall be adjusted from time to time as
follows:

(a) If the Company at any time on or after the Issuance Date effects one or more forward stock splits, stock dividends or other increases of the number of shares of the
Company’s Common Stock outstanding without receiving compensation therefor in money, services or property, the number of shares of Common Stock subject to the Warrants
shall be proportionately increased, and the exercise price payable per share of Common Stock subject to the Warrant shall be proportionately decreased. If the Company at any
time on or after the Issuance Date effects one or more reverse stock splits or combines or consolidates, by reclassification or otherwise, the Company’s Common Stock outstanding
into a lesser number of shares, the number of shares of Common Stock subject to the Warrants shall be proportionately decreased; however, the exercise price payable per share of
Common Stock subject to the Warrant shall remain unchanged. We may, in our sole discretion, lower the exercise price per share of Common Stock subject to the warrant at any
time prior to the Expiration Date for a period of not less than 30 days.

(b) In the event of a capital reorganization or reclassification of the Company’s Common Stock, the Warrants will be adjusted so that thereafter each Holder will be entitled
to receive upon exercise the same number and kind of securities that such Holder would have received if the Warrant had been exercised before the capital reorganization or
reclassification of our Common Stock.

(c) If the Company merges or consolidates with another corporation, or if the Company sells its assets as an entirety or substantially as an entirety to another corporation,
the Company will make provisions so that Holders will be entitled to receive upon exercise of a Warrant the kind and number of securities, cash or other property that would have
been received as a result of the transaction by a person who was our stockholder immediately before the transaction and who owned the same number of shares of Common Stock
for which the Warrant was exercisable immediately before the transaction. No adjustment to the Warrants will be made, however, if a merger or consolidation does not result in any
reclassification or change in the Company’s outstanding Common Stock.

3. RIGHTS UPON DISTRIBUTION OF ASSETS. If the Company shall declare or make any dividend or other distribution of'its assets (or rights to acquire its assets) to all holders
of shares of Common Stock, by way of return of capital or otherwise (including, without limitation, any distribution of cash, stock or other securities, property or options by way of
a dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant,
then, in each such case:

(a) any Exercise Price in effect immediately prior to the close of business on the record date fixed for the determination of holders of shares of Common Stock entitled to
receive the Distribution shall be reduced, effective as of the close of business on such record date, to a price determined by multiplying such Exercise Price by a fraction of which
(i) the numerator shall be the Closing Bid Price of the shares of Common Stock on the Trading Day immediately preceding such record date minus the value of the Distribution (as
determined in good faith by the Company’s Board of Directors) applicable to one share of Common Stock, and (ii) the denominator shall be the Closing Bid Price of the shares of



Common Stock on the Trading Day immediately preceding such record date; and

(b) the number of Warrant Shares shall be increased to a number of shares equal to the number of shares of Common Stock obtainable immediately prior to the close of
business on the record date fixed for the determination of holders of shares of Common Stock entitled to receive the Distribution multiplied by the reciprocal of the fraction set
forth in the immediately preceding paragraph (a); provided that in the event that the Distribution is of shares of Common Stock (or common stock) (“Other Shares of Common
Stock™) of a company whose shares of common stock are traded on a national securities exchange or a national automated quotation system, then the Holder may elect to receive a
warrant to purchase Other Shares of Common Stock in lieu of an increase in the number of Warrant Shares, the terms of which shall be identical to those of this Warrant, except
that such warrant shall be exercisable into the number of shares of Other Shares of Common Stock that would have been payable to the Holder pursuant to the Distribution had the
Holder exercised this Warrant immediately prior to such record date and with an aggregate exercise price equal to the product of the amount by which the exercise price of this
Warrant was decreased with respect to the Distribution pursuant to the terms of the immediately preceding paragraph (a) and the number of Warrant Shares calculated in
accordance with the first part of this paragraph (b).

4. PURCHASE RIGHTS ; FUNDAMENTAL TRANSACTIONS.

(a) Purchase Rights. In addition to any adjustments pursuant to Section 2 above, if at any time the Company grants, issues or sells any Options, Convertible Securities or
rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of Common Stock (the “Purchase Rights”), then the Holder will
be entitled to acquire upon exercise of this Warrant, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights per share of Common Stock which the
Holder could have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on
the exercise of this Warrant) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date
as of which the record holders of shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights.

(b) Fundamental Transactions. In the event of a Fundamental Transaction, if the fair market value of one Warrant Share as determined in accordance with Section 1(d)
above would be greater than the Exercise Price in effect as of immediately prior to the closing of such Fundamental Transaction, and the Holder has not previously exercised this
Warrant in full, then, in lieu of Holder’s exercise of the unexercised portion of this Warrant, this Warrant shall, as of immediately prior to such closing (but subject to the
occurrence thereof) automatically cease to represent the right to purchase Warrant Shares and shall, fromand after such closing, represent solely the right to receive the aggregate
consideration that would have been payable in such Fundamental Transaction on and in respect of all Warrant Shares for which this Warrant was exercisable as of immediately
prior to the closing thereof, net of the Aggregate Exercise Price therefor, as if such Warrant Shares had been issued and outstanding to the Holder as of immediately prior to such
closing, as and when such consideration is paid to the holders of the outstanding shares of the Company’s Common Stock. In the event of a Fundamental Transaction in which the
fair market value of one Warrant Share as determined in accordance with Section 1(d) above would be equal to or less than the Exercise Price in effect as of immediately prior to the
closing of such Fundamental Transaction, then this Warrant will automatically and without further action of any party terminate as of immediately prior to such closing.

5. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of Incorporation, Bylaws or through any
reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms of this Warrant, and will at all times in good faith carry out all the provisions of this Warrant and take all commercially reasonable
action as may be required to protect the rights of the Holder. Without limiting the generality of the foregoing, the Company (i) shall not increase the par value of any shares of
Common Stock receivable upon the exercise of this Warrant above the Exercise Price then in effect, (i) shall take all such actions as may be commercially reasonable or appropriate
in order that the Company may validly and legally issue fully paid and nonassessable shares of Common Stock upon the exercise of this Warrant, and (iii) shall, so long as this
Warrant is outstanding, take all commercially reasonable action necessary to reserve and keep available out of its authorized and unissued shares of Common Stock, solely for the
purpose of effecting the exercise of this Warrant, 100% of the number of shares of Common Stock issuable upon exercise of this Warrant then outstanding (without regard to any
limitations on exercise).

6. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, the Holder, solely in such Person’s capacity as a holder of this
Warrant, shall not be entitled to vote or receive dividends or be deemed the holder of share capital of the Company for any purpose, nor shall anything contained in this Warrant
be construed to confer upon the Holder, solely in such Person’s capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any right to vote, give
or withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger, conveyance or otherwise), receive notice
of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the Holder of the Warrant Shares which such Person is then entitled to receive upon the
due exercise of this Warrant. In addition, nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise
ofthis Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the Company.

7. REISSUANCE OF WARRANTS.

(a) Transfer of Warrant. If this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company together with a written assignment of this Warrant in
the form attached hereto as Exhibit B duly executed by the Holder or its agent or attorney, whereupon the Company will forthwith, subject to compliance with any applicable
securities laws, issue and deliver upon the order of the Holder a new Warrant (in accordance with Section 7(d)), registered as the Holder may request, representing the right to
purchase the number of Warrant Shares being transferred by the Holder and, if less than the total number of Warrant Shares then underlying this Warrant is being transferred, a
new Warrant (in accordance with Section 7(d)) to the Holder representing the right to purchase the number of Warrant Shares not being transferred.

(b) Lost, Stolen or Mutilated Warrant. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of
this Warrant, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in customary formand, in the case of mutilation, upon
surrender and cancellation of this Warrant, the Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 7(d)) representing the right to purchase
the Warrant Shares then underlying this Warrant.

(c) Exchangeable for Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the Holder at the principal office of the Company, for a new
Warrant or Warrants (in accordance with Section 7(d)) representing in the aggregate the right to purchase the number of Warrant Shares then underlying this Warrant, and each
such new Warrant will represent the right to purchase such portion of such Warrant Shares as is designated by the Holder at the time of such surrender; provided, however, that
no Warrants for fractional shares of Common Stock shall be given.

(d) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this Warrant, such new Warrant (i) shall be of like
tenor with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the right to purchase the Warrant Shares then underlying this Warrant (or in the case of
a new Warrant being issued pursuant to Section 7(a) or Section 7(c), the Warrant Shares designated by the Holder which, when added to the number of shares of Common Stock
underlying the other new Warrants issued in connection with such issuance, does not exceed the number of Warrant Shares then underlying this Warrant), (iii) shall have an
issuance date, as indicated on the face of such new Warrant, which is the same as the Issuance Date, and (iv) shall have the same rights and conditions as this Warrant.



(e) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name
of the record Holder hereof from time to time. The Company may deemand treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise
hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

8. NOTICES. The Company shall provide the Holder with prompt written notice of all actions taken pursuant to this Warrant, including in reasonable detail a description of such
action and the reason therefor. Whenever notice is required to be given under this Warrant by the Company or Holder, unless otherwise provided herein, such notice shall be
given in writing, will be mailed or emailed (a) if within the domestic United States by first-class registered or certified mail, or nationally recognized ovemight express courier,
postage prepaid, or by email or (b) if delivered from outside the United States, by International Federal Express or email, and (c) will be deemed given (i) if delivered by first-class
registered or certified mail domestic, three business days after so mailed, (ii) if delivered by nationally recognized overnight carrier, one business day after so mailed, (iii) if delivered
by International Federal Express, two business days after so mailed and (iv) if delivered by email, upon delivery (or, if delivered after normal business hours, then on the next
business day), and will be delivered and addressed as follows:

(a) ifto the Company, to:

HeartSciences Inc.

550 Reserve Street, Suite 360
Southlake Texas 76092

Attn.: Chief Executive Officer
Email:

with a copy (which shall not constitute notice) to:

Foley Shechter Ablovatskiy LLP

4th Floor

641 Lexington Avenue, 1
New York, NY 10022
Attn: Jonathan Shechter

FaxNo.:
(b) ifto the Holder, to:

[INSERT NAME AND ADDRESS]
Attn:
Facsimile:

with copies to:

[ 1]
Attn:

Email:
or to Holder’s address as it shall appear on the Warrant Register, on any Exercise Notice delivered to the Company in the formattached as Exhibit A hereto, or at such other

address or addresses as may have been furnished to the Company in writing.

9. AMENDMENT AND WAIVER. Except as otherwise provided herein, the provisions of this Warrant may be amended only with the written consent of the Company and the
Holder, and the Company may take any action herein prohibited, or omit to performany act herein required to be performed by it, only with the written consent of the Holder.

10. GOVERNING LAW. This Warrant shall be governed by and construed and enforced in accordance with, and all questions concerning the construction, validity, interpretation
and performance of this Warrant shall be governed by, the internal laws of the State of Texas, without giving effect to any choice of law or conflict of law provision or rule (whether
ofthe State of Texas or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Texas.

11. CONSTRUCTION; HEADINGS. This Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed against any person as the
drafter hereof. The headings of this Warrant are for convenience of reference and shall not formpart of, or affect the interpretation of, this Warrant.

12. DISPUTE RESOLUTION. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares, the Company shall submit
the disputed determinations or arithmetic calculations via facsimile or electronic mail within three (3) Business Days of receipt of the Exercise Notice giving rise to such dispute, as
the case may be, to the Holder. If the Holder and the Company are unable to agree upon such determination or calculation of the Exercise Price or the Warrant Shares within three
Business Days of such disputed determination or arithmetic calculation being submitted to the Holder, then the Company shall, within two (2) Business Days submit via facsimile
or electronic mail (a) the disputed determination of the Exercise Price to an independent, reputable investment bank selected by the Company and approved by the Holder or (b) the
disputed arithmetic calculation of the Warrant Shares to the Company’s independent, outside accountant. The Company shall cause at its expense the investment bank or the
accountant, as the case may be, to performthe determinations or calculations and notify the Company and the Holder of the results no later than ten Business Days fromthe time it
receives the disputed determinations or calculations. Such investment bank’s or accountant’s determination or calculation, as the case may be, shall be binding upon all parties
absent demonstrable error.

13. REMEDIES, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEE The remedies provided in this Warrant shall be cumulative and in addition to all other
remedies available under this Warrant, at law or in equity (including a decree of specific performance and/or other injunctive relief), and nothing herein shall limit the right of the
Holder to pursue actual damages for any failure by the Company to comply with the terms of this Warrant.

14. TRANSFER. Subject to compliance with any applicable securities laws and Section 7 of this Warrant, this Warrant may be offered for sale, sold, transferred or assigned
without the consent of the Company.

15. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:



(a) “Bloomberg” means Bloomberg Financial Markets.

(b) “Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day on which
banking institutions in the State of New York are authorized or required by law or other governmental action to close.

(d) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade price, respectively,
for such security on the Principal Market, as reported by Bloomberg, or, if the Principal Market begins to operate on an extended hours basis and does not designate the closing
bid price or the closing trade price, as the case may be, then the last bid price or the last trade price, respectively, of such security prior to 4:00 p.m., New York time, as reported by
Bloomberg, or, if the Principal Market is not the principal securities exchange or trading market for such security, the last closing bid price or last trade price, respectively, of such
security on the principal securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing
bid price or last trade price, respectively, of such security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg, or, if no
closing bid price or last trade price, respectively, is reported for such security by Bloomberg, the average of the bid prices, or the ask prices, respectively, of any market makers for
such security as reported in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.). If the Closing Bid Price or the Closing Sale Price cannot be
calculated for a security on a particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price, as the case may be, of such security on such date shall
be the fair market value as determined by the Board of Directors of the Company in the exercise of its good faith judgment. All such determinations to be appropriately adjusted for
any stock dividend, stock split, reverse stock split, stock combination or other similar transaction during the applicable calculation period.

(e) “Common Stock” means (i) the Company’s shares of Common Stock, par value $0.001 per share, and (ii) any share capital into which such Common Stock
shall have been changed or any share capital resulting froma reclassification of such Common Stock.

(f) “Higible Market” means the Principal Market.

(g) “Expiration Date” means the date thirty-six (36) months following the Issuance Date, or if such date falls on a day other than a Business Day or on which
trading does not take place on the Principal Market (a “Holiday”), the next date that is not a Holiday.

(h) “Fundamental Transaction” means any transaction or series of related transactions involving: (i) the sale or other disposition of all or substantially all of
the assets of the Company; (ii) any merger or consolidation of the Company into or with another person or entity (other than a merger or consolidation effected exclusively to
change the Company’s domicile), or any other corporate reorganization, in which the stockholders of the Company in their capacity as such immediately prior to such merger,
consolidation or reorganization, own less than a majority of the Company’s (or the surviving or successor entity’s) outstanding voting power immediately after such merger,
consolidation or reorganization; or (iii) any sale or other transfer by the stockholders of the Company of shares representing at least a majority of the Company’s then-total
outstanding combined voting power. For the avoidance of doubt, “Fundamental Transaction” shall not include any sale and issuance by the Company of shares of'its capital stock
or of securities or instruments exercisable for or convertible into, or otherwise representing the right to acquire, shares of its capital stock to one or more investors for cash in a
transaction or series of related transactions the primary purpose of which is a bona fide equity financing of the Company.

(i) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or equivalent equity
security is quoted or listed on an Eligible Market, o, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market capitalization
as of the date of consummation of the Fundamental Transaction.

(j) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization, any other
entity and a government or any department or agency thereof.

(k) “Principal Market” means the Nasdaq Capital Market.

(I) “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed by, resulting from or surviving any Fundamental
Transaction or the Person (or, if so elected by the Holder, the Parent Entity) with which such Fundamental Transaction shall have been entered into.

(m) “Trading Day” means any day on which shares of Common Stock are traded on the Principal Market, or, if the Principal Market is not the principal
trading market for the Common Stock, then on the principal securities exchange or securities market or electronic quotations systemon which the shares of Common Stock are then
traded; provided that “Trading Day” shall not include any day on which the Common Stock is scheduled to trade on such exchange, market or system for less than 4.5 hours or
any day that the Common Stock is suspended from trading during the final hour of trading on such exchange, market or system (or if such exchange, market or system does not
designate in advance the closing time of trading on such exchange, market or system, then during the hour ending at 4:00 p.m., New York time).

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Warrant to Purchase Common Stock to be duly executed and delivered as of the Issuance Date set out above.
HEARTS CIENCES INC.

By:
Name: Andrew Simpson
Title:  Chief Executive Officer

[PURCHASER]

By:
Name:
Title:




EXHIBIT A
EXFRCISENOTICE

TO BE EXECUTED BY THE REGIS TERED HOLDER TO EXERCISE THIS
WARRANT TO PURCHASE COMMON STOCK

HEARTS CIENCES INC.
The undersigned holder hereby exercises the right to purchase of the shares of Common Stock (“Warrant Shares”) of HeartSciences Inc., a Texas
corporation (the “Company”), evidenced by the attached Warrant to Purchase Common Stock (the “Warrant”). Capitalized terms used herein and not otherwise defined shall have

the respective meanings set forth in the Warrant.

1. Payment of Exercise Price. In the event that the holder has elected a Cash Exercise with respect to some or all of the Warrant Shares to be issued pursuant hereto, the holder
shall pay the Aggregate Exercise Price in the sumof'$ to the Company in accordance with the terms of the Warrant.

2. Cashless Exercise. The undersigned hereby elects irrevocably to convert its right to purchase the applicable portion of the Warrants of the Company under the Purchase
Warrant for the Warrant Shares, as determined in accordance with the following formula:

X = Y(A-B)
A

Where,

= The number of shares of Common Stock to be issued to Holder;

The number of shares of Common Stock for which the Warrant is being exercised;
= The fair market value of one shares of Common Stock; and

= The exercise price of the Warrant being exercised.

W > <X
I

3. Delivery of Warrant Shares. The Company shall deliver the Warrant Shares in the name of the undersigned holder or in the name of in accordance
with the terms of the Warrant to the following DWAC Account Number , or by physical delivery of a certificate (or, if uncertificated, by
providing notice of book-entry) to:

Date: >

Name of Registered Holder

By:

Name:
Title:

ACKNOWLEDGMENT

The Company hereby acknowledges this Exercise Notice and hereby directs the Transfer Agent to issue the above indicated number of shares of Common Stock in accordance
with the Company’s Instructions dated [ 1,202 and acknowledged and agreed to.

HEARTSCIENCES INC.
By:

Name:

Title:

EXHIBIT B
ASSIGNMENT FORM
HEARTS CIENCES INC.
(To assign the foregoing warrant, execute
this formand supply required information.
Do not use this formto exercise the warrant.)

FOR VALUE RECEIVED, all of or ] shares underlying the foregoing Warrant and all rights evidenced thereby are hereby assigned to

whose address is




Dated: s

Holder’s Signature:

Holder’s Address:

Signature Guaranteed:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or any change
whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper
evidence of authority to assign the foregoing Warrant.




Exhibit 3.18

THE REGISTERED HOLDER OF THIS PURCHASE WARRANT AGREES BY ITS ACCEPTANCE HEREOF, THAT SUCH HOLDER WILL NOT FOR A PERIOD OF ONE
HUNDRED EIGHTY (180) DAYS FOLLOWING [*], 2025, WHICH IS THE COMMENCEMENT OF SALES OF SHARES OF UNITS IN THE OFFERING: (A) SELL, TRANSFER,
ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE WARRANT TO ANYONE OTHER THAN OFFICERS OR PARTNERS OF DIGITAL OFFERING LLC, OR AN
UNDERWRITER, PLACEMENT AGENT, OR A SELECTED DEALER PARTICIPATING IN THE OFFERING FOR WHICH THIS PURCHASE WARRANT WAS ISSUED TO THE
PLACEMENT AGENT AS CONSIDERATION (THE “ OFFERING”), OR (I[) A BONA FIDE OFFICER, PARTNER OR REGISTERED REPRESENTATIVE OF ANY SUCH
UNDERWRITER, PLACEMENT AGENT OR SELECTED DEALER, EACH OF WHOM SHAIL HAVE AGREED TO THE RESTRICTIONS CONTAINED HEREIN, IN
ACCORDANCE WITH FINRA CONDUCT RULE 5110(E)(1), OR (B) CAUSE THIS PURCHASE WARRANT OR THE SECURITIES ISSUA BLE HEREUNDER TO BE THE SUBJECT
OF ANY HEDGING, SHORT SALE, DERIVATIVE, PUT OR CALL TRANSACTION THAT WOULD RESULT IN THE EFFECTIVE ECONOMIC DISPOSITION OF THIS
PURCHA SE WARRANT OR THE SECURITIES HEREUNDER, EXCEPT AS PROVIDED FOR IN FINRA RULE 5110(E)(2).

NEITHER THIS PURCHASE WARRANT NOR ANY OF THE WARRANTS ISSUABLE UPON EXERCISE OF THIS PURHASE WARRANT IS EXERCISABLE PRIOR TO [*], 2025
(THE DATE OF ISSUANCE), AND ALL SUCH WARRANTS WILL BE VOID AFTER 5:00 PM., EASTERN TIME, [*], 2030 (THE DATE THAT IS FIVE YEARS FROM
COMMENCEMENT OF SALES OF UNITS IN THE OFFERING), IN ACCORDANCE WITH FINRA RULE 5110(G)(8)(A).

Issue Date: [*], 2025
PURCHASE WARRANT

FOR THE PURCHASE OF [*] UNITS, EACH UNIT CONSISTING OF ONE (1) SHARE OF SERIES D CONVERTIBLE PREFERRED STOCK, PAR VALUE $0.001 PER SHARE,
AND ONE (1) WARRANT TO PURCHASE ONE (1) SHARE OF COMMON STOCK, $0.001 PAR VALUE PER SHARE (THE “COMMON STOCK”)

of
HeartSciences Inc.

1. Purchase Warrant. THIS CERTIFIES THAT, in consideration of funds duly paid by or on behalf of Digital Offering LLC (the “Holder” or “Digital Offering”), as registered owner
of this Purchase Warrant, to HeartSciences Inc., a Texas corporation (the “Company”), Holder is entitled, at any time or from time to time beginning [*], 2025 (the “Effective Date”),

and at or before 5:00 p.m., Eastern time, [*], 2030 (the “Expiration Date”), but not thereafter, to subscribe for, purchase and receive, in whole or in part, up to [*] units (the “ Units”),
each unit consisting of one (1) share of Series D Convertible Preferred Stock, par value $0.001 per share (the “Preferred Stock”), and one (1) warrant (each a “Unit Warrant,” and
collectively the “Unit Warrants”) to purchase one (1) share of common stock, $0.001 par value per share (the “Common Stock”), of the Company at an exercise price of $5.00 per
share, subject to adjustment as provided in Section 6 hereof. In accordance with FINRA Rule 5110(G)(8)(A), the Units nust be exercised at or before 5:00 p.m., Eastern Time, on the
Expiration Date. If the Expiration Date is a day on which banking institutions are authorized by law to close, then this Purchase Warrant may be exercised on the next succeeding
day which is not such a day in accordance with the terms herein. During the period ending on the Expiration Date, the Company agrees not to take any action that would terminate
this Purchase Warrant. This Purchase Warrant is initially exercisable at $4.375 per Unit; provided, however, that upon the occurrence of any of the events specified in Section 6
hereof, the rights granted by this Purchase Warrant, including the exercise price per Unit and the number of Units to be received upon such exercise, shall be adjusted as therein
specified. The term “Exercise Price” shall mean the initial exercise price or the adjusted exercise price, depending on the context.

2. Exercise.

2.1 Exercise Form. In order to exercise this Purchase Warrant, the exercise form attached hereto must be duly executed and completed and delivered to the Company,
together with this Purchase Warrant and payment of the Exercise Price for the Units being purchased payable in cash by wire transfer of immediately available funds to an account
designated by the Company or by certified check or official bank check. If the subscription rights represented hereby shall not be exercised at or before 5:00 p.m., Eastern time, on
the Expiration Date, this Purchase Warrant shall become and be void without further force or effect, and all rights represented hereby shall cease and expire. Each exercise hereof
shall be irrevocable.

2.2 Cashless Exercise. If at the time of exercise of this Purchase Warrant there is no qualified offering statement (or effective registration statement) relating to the Units,
the offering circular (or prospectus, as applicable) contained therein is not available for the issuance of the securities underlying the Units or the Company is not current in its
public company reporting obligations, Holder may elect to receive the number of Shares of Preferred Stock (along with the accompanying Unit Warrants) equal to the value of this
Purchase Warrant (or the portion thereof being exercised), by surrender of this Purchase Warrant to the Company, together with the exercise form attached hereto, in which event
the Company will issue to Holder Shares of Preferred Stock and Unit Warrants in accordance with the following formula:

X = Y(A-B
A
Where,
X = The number of shares of Preferred Stock (plus one Unit Warrant per share) to be issued to Holder;
Y = The number of shares of Preferred Stock (plus Unit Warrants) for which the Purchase Warrant is being
exercised;
A = The fair market value of one share of Preferred Stock on an as converted to Common Stock basis; and
B = The Exercise Price.

For purposes of this Section 2.2, the fair market value means, for any date, the price determined by the first of the following clauses that applies: (a) if the shares of
Common Stock are then listed or quoted on a national securities exchange, the OTCQB or the OTCQX, the value shall be deemed to be (i) the closing price of the Common Stock on
the trading day immediately preceding the date of the applicable exercise notice if such exercise notice is (1) both executed and delivered pursuant to Section 2.1 hereof on a day
that is not a trading day or (2) both executed and delivered pursuant to Section 2.1 hereof on a trading day prior to the opening of “regular trading hours” (as defined in Rule 600(b)
(68) of Regulation NMS promulgated under the federal securities laws) on such trading day, or (i) the closing price of the Common Stock on the date of the applicable exercise
notice if the date of such exercise notice is a trading day and such exercise notice is both executed and delivered pursuant to Section 2.1 hereof during or after the close of “regular
trading hours” on such trading day, (b) if the shares of Common Stock are not then listed or quoted for trading on a national securities exchange, the OTCQB or OTCQX and if
prices for the shares of Common Stock are then reported on the “Pink Tier” of OTC Markets Group, Inc. (or a similar organization or agency succeeding to its functions of reporting
prices) (the “OTC Markets Group”), the value shall be deemed to be the highest intra-day or closing price on any trading day on the Pink Tier on which the shares of Common
Stock are then quoted as reported by OTC Markets Group (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)) during the five trading
days preceding the exercise, or (c) in all other cases, the fair market value of a share of shares of Common Stock as determined by the Board of Directors of the Company in the
exercise of its good faith judgment.



2.3 Legend. Each certificate for the securities purchased under this Purchase Warrant shall bear a legend as follows unless such securities have been registered under the
Securities Act of 1933, as amended (the “Act”):

“The securities represented by this certificate have not been registered under the Securities Act of 1933, as amended (the “Act”), or applicable state law. Neither the
securities nor any interest therein may be offered for sale, sold or otherwise transferred except pursuant to an effective registration or offering statement under the Act, or pursuant
to an exemption fromregistration under the Act and applicable state law which, in the opinion of counsel to the Company, is available.”

2.4 Resale of Units. Holder and the Company acknowledge that as of the date hereof the Staff of the Division of Corporation Finance of the SEC has published Compliance
& Disclosure Interpretation 528.04 in the Securities Act Rules section thereof, stating that the holder of securities issued in connection with a public offering may not rely upon
Rule 144 promulgated under the Act to establish an exemption from registration requirements under Section 4(a)(1) under the Act, but may nonetheless apply Rule 144
constructively for the resale of such shares in the following manner: (a) provided that six months has elapsed since the last sale under the registration or offering statement, an
underwriter or finder may resell the securities in accordance with the provisions of Rule 144(c), (e), and (f), except for the notice requirement; (b) a purchaser of the shares froman
underwriter receives restricted securities unless the sale is made with an appropriate, current prospectus, or unless the sale is made pursuant to the conditions contained in (a)
above; (c) a purchaser of the shares from an underwriter who receives restricted securities may include the underwriter’s holding period, provided that the underwriter or finder is
not an affiliate of the issuer; and (d) if an underwriter transfers the shares to its employees, the employees may tack the firm’s holding period for purposes of Rule 144(d), but they
must aggregate sales of the distributed shares with those of other employees, as well as those of the underwriter or finder, for a six-month period fromthe date of the transfer to the
employees. Holder and the Company also acknowledge that the Staff of the Division of Corporation Finance of the SEC has advised in various no-action letters that the holding
period associated with securities issued without registration to a service provider commences upon the completion of the services, which the Company agrees and acknowledges
shall be the final closing of the Offering, and that Rule 144(d)(3)(ii) provides that securities acquired fromthe issuer solely in exchange for other securities of the same issuer shall
be deemed to have been acquired at the same time as the securities surrendered for conversion (which the Company agrees is the date of the initial issuance of this Purchase
Warrant). In the event that following a reasonably-timed written request by Holder to transfer the Units in accordance with Compliance & Disclosure Interpretation 528.04 counsel
for the Company in good faith concludes that Compliance & Disclosure Interpretation 528.04 no longer may be relied upon as a result of changes in applicable laws, regulations, or
interpretations of the SEC Division of Corporation Finance, or as a result of judicial interpretations not known by the Company or its counsel on the date hereof, then the Company
shall promptly, and in any event within five (5) business days following the request, provide written notice to Holder of such determination. As a condition to giving such notice,
the parties shall negotiate in good faith a single demand registration right pursuant to an agreement in customary form reasonably acceptable to the parties; provided that
notwithstanding anything to the contrary, the obligations of the Company pursuant to this Section 2 shall terminate on the fifth anniversary of the Effective Date. In the absence of
such conclusion by counsel for the Company, the Company shall, upon such a request of Holder given no earlier than six months after the final closing of the Offering, instruct its
transfer agent to permit the transfer of such shares in accordance with Compliance & Disclosure Interpretation 528.04, provided that Holder has provided such documentation as
shall be reasonably be requested by the Company to establish compliance with the conditions of Compliance & Disclosure Interpretation 528.04. Notwithstanding anything to the
contrary, pursuant to FINRA Rule 5110(g)(8)(B)-(D), Holder shall not be entitled to more than one demand registration right hereunder and the duration of the registration rights
hereunder shall not exceed five years fromthe Effective Date.

3. Transfer.

3.1 General Restrictions. The registered Holder of this Purchase Warrant agrees by his, her or its acceptance hereof, that such Holder will not: (a) for a period of one
hundred eighty (180) days following the Effective Date sell, transfer, assign, pledge or hypothecate this Purchase Warrant, or any of the securities comprising or underlying this
Purchase Warrant, to anyone other than: (i) Digital Offering or an underwriter, placement agent, or a selected dealer participating in the Offering, or (ii) a bona fide officer, partner or
registered representative of Digital Offering or of any such underwriter, placement agent or selected dealer, in each case in accordance with FINRA Corporate Financing Rule
5110(e)(1), or (b) cause this Purchase Warrant or any of the securities comprising or underlying this Purchase Warrant to be the subject of any hedging, short sale, derivative, put
or call transaction that would result in the effective economic disposition of this Purchase Warrant or the securities hereunder, except as provided for in FINRA Rule 5110(¢)(2).
After 180 days after the Effective Date, transfers to others may be made subject to compliance with or exemptions from applicable securities laws. In order to make any permitted
assignment, Holder must deliver to the Company the assignment form attached hereto duly executed and completed, together with the Purchase Warrant and payment of all
transfer taxes, if any, payable in connection therewith. The Company shall within five (5) Business Days transfer this Purchase Warrant on the books of the Company and shall
execute and deliver a new Purchase Warrant or Purchase Warrants of like tenor to the appropriate assignee(s) expressly evidencing the right to purchase the aggregate number of
Units purchasable hereunder or such portion of such number as shall be contemplated by any such assignment.

3.2 Restrictions Imposed by the Act. The securities evidenced by this Purchase Warrant shall not be transferred unless and until: (i) if required by applicable law, the
Company has received the opinion of counsel for the Company that the securities may be transferred pursuant to an exemption fromregistration under the Act and applicable state
securities laws, or (ii) a offering statement or a post-qualification amendment to the offering Statement relating to the offer and sale of such securities has been filed by the
Company and declared qualified by the U.S. Securities and Exchange Commission (the ”Commission”) and compliance with applicable state securities law has been established.

4. Piggyback Offering Rights.

4.1 Grant of Right. In the event that there is not a qualified offering statement covering the Purchase Warrant or the underlying Preferred Stock or Common Stock,
whenever the Company proposes to register or qualify any of its shares of Common Stock under the Act after the date hereof (other than (i) a registration effected solely to
implement an employee benefit plan or a transaction to which Rule 145 of the Act is applicable, or (ii) a registration or offering statement on Form S-4, S-8 or any successor form
thereto or another form not available for registering the Units issuable upon exercise of this Purchase Warrant for sale to the public, or (iii) Offering Statement (No. 024-12572),
whether for its own account or for the account of one or more shareholders of the Company (a “Piggyback Offering”), the Company shall give prompt written notice (in any event
no later than ten (10) Business Days prior to the filing of such registration or offering statement ) to Holder of the Company’s intention to effect such a registration or qualification
and, subject to the remaining provisions of this Section 4.1, shall include in such registration or qualification such number of shares of Preferred Stock or Common Stock, as the
case may be, underlying this Purchase Warrant (the “Registrable Securities”) that Holder and any other holder of this duly transferred Purchase Warrant pursuant to Section 3 or
other holders of interests in or represented by this Purchase Warrant as otherwise permitted by this Purchase Warrant (collectively, the “ Holders”) have (within ten (10) Business
Days of'the respective Holder’s receipt of such notice) requested in writing (including such number) to be included within such registration or qualification. If a Piggyback Offering
is an underwritten offering and the managing underwriter advises the Company that it has determined in good faith that marketing factors require a limit on the number of shares of
Common Stock to be included in such registration, including all Units issuable upon exercise of this Purchase Warrant (if Holder has elected to include such shares in such
Piggyback Offering) and all other shares of Common Stock proposed to be included in such underwritten offering, the Company shall include in such registration or qualification (i)
first, the number of shares of Common Stock that the Company proposes to issue and sell pursuant to such underwritten offering and (ii) second, the number of shares of Common
Stock, if any, requested to be included therein by selling shareholders (including Holder) allocated pro rata among all such persons on the basis of the number of shares of
Common Stock then owned by each such person. If any Piggyback Offering is initiated as a primary underwritten offering on behalf of the Company, the Company shall select the
investment banking firm or firms to act as the managing underwriter or underwriters in connection with such offering. Notwithstanding anything to the contrary, the obligations of
the Company pursuant to this Section 4.1 shall terminate on the earlier of (i) the fifth anniversary of the Effective Date and (ii) the date that Rule 144 would allow Holder to sell its
Registrable Securities (assuming a cashless exercise of this Purchase Warrant) during any ninety (90) day period, and shall not be applicable so long as the Company’s Offering
Statement on Form 1-A covering the Registrable Securities remains qualified at such time. The duration of the Piggyback Offering right shall not exceed seven years from the
commencement of sales of the public offering.



4.2 Indemmification. The Company shall indemnify the Holder(s) of the Registrable Securities to be sold pursuant to any registration or offering statement hereunder and
each person, if any, who controls such Holders within the meaning of Section 15 of the Act or Section 20(a) of the Securities Exchange Act of 1934, as amended (“ Exchange Act”),
against all loss, claim, damage, expense or liability (including all reasonable actual out-of-pocket attorneys’ fees and other actual out-of-pocket expenses reasonably incurred in
investigating, preparing or defending against any claim whatsoever) to which any of them may become subject under the Act, the Exchange Act or otherwise, arising from such
registration or offering statement but only to the same extent and with the same effect as the provisions pursuant to which the Company has agreed to indemmify Digital Offering
contained in the Selling Agent Agreement between Digital Offering and the Company, dated as of _, 2025. Holder(s) of the Registrable Securities to be sold
pursuant to such registration or offering statement, and their successors and assigns, shall severally, and not jointly, indemnify the Company, against all loss, claim, damage,
expense or liability (including all reasonable attorneys’ fees and other expenses reasonably incurred in investigating, preparing or defending against any claim whatsoever) to
which they may become subject under the Act, the Exchange Act or otherwise, arising from information furnished by or on behalf of such Holders, or their successors or assigns,
in writing, for specific inclusion in such registration or offering statement to the same extent and with the same effect as the provisions contained in the Lead Selling Agent
Agreement pursuant to which Digital Offering has agreed to indemnify the Company.

4.3 Exercise of Purchase Warrants . Nothing contained in this Purchase Warrant shall be construed as requiring Holder(s) to exercise their Purchase Warrants prior to or
after the initial filing of any registration or offering statement or the effectiveness or qualification thereof.

4.4 Documents Delivered to Holders. The Company shall deliver promptly to Digital Offering, if it is participating in the offering, upon its reasonable request, copies of all
correspondence between the Commission and the Company, its counsel or auditors and all memoranda relating to discussions with the Commission or its staff with respect to the
registration or offering statement and permit Digital Offering to do such investigation, upon reasonable advance notice, with respect to information contained in or omitted fromthe
registration or offering statement as it deems reasonably necessary to comply with applicable securities laws or rules of FINRA. Such investigation shall include access to books,
records and properties and opportunities to discuss the business of the Company with its officers and independent auditors, all to such reasonable extent and at such reasonable
times, during normal business hours, as Digital Offering shall reasonably request.

4.5 Underwriting Agreement. The Holders shall be parties to any Underwriting Agreement relating to a Piggyback Offering, but shall not be entitled to any special or deal
specific terms related to such underwriters. Such Holders shall not be required to make any representations or warranties to or agreements with the Company or the underwriters
except as they may relate to such Holders, their Units and the amount and nature of their ownership thereof and their intended methods of distribution.

4.6 Documents to be Delivered by Holder(s). Each of the Holder(s) participating in any of the foregoing offerings shall furnish to the Company a completed and executed
questionnaire provided by the Company requesting information customarily sought of selling security holders.

4.7 Damages. Should the Company fail to comply with such provisions, the Holder(s) shall, in addition to any other legal or other relief available to the Holder(s), be
entitled to obtain specific performance or other equitable (including injunctive) relief against the threatened breach of such provisions or the continuation of any such breach,
without the necessity of proving actual damages and without the necessity of posting bond or other security.

5. New Purchase Warrants to be Issued.

5.1 Partial Exercise or Transfer. Subject to the restrictions in Section 3 hereof, this Purchase Warrant may be exercised or assigned in whole or in part. In the event of the
exercise or assignment hereof in part only, upon surrender of this Purchase Warrant for cancellation, together with the duly executed exercise or assignment form and funds
sufficient to pay any Exercise Price and/or transfer tax if exercised pursuant to Section 2.1 hereto, the Company shall cause to be delivered to the Holder without charge a new
Purchase Warrant of like tenor to this Purchase Warrant in the name of the Holder evidencing the right of the Holder to purchase the number of Units purchasable hereunder as to
which this Purchase Warrant has not been exercised or assigned.

5.2 Lost Certificate. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Purchase Warrant and of reasonably
satisfactory indemmnification or the posting of a bond, determined in the sole discretion of the Company, the Company shall execute and deliver a new Purchase Warrant of like
tenor and date. Any such new Purchase Warrant executed and delivered as a result of such loss, theft, mutilation or destruction shall constitute a substitute contractual obligation
on the part of the Company.

6. Adjustments.

6.1 Adjustments to Exercise Price and Number of Securities. The Exercise Price and the number of Units underlying the Purchase Warrant shall be subject to adjustment
fromtime to time as hereinafter set forth:

6.1.1 Share Dividends: Splits. If, after the date hereof, and subject to the provisions of Section 6.3 below, the number of outstanding Units is increased by a
dividend payable in Units or by a split up or down of Units, Preferred Stock, Common Stock or other similar event, then, on the effective day thereof, the number of Units
purchasable hereunder shall be increased or decreased in proportion to such increase or decrease in outstanding Units, and the Exercise Price shall be proportionately decreased or
increased.

6.1.2 Replacement of Securities upon Reorganization. etc. In case of any reclassification or reorganization of the outstanding Units other than a change covered
by Section 6.1.1 hereof or that solely affects the par value of such Units, or in the case of any share reconstruction or amalgamation or consolidation or merger of the Company
with or into another corporation (other than a consolidation or share reconstruction or amalgamation or merger in which the Company is the continuing corporation and that does
not result in any reclassification or reorganization of the outstanding Units), or in the case of any sale or conveyance to another corporation or entity of the property of the
Company as an entirety or substantially as an entirety in connection with which the Company is dissolved, the Holder of this Purchase Warrant shall have the right thereafter (until
the expiration of the right of exercise of this Purchase Warrant) to receive upon the exercise hereof, for the same aggregate Exercise Price payable hereunder immediately prior to
such event, the kind and amount of shares of stock or other securities or property (including cash) receivable upon such reclassification, reorganization, share reconstruction or
amalgamation, or consolidation, or upon a dissolution following any such sale or transfer, by a Holder of the number of Units of the Company obtainable upon exercise of this
Purchase Warrant immediately prior to such event; and if any reclassification also results in a change in Units covered by Section 6.1.1, then such adjustment shall be made
pursuant to Sections 6.1.1 and this Section 6.1.2. The provisions of this Section 6.1.2 shall similarly apply to successive reclassifications, reorganizations, share reconstructions or
amalgamations, or consolidations, sales or other transfers.




6.1.3 Changes in Form of Purchase Warrant. This form of Purchase Warrant need not be changed because of any change pursuant to this Section 6.1, and
Purchase Warrants issued after such change may state the same Exercise Price and the same number of Units as are stated in the Purchase Warrants initially issued pursuant to
this Agreement. The acceptance by any Holder of the issuance of new Purchase Warrants reflecting a required or permissive change shall not be deemed to waive any rights to an
adjustment occurring after the Issue Date or the computation thereof.

6.2 Substitute Purchase Warrant. In case of any consolidation of the Company with, or share reconstruction or amalgamation or merger of the Company with or into,
another corporation (other than a consolidation or share reconstruction or amalgamation or merger which does not result in any reclassification or change of the outstanding
Units), the corporation formed by such consolidation or share reconstruction or amalgamation shall execute and deliver to the Holder a supplemental Purchase Warrant providing
that the holder of each Purchase Warrant then outstanding or to be outstanding shall have the right thereafter (until the stated expiration of such Purchase Warrant) to receive,
upon exercise of such Purchase Warrant, the kind and amount of shares and other securities and property receivable upon such consolidation or share reconstruction or
amalgamation, by a holder of the number of Units of the Company for which such Purchase Warrant might have been exercised immediately prior to such consolidation, share
reconstruction or amalgamation or merger, sale or transfer. Such supplemental Purchase Warrant shall provide for adjustments which shall be identical to the adjustments provided
for in this Section 6. The above provision of this Section shall similarly apply to successive consolidations or share reconstructions or amalgamations or mergers.

6.3 Elimination of Fractional Interests. The Company shall not be required to issue certificates representing fractions of Units upon the exercise of the Purchase Warrant,
nor shall it be required to issue scrip or pay cash in lieu of any fractional interests, it being the intent of the parties that all fractional interests shall be eliminated by rounding any
fraction up or down, as the case may be, to the nearest whole number of Units or other securities, properties or rights.

7. Reservation. The Company covenants and agrees that, upon exercise of the Purchase Warrants and payment of the Exercise Price therefor, in accordance with the terms hereby,
all Units and other securities issuable upon such exercise shall be duly and validly issued, fully paid and non-assessable and not subject to preemptive rights of any shareholder.
In the event that the Company determines that it does not have a sufficient number of authorized shares of Common Stock available for issuance upon the exercise of this Purchase
Warrant, the Company shall take all commercially reasonable actions necessary to increase the number of authorized shares of Common Stock so that the Purchase Warrant can be
exercised in full.

8. Certain Notice Requirements.

8.1 Holder’s Right to Receive Notice. Nothing herein shall be construed as conferring upon the Holders the right to vote or consent or to receive notice as a shareholder
for the election of directors or any other matter, or as having any rights whatsoever as a shareholder of the Company. If, however, at any time prior to the expiration of the Purchase
Warrants and their exercise, any of the events described in Section 8.2 shall occur, then, in one or more of said events, the Company shall deliver to each Holder a copy of each
notice relating to such events given to the other shareholders of the Company at the same time and in the same manner that such notice is given to the shareholders.

8.2 Events Requiring Notice. The Company shall be required to give the notice described in this Section 8 upon one or more of the following events: (i) if the Company
shall take a record of the holders of its Units for the purpose of entitling them to receive a dividend or distribution payable otherwise than in cash, or a cash dividend or
distribution payable otherwise than out of retained earnings, as indicated by the accounting treatment of such dividend or distribution on the books of the Company, or (ii) the
Company shall offer to all the holders of'its Units any additional shares of capital stock of the Company or securities convertible into or exchangeable for shares of capital stock of
the Company, or any option, right or warrant to subscribe therefor.

8.3 Notice of Change in Exercise Price. The Company shall, promptly after an event requiring a change in the Exercise Price pursuant to Section 6 hereof, send notice to the
Holders of such event and change (“Price Notice”). The Price Notice shall describe the event causing the change and the method of calculating same.

8.4 Transmittal of Notices. All notices, requests, consents and other communications under this Purchase Warrant shall be in writing and shall be deemed to have been
duly made when hand delivered, or mailed by express mail or private courier service: (i) if to the registered Holder of the Purchase Warrant, to the address of such Holder as shown
on the books of the Company, or (ii) if to the Company, to following address or to such other address as the Company may designate by notice to the Holders:

Ifto Holder:

Digital Offering, LLC

1461 Glenneyre Street, Suite D
Laguna Beach, CA 92651

Attn.: Gordon McBean

Email: gmebean@digitaloffering.com

with a copy (which shall not constitute notice) to:

Bevilacqua PLLC

1050 Connecticut Avenue NW, Suite 500
Washington, DC 20036

Attention: Louis Bevilacqua, Esq.
FaxNo: (202) 869-0889

Ifto the Company:

HeartSciences Inc.

550 Reserve Street, Suite 360
Southlake Texas 76092

Attn.: Chief Executive Officer
Email:

with a copy (which shall not constitute notice) to:

Foley Shechter Ablovatskiy,

641 Lexington Avenue, 140 Floor
New York, NY 10022

Attn: Jonathan Shechter

FaxNo.: (917) 688-4092

Email;js @foleyshechter.com



9. Miscellaneous.

9.1 Amendments. The Company and Digital Offering may from time to time supplement or amend this Purchase Warrant without the approval of any of the Holders in
order to cure any ambiguity, to correct or supplement any provision contained herein that may be defective or inconsistent with any other provisions herein, or to make any other
provisions in regard to matters or questions arising hereunder that the Company and Digital Offering may deem necessary or desirable and that the Company and Digital Offering
deemshall not adversely affect the interest of the Holders. All other modifications or amendments shall require the written consent of and be signed by (i) the Company and (ii) the
Holder(s) of Purchase Warrants then-exercisable for at least a majority of the Units then-exercisable pursuant to all then-outstanding Purchase Warrants.

9.2 Headings. The headings contained herein are for the sole purpose of convenience of reference and shall not in any way limit or affect the meaning or interpretation of
any of'the terms or provisions of this Purchase Warrant.

9.3. Entire Agreement. This Purchase Warrant (together with the other agreements and documents being delivered pursuant to or in connection with this Purchase
Warrant) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all prior agreements and understandings of the parties, oral
and written, with respect to the subject matter hereof.

9.4 Binding Effect. This Purchase Warrant shall inure solely to the benefit of and shall be binding upon, Holder and the Company and their permitted assignees, respective
successors, legal representative and assigns, and no other person shall have or be construed to have any legal or equitable right, remedy or claim under or in respect of or by
virtue of this Purchase Warrant or any provisions herein contained.

9.5 Governing Law; Submission to Jurisdiction; Trial by Jury. This Purchase Warrant shall be governed by and construed and enforced in accordance with the laws of the
State of Texas, without giving effect to conflict of laws principles thereof. The Company hereby agrees that any action, proceeding or claim against it arising out of, or relating in
any way to this Purchase Warrant shall be brought and enforced in the courts located in the County of Tarrant, Texas, or in the United States District Court for the Fort Worth
Division, Northern District, and irrevocably submits to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive
jurisdiction and that such courts represent an inconvenient forum. Any process or summons to be served upon the Company may be served by transmitting a copy thereof by
registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in Section 8 hereof. Such mailing shall be deemed personal service and
shall be legal and binding upon the Company in any action, proceeding or claim. The Company and the Holder agree that the prevailing party(ies) in any such action shall be
entitled to recover from the other party(ies) all of its reasonable attorneys’ fees and expenses relating to such action or proceeding and/or incurred in connection with the
preparation therefor. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its shareholders and affiliates) and Holder hereby irrevocably waive, to
the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated
hereby.

9.6 Waiver, etc. The failure of the Company or the Holder to at any time enforce any of the provisions of this Purchase Warrant shall not be deemed or construed to be a
waiver of any such provision, nor to in any way affect the validity of this Purchase Warrant or any provision hereof or the right of the Company or any Holder to thereafter enforce
each and every provision of this Purchase Warrant. No waiver of any breach, non-compliance or non-fulfillment of any of the provisions of this Purchase Warrant shall be effective
unless set forth in a written instrument executed by the party or parties against whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-
compliance or non-fulfillment shall be construed or deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.

9.7 Exchange Agreement. As a condition of the Holder’s receipt and acceptance of this Purchase Warrant, Holder agrees that, at any time prior to the complete exercise of
this Purchase Warrant by Holder, if the Company and Digital Offering enter into an agreement (“ Exchange Agreement”) pursuant to which they agree that all outstanding
Purchase Warrants will be exchanged for securities or cash or a combination of both, then Holder shall agree to such exchange and become a party to the Exchange Agreement.

[Signature Page Follows]

9
IN WITNESS WHEREOF, the Company has caused this Purchase Warrant to be signed by its duly authorized officer as of the day of ,202 .
HeartSciences Inc.
By:
Name: Andrew Simpson
Title:  Chief Executive Officer
10

[Form to be used to exercise Purchase Warrant]

Date: ,20

The undersigned hereby elects irrevocably to exercise the Purchase Warrant for units (the “Units”) at an exercise price per Unit of $4.375, each Unit consisting of one
(1) share of Series D Convertible Preferred Stock, par value $0.001 per share (the “Preferred Stock™), and one (1) warrant (each a “Unit Warrant,” and collectively the “Unit
Warrants”) to purchase one (1) share of common stock, $0.001 par value per share (the “Common Stock™), of the Company at an exercise price of $5.00 per share, of HeartSciences
Inc., a Texas corporation (the “Company”), and hereby makes payment of §  in payment of the Exercise Price pursuant thereto. Please issue the Units as to which this Purchase
Warrant is exercised in accordance with the instructions given below and, if applicable, a new Purchase Warrant representing the number of Units for which this Purchase Warrant
has not been exercised.

or

The undersigned hereby elects irrevocably to convert its right to purchase _ Units of the Company under the Purchase Warrant for Units, as determined in
accordance with the following formula:



X = Y(A-B)

Where,

= The number of shares of Preferred Stock (plus one Unit Warrant per share) to be issued to Holder;

The number of shares of Preferred Stock (plus Unit Warrants) for which the Purchase Warrant is being exercised,
= The fair market value of one share of Preferred Stock on an as converted to Common Stock basis; and

= The Exercise Price.

W > <X
I

The undersigned agrees and acknowledges that the calculation set forth above is subject to confirmation by the Company and any disagreement with respect to the
calculation shall be resolved by the Company in its sole discretion.

Please issue the Units as to which this Purchase Warrant is exercised in accordance with the instructions given below and, if applicable, a new Purchase Warrant representing
the number of Units for which this Purchase Warrant has not been converted.

Signature

Signature Guaranteed

INSTRUCTIONS FOR REGISTRATION OF SECURITIES

Name:

(Print in Block Letters)

Address:

NOTICE: The signature to this form must correspond with the name as written upon the face of the Purchase Warrant without alteration or enlargement or any change whatsoever,
and must be guaranteed by a bank, other than a savings bank, or by a trust company or by a firmhaving membership on a registered national securities exchange.

[Form to be used to assign Purchase Warrant]
ASSIGNMENT

(To be executed by the registered Holder to effect a transfer of the within Purchase Warrant):

FOR VALUE RECEIVED, does hereby sell, assign and transfer unto the right to purchase units (the “Units”) of HeartSciences Inc., a Texas corporation
(the “Company”), at an exercise price per Unit of $4.375, each Unit consisting of one (1) share of Series D Convertible Preferred Stock, par value $0.001 per share, of the Company
and one (1) warrant to purchase one (1) share of common stock, $0.001 par value per share, of the Company at an exercise price of $5.00 per share, evidenced by the Purchase
Warrant and does hereby authorize the Company to transfer such right on the books ofthe Company.

Dated: , 20

Signature

Signature Guaranteed

NOTICE: The signature to this form must correspond with the name as written upon the face of the within Purchase Warrant without alteration or enlargement or any change
whatsoever, and must be guaranteed by a bank, other than a savings bank, or by a trust company or by a firmhaving membership on a registered national securities exchange.




Exhibit 4.1
PUBLIC OFFERING SUBS CRIPTION AGREEMENT

Units of Series D Preferred Stock and Warrants to Purchase Common Stock
of
HeartSciences Inc.

This Subscription Agreement relates to my/our agreement to purchase units, with each unit consisting of one (1) share of Series D Convertible Cumulative Preferred
Stock, par value $0.001 per share and a warrants to purchase one (1) share of common stock, $0.001 par value per share of the Company, (the “Units”), to be issued by
HeartSciences Inc., a Texas corporation (the “Company”), for a purchase price of $3.50 per Unit, for a total purchase price of $ (“Subscription Price”), subject to the
terms, conditions, acknowledgments, representations and warranties stated herein and in the final offering circular for the sale of the Units, dated [*], 2025 contained in the offering
statement on Form 1-A declared “qualified” by the Securities and Exchange Commission (the “SEC”) on [*], 2025 (the “Offering Circular”). Capitalized terms used but not defined
herein shall have the meanings given to themin the Offering Circular.

Tunderstand that if I wish to purchase Units, I must complete this Subscription Agreement and submit the applicable Subscription Price as set forth herein. Subscription funds will
be held by and at an FDIC insured bank in compliance with SEC Rule 15¢2-4, with funds released to the Company at closing, as described in the Offering Circular. The escrow
account will be maintained by Wilmington Trust as escrow agent. In the event that the offering is terminated, then the Units will not be sold to investors pursuant to this offering
and all funds will be returned to investors fromescrow without interest or offset. If any portion of the Units is not sold in the offering, any funds paid by me for such portion of the
Units will be returned to me promptly, without interest or deduction.

In order to induce the Company to accept this Subscription Agreement for the Units and as further consideration for such acceptance, I hereby make, adopt, confirm and agree to
all of the following covenants, acknowledgments, representations and warranties with the full knowledge that the Company and its affiliates will expressly rely thereon in making a
decision to accept or reject this Subscription Agreement:

1. Type of Ownership

O Individual O Joint O Institution

2. Investor Information (You nust include a permanent street address even if your mailing address is a P.O. Box)

Individual/Beneficial Owner: Joint-Owner/Minor: (If applicable.)
Name: Name:

Social Security/Tax ID Number: Social Security/Tax ID Number:
Street Address: Street Address:

City: City:

State: State:

Postal Code: Postal Code:

Country: Country:

Phone Number: Phone Number:

Email Address: Email Address:

3. Investor Higibility Certifications

Tunderstand that to purchase Units, I must either be an “accredited investor” as such termis defined in Rule 501 of Regulation D promulgated under the Securities Act of 1933 (the
“Act”), or, unless the securities issued in the offering initially trade on a national securities exchange, I must limit my investment in the Units to a maximum of: (i) 10% of my net
worth or annual income, whichever is greater, if | ama natural person; or (i) 10% of my revenues or net assets, whichever is greater, for my most recently completed fiscal year, if I
ama non-natural person. I understand that if  ama natural person I should determine my net worth for purposes of these representations by calculating the difference between my
total assets and total liabilities. I understand this calculation must exclude the value of my primary residence and may exclude any indebtedness secured by my primary residence
(up to an amount equal to the value of my primary residence). In the case of fiduciary accounts, net worth and/or income suitability requirements may be satisfied by the
beneficiary of the account or by the fiduciary, if the fiduciary directly or indirectly provides funds for the purchase of the Units.

I hereby represent and warrant that I meet the qualifications to purchase Units because:
O The aggregate purchase price for the Common Stock I ampurchasing in the offering does not exceed 10% of my net worth or annual income, whichever is greater.
O Taman accredited investor.

4. Tunderstand that the Company reserves the right to, in its sole discretion, accept or reject this Subscription, in whole or in part, for any reason whatsoever, and to the extent not
accepted, unused funds held at the escrow agent shall be returned to the undersigned in full, without any interest accrued thereon or deduction.

5. T have received the Offering Circular.
6. Laccept the terms of the Certificate of Incorporation of the Company.
7.lampurchasing the Units for my own account.

8. I hereby represent and warrant that I amnot on, and amnot acting as an agent, representative, intermediary or nominee for any person identified on, the list of blocked persons
maintained by the Office of Foreign Assets Control, U.S. Department of Treasury. In addition, I have complied with all applicable U.S. laws, regulations, directives, and executive
orders relating to anti-money laundering, including but not limited to the following laws: (1) the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56; and (2) Executive Order 13224 (Blocking Property and Prohibiting Transactions with Persons Who Commit,
Threaten to Commit, or Support Terrorism) of September 23, 2001. By making the foregoing representations you have not waived any right of action you may have under federal or
state securities law. Any such waiver would be unenforceable. The Company will assert your representations as a defense in any subsequent litigation where such assertion
would be relevant. This Subscription Agreement and all rights hereunder shall be governed by, and interpreted in accordance with, the laws of the State of Delaware without
giving effect to the principles of conflict of laws.




9. Digital (“electronic”) signatures, often referred to as an “e-signature”, enable paperless contracts and help speed up business transactions. The 2001 E-Sign Act was meant to
ease the adoption of electronic signatures. The mechanics of this Subscription Agreement’s electronic signature include your signing this Agreement below by typing in your
name, with the underlying software recording your IP address, your browser identification, the timestamp, and a securities hash within an SSL encrypted environment. This
electronically signed Subscription Agreement will be available to both you and the Company, as well as any associated brokers, so they can store and access it at any time, and it
will be stored by and accessible from Digital Offering. You and the Company each hereby consent and agree that electronically signing this Agreement constitutes your signature,
acceptance and agreement as if actually signed by you in writing. Further, all parties agree that no certification authority or other third party verification is necessary to validate
any electronic signature; and that the lack of such certification or third party verification will not in any way affect the enforceability of your signature or resulting contract
between you and the Company. You understand and agree that your e-signature executed in conjunction with the electronic submission of this Subscription Agreement shall be
legally binding and such transaction shall be considered authorized by you. You agree your electronic signature is the legal equivalent of your manual signature on this
Subscription Agreement and you consent to be legally bound by this Subscription Agreement’s terms and conditions. Furthermore, you and the Company each hereby agree that
all current and future notices, confirmations and other communications regarding this Subscription Agreement specifically, and future communications in general between the
parties, may be made by email, sent to the email address of record as set forth in this Subscription Agreement or as otherwise from time to time changed or updated and disclosed
to the other party, without necessity of confirmation of receipt, delivery or reading, and such form of electronic communication is sufficient for all matters regarding the relationship
between the parties. If any such electronically sent communication fails to be received for any reason, including but not limited to such communication being diverted to the
recipient’s spam filters by the recipient’s email service provider, or due to a recipient’s change of address, or due to technology issues by the recipient’s service provider, the
parties agree that the burden of such failure to receive is on the recipient and not the sender, and that the sender is under no obligation to resend communications via any other
means, including but not limited to postal service or overnight courier, and that such communications shall for all purposes, including legal and regulatory, be deemed to have been
delivered and received. No physical, paper documents will be sent to you, and if you desire physical documents then you agree to be satisfied by directly and personally printing,
at your own expense, the electronically sent communication(s) and maintaining such physical records in any manner or formthat you desire.

10. Delivery Instructions. All shares will be issued at the transfer agent in book entry. On closing you will receive a notice of your holdings delivered to the address of record
above.

11. Jury Trial Waiver. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR

COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT BUT NOT INCLUDING CLAIMS UNDER THE FEDERAL SECURITIES LAWS) ARISING OUT OF OR RELATING
TO THIS SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT

THEREOF. EACH OF THE PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE

REQUIRED OF SUCH PARTY. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER

SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT. IN THE EVENT OF

LITIGATION, THIS SUBSCRIPTION AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT. BY AGREEING TO THIS WAIVER, THE

SUBSCRIBER IS NOT DEEMED TO WAIVE THE COMPANY’'S COMPLIANCE WITH THE FEDERAL SECURITIES LAWS AND THE RULES AND REGULATIONS

PROMULGATED THEREUNDER.

12. Choice of Law and Jurisdiction. This Agreement shall be governed by the laws of the State of Delaware as applied to contracts entered into and to be performed entirely within
the State of Delaware. Any action arising out of this Agreement shall be brought exclusively in the Delaware Court of Chancery, or if the Delaware Court of Chancery determines
that it does not have subject matter jurisdiction, the U.S. District Court for the District of Delaware or any court of the State of Delaware having subject matter jurisdiction regarding
the matter.

Digital Offering, LLC is registered with the SEC as a broker-dealer. This Client Relationship Summary provides details about our brokerage and advisory services, fees, and other
important information. Please review the information prior to submitting this Subscription at 99208b_6603eb2b75ee4a639d 1b4e6292¢3a79.pdf (digitaloffering.com).

Iacknowledge that I have reviewed the client relationship summary link provided above.

Your Consent is Hereby Given: By signing this Subscription Agreement electronically, you are explicitly agreeing to receive documents electronically including your copy of this
signed Subscription Agreement as well as ongoing disclosures, communications and notices.

SIGNATURES:

THE UNDERSIGNED HAS THE AUTHORITY TO ENTER INTO THIS SUBSCRIPTION AGREEMENT ON BEHALF OF THE PERSON(S) OR ENTITY REGISTERED ABOVE.

Subscriber: Issuer:
/s/
Name: Name:
Email: Company: HeartSciences Inc.
Date: Title: Chief Executive Officer




Exhibit 4.2
PUBLIC OFFERING SUBS CRIPTION AGREEMENT

Units of Series D Preferred Stock and Warrants to Purchase Common Stock
of
HeartSciences Inc.

This Subscription Agreement relates to my/our agreement to purchase units, with each unit consisting of one (1) share of Series D Preferred Stock, par value $0.001 per share and a
warrant to purchase one (1) share of common stock, $0.001 par value per share, of the Company, (the “Units”), to be issued by HeartSciences Inc., a Texas corporation (the
“Company”), for a purchase price of $3.50 per Unit, for a total purchase price of $ USD (“Subscription Price”), subject to the terms, conditions, acknowledgments,
representations and warranties stated herein and in the final offering circular for the sale of the Units, dated [ ], 2025 (the “Offering Circular”). Capitalized terms used but not
defined herein shall have the meanings given to themin the Offering Circular.

Tunderstand that if I wish to purchase Units, I must complete this Subscription Agreement and submit the applicable Subscription Price as set forth herein. Subscription funds will
be held by and at an FDIC insured bank in compliance with SEC Rule 15¢2-4, with funds released to the Company at closing, as described in the Offering Circular through a clearing
firm or an escrow account. I may pay the Subscription Price either though my brokerage account held with the clearing firm or by forwarding funds directly to the escrow account.
The escrow account will be maintained by Enterprise Bank & Trust as escrow agent. In the event that the offering is terminated, the Units will not be sold to investors pursuant to
this offering and all funds will be returned to investors from escrow without interest or deduction. If any portion of the Units is not sold in the offering, any funds paid by me for
such portion of the Units will be returned to me promptly, without interest or deduction.

In order to induce the Company to accept this Subscription Agreement for the Units and as further consideration for such acceptance, I hereby make, adopt, confirm and agree to
all of the following covenants, acknowledgments, representations and warranties with the full knowledge that the Company and its affiliates will expressly rely thereon in making a
decision to accept or reject this Subscription Agreement:

1. Type of Ownership

[ Individual O Joint O Institution

2. Investor Information (You nust include a permanent street address even if your mailing address is a P.O. Box)

Individual/Beneficial Owner: Joint-Owner/Minor: (If applicable.)
Name: Name:

Social Security/Tax ID Number: Social Security/Tax ID Number:
Street Address: Street Address:

City: City:

State: State:

Postal Code: Postal Code:

Country: Country:

Phone Number: Phone Number:

Email Address: Email Address:

3. Investor Higibility Certifications

Tunderstand that to purchase Units, I must either be an “accredited investor” as such termis defined in Rule 501 of Regulation D promulgated under the Securities Act of 1933 (the
“Act”), or, unless the securities issued in the offering initially trade on a national securities exchange, I must limit my investment in the Units to a maximum of: (i) 10% of my net
worth or annual income, whichever is greater, if | ama natural person; or (ii) 10% of my revenues or net assets, whichever is greater, for my most recently completed fiscal year, if I
ama non-natural person. I understand that if | ama natural person I should determine my net worth for purposes of these representations by calculating the difference between my
total assets and total liabilities. [ understand this calculation must exclude the value of my primary residence and may exclude any indebtedness secured by my primary residence
(up to an amount equal to the value of my primary residence). In the case of fiduciary accounts, net worth and/or income suitability requirements may be satisfied by the
beneficiary of the account or by the fiduciary, if the fiduciary directly or indirectly provides funds for the purchase of the Units.

I hereby represent and warrant that I meet the qualifications to purchase Units because:
O The aggregate purchase price for the Units [ ampurchasing in the offering does not exceed 10% of my net worth or annual income, whichever is greater.
O TIaman accredited investor.

4. Iunderstand that the Company reserves the right to, in its sole discretion, accept or reject this Subscription, in whole or in part, for any reason whatsoever, and to the extent not
accepted, unused funds maintained in my account or transmitted herewith shall either, as the case may be, not be debited frommy account or be returned to the undersigned in full,
with any interest accrued thereon or deduction.

5. T have received the Offering Circular.
6. Laccept the terms of the Certificate of Incorporation and Certificate of Designations of the Company.
7.1ampurchasing the Units for my own account.

8. I hereby represent and warrant that I amnot on, and amnot acting as an agent, representative, intermediary or nominee for any person identified on, the list of blocked persons
maintained by the Office of Foreign Assets Control, U.S. Department of Treasury. In addition, I have complied with all applicable U.S. laws, regulations, directives, and executive
orders relating to anti-money laundering, including but not limited to the following laws: (1) the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56; and (2) Executive Order 13224 (Blocking Property and Prohibiting Transactions with Persons Who Commit,
Threaten to Commit, or Support Terrorism) of September 23, 2001. By making the foregoing representations you have not waived any right of action you may have under federal or
state securities law. Any such waiver would be unenforceable. The Company will assert your representations as a defense in any subsequent litigation where such assertion
would be relevant. This Subscription Agreement and all rights hereunder shall be governed by, and interpreted in accordance with, the laws of the State of Delaware without
giving effect to the principles of conflict of laws




9. Digital (“electronic”) signatures, often referred to as an “e-signature”, enable paperless contracts and help speed up business transactions. The 2001 E-Sign Act was meant to
ease the adoption of electronic signatures. The mechanics of this Subscription Agreement’s electronic signature include your signing this Agreement below by typing in your
name, with the underlying software recording your IP address, your browser identification, the timestamp, and a securities hash within an SSL encrypted environment. This
electronically signed Subscription Agreement will be available to both you and the Company, as well as any associated brokers, so they can store and access it at any time, and it
will be stored by and accessible from Digital Offering servers. You and the Company each hereby consent and agree that electronically signing this Agreement constitutes your
signature, acceptance and agreement as if actually signed by you in writing. Further, all parties agree that no certification authority or other third party verification is necessary to
validate any electronic signature; and that the lack of such certification or third party verification will not in any way affect the enforceability of your signature or resulting contract
between you and the Company. You understand and agree that your e-signature executed in conjunction with the electronic submission of this Subscription Agreement shall be
legally binding and such transaction shall be considered authorized by you. You agree your electronic signature is the legal equivalent of your manual signature on this
Subscription Agreement and you consent to be legally bound by this Subscription Agreement's terms and conditions. Furthermore, you and the Company each hereby agree that
all current and future notices, confirmations and other communications regarding this Subscription Agreement specifically, and future communications in general between the
parties, may be made by email, sent to the email address of record as set forth in this Subscription Agreement or as otherwise from time to time changed or updated and disclosed
to the other party, without necessity of confirmation of receipt, delivery or reading, and such form of electronic communication is sufficient for all matters regarding the relationship
between the parties. If any such electronically sent communication fails to be received for any reason, including but not limited to such communication being diverted to the
recipient’s spam filters by the recipient’s email service provider, or due to a recipient's change of address, or due to technology issues by the recipient’s service provider, the

parties agree that the burden of such failure to receive is on the recipient and not the sender, and that the sender is under no obligation to resend communications via any other
means, including but not limited to postal service or overnight courier, and that such communications shall for all purposes, including legal and regulatory, be deemed to have been
delivered and received. No physical, paper documents will be sent to you, and if you desire physical documents then you agree to be satisfied by directly and personally printing,
at your own expense, the electronically sent communication(s) and maintaining such physical records in any manner or formthat you desire.

10. Delivery Instructions. All Units will be retained in your brokerage account. On closing you will receive a notice of your holdings fromyour broker.

11.Jury Trial Waiver. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT BUT NOT INCLUDING CLAIMS UNDER THE FEDERAL SECURITIES LAWS) ARISING OUT OF OR RELATING
TO THIS SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT

THEREOF. EACH OF THE PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE
REQUIRED OF SUCH PARTY. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER

SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT. IN THE EVENT OF

LITIGATION, THIS SUBSCRIPTION AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT. BY AGREEING TO THIS WAIVER, THE

SUBSCRIBER IS NOT DEEMED TO WAIVE THE COMPANY’S COMPLIANCE WITH THE FEDERAL SECURITIES LAWS AND THE RULES AND REGULATIONS

PROMULGATED THEREUNDER.

12. Choice of Law and Jurisdiction. This Agreement shall be governed by the laws of the State of Delaware as applied to contracts entered into and to be performed entirely within
the State of Delaware. Any action arising out of this Agreement shall be brought exclusively in the Delaware Court of Chancery, or if the Delaware Court of Chancery determines
that it does not have subject matter jurisdiction, the U.S. District Court for the District of Delaware or any court of the State of Delaware having subject matter jurisdiction regarding
the matter.

Digital Offering, LLC is registered with the SEC as a broker-dealer. This Client Relationship Summary provides details about our brokerage and advisory services, fees, and other
important information. Please review the information prior to submitting this Subscription at 99208b_d8863d2146894a828d4fb744e596fd5.pdf (digitaloffering.com). DealMaker
Securities, LLC is part of the sales process providing services to issuers, but does not offer services to retail investors, and does not recommend securities transactions to issuers
orinvestors.

Your Consent is Hereby Given: By signing this Subscription Agreement electronically, you are explicitly agreeing to receive documents electronically including your copy of this
signed Subscription Agreement as well as ongoing disclosures, communications and notices.

SIGNATURES:

Subscriber:

Name:

Email:

Date:
ACCEPTANCE

The Company hereby accepts the subscription as set forth above on the terms and conditions contained in this Subscription Agreement.

Dated as of

By:
Name:
Company: HeartSciences Inc.
Title: Chief Executive Officer

SCHEDULE “A”

U.S. ACCREDITED INVESTOR CERTIFICATE



The Investor hereby represents and warrants that that the Investor is an Accredited Investor, as defined by Rule 501 of Regulation D under the Securities Act of 1933, and
Investor meets at least one (1) of the following criteria (initial all that apply) or that Investor is an unaccredited investor and meets none of the following criteria (initial as

applicable):

O

o o o o

A bank, as defined in Section 3(a)(2) of the U.S. Securities Act; a savings and loan association or other institution as defined in Section 3(a)(5)(A) of the U.S.
Securities Act, whether acting in its individual or fiduciary capacity; a broker or dealer registered pursuant to Section 15 of the United States Securities Exchange
Act of 1934; An insurance company as defined in Section 2(a)(13) of the U.S. Securities Act; An investment company registered under the United States
Investment Company Act of 1940; or A business development company as defined in Section 2(a)(48) of that Act; a Small Business Investment Company
licensed by the U.S. Small Business Administration under Section 301 (c) or (d) of the United States Small Business Investment Act of 1958;A plan established
and maintained by a state, its political subdivisions or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, if
such plan has total assets in excess of US$5,000,000; or an employee benefit plan within the meaning of the United States Employee Retirement Income Security
Act of 1974, as amended, in which the investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings
and loan association, insurance company or registered investment adviser, or an employee benefit plan with total assets in excess of U.S. $5,000,000 or, if a self
directed plan, with investment decisions made solely by persons that are Accredited Investors;

A private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940;

The Investor is either (i) a corporation, (ii) an organization described in Section 501(c)(3) of the Internal Revenue Code, (iii) a trust, or (iv) a partnership, in each
case not formed for the specific purpose of acquiring the securities offered, and in each case with total assets in excess of US$5,000,000;

a director, executive officer or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or general partner of a general
partner of that issuer;

The Investor is a natural person (individual) whose own net worth, taken together with the net worth of the Investor’s spouse or spousal equivalent, exceeds
US$1,000,000, excluding equity in the Investor’s principal residence unless the net effect of his or her mortgage results in negative equity, the Investor should

include any negative effects in calculating his or her net worth;

The Investor is a natural person (individual) who had an individual income in excess of US$200,000 (or joint income with the Investor spouse or spousal
equivalent in excess of US$300,000) in each of the two previous years and who reasonably expects a gross income of the same this year;

A trust, with total assets in excess of US$5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed by a
sophisticated person as described in Rule 506(b)(2)(ii) of the U.S. Securities Act;

The Investor is an entity as to which all the equity owners are Accredited Investors. If this paragraph is initialed, the Investor represents and warrants that the
Investor has verified all such equity owners’ status as an Accredited Investor.

a natural person who holds one of the following licenses in good standing: General Securities Representative license (Series 7), the Private Securities Offerings
Representative license (Series 82), or the Investment Adviser Representative license (Series 65);

An investment adviser registered pursuant to Section 203 of the Investment Advisers Act of 1940 or registered pursuant to the laws of a state; or
An investment adviser relying on the exemption fromregistering with the SEC under Section 203(1) or (m) of the Investment Advisers Act of 1940; or
A rural business investment company as defined in Section 384A ofthe Consolidated Farmand Rural Development Act;

An entity, of a type not listed herein, not formed for the specific purpose of acquiring the securities offered, owning investments in excess of $5,000,000;

DATED:

INVESTOR:

A “family office,” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1):
(i) With assets under management in excess of $5,000,000,
(i) That is not formed for the specific purpose of acquiring the securities offered, and

(i) Whose prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family office is
capable of evaluating the merits and risks of the prospective investment;

A “family client,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1)), of a family office meeting the
requirements in category 23 above and whose prospective investment in the issuer is directed by such family office as referenced above;

A natural person who is a “knowledgeable employee,” as defined in rule 3c-5(a)(4) under the Investment Company Act of 1940 (17 CFR 270.3c-5(a)(4)), of the
issuer of the securities being offered or sold where the issuer would be an investment company, as defined in Section 3 of such Act, but for the exclusion

provided by either Section 3(c)(1) or Section 3(c)(7) of such Act;

A corporation, Massachusetts or similar business trust, limited liability company or partnership, not formed for the specific purpose of acquiring the securities,
with total assets of more than US$5 million; or

The Investor is not an Accredited Investor and does not meet any of the above criteria.

(Print Full Name of Entity or Individual)

By:

(Signature)
Name:
(If signing on behalf of entity)
Title:






Exhibit 4.3
PUBLIC OFFERING SUBS CRIPTION AGREEMENT

Units of Series D Preferred Stock and Warrants to Purchase Common Stock
of
HeartSciences Inc.

This Subscription Agreement relates to my/our agreement to purchase units, with each unit consisting of one (1) share of Series D Preferred Stock, par value $0.001 per
share and warrants to purchase one (1) share of common stock, $0.001 par value per share of the Company, (the “Units”), to be issued by HeartSciences Inc., a Texas corporation
(the “Company”), for a purchase price of $3.50 per Unit, for a total purchase price of $ (“Subscription Price”), subject to the terms, conditions, acknowledgments,
representations and warranties stated herein and in the final offering circular for the sale of the Units, dated [*], 2025 contained in the offering statement on Form 1-A declared
“qualified” by the Securities and Exchange Commission (the “SEC”) on [*], 2025 (the “Offering Circular”). Capitalized terms used but not defined herein shall have the meanings
given to themin the Offering Circular.

Tunderstand that if I wish to purchase Units, | must complete this Subscription Agreement and submit the applicable Subscription Price as set forth herein. Subscription funds will
be held by and at an FDIC insured bank in compliance with SEC Rule 15¢2-4, with funds released to the Company at closing, as described in the Offering Circular through a clearing
firm or escrow account. I may pay the Subscription Price either though my brokerage account held with the clearing firm or by forwarding funds directly to the escrow account. The
escrow account will be maintained by Wilmington Trust as escrow agent. In the event that the offering is terminated, then the Units will not be sold to investors pursuant to this
offering and all funds will be retumned to investors from escrow without interest or deduction. If any portion of the Units is not sold in the offering, any funds paid by me for such
portion of the Units will be returned to me promptly; or, if I have an account with My IPO, funds for such unsold Units will not be debited frommy account at closing.

In order to induce the Company to accept this Subscription Agreement for the Units and as further consideration for such acceptance, I hereby make, adopt, confirm and agree to
all of the following covenants, acknowledgments, representations and warranties with the full knowledge that the Company and its affiliates will expressly rely thereon in making a
decision to accept or reject this Subscription Agreement:
1. Type of Ownership

O Individual O Joint O Institution

2. Investor Information (You nust include a permanent street address even if your mailing address is a P.O. Box)

Individual/Beneficial Owner: Joint-Owner/Minor: (If applicable.)
Name: Name:

Social Security/Tax ID Number: Social Security/Tax ID Number:
Street Address: Street Address:

City: City:

State: State:

Postal Code: Postal Code:

Country: Country:

Phone Number: Phone Number:

Email Address: Email Address:

3. Investor Higibility Certifications

Tunderstand that to purchase Units, I must either be an “accredited investor” as such termis defined in Rule 501 of Regulation D promulgated under the Securities Act of 1933 (the
“Act”), or, unless the securities issued in the offering initially trade on a national securities exchange, I must limit my investment in the Units to a maximum of: (i) 10% of my net
worth or annual income, whichever is greater, if | ama natural person; or (ii) 10% of my revenues or net assets, whichever is greater, for my most recently completed fiscal year, if I
ama non-natural person. I understand that if T ama natural person I should determine my net worth for purposes of these representations by calculating the difference between my
total assets and total liabilities. I understand this calculation must exclude the value of my primary residence and may exclude any indebtedness secured by my primary residence
(up to an amount equal to the value of my primary residence). In the case of fiduciary accounts, net worth and/or income suitability requirements may be satisfied by the
beneficiary of the account or by the fiduciary, if the fiduciary directly or indirectly provides funds for the purchase of the Units.

I hereby represent and warrant that I meet the qualifications to purchase Units because:
O The aggregate purchase price for the Common Stock I ampurchasing in the offering does not exceed 10% of my net worth or annual income, whichever is greater.
O TIaman accredited investor.

4. Tunderstand that the Company reserves the right to, in its sole discretion, accept or reject this Subscription, in whole or in part, for any reason whatsoever, and to the extent not
accepted, unused funds maintained in my account at My IPO or transmitted herewith shall either, as the case may be, not be debited frommy account at My IPO or be returned to
the undersigned in full, with any interest accrued thereon or deduction.

5. Thave received the Offering Circular.
6. Taccept the terms of the Certificate of Incorporation of the Company.
7.1ampurchasing the Units for my own account.

8. I hereby represent and warrant that I amnot on, and amnot acting as an agent, representative, intermediary or nominee for any person identified on, the list of blocked persons
maintained by the Office of Foreign Assets Control, U.S. Department of Treasury. In addition, I have complied with all applicable U.S. laws, regulations, directives, and executive
orders relating to anti-money laundering, including but not limited to the following laws: (1) the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56; and (2) Executive Order 13224 (Blocking Property and Prohibiting Transactions with Persons Who Commit,
Threaten to Commit, or Support Terrorism) of September 23, 2001. By making the foregoing representations you have not waived any right of action you may have under federal or
state securities law. Any such waiver would be unenforceable. The Company will assert your representations as a defense in any subsequent litigation where such assertion
would be relevant. This Subscription Agreement and all rights hereunder shall be governed by, and interpreted in accordance with, the laws of the State of Delaware without
giving effect to the principles of conflict of laws.



9. Digital ("electronic") signatures, often referred to as an "e-signature", enable paperless contracts and help speed up business transactions. The 2001 E-Sign Act was meant to
ease the adoption of electronic signatures. The mechanics of this Subscription Agreement's electronic signature include your signing this Agreement below by typing in your
name, with the underlying software recording your IP address, your browser identification, the timestamp, and a securities hash within an SSL encrypted environment. This
electronically signed Subscription Agreement will be available to both you and the Company, as well as any associated brokers, so they can store and access it at any time, and it
will be stored and accessible on My IPO. You and the Company each hereby consent and agree that electronically signing this Agreement constitutes your signature, acceptance
and agreement as if actually signed by you in writing. Further, all parties agree that no certification authority or other third party verification is necessary to validate any electronic
signature; and that the lack of such certification or third party verification will not in any way affect the enforceability of your signature or resulting contract between you and the
Company. You understand and agree that your e-signature executed in conjunction with the electronic submission of this Subscription Agreement shall be legally binding and
such transaction shall be considered authorized by you. You agree your electronic signature is the legal equivalent of your manual signature on this Subscription Agreement and
you consent to be legally bound by this Subscription Agreement's terms and conditions. Furthermore, you and the Company each hereby agree that all current and future notices,
confirmations and other communications regarding this Subscription Agreement specifically, and future communications in general between the parties, may be made by email,
sent to the email address of record as set forth in this Subscription Agreement or as otherwise from time to time changed or updated and disclosed to the other party, without
necessity of confirmation of receipt, delivery or reading, and such form of electronic communication is sufficient for all matters regarding the relationship between the parties. If any
such electronically sent communication fails to be received for any reason, including but not limited to such communication being diverted to the recipient’s spam filters by the
recipient’s email service provider, or due to a recipient's change of address, or due to technology issues by the recipient’s service provider, the parties agree that the burden of
such failure to receive is on the recipient and not the sender, and that the sender is under no obligation to resend communications via any other means, including but not limited to
postal service or overnight courier, and that such communications shall for all purposes, including legal and regulatory, be deemed to have been delivered and received. No
physical, paper documents will be sent to you, and if you desire physical documents then you agree to be satisfied by directly and personally printing, at your own expense, the
electronically sent communication(s) and maintaining such physical records in any manner or formthat you desire.

10. Delivery Instructions. If purchased through a clearing firm then shares will be retained in your brokerage account. On closing you will receive a notice of your holdings from
your broker. If purchased through escrow account then shares will be retained at the transfer agent in book entry. On closing you will receive a notice of your holdings delivered to
the address of record above.

11. Choice of Law and Jurisdiction. This Agreement shall be governed by the laws of the State of Delaware as applied to contracts entered into and to be performed entirely within
the State of Delaware. Any action arising out of this Agreement shall be brought exclusively in the Delaware Court of Chancery, or if the Delaware Court of Chancery determines
that it does not have subject matter jurisdiction, the U.S. District Court for the District of Delaware or any court of the State of Delaware having subject matter jurisdiction regarding
the matter.

12. Jury Trial Waiver. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR

COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT BUT NOT INCLUDING CLAIMS UNDER THE FEDERAL SECURITIES LAWS) ARISING OUT OF OR RELATING
TO THIS SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT

THEREOF. EACH OF THE PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE
REQUIRED OF SUCH PARTY. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING AND THIS WAIVER

SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT. IN THE EVENT OF

LITIGATION, THIS SUBSCRIPTION AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT. BY AGREEING TO THIS WAIVER, THE

SUBSCRIBER IS NOT DEEMED TO WAIVE THE COMPANY'S COMPLIANCE WITH THE FEDERAL SECURITIES LAWS AND THE RULES AND REGULATIONS

PROMULGA TED THEREUNDER.

Cambria Capital, LLC is registered with the Securities and Exchange Commission (“SEC’) as a broker-dealer and is a State Registered Investment Adviser. Brokerage and
investment advisory services and fees differ, and it is important for you to understand the differences. This Client Relationship Summary provides details about our brokerage and
advisory services, fees, and other important information. Please review the information prior to submitting this Subscription at Cambria Reg BI Disclosure.

Iacknowledge that I have reviewed the client relationship summary link provided above.

Your Consent is Hereby Given: By signing this Subscription Agreement electronically, you are explicitly agreeing to receive documents electronically including your copy of this
signed Subscription Agreement as well as ongoing disclosures, communications and notices.

SIGNATURES:

THE UNDERSIGNED HAS THE AUTHORITY TO ENTER INTO THIS SUBSCRIPTION AGREEMENT ON BEHALF OF THE PERSON(S) OR ENTITY REGISTERED ABOVE.

Subscriber: Issuer:
/s/
Name: Name:
Email: Company: HEARTSCIENCES INC.
Date: Title: Chief Executive Officer




Exhibit 8.1

TRIFPARTY ESCROW AGREEMENT

This ESCROW AGREEMENT (“Agreement”) is made and entered into as of February 27, 2025, by and among HeartSciences Inc., a Texas corporation (the “Company”),
DealMaker Securities LLC, a Delaware limited Lability company (the “Managing Broker-Dealer””) Digital Offering, LLC, a Delaware limited liability company (the “Senior Managing
Broker-Dealer””) and ENTERPRISE BANK & TRUST, a Missouri chartered trust company with banking powers (in its capacity as escrow holder, the “Escrow Agent”).

RECITALS
This Agreement is being entered into in reference to the following facts:

(a) The Company intends to offer and sell to prospective investors (“Investors”), as disclosed in its offering materials, in a registered offering pursuant to the Securities
Act 0f 1933, as amended (the “Securities Act”), or as exemption fromregistration thereunder (the “Offering”), the equity, debt, or other securities of the Company (the “Securities™)
with no minimum and a maximum of $15,000,000.00 (Fifteen Million) (the “Maximum’) as described in the Company’s disclosure materials and the Subscription Agreement (the

I

Subscription Agreement”) applicable to the Offering.

(b) In connection with the Offering, the Company, Managing Broker-Dealer and Senior Managing Broker Dealer desire to establish an Escrow Account (as defined herein)
on the terms and subject to the conditions set forth herein.

(c) For purposes of this Agreement, the term ““Soliciting Dealer” refers to the Managing Broker-Dealer and any other securities dealer that may be retained by the Senior
Managing Broker-Dealer in connection with the Senior Managing Broker-Dealer’s services to the Company.

ARTICLE 1-ESCROW FUNDS

1.1 Appointment of Fscrow Agent. The Company hereby appoints the Escrow Agent to act as escrow holder for the Escrow Funds (as defined below) under the terms of this
Agreement. The Escrow Agent hereby accepts such appointment, subject to the terms, conditions, and limitations hereof.

1.2 Establishment of Escrow. Immediately following the Escrow Agent’s execution of this Agreement, the Escrow Agent will open a non-interest bearing bank checking account
with Escrow Agent (the “Escrow Account”) for the purpose of receiving and holding Cash Deposits (as defined below) and the remaining portion of the Total Purchase Price (as
defined below) payable by each Investor (as defined below) in connection with the Offering (the “Escrow Funds”).

1.3 Escrow Funds.

(a) Each Investor or Soliciting Dealer will be instructed by the Company or its Intermediary (as defined herein) to remit to the Company, a predetermined cash deposit (the
“Cash Deposit”), as indicated on the applicable Subscription Agreement (as defined below), in the form of a check, draft, wire or ACH payable to the order of “Enterprise Bank &
Trust, as Escrow Agent for “HeartSciences Inc.”. Following receipt by the Company of an Investor’s Cash Deposit, the Company or its Intermediary will promptly: (i) send to the
Escrow Agent the Investor’s name, address, executed IRS Form W-9 and total purchase price to be remitted for the Securities to be purchased by the Investor (the “ Total Purchase
Price”), and (ii) remit to the Escrow Agent the Cash Deposit. Escrow Agent shall promptly deposit the Cash Deposit into the Escrow Account, which deposit shall occur within two
(2) business days after the Escrow Agent’s receipt of the Cash Deposit. For purposes of this Agreement, “ Intermediary” shall mean a broker registered under Section 15(b) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or a funding portal registered under Regulation CF, 17 C.ER. Part 227, and includes, where relevant, an
associated person of the registered broker or registered funding portal. Notwithstanding the above, if the Company has retained an Intermediary, the Intermediary may instruct an
Investor or Soliciting Dealer to remit the Cash Deposit amount in a method authorized by such Intermediary’s portal or other website hosted by the Company or Intermediary in
connection with the Offering, which may be remitted in the formof a credit card, wire, ACH payment, or other method, payable to the order of “Enterprise Bank & Trust, as Escrow
Agent for “HeartSciences Inc.” as applicable. Such Cash Deposit amounts shall be paid into the Escrow Account.

(b) On or prior to the consummation of the Offering, each Investor or Soliciting Dealer may be further instructed by the Company or its Intermediary to remit directly to the
Escrow Agent an amount equal to the difference between such Investor’s Total Purchase Price and the amount of such Investor’s Cash Deposit, in a form of payment as described
in Section 1.3(a), payable to the order of “Enterprise Bank & Trust, as Escrow Agent for “HeartSciences Inc.” as applicable.

(c) Escrow Agent shall have no obligation to accept Escrow Funds or documents from any party other than the Investors, Senior Managing Broker-Dealer, the Soliciting
Dealers or the Company. Any checks that are made payable to a party other than the Escrow Agent shall be returned to the party submitting the check, and if received by the
Company shall not be remitted to the Escrow Agent. Proceeds in the form of wire or other electronic funds transfers are deemed deposited into the Escrow Account and considered
“Collected Funds” when received by the Escrow Agent. Any Proceeds deposited in the form of a check, draft or similar instrument are deemed deposited when the collectability
thereof has been confirmed; after such time, such Proceeds are considered “Collected Funds.” The Escrow Agent shall have no duty or responsibility to enforce the collection or
demand payment of any funds deposited into the Escrow Account. Should any check be deemed uncollectible for any reason, the Escrow Agent will notify the Company of the
amount of such return check, the name of the Investor and the reason for return and return the check to the Investor.

(d) Escrow Agent will hold all Escrow Funds in escrow, free from any liens, claims or offsets, and such monies shall not become the property of the Company, Senior
Managing Broker-Dealer, the Investor or any Soliciting Dealer, nor shall such monies become subject to the debts thereof or the debts of the Escrow Agent, unless and until the
conditions set forth in these instructions to disbursement of such monies have been fully satisfied.

(e) The Escrow Funds shall be disbursed by the Escrow Agent fromthe Escrow Account by wire transfer or by a check payable to the appropriate payee(s) in accordance
with the provisions ofthis Agreement.

(f) Escrow Agent shall not be required to take any action under this Section 1.3 or any other section hereof until it has received proper written instruction from both (i) an
Authorized Representative of the Company or authorized representative of its Intermediary and (ii) an Authorized Representative of the Senior Managing Broker-Dealer and
Managing Broker-Dealer, delivered in compliance with all applicable laws and pursuant to the terms of this Agreement. Such written instructions shall be in the form prescribed by
the applicable Exhibit and signed by all required parties. Except as otherwise expressly contemplated herein, all parties hereby direct and instruct Escrow Agent to accept any
payment or other instructions provided by both (i) an Authorized Representative of the Company or authorized representative of its Intermediary and (ii) an Authorized
Representative of the Senior Managing Broker-Dealer and Managing Broker-Dealer, and Escrow Agent shall have no duty or obligation to authenticate such payment or other
instructions or the authorization thereof. The Escrow Agent shall not be required to release any funds that constitute Escrow Funds unless the funds represented thereby are
Collected Funds.




(g) The Company, any Intermediary, Senior Managing Broker-Dealer and the Managing Broker-Dealer shall conduct all aspects of the Offering in full compliance with all
applicable law, including all federal and state securities laws.

1.4 Investments.

(a) All funds in the Escrow Account will be held by Escrow Agent in a non-interest bearing bank account at Escrow Agent. The Escrow Funds will not eam interest.

1.5 Cancellation of Subscriptions.

(a) The Company may reject or cancel any Investor’s offer to purchase Securities (the “Subscription™), in whole or in part. If all or any portion of the Total Purchase Price
for such rejected or canceled Subscription has been delivered to the Escrow Agent, then the Company or its Intermediary will inform Escrow Agent in writing of the rejection or
cancellation, and instruct Escrow Agent in writing in the form of Exhibit “C” attached hereto to refund some or all of the Escrow Funds. Such instruction must be made and
delivered in compliance with all applicable state and federal rules and regulations, including, but not limited to, the Securities Act and signed by an Authorized Representative of
the Company or authorized representative of the Intermediary.

ARTICLE 2-DISBURSEMENT PROCEDURES
2.1 Disbursement of Proceeds. Escrow Agent shall hold and disburse the Escrow Funds in accordance with the following procedures:

(a) Subject to the provisions of Section 2.1(b) through Section 2.1(g), in the event Escrow Agent receives Collected Funds for the Minimum Offering prior to the
termination of this Agreement, and for any point thereafter, and from time to time, promptly after the Escrow Agent’s receipt of written instructions from both (i) an Authorized
Representative of the Company or authorized representative of its Intermediary and (ii) an Authorized Representative of the Senior Managing Broker-Dealer and Managing Broker-
Dealer in the form of Exhibit “A” attached hereto, the Escrow Agent shall disburse (by wire transfer or by a check payable to the appropriate payee(s)) the principal amount of all
Escrow Funds then held by Escrow Agent, or such lesser amount as may be specified in such written instructions (but not less than the amount covered by the Minimum Offering)
in accordance with such written instructions, as provided from time to time. Escrow Funds shall be distributed within one (1) business day of the Escrow Agent’s receipt of such
written instructions, which must be received by the Escrow Agent no later than 1:00 p.m. Central Standard time on a business day for the Escrow Agent to process such
instructions that business day.

(b) Escrow Agent shall continue to accept deposits of additional Escrow Funds until a date (the “Final Closing Date”) which is the earlier of (i) the date on which the
Escrow Agent receives written notification, signed by both (A) an Authorized Representative of the Company or an authorized representative of the Intermediary and (B) an
Authorized Representative of the Senior Managing Broker-Dealer and Managing Broker-Dealer, that the Company has accepted Subscriptions for the Maximum Offering, or (ii) the
date on which the Escrow Agent receives written notification, signed by both (A) an Authorized Representative of the Company or an authorized representative of the
Intermediary and (B) an Authorized Representative of the Senior Managing Broker-Dealer and Managing Broker-Dealer, of a final closing date for receipt of Escrow Funds.
Promptly from and after the Final Closing Date, the Escrow Agent shall return directly to the Investor, the principal amount of any Escrow Funds received by the Escrow Agent
after the Final Closing Date and shall cease to accept any additional Escrow Funds.

(c) If both (i) an Authorized Representative of the Company or authorized representative of its Intermediary and (ii) an Authorized Representative of the Senior Managing
Broker-Dealer and Managing Broker-Dealer give written notice to the Escrow Agent of the termination or withdrawal of the Offering, in the form of Exhibit “B” attached hereto, then
promptly after such notification, the Escrow Agent shall return, as a complete distribution, each Investor’s Escrow Funds, without deduction, penalty, or expense, to such Investor
in the same method as the Investor caused payment pursuant to Section 1.3(a); provided, however, that to the extent an Investor’s Escrow Funds were received by Escrow Agent
froma qualified intermediary, such funds shall be returned to such qualified intermediary. In the event of the termination of the Offering pursuant to this Section 2.1(c), the Escrow
Funds shall not under any circumstance be returned to the Soliciting Dealers or the Company. The Company represents, warrants, and agrees that the Escrow Funds returned to
each Investor (or to such Investor’s qualified intermediary) are and shall be free and clear of any and all claims of the Company and its creditors.

(d) If an Investor is entitled to terminate its Subscription, or the Company rejects such Subscription in whole or in part, for which the Escrow Agent has received Escrow
Funds, the Escrow Agent shall, upon a written instruction signed by both (i) an Authorized Representative of the Company or authorized representative of its Intermediary and (ii)
an Authorized Representative of the Senior Managing Broker-Dealer and Managing Broker-Dealer, in the form of Exhibit “C” attached hereto, promptly return directly to such
Investor that portion of the Escrow Funds associated with such Investor and specified in the written instruction in the same method as the Investor caused payment pursuant to
Section 1.3(a). If the Escrow Agent has not yet collected funds but has submitted the Investor’s check for collection, the Escrow Agent shall promptly return the funds in the
amount of the Investor’s check to such Investor after such funds have been collected. If the Escrow Agent has not yet submitted such Investor’s check for collection, the Escrow
Agent shall promptly remit the Investor’s check directly to the Investor. If applicable, any disbursement instructions shall be delivered in compliance with Regulation CF, 17 CER.
227.304.

(e) If an Investor elects to remit the Total Purchase Price for such Investor’s purchase of the Securities in lieu of applying the Investor’s Cash Deposit to the Purchase
Price, the Escrow Agent shall, upon the written request of both (i) an Authorized Representative of the Company or authorized representative of its Intermediary and (ii) an
Authorized Representative of the Senior Managing Broker-Dealer and Managing Broker-Dealer, promptly retumn directly to such Investor, in the same method as the Investor
caused payment pursuant to Section 1.3(a), the Cash Deposit deposited in the Escrow Account on behalf of such Investor. If the Escrow Agent has not yet collected funds but
has submitted the Investor’s check for the Cash Deposit for collection, the Escrow Agent shall promptly return the funds in the amount of the Investor’s check to such Investor
after such funds have been collected. If the Escrow Agent has not yet submitted such Investor’s check for collection, the Escrow Agent shall promptly remit the Investor’s check
directly to the Investor.

(f) If any date that is a deadline under this Agreement for giving the Escrow Agent notice or instructions or for the Fscrow Agent to take action is not a business day,
then such date shall be the business day that immediately precedes such date. A “business day” is any day other than a Saturday, Sunday or any other day on which banking
institutions located in the state of Missouri, are authorized or obligated by law or executive order to close.

(g) Any delivery of written disbursement and other instructions by an Authorized Representative of the Company, Authorized Representative of the Senior Managing
Broker-Dealer and Managing Broker-Dealer, or an authorized representative of an Intermediary pursuant to this Article 2 shall be made in compliance with all applicable state and
federal rules and regulations, including, but not limited to, the Securities Act and the Exchange Act.

ARTICLE 3- GENERAL ESCROW PROCEDURES

3.1 Accounts and Records. Escrow Agent shall keep accurate books and records of all transactions hereunder. The Company shall be responsible for maintaining accurate books



and records as to owners of the beneficial interest in the Escrow. The Company and Escrow Agent shall each have reasonable access to one another’s books and records
conceming the Offering and the Escrow Account. Upon final disbursement of the Escrow Funds, the Escrow Agent shall deliver to the Company a complete accounting of all
transactions relating to the Escrow Account.

3.2 Duties. Escrow Agent’s duties and obligations hereunder shall be determined solely by the express provisions of this Agreement. Escrow Agent’s duties and obligations are

purely ministerial in nature, and nothing in this Agreement shall be construed to give rise to any fiduciary obligations of the Escrow Agent with respect to the Investors or to the
other parties to this Agreement. Without limiting the generality of the foregoing, the Escrow Agent is not charged with any duties or responsibilities with respect to any
documentation associated with the Offering and shall not otherwise be concerned with the terms thereof. For purposes of communications and directives, the Escrow Agent shall
not accept any instructions froma Soliciting Dealer participating in the Offering. The Escrow Agent shall not be required to notify or obtain the consent, approval, authorization, or
order of court or governmental body to perform its obligations under this Agreement, except as expressly provided herein. The parties agree that Escrow Agent shall not be
required to expend or risk any of its own funds or otherwise incur any liability, financial or otherwise, in the performance of any of its duties hereunder.

3.3 Liability Limited. Escrow Agent shall not be liable to anyone whatsoever by any reason of error of judgment or for any act done or step taken or omitted by themin good faith
or for any mistake of fact or law or for anything which they may do or refrain from doing in connection herewith unless caused by or arising out of their own gross negligence or
willful misconduct. In no event shall the Escrow Agent be liable for any indirect, special, consequential damages, or punitive damages. Escrow Agent shall have no responsibility
to ensure anyone’s compliance with any securities laws in connection with the Offering, and Escrow Agent shall not be required to inquire as to the performance or observation of
any obligation, termor condition under any other agreements or arrangements.

3.4 Fees. The Company shall pay the Escrow Agent the fees based on the fee schedule attached hereto as Exhibit “D”. In addition, the Company shall be obligated to reimburse the
Escrow Agent for all fees, costs and expenses incurred or that become due in connection with this Agreement or the Escrow Account, including reasonable attorneys’ fees.
Neither the modification, cancellation, termination or rescission of this Agreement nor the resignation or termination of the Escrow Agent shall affect the right of the Escrow Agent
to retain the amount of any fee which has been paid, or to be reimbursed or paid any amount which has been incurred or becomes due, prior to the effective date of any such
modification, cancellation, termination, resignation or rescission. Escrow Agent is hereby authorized by the Company to deduct fromthe Escrow Fund any fees not timely paid, and
any unpaid fees before final distribution of the Escrow Fund to the Company in accordance with this Agreement; provided, however, that no fees shall be deducted from any
amount of Escrow Funds to be retued to Investors. To the extent the Escrow Agent has incurred any such expenses, or any such fee becomes due, prior to any closing, the
Escrow Agent shall advise the Company and the Company shall direct all such amounts to be paid directly at any such closing.

3.5 Exculpation. Escrow Agent’s duties hereunder shall be strictly limited to the safekeeping of monies, instruments or other documents received by the Escrow Agent and any
further responsibilities expressly provided in this Agreement. The Escrow Agent will not be liable for:

(a) the genuineness, sufficiency, correctness as to form, manner or execution or validity of any instrument deposited in the Escrow, nor the identity, authority or rights of
any person executing the same;

(b) any misrepresentation or omission in any documentation associated with the Offering or any failure to keep or comply with any of the provisions of any agreement,
contract, or other instrument referred to therein; or

(c) the failure of any Soliciting Dealer or Investor to transmit, or any delay in transmitting, any Investor’s Purchase Price to the Company or Escrow Agent.

3.6 Interpleader. If (i) conflicting demands are made or notice served upon the Escrow Agent with respect to the escrow or (ii) the Escrow Agent is otherwise uncertain as to its
duties or rights hereunder, then the Escrow Agent shall have the absolute right at its election to do either or both of the following:

(a) withhold and stop all further proceedings in, and performance of, this Agreement; or

(b) file a suit in interpleader and obtain an order from the court requiring the parties to litigate their several claims and rights among themselves. In the event such
interpleader suit is brought, the Escrow Agent shall be fully released from any obligation to perform any further duties imposed upon it hereunder, and the Company shall pay the
Escrow Agent actual costs, expenses and reasonable attorney’s fees expended or incurred by Escrow Agent, the amount thereof to be fixed and a judgment thereof to be rendered
by the court in such suit.

3.7 Indemnification and Contribution. The Company, Senior Managing Broker-Dealer and the Managing Broker-Dealer (each, an “Indemnifying Party”) jointly and severally agree
to defend, indemnify and hold Escrow Agent and its affiliates and their respective directors, officers, agents (“Indemnified Parties”) harmless from and against all costs, damages,
judgments, attorneys’ fees, expenses, obligations and liabilities of any kind or nature (“Damages”) to the fullest extent permitted by law, fromand against any Damages or liabilities
related to or arising out of this Agreement which the Indennified Parties may reasonably incur or sustain in connection with or arising out of the escrow or this Agreement and will
reimburse the Indemnified Parties for all expenses (including attorneys’ fees) as they are incurred by the Indemnified Parties in connection with investigating, preparing or
defending any such action or claim whether or not in connection with pending or threatened litigation in which the Indemnified Parties is or are a party; provided, however, the
Indemnifying Party will not be responsible for Damages or expenses which are finally judicially determined to have resulted froman Indemmified Party’s gross negligence or willful
misconduct. The provisions of this section shall survive the termination of this Agreement and any resignation of the Escrow Agent.

3.8 Compliance with Orders. If at any time Escrow Agent is served with any judicial or administrative order, judgment, decree, writ or other form of judicial or administrative process
which in any way affects the Escrow Funds (including but not limited to orders of attachment or any other forms of levies or injunctions or stays relating to the transfer of the
Escrow Funds), Escrow Agent is authorized to comply therewith in any manner as it or its legal counsel of its own choosing deems appropriate; and if Escrow Agent complies with
any such judicial or administrative order, judgment, decree, writ or other form of judicial or administrative process, Escrow Agent shall not be liable to any of the parties hereto or to
any other person or entity even though such order, judgment, decree, writ or process may be subsequently modified or vacated or otherwise determined to have been without legal
force or effect.

3.9 Resignation.

(a) Escrow Agent may resign as escrow holder hereunder upon fourteen (14) days prior written notice to the Company and shall thereupon be fully released from any
obligation to perform any further duties imposed upon it hereunder. The Company, Senior Managing Broker-Dealer and Managing Broker-Dealer shall promptly appoint a
successor escrow agent. The Escrow Agent will transfer all files and records relating to the Escrow and Escrow Account to any successor escrow holder mutually agreed to in
writing by the Company, Senior Managing Broker-Dealer and Managing Broker-Dealer upon receipt of a copy of the executed escrow instructions designating such successor. If
the Company, Senior Managing Broker-Dealer and Managing Broker-Dealer have failed to appoint a successor escrow agent prior to the expiration of fourteen (14) calendar days
following the delivery of such notice of resignation from Escrow Agent, the Escrow Agent may petition any court of competent jurisdiction for the appointment of a successor
escrow agent or for other appropriate relief, and any such resulting appointment shall be binding upon the Company, Senior Managing Broker-Dealer and Managing Broker-Dealer.



The Company, Senior Managing Broker-Dealer and Managing Broker-Dealer shall be jointly and severally liable for Escrow Agent’s costs and expenses including attorneys
incurred in such proceeding.

(b) In the case of a resignation of the Escrow Agent, the Escrow Agent shall have no responsibility for the appointment of a successor escrow agent hereunder. The
successor escrow agent appointed by the Company, Senior Managing Broker-Dealer and Managing Broker-Dealer shall execute, acknowledge and deliver to the Escrow Agent and
the other parties an instrument in writing accepting its appointment hereunder. Thereafter, the Escrow Agent shall deliver all of the then-remaining balance of the Escrow Funds,
less any expenses then incurred by and unpaid to the Escrow Agent, to such successor escrow agent in accordance with the joint written direction of the Company, Senior
Managing Broker-Dealer and Managing Broker-Dealer and upon receipt of the Escrow Funds, the successor escrow agent shall be bound by all of the provisions of this
Agreement.

3.10 Filings and Resolution. Concurrently or prior to the execution and delivery of this Agreement, the Company shall deliver to the Escrow Agent a copy of its certificate of
formation or other charter documents, resolutions, and any other account agreements requested by Escrow Agent.

3.11 Authorized Representatives. The Company hereby identifies to Escrow Agent the officers, employees or agents designated on Schedule I attached hereto as an authorized
representative (each, an “Authorized Representative™) with respect to any notice, certificate, instrument, demand, request, direction, instruction, waiver, receipt, consent or other
document or communication required or permitted to be furnished to Escrow Agent. Schedule I may be amended and updated by written notice to Escrow Agent. Escrow Agent
shall be entitled to rely on such original or amended Schedule I with respect to any party until a new Schedule Iis furnished by such party to Escrow Agent. The Senior Managing
Broker-Dealer and the Managing Broker-Dealer hereby agrees that any of its officers, employees or agents shall have authority to sign any notice, certificate, instrument, demand,
request, direction, instruction, waiver, receipt, consent or other document or communication required or permitted to be furnished to Escrow Agent. If applicable, the Company
hereby identifies to Escrow Agent the officers, employees or agents of any Intermediary designated on Schedule I attached hereto as an authorized representative of the
Intermediary with respect to any instruction or notice that such Intermediary is required or eligible to give pursuant to this Agreement, including with respect to the disbursement
of Escrow Funds and other cash.

3.12 Term. The term of this Agreement shall commence as of the date first above written and shall end on the date that all funds in the Escrow Account are disbursed pursuant to
this Agreement and all reporting obligations specified herein have been satisfied.

3.13 Identification Number. The Company represents and warrants that (a) its Federal tax identification number (“TIN”) specified on the signature page of this Agreement
underneath its signature is correct and is to be used for 1099 tax reporting purposes, and (b) it is not subject to backup withholding. The Company shall provide the Escrow Agent
with the TIN and verification that the person or entity is not subject to backup withholding for any person or entity to whom interest is paid on any of the Proceeds, if applicable.
Such verification may be evidenced by providing the Escrow Agent a Subscription Agreement containing appropriate language or a copy ofa W-9.

3.14 Reliance. When Escrow Agent acts on any communication (including, but not limited to, communication with respect to the transfer of funds) sent by electronic transmission,
Escrow Agent, absent gross negligence or willful misconduct, shall not be responsible or liable in the event such communication is not an authorized or authentic communication
of the party involved or is not in the form the party involved sent or intended to send (whether due to fraud, distortion or otherwise). Escrow Agent shall not be liable for any
losses, costs or expenses arising directly or indirectly from Escrow Agent’s reliance upon and compliance with such instructions notwithstanding such instructions conflict or are
inconsistent with a subsequent written instruction. The Company, Senior Managing Broker-Dealer and the Managing Broker-Dealer agree to assume all risks arising out of the use
of such electronic transmission to submit instructions and directions to Escrow Agent, including without limitation the risk of Escrow Agent acting on unauthorized instructions,
and the risk or interception and misuse by third parties.

3.15 Force Majeure. Escrow Agent shall not incur liability for not performing any act or not fulfilling any duty, obligation or responsibility hereunder by reason of any occurrence
beyond the control of Escrow Agent (including but not limited to any act or provision of any present or future law or regulation or governmental authority, pandemic or public
health emergency, any act of God or war, terrorism or the unavailability of the Federal Reserve Bank or other wire or communication facility).

ARTICLE 4- GENERAL PROVISIONS

4.1 Notice. Any notice, request, demand or other communication provided for hereunder to be given shall be in writing and shall be delivered personally, by certified mail, return
receipt requested, postage prepaid, or by transmission by a telecommunications device, and shall be effective (a) on the day when personally served, including delivery by
overnight mail and courier service, (b) on the third business day after its deposit in the United States mail, and (c) on the business day of confirmed transmission by
telecommunications device. The addresses of the parties hereto (until notice of a change thereof'is served as provided in this Section 4.1) shall be as follows:

To the Managing Broker-Dealer: To the Company:

Dealmaker Securities, LLC HeartSciences Inc.

4000 Eagle Point Corporate Drive, Suite 950 550 Reserve Street Suite 360
Birmingham, Alabama, 35242 Southlake, TX 76092

Attn: Jonathan Self Attn: Danielle Watson

647-236-9021 214-734-8479
Jselfl@dealmakersecurities.com Danielle. Watson@heartsciences.com

To the Senior Managing Broker Dealer:

Digital Offering, LLC

1461 Glenneyre Street,

Suite D, Laguna Beach, CA 92651
Attn: William Gordon Mcbean
949 300 2240
gmebean@digitaloffering.com

To the Escrow Agent:
Enterprise Bank & Trust

Attn: Specialty Banking Group
1281 N. Warson



St. Louis, Missouri 63132
sbg@enterprisebank.com

with a copy to: Legal Department via email
legaltracking@enterprisebank.com

4.2 Amendments. Except as otherwise permitted herein, this Agreement may be modified only by a written amendment signed by the parties hereto, and no waiver of any provision
hereof will be effective unless expressed in a writing signed by the parties hereto.

4.3 Wiring Instructions. In the event fund transfer instructions are given, such instructions must be communicated to Escrow Agent in writing delivered pursuant to Section 4.1.
Escrow Agent shall seek confirmation of such instructions by telephone call-back to an Authorized Representative (in the case of the Company), authorized representative of the
Intermediary, or other authorized person, and Escrow Agent may rely upon the confirmations of anyone purporting to be the Authorized Representative of the Company,
authorized representative of the Intermediary, or other authorized person so designated. Escrow Agent and the beneficiary’s bank in any funds transfer may rely solely upon any
account numbers or similar identifying numbers provided by the Company or the Intermediary to identify (i) the beneficiary, (ii) the beneficiary’s bank, or (iii) an intermediary bank.
Escrow Agent may apply any of the Escrow Funds for any payment order it executes using any such identifying number, even when its use may result in a person other than the
beneficiary being paid, or the transfer of funds to a bank other than the beneficiary’s bank or an intermediary bank designated. The parties to this Agreement acknowledge that
such security procedure is commercially reasonable.

4.4 Notifications.

(a) The Escrow Agent may, but need not, honor and follow instructions, amendments or other orders (“orders”) which shall be provided by telephone facsimile
transmission (“faxed”) to the Escrow Agent in connection with this Agreement and may act thereon without further inquiry and regardless of whom or by what means the actual or
purported signature of the Company may have been affixed thereto if such signature in Escrow Agent’s sole judgment resembles the signature of the Company. The Company
indemmifies and holds the Escrow Agent free and harmless from any and all liability, suits, claims or causes of action which may arise fromloss or claim of loss resulting from any
forged, improper, wrongful or unauthorized faxed order. The Company shall pay all actual attorey fees and costs reasonably incurred by the Escrow Agent (or allocable to its in-
house counsel), in connection with said claim(s).

(b) Furthermore, all parties hereby agree that all current and future notices, confirmations and other communications regarding this Agreement specifically, and future
communications in general between the parties, may be made by email, sent to the email address of record as set forth above or, solely with regards to business in the normal
course, as otherwise from time to time changed or updated, directly by the party changing such information, without necessity of confirmation of receipt, delivery or reading, and
such form of electronic communication is sufficient for all matters regarding the relationship between the parties. If any such electronically-sent communication fails to be received
for any reason, including but not limited to such communications being diverted to the recipients’ spam filters by the recipients email service provider or technology, or due to a
recipients’ change of address, or due to technology issues by the recipients’ service provider, the parties agree that the burden of such failure to receive is on the recipient and not
the sender, and that the sender is under no obligation to resend communications via any other means, including but not limited to postal service or overight courier, and that such
communications shall for all purposes, including legal and regulatory, be deemed to have been delivered and received.

(c) The Company is responsible for the accuracy and completeness of all communications given by it including those given pursuant to electronic means, including but

not limited to email, internet, facsimile or text. Escrow Agent shall not be responsible for any interruption in such communication services and the Company shall be responsible for
security of all such services.
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4.5 Assignment. Except as permitted in this Section 4.5, neither this Agreement nor any rights or obligations hereunder may be assigned by any party hereto without the express
written consent of each of the other parties hereto. This Agreement shall inure to and be binding upon the parties hereto and their respective successors, heirs and permitted
assigns. Any corporation into which Escrow Agent may be merged or converted or with which it may be consolidated, or any corporation resulting fromany merger, conversion or
consolidation to which Escrow Agent will be a party, or any corporation succeeding to all or substantially all the business of Escrow Agent will be the successor of Escrow Agent
hereunder without the execution or filing of any paper with any party hereto or any further act on the part of any of the parties hereto except where an instrument of transfer or
assignment is required by law to effect such succession, anything herein to the contrary notwithstanding.

4.6 USA PATRIOT Act. The Company shall provide to Escrow Agent such information as Escrow Agent may reasonably require to permit Escrow Agent to comply with its
obligations under the federal USA PATRIOT Act (Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001).
Escrow Agent shall not make any payment of all or a portion of the Escrow Fund, to any person unless and until such person has provided to Escrow Agent such documents as
Escrow Agent may require to permit Escrow Agent to comply with its obligations under such Act. Further, Company represents and warrants to Escrow Agent that if it is a hedge
fund, it will promptly notify Escrow Agent and enter into any agreement or provide any documentation requested by Escrow Agent.

4.7 Termination. This Agreement shall terminate when all the Escrow Funds have been disbursed or retumned in accordance with the provisions of this Agreement.
4.8 Time of Essence. Time is of the essence of these and all additional or changed instructions.

4.9 Counterparts. This Agreement may be executed in counterparts, each of which so executed shall, irrespective of the date of its execution and delivery, be deemed an original,
and said counterparts together shall constitute one and the same instrument.

4.10 Governing Law and Jurisdiction. This Agreement shall be govered by, and shall be construed according to, the laws of the State of Missouri. The parties hereby irrevocably
submit to the exclusive jurisdiction of the state courts of St. Louis County, Missouri or, if proper subject matter jurisdiction exists, the United States District Court for the Eastern
District of Missouri, in any action or proceeding arising out of or relating to this Agreement. Each party hereto further irrevocably consents to the service of any complaint,
summons, notice or other process relating to any such action or proceeding by delivery thereof to it by hand or by registered or certified mail, return receipt requested, in the
manner provided for herein. Each party hereto hereby expressly and irrevocably waives any claim or defense in any such action or proceeding based on improper venue or forum
non conveniens or any similar basis.
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4.11 Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, EACH PARTY HEREBY EXPRESSLY, INTENTIONALLY,
AND DELIBERATELY WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY
JURY INANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING IN WHOLE OR IN PART UNDER, RELATED TO, BASED
ON OR IN CONNECTION WITH THIS AGREEMENT OR THE SUBJECT MATTER HEREOF, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER
SOUNDING IN TORT OR CONTRACT OR OTHERWISE (EACH, A “CLAIM”). ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION 4.11 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY. In the event
that the waiver of jury trial set forth in the previous sentence is not enforceable under the law applicable to this Agreement, the parties to this Agreement agree that any Claim,
including any question of law or fact relating thereto, shall, at the written request of any party, be determined by judicial reference pursuant to Missouri law. The parties shall
select a single neutral referee, who shall be a retired state or federal judge. In the event that the parties cannot agree upon a referee, the court shall appoint the referee. The referee
shall report a statement of decision to the court. Nothing in this paragraph shall limit the right of any party at any time to exercise self-help remedies, foreclose against collateral or
obtain provisional remedies. The parties shall bear the fees and expenses of the referee equally, unless the referee orders otherwise. The referee shall also determine all issues

relating to the applicability, interpretation, and enforceability of this paragraph. The parties acknowledge that if a referee is selected to determine the Claims, then the Claims will not
be decided by a jury.

4.12 Use of Name. The Company, Senior Managing Broker-Dealer and the Managing Broker-Dealer will not make any reference to Enterprise Bank & Trust in connection with the
Offering except with respect to its role as Escrow Agent hereunder, and in no event will the Company, Senior Managing Broker-Dealer or the Managing Broker-Dealer state or
imply the Escrow Agent has investigated or endorsed the Offering in any manner whatsoever.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Agreement pursuant to due authority as of the date set forth above.

Company:

HeartSciences Inc.
a Texas corporation
EIN: 26-1344466

By:

Name: Danielle Watson
Its: CFO

Managing Broker-Dealer:

Dealmaker Securities, LLC
a Delaware limited liability company
EIN: 86-3978437

By:
Name:  Jonathan Self
Its: CCO

Senior Managing Broker Dealer:

Digital Offering, LLC
a Delaware limited liability company
EIN:  46-0619588

I]?Iz;ne: William Gordon Mcbean
Its: CEO

Escrow Agent:

Enterprise Bank & Trust

By:

Name: Emesto Maldonado
Its: SVP, Specialty Escrow Officer

EXHIBIT A
DISBURSEMENT NOTICE
DISBURSEMENT OF OFFERING PROCEEDS
To the Escrow Agent:
Enterprise Bank & Trust
Attn: Specialty Banking Group

1281 N. Warson
St. Louis, Missouri 63132



[DATE]
Re: Escrow Account No. HS-44466
Dear Escrow Agent:
1. Reference is made to that certain Escrow Agreement dated as of February 27, 2025 (the “Escrow Agreement”) by and among HeartSciences Inc., a Texas corporation
(the “Company”), DealMaker Securities LLC, a Delaware limited liability company (the “Managing Broker-Dealer”) Digital Offering, LLC, a Delaware limited liability company (the
“Senior Managing Broker-Dealer”) and ENTERPRISE BANK & TRUST (in its capacity as escrow holder, the “Escrow Agent”). All terms used but not defined herein shall have the
respective meanings given such terms in the Escrow Agreement.

2. The Company hereby certifies that the Company has received and accepted subscriptions.

3. You are hereby directed to disburse FEscrow Funds in the amount of § to the Company as follows:

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the undersigned has executed this statement as of the date first hereinabove set forth.

Company:

HeartSciences Inc.
a Texas corporation
EIN: 26-1344466

By:

Name: Danielle Watson
Its: CFO

Managing Broker-Dealer:

Dealmaker Securities, LLC
a Delaware limited liability company
EIN: 86-3978437

By:
Name: Jonathan Self
Its: CCO

Senior Managing Broker Dealer:

Digital Offering, LLC
a Delaware limited liability company
EIN: 46-0619588

I?I%a/;ne: William Gordon Mcbean
Its: CEO

Escrow Agent:

Enterprise Bank & Trust

By:

Name: Emesto Maldonado
Its: SVP, Specialty Escrow Officer

EXHIBIT B
DISBURSEMENT NOTICE TERMINATION
To the Escrow Agent:
Enterprise Bank & Trust
Attn: Specialty Banking Group
1281 N. Warson
St. Louis, Missouri 63132

[DATE]



Re: Escrow Account No. HS-44466
Dear Escrow Agent:
1. Reference is made to that certain Escrow Agreement dated as of February 27, 2025 (the “Escrow Agreement”) by and among HeartSciences Inc., a Texas corporation
(the “Company”), DealMaker Securities LLC, a Delaware limited liability company (the “Managing Broker-Dealer”) Digital Offering, LLC, a Delaware limited liability company (the
“Senior Managing Broker-Dealer”) and ENTERPRISE BANK & TRUST (in its capacity as escrow holder, the “Escrow Agent”). All terms used but not defined herein shall have the
respective meanings given such terms in the Escrow Agreement.
2. The Company has terminated the Offering prior to the disbursement of offering proceeds pursuant to Section 2.1(c) of the Escrow Agreement.

3. You are hereby directed to disburse the Escrow Funds to Investors as follows:

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the undersigned has executed this statement as of the date first hereinabove set forth.

Company:

HeartSciences Inc.
a Texas corporation
EIN: 26-1344466

By:

Name: Danielle Watson
Its: CFO

Managing Broker-Dealer:

Dealmaker Securities, LLC
a Delaware limited liability company
EIN: 86-3978437

By:
Name: Jonathan Self
Its: CCO

Senior Managing Broker Dealer:

Digital Offering, LLC
a Delaware limited liability company
EIN:  46-0619588

By:

Ninle: William Gordon Mcbean
Its: CEO

Escrow Agent:

Enterprise Bank & Trust

By:

Name: Emesto Maldonado
Its: SVP, Specialty Escrow Officer

EXHIBIT C
DISBURSEMENT NOTICE CANCELLATION OF SUBSCRIPTION
To the Escrow Agent:
Enterprise Bank & Trust
Attn: Specialty Banking Group
1281 N. Warson
St. Louis, Missouri 63132
[DATE]
Re: Escrow Account No. HS-44466

Dear Escrow Agent:



1. 1. Reference is made to that certain Escrow Agreement dated as of February 27, 2025 (the “Escrow Agreement”) by and among HeartSciences Inc., a Texas corporation
(the “Company”), DealMaker Securities LLC, a Delaware limited Lability company (the “Managing Broker-Dealer”) Digital Offering, LLC, a Delaware limited liability company (the
“Senior Managing Broker-Dealer”) and ENTERPRISE BANK & TRUST (in its capacity as escrow holder, the “Escrow Agent”). All terms used but not defined herein shall have the

respective meanings given such terms in the Escrow Agreement.

2. The Investor has terminated Investor’s Subscription or the Company has rejected Investor’s Subscription, in whole or in part, prior to the disbursement of offering
proceeds pursuant to Section 2.1(d) of the Escrow Agreement and, if applicable, in compliance with Regulation CF, 17 C.F.R. 227.304.

3. You are hereby directed to disburse the Escrow Funds to the Investor as follows:

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the undersigned has executed this statement as of the date first hereinabove set forth.

Company:

HeartSciences Inc.
a Texas corporation
EIN: 26-1344466

By:
Name: Danielle Watson
Its: CFO

Managing Broker-Dealer:

Dealmaker Securities, LLC
a Delaware limited liability company
EIN: 86-3978437

By:
Name: Jonathan Self
Its: CCO

Senior Managing Broker Dealer:

Digital Offering, LLC
a Delaware limited liability company
EIN:  46-0619588

EIZ@: William Gordon Mcbean
Its: CEO

Escrow Agent:

Enterprise Bank & Trust

By:

Name: Emnesto Maldonado
Its: SVP, Specialty Escrow Officer

EXHIBIT D

ESCROW AGENT SCHEDULE OF FEES

Escrow Account Servicing Fee (Annually): $1,000.00

TaxReporting: $10.00/per 1099 filing
Outgoing Domestic Wire $25.00 per wire

Incoming Domestic Wire $12.50 per wire
International Wire $40.00 per wire

Escrow Repaper $500.00

Additional Disbursements $100.00 per disbursement

Demand Statements $6.00 per statement



*  Escrow fees due upon account opening. Disbursement fees may apply
NOTE: All other standard bank fees apply. Please see current fee schedule for a summary of all bank fees.

The Escrow Account Servicing Fee, if not paid at the time of final disbursement of the funds, may debited by Escrow Agent from the balance remaining in the Escrow Account
upon final disbursement of the funds to the Company in accordance with the Agreement.

SCHEDULEI
ESCROW ACCOUNT SIGNING AUTHORITY
Authorized Representative(s) of Company

The undersigned certifies that each of the individuals listed below is an authorized representative of the Company with respect to any instruction or other action to be taken in
connection with the Escrow Agreement and Enterprise Bank & Trust shall be entitled to rely on such list until a new list is furnished to Enterprise Bank & Trust.

Signature: Signature:
Print Name: Print Name:
Title: Title:
Phone: Phone:
Email: Email:

The undersigned further certifies that he or she is duly authorized to sign this Escrow Account Signing Authority.

Signature: ok
Name: ]
Its: ]
Date: ]

** To be signed by corporate secretary/assistant secretary. When the secretary is among those authorized above, the president must sign in the additional signature space
provided below. For entities other than corporations, an authorized signatory not signing above should sign this Escrow Account Signing Authority.

(Additional signature, if required)’

Signature:
Name:

Its:

Date:

If Company is using an Intermediary, (as defined by Regulation CF, 17 C.F.R. Part 227), the following shall be authorized representatives of the Intermediary:

Signature: Signature:
Print Name: Print Name:
Title: Title:
Phone: Phone:

Email: Email:




Exhibit 11.1

CONSENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Offering Statement on Form 1-A/A No. 1 of HeartSciences Inc. f/k/a Heart Test Laboratories, Inc. (the “Company”) of our audit
report dated July 29, 2024, relating to our audits of the Company’s financial statements as of April 30, 2024 and 2023, and for the years then ended, included in the Company’s
Annual Report on Form 10-K for the fiscal year ended April 30, 2024.

Our report dated July 29, 2024 contains an explanatory paragraph that states the Company has experienced recurring losses, negative cash flows from operations, and limited
capital resources. These conditions raise substantial doubt about the Company’s ability to continue as a going concern. The financial statements do not include any adjustments
that might result fromthe outcome of this uncertainty.

We also consent to the reference to us under the heading “Experts” in this Offering Statement on Form 1-A/A No. 1.

/s/ Haskell & White LLP
HASKELLL & WHITE LLP

Irvine, CA
February 28, 2025



Exhibit 12.1

LY SHECHTER ABLOVATSKIY

.‘. FOLEY SHECGCH TER
* FOLE ¥ LLP

Attorneys at Law

641 Lexington Avenue | 14th Floor
New York, New York 10022

Dial: 212.335.0466

Fax: 917.688.4092
info@foleyshechter.com
www.foleyshechter.com

February 28, 2025

HeartSciences Inc.
550 Reserve St., Suite 360
Southlake, Texas 76092

Re: Offering Statement on Form 1-A (File No. 024-12572)

Ladies and Gentlemen:

We are acting as counsel to HeartSciences Inc., a Texas corporation (the “Company”), with respect to the preparation and filing of an offering statement on Form 1-A (the
“offering statement”). The offering statement covers the contemplated sale of up to: (a) $15,000,000 of units (the “Units”), each Unit consisting of (i) one share of the Company’s
Series D Convertible Preferred Stock, $0.001 par value per share (the “Series D Preferred Stock™), and (i) one warrant (the “Warrants™) to purchase one share of the Company’s
common stock, $0.001 par value per share (the “Common Stock™); (b) 4,285,714 shares of Common Stock into which the Series D Preferred Stock underlying the Units may convert
(the “Unit Shares”) and up to 4,285,714 shares of Common Stock issuable upon exercise of the Warrants (the “Warrant Shares”); (c) 128,571 agent warrants (the “Agent Warrants”)
to purchase up to 128,571 Units (the “Agent Units”), each Agent Unit consisting of one share of Series D Preferred Stock (the “Agent Shares”) and one warrant (the “Agent Unit
Warrants”) to purchase one share of Common Stock (the “Agent Warrant Shares”); and (d) 128,571 shares of Common Stock into which the Series D Preferred Stock underlying
the Agent Units may convert (the “Agent Unit Shares”) and up to 128,571 shares of Common Stock, issuable upon exercise of the Agent Warrants (the “Agent Warrant Shares™).

In connection with the opinion contained herein, we have examined the offering statement, the Company’s Amended and Restated Certificate of Incorporation, as
amended, the form of the Company’s Certificate of Designations of Series D Preferred Stock approved by the Company’s board of directors (the “Board”), the Company’s Second
Amended and Restated Bylaws, certain resolutions of the Board relating to the approval of the issuance and sale of the securities being offered pursuant to the offering statement
(the “Securities”) and to be paid to Digital Offering, LLC (“DO”) in connection therewith, the Engagement Agreement, dated as of October 17, 2024, entered into between the
Company and DO, and the form of the Selling Agency Agreement (the “Selling Agency Agreement”), to be entered into between the Company and DO, in each case pursuant to
which DO will be acting as the selling agent on behalf of the Company with respect to the Securities, forms of the Subscription Agreements to be executed and delivered by the
purchasers of the Units, a formof the Warrant and a formof the Agent Unit Warrants, as well as all other documents necessary to render an opinion.

In our examination of the foregoing documents, we have assumed without independent investigation the genuineness of all signatures, the legal capacity and competency
of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as copies.

In our capacity as counsel to the Company in connection with such registration, we are familiar with the proceedings taken and proposed to be taken by the Company in
connection with the authorization and issuance of the Securities. For purposes of this opinion, we have assumed that such proceedings will be timely and properly completed, in
accordance with all requirements of applicable federal and Covered Law (as defined below), in the manner presently proposed.

Based upon the foregoing, we are of the opinion that:

1. The Series D Preferred Stock, and the Unit Shares into which such Series D Preferred Stock may convert, being sold pursuant to the offering statement are duly
authorized and will be, when issued in the manner described in the offering statement, legally and validly issued, fully paid and non-assessable.

2. The Warrants being sold pursuant to the offering statement are duly authorized and will be, when issued in the manner described in the offering statement, legal,
valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

3. The Warrant Shares are duly authorized and reserved for issuance and such Warrant Shares, when issued and delivered by the Company in accordance with the
terms and conditions of the Warrants against payment of the exercise price therefor and when issued in the manner described in the offering statement, will be legally
and validly issued, fully paid and non-assessable.

4. The Units being sold pursuant to the offering statement are duly authorized and when issued and sold by the Company and delivered by the Company against
receipt of the purchase price therefor, in the manner contemplated by the offering statement, will be valid and legally binding obligations of the Company.

5. The Agent Warrants are duly authorized and will be, upon issuance in accordance with the terms of the Selling Agency Agreement, legal, valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms.

6. The Agent Shares and the Agent Unit Shares into which such Agent Shares may convert, have been duly authorized and will be, upon issuance in accordance with
the terms of the Selling Agency Agreement and when issued in the manner described in the offering statement, legally and validly issued, fully paid, and non-
assessable.

7. The Agent Unit Warrants are duly authorized and will be, upon issuance in accordance with the terms of the Selling Agency Agreement and when issued in the
manner described in the offering statement, legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

8. The Agent Warrant Shares are duly authorized and reserved for issuance and such Agent Warrant Shares, when issued and delivered by the Company in accordance
with the terms and conditions of the Agent Unit Warrants against payment of the exercise price therefor and when issued in the manner described in the offering

statement, will be legally and validly issued, fully paid, and non-assessable.

9. The issuance of the Agent Units has been duly authorized and when issued and delivered by the Company in accordance with the terms and conditions of the Agent



Units, in the manner contemplated by the offering statement, will be valid and legally binding obligations of the Company.

No opinion is being rendered hereby with respect to the truth and accuracy, or completeness of the offering statement or any portion thereof.

Our opinions set forth herein are limited to the laws of the State of Texas and the State of New York (the “Covered Law”). Our opinions expressed herein are subject to the
following qualifications and exceptions: (i) the effect of bankruptcy, insolvency, reorganization, arrangement, moratorium, or other similar laws relating to or affecting the rights of
creditors generally, including, without limitation, laws relating to fraudulent transfers or conveyances, preferences, and equitable subordination; and (ii) the effect of general
principles of equity, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing (regardless of whether considered in a proceeding in equity or
at law). We do not express any opinion with respect to the law of any jurisdiction other than Covered Law or as to the effect of any such non-Covered Law on the opinions herein.

In rendering the foregoing opinions, we have assumed that the Company will comply with all applicable notice requirements regarding uncertificated shares provided in
the Covered Law. This opinion is for your benefit in connection with the offering statement and may be relied upon by you and by persons entitled to rely upon it pursuant to the
applicable provisions of the Securities Act of 1933, as amended (the “Securities Act”). It is understood that this opinion is to be used only in connection with the offer, sale, and
issuance of the Securities while the offering statement is in effect.

We consent to the filing of this opinion as an exhibit to the offering statement, and we further consent to the use of our name under the caption “Legal Matters” in the
offering statement. In giving these consents, we do not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or
the Rules and Regulations of the U.S. Securities and Exchange Commission.

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters. This opinion is expressed as of
the date hereof unless otherwise expressly stated and is based upon currently existing statutes, rules, regulations and judicial decisions, and we disclaim any obligation to advise
you of any change in any of these sources of law or subsequent legal or factual developments which might affect any matters or opinions set forth herein.

Very truly yours,

/s/ Foley Shechter Ablovatskiy LLP







