PROSPECTUS SUPPLEMENT
(To Prospectus dated April 27, 2021)

Filed Pursuant to 424(b)(5)
File No. 333-255544

Biotricity, Inc.
5,000,000 Shares of Common Stock
Warrants to purchase 350,000 Shares of Common Stock
Biotricity, Inc. is offering 5,000,000 shares of our common stock and warrants to purchase 350,000 shares of common stock
in an underwritten public offering pursuant to this prospectus supplement and the accompanying prospectus. The offering price of the
shares of common stock is $3.00 per share.
Until August 25, 2021, our common stock was quoted on OTCQB, where it was quoted under the symbol “BTCY.” As of
August 25, 2021, the last sale price of our common stock as reported on OTCQB was $3.58 per share. The public offering price has
been determined through negotiation between us and the underwriters in this offering and takes into account the recent market price of
our common stock, the general condition of the securities market at the time of the offering, the history of, and the prospects for the
industry in which we compete, our past and present operations, and our prospects for future revenues.
Our common stock began trading on the NASDAQ Capital Market (“NASDAQ”) on August 26, 2021 under the symbol
“BTCY.”
Investing in our common stock involves significant risks. See “Risk Factors” beginning on page S-7 of this prospectus
supplement, page 5 of the accompanying prospectus and under similar headings in the documents incorporated by reference
into this prospectus supplement and the accompanying prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus supplement. Any representation to the contrary is
a criminal offense.

Public offering price
Underwriting discounts and commissions (1)
Proceeds, before expenses, to us(2)

$
$
$

Per Share
3.000
(0.224)
2.780

Total
$ 15,000,000
$ (1,121,250)
$ 13,878,750

1.

Gross underwriting discounts include selling concessions paid by the underwriter to other investment bank and
brokers. We have also agreed to pay a management fee of 1% of the gross proceeds raised in this offering and issue
to the underwriter warrants to purchase 7% of the number of shares of common stock sold in this offering to noncompany introduced investors and to reimburse the underwriter for certain expenses not to exceed $125,000. See
“Underwriting” for a description of the compensation payable to the underwriter.

2.

We will pay a cash fee of $180,000 from this offering as fees to other investment banks, not included in this total. We
have also agreed to issue to a previously engaged investment bank a warrant to purchase 50,000 shares exercisable at
a price equal to, and on the same terms as the Underwriter Warrants.

The Company has granted the underwriters an option for a period of 30 days to purchase up to an additional 750,000 shares of common
stock from us at the public offering price, less the underwriting discount. See “Underwriting” for more information. Officers and
directors may purchase up to $500,000 of the shares of common stock in this offering.
We expect to deliver the shares of common stock on or about August 30, 2021.

Sole Book-running Manager

H.C. Wainwright & Co.
The date of this prospectus supplement is August 26, 2021.
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You should rely only on the information incorporated by reference or provided in this prospectus supplement, the accompanying
prospectus and any free writing prospectus that we have authorized for use in connection with this offering. Neither we nor the
underwriter has authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell,
or a solicitation of an offer to purchase, the securities offered by this prospectus supplement and the accompanying prospectus in any
jurisdiction where it is unlawful to make such offer or solicitation. You should assume that the information contained in this prospectus
supplement or the accompanying prospectus, or any document incorporated by reference in this prospectus supplement or the
accompanying prospectus, and any free writing prospectus that we have authorized for use in connection with this offering is accurate
only as of the date of those respective documents. Neither the delivery of this prospectus supplement nor any distribution of securities
pursuant to this prospectus supplement shall, under any circumstances, create any implication that there has been no change in the
information set forth or incorporated by reference into this prospectus supplement or in our affairs since the date of this prospectus
supplement. Our business, financial condition, results of operations and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering
of securities. The second part is the accompanying prospectus, which provides more general information, some of which may not apply
to this offering. The information included or incorporated by reference in this prospectus supplement also adds to, updates and changes
information contained or incorporated by reference in the accompanying prospectus. If information included or incorporated by
reference in this prospectus supplement is inconsistent with the accompanying prospectus or the information incorporated by reference
therein, then this prospectus supplement or the information incorporated by reference in this prospectus supplement will apply and will
supersede the information in the accompanying prospectus and the documents incorporated by reference therein.
This prospectus supplement is part of a registration statement that we filed with the Securities and Exchange Commission, or
the SEC, using a “shelf” registration process. Under the shelf registration process, we may from time to time offer and sell any
combination of the securities described in the accompanying prospectus up to a total dollar amount of $100,000,000, of which this
offering is a part.
Unless otherwise expressly indicated or the context otherwise requires, we use the terms “Biotricity,” the “Company,” “we,”
“us,” “our” or similar references to refer to Biotricity, Inc. together with any subsidiaries.
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FORWARD-LOOKING INFORMATION
The prospectus and this prospectus supplement, including the documents that we incorporate by reference, contain forwardlooking statements. These statements are based on our management’s beliefs and assumptions and on information currently available to
our management. Forward-looking statements include statements concerning:
○

our possible or assumed future results of operations;

○

our business strategies;

○

our ability to attract and retain customers;

○

our ability to sell additional products and services to customers;

○

our cash needs and financing plans;

○

our competitive position;

○

our industry environment;

○

our potential growth opportunities;

○

expected technological advances by us or by third parties and our ability to leverage them;

○

the effects of future regulation; and

○

the effects of competition.

All statements in this prospectus supplement, the prospectus and the documents and information incorporated by reference in
this prospectus supplement and the documents and information incorporated by reference in the prospectus that are not historical facts
are forward-looking statements. We may, in some cases, use terms such as “anticipates,” “believes,” “could,” “estimates,” “expects,”
“intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would” or similar expressions or the negative of such
items that convey uncertainty of future events or outcomes to identify forward-looking statements.
You should read the prospectus and this prospectus supplement and the documents that we reference herein and therein and
have filed as exhibits to the registration statement, of which the prospectus and this prospectus supplement is part, completely and with
the understanding that our actual future results may be materially different from what we expect. You should assume that the information
appearing in the prospectus and this prospectus supplement is accurate as of the date on the front cover of the prospectus or this
prospectus supplement only. Because the risk factors referred to in this prospectus supplement, as well as the risk factors referred to on
page of the prospectus and incorporated herein by reference, could cause actual results or outcomes to differ materially from those
expressed in any forward-looking statements made by us or on our behalf, you should not place undue reliance on any forward-looking
statements. Further, any forward-looking statement speaks only as of the date on which it is made, and we undertake no obligation to
update any forward-looking statement to reflect events or circumstances after the date on which the statement is made or to reflect the
occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for us to predict which factors will
arise. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any forward-looking statements. We qualify all of the information
presented in the prospectus and this prospectus supplement, and particularly our forward-looking statements, by these cautionary
statements.
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights selected information about our company, this offering and information appearing elsewhere in this
prospectus supplement, in the accompanying prospectus, and in the documents we incorporate by reference. This summary is not
complete and does not contain all the information that you should consider before investing in our common stock. You should read this
entire prospectus supplement and the accompanying prospectus carefully, including the “Risk Factors” contained in this prospectus
supplement beginning on page S-7, and the financial statements and notes incorporated by reference herein, before making an
investment decision. This prospectus supplement may add to, update or change information in the accompanying prospectus.
Business Overview
Biotricity is a leading-edge medical technology company focused on biometric data monitoring solutions. Our aim is to deliver
innovative, remote monitoring solutions to the medical, healthcare, and consumer markets, with a focus on diagnostic and postdiagnostic solutions for lifestyle and chronic illnesses. We approach the diagnostic side of remote patient monitoring by applying
innovation within existing business models where reimbursement is established. We believe this approach reduces the risk associated
with traditional medical device development and accelerates the path to revenue. In post-diagnostic markets, we intend to apply medical
grade biometrics to enable consumers to self-manage, thereby driving patient compliance and reducing healthcare costs. Our first focus
is on the multi-billion-dollar diagnostic mobile cardiac telemetry market, otherwise known as MCT.
We developed our FDA-approved Bioflux® MCT technology, comprised of a monitoring device and software components,
which we made available to the market under limited release on April 6, 2018, in order to assess, establish and develop sales processes
and market dynamics. The fiscal year ended March 30, 2020 marked the Company’s first year of expanded commercialization efforts,
focused on sales growth and expansion. We have expanded our sales efforts to 23 states, with the intention to expand further and compete
in the broader US market using an insourcing business model. Our technology has a large potential total addressable market, which can
include hospitals, clinics and physicians’ offices, as well as independent diagnostic testing facilities (or IDTFs). We believe our
solution’s insourcing model, which empowers physicians with state-of-the-art technology and charges technology service fees for its
use, has the benefit of a reduced operating overhead for the Company, and enables a more efficient market penetration and distribution
strategy. This, when combined with the value of the Company’s solution in the diagnosis of cardiac arrhythmias, enhancement of patient
outcomes, improved patient compliance, and the corresponding reduction of healthcare costs, is what we believe is driving growth and
increasing revenue.
Recently, the Company has begun to implement its product roadmap strategy, designed to penetrate deeper into current
customer accounts and increase the company’s total addressable market. The following product development has taken place in the past
6 months:
●

The Company made an original submission with the FDA for its Biotres device. The Company received comments
back identifying certain deficiencies and requesting clarifications. The Company resubmitted its submission on June
3, 2021. This product is expected to be cleared and launched this year. The Biotres holter solution is a patch device
that, unlike other Holter monitors, adds connectivity, the ability to charge, and improved data through 3 channels,
while maintaining patient convenience
The company has begun pre-order sales of its consumer product, Bioheart to assess and develop its go-to-market
strategy. Bioheart is a personal heart monitor that is intended to be a lifestyle and wellness solution designed for
healthy individuals.

The Company expects to use approximately 5% of the proceeds from this offering for the development of its future products.
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Recent Developments
In connection with this offering, our common stock will be listed on NASDAQ under the symbol “BTCY”.
As of the date of this prospectus supplement, the Company has released results for its first fiscal quarter of 2022, ended June
30, 2021. The Company posted a sequential 49% increase in its revenues over the immediately preceding quarter and approximately
290% quarterly increase over the corresponding quarter of the prior year. The Company is an early stage enterprise that is expected to
incur losses as it develops its sales pipeline, and expands its product offering by spending significant monies on expanding its captive
professional sales force, building requisite infrastructure and further developing is R&D product pipeline.
As of the date of this prospectus supplement, and subsequent to the company’s fiscal quarter end dated June 30, 2021,
approximately $5,268,000 of our Series A convertible notes, together with accrued interest thereon, have been converted into 2,273,400
shares of our common stock. During the same period, 180,703 shares of common stock were issued as result of investor and placement
agent warrant exercises and the conversion of a promissory note, for combined cash proceeds of $313,476. Also during the same period,
an existing preferred shareholder was issued 100 shares of preferred stock for cash proceeds of $100,000. See “Risk Factors” for more
information regarding our convertible notes and other outstanding securities.
Corporate Information
Our company was incorporated on August 29, 2012 in the State of Nevada.
iMedical Innovations Inc. (“iMedical”) was incorporated on July 3, 2014 under the Canada Business Corporations Act. On
February 2, 2016, we completed the acquisition of iMedical and moved the operations of iMedical into Biotricity Inc. through a reverse
take-over.
On February 2, 2016, the Company entered into an exchange agreement with 1061806 BC LTD. (“Callco”), a British Columbia
corporation and wholly owned subsidiary (incorporated on February 2, 2016), 1062024 B.C. LTD., a company existing under the laws
of the Province of British Columbia (“Exchangeco”), iMedical, and the former shareholders of iMedical (the “Exchange Agreement”),
whereby Exchangeco acquired 100% of the outstanding common shares of iMedical, taking into account certain shares pursuant to the
Exchange Agreement (the “Acquisition Transsaction”). These subsidiaries were solely used for the issuance of exchangeable shares in
the reverse takeover transaction and have no other transactions or balances. After giving effect to this transaction, the Company acquired
all of iMedical’s assets and liabilities and commenced operations through iMedical. The common shares of the former shareholders of
iMedical were exchanged for either (a) shares in the capital of Exchangeco that are exchangeable for shares of our common stock at the
same ratio as if the shareholders exchanged their common shares in iMedical at the consummation of the Acquisition Transaction for
our common stock (the “Exchangeable Shares”); or (b) shares of our common stock, which (assuming exchange of all such
Exchangeable Shares) would equal in the aggregate a number of shares of our common stock that constitute 90% of our issued and
outstanding shares as of the date of the closing date of the acquisition of iMedical. Generally, shareholders of iMedical who were
Canadian residents received Exchangeable Shares.
Our principal executive office is located at 275 Shoreline Drive, Redwood City, California, and our telephone number is (800)
590-4155. We also have executive offices at 75 International Blvd., Suite 300, Toronto, ON Canada M9W 6L9. Our website address is
www.biotricity.com. The information on our website is not part of this document.
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THE OFFERING
The following summary is provided solely for your convenience and is not intended to be complete. You should read the full
text and more specific details contained elsewhere in this prospectus supplement and the accompanying prospectus. For a more detailed
description of the common stock, see “Description of Common Stock” in the accompanying prospectus.
Securities we are offering

5,000,000 shares of common stock (or 5,750,000 shares if the underwriters’ option
to purchase additional shares of our common stock from us is exercised in full)

Offering price

$3.00 per share

Over-Allotment Option

We have granted the underwriters a 30-day option to purchase up to 750,000
additional shares of our common stock at the public offering price, less
underwriting discounts, to cover over allotments, if any.

Common stock outstanding before this offering

40,687,579 Shares

Common stock to be outstanding after this offering 45,687,579 shares (or 46,437,579 shares if the underwriters’ option to purchase
additional shares of our common stock from us is exercised in full)
Underwriter’s Warrants

We have agreed to issue the H.C. Wainwright & Co. (the “underwriter”) warrants
to purchase up to 7% of the number of a shares sold in the offering as a portion of
the underwriting compensation payable to the underwriter in connection with this
offering, provided that the underwriter will not receive any warrants with respect
to company introduced investors. The warrants are exercisable at a per share price
equal to 125% of the public offering price per share, at any time, and from time to
time, in whole or in part, during the five year period beginning on the pricing of
the offering.

Use of proceeds

We estimate the net proceeds to us from this offering will be approximately
$13,274,050, after deducting underwriter fees and estimated offering expenses
payable by us. We intend to use the net proceeds from the sale of the shares offered
by this prospectus supplement for working capital and general corporate purposes.

Listing

Our common stock will be listed on the NASDAQ Capital Market under the
symbol “BTCY.”

Risk factors

Investing in our securities involves significant risks. See “Risk Factors” beginning
on page S-7 of this prospectus supplement and on page 5 of the accompanying
prospectus.
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The number of shares of common stock shown above to be outstanding after this offering is based on 40,687,579 shares outstanding as
of August 16, 2021, and excludes as of that date:
●
●
●
●

●

250,000 shares to be issued, based on contractual obligations to issue these;
the exchange of 1,466,718 exchangeable shares, directly exchangeable into an equivalent number of shares of
common stock;
the exercise of 7,174,788 stock options outstanding, with a weighted average exercise price of $2.314 per share
the exercise of 10,646,154 warrants outstanding, including 7,316,180 warrants issued on convertible notes with a
weighted average exercise price of $ 1.307 per share, 2,096,805 issued to consultants and other noteholders with a
weighted average exercise price of $1.450 per share, and 1,233,169 issued to brokers with a weighted average
exercise price of $1.864 per share;
the future potential conversion of Series A and Series B convertible notes with a face value of $5,423,500 and the
future potential conversion of 8,145 preferred shares, both of which may occur at prices to be determined based on
the future price of the Company’s common stock at the time of conversion into an indeterminate number of shares.
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RISK FACTORS
Any investment in our securities involves a high degree of risk, including the risks described below. Before purchasing our common
stock, you should carefully consider the risk factors set forth below, as well as all other information contained in this prospectus
supplement and the accompanying prospectus and incorporated by reference, including our consolidated financial statements and the
related notes and the additional risk factors contained in our most recent Annual Report on Form 10-K and Quarterly Reports on Form
10-Q, as well as any amendments thereto, as filed with the SEC, before deciding whether to invest in our common stock. The risks and
uncertainties described below are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known
to us or that we currently deem immaterial may also impair our business operations. If any of the following risks actually occur, our
business, financial condition and results of operations could suffer. As a result, the trading price of our stock could decline, perhaps
significantly, and you could lose all or part of your investment. The risks discussed below also include forward-looking statements and
our actual results may differ substantially from those discussed in these forward-looking statements. See the section entitled “ForwardLooking Information”.
Risks Related to Our Business
Natural disasters and other events beyond our control could materially adversely affect us.
Natural disasters or other catastrophic events may cause damage or disruption to our operations, international commerce and
the global economy, and thus could have a strong negative effect on us. Our business operations are subject to interruption by natural
disasters, fire, power shortages, pandemics and other events beyond our control. Such events could make it difficult or impossible for
us to deliver our services to our customers and could decrease demand for our services. The World Health Organization declared the
COVID-19 outbreak a pandemic. The extent of the impact of COVID-19 on our operational and financial performance will depend on
certain developments, including the duration and spread of the outbreak, the impact on our customers and employees, all of which are
uncertain and cannot be predicted. At this point, the future overall extent to which COVID-19 may impact our financial condition or
results of operations is uncertain.
The COVID-19 pandemic may negatively affect our operations. The Covid-19 pandemic has resulted in social distancing,
travel bans and quarantine, which has limited access to our facilities, customers, management, support staff and professional advisors
and can, in future, impact our manufacturing supply chain. These factors, in turn, may not only impact our operations, financial condition
and demand for our products but our overall ability to react in a timely manner, in order to mitigate the impact of this event.
We have a limited operating history upon which investors can rely to evaluate our future prospects.
We have a limited operating history upon which an evaluation of its business plan or performance and prospects can be made.
The business and prospects of the Company must be considered in the light of the potential problems, delays, uncertainties and
complications encountered in connection with a newly established business and new industry. The risks include, but are not limited to,
the possibility that we will not be able to develop functional and scalable products and services, or that although functional and scalable,
our products and services will not be economical to market; that our competitors hold proprietary rights that preclude us from marketing
such products; that our competitors market a superior or equivalent product; that we are not able to upgrade and enhance our technologies
and products to accommodate new features and expanded service offerings; or the failure to receive necessary regulatory clearances for
our products. To successfully introduce and market our products at a profit, we must establish brand name recognition and competitive
advantages for our products. There are no assurances that we can successfully address these challenges. If unsuccessful with one or
more of these issues, we and our business, financial condition and operating results could be materially and adversely affected.
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The current and future expense levels in our forecasts are based largely on estimates of planned operations and future revenues
rather than experience. It is difficult to accurately forecast future revenues because our business is new and our market has not been
fully developed. If our forecasts prove incorrect, the business, operating results and financial condition of the Company may be
materially and adversely affected. Moreover, we may be unable to adjust our spending in a timely manner to compensate for any
unanticipated reduction in revenues. As a result, any significant reduction in revenues may immediately and adversely affect our
business, financial condition and operating results.
We have not had a long history of producing revenues and we cannot predict when we will achieve sustained profitability.
We have not been profitable, and cannot definitely predict when we will achieve profitability, if ever. We have experienced
net losses historically. We do not anticipate generating significant revenues until we successfully continue to develop, commercialize
and sell our existing and proposed products, of which we can give no assurance. We are unable to determine when we will generate
significant revenues from the sale of any new products. Our inability to become profitable may force us to curtail or temporarily
discontinue our research and development programs and our day-to-day operations. Furthermore, there can be no assurance that
profitability, if achieved, can be sustained on an ongoing basis. As of June 30, 2021, we had an accumulated deficit of $68,715,051.
We may never complete the commercialization and future development of new generations of the Bioflux or any of our other
proposed products.
We have no assurance of success as to the completion of the commercial piloting of the Bioflux or the completion and
development of any new generations of that product or other proposed or contemplated product, for any of our target markets. We
continue to seek to improve our technologies before we are able to develop them and produce commercially viable products. Failure to
improve on any of our technologies could delay or prevent their successful development for any of our target markets.
Developing any technology into a marketable product is a risky, time consuming and expensive process. You should anticipate
that we will encounter setbacks, discrepancies requiring time consuming and costly redesigns and changes, and that there is the
possibility of outright failure.
We may not meet our product development and commercialization milestones.
We have established milestones, based upon our expectations regarding our technologies at that time, which we use to assess
our progress toward developing our products. These milestones relate to technology and design improvements as well as dates for
achieving development goals. If our products exhibit technical defects or are unable to meet cost or performance goals, our
commercialization schedule could be delayed and potential purchasers of our initial commercial products may decline to purchase such
products or may opt to pursue alternative products.
We may also experience shortages of monitors, sensors or bases due to manufacturing difficulties. Multiple suppliers provide
the components used in our devices. Our manufacturing operations could be disrupted by fire, earthquake or other natural disaster, a
labor-related disruption, failure in supply or other logistical channels, electrical outages or other reasons. If there were a disruption to
manufacturing facilities, we would be unable to manufacture devices until we have restored and re-qualified our manufacturing
capability or developed alternative manufacturing facilities.
Generally, we have met our milestone schedules when making technological advances in our product. We can give no assurance
that our commercialization schedule will continue to be met as we further develop the Bioflux or any of our other proposed products.
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Our business is dependent upon physicians utilizing our solution when prescribing cardiac monitoring; if we fail to continue to be
successful in convincing physicians in utilizing our solution, our revenue could fail to grow and could decrease.
The success of our cardiac monitoring business is dependent upon physicians utilizing our solution when prescribing cardiac
monitoring to their patients. The utilization of our solution by physicians for use in the prescription of cardiac monitoring is directly
influenced by a number of factors, including:
●

the ability of the physicians with whom we work to obtain sufficient reimbursement and be paid in a timely manner for the
professional services they provide in connection with the use of our monitoring solutions;

●

continuing to establish ourselves as a cardiac technology company;

●

our ability to educate physicians regarding the benefits of MCT over alternative diagnostic monitoring solutions;

●

our demonstrating that our proposed products are reliable and supported by us in the field;

●

supplying and servicing sufficient quantities of products directly or through marketing alliances; and

●

pricing our devices and technology service fees in a medical device industry that is becoming increasingly price sensitive.

If we are unable to drive physician utilization, revenue from the provision of our arrhythmia monitoring solutions could fail to
grow or even potentially decrease.
We may become subject to litigation related to our operations, securities offerings and otherwise in the ordinary course of business,
which could materially and adversely affect us.
In the future, we may become subject to litigation or enforcement actions, including claims relating to our operations, securities
offerings and otherwise in the ordinary course of business. Some of these claims may result in significant defense costs and potentially
significant judgments against us, some of which are not, or cannot be, insured against. We cannot be certain of the ultimate outcomes
of any claims that may arise in the future. Resolution of these types of matters against us may result in our having to pay significant
fines, judgments, or settlements, which, if uninsured, or if the fines, judgments and settlements exceed insured levels, could adversely
impact our earnings and cash flows. Certain litigation or the resolution of certain litigation may affect the availability or cost of some of
our insurance coverage, expose us to increased risks that would be uninsured, and materially and adversely impact our ability to attract
directors and officers. The Company has recently received a letter demanding compensation from a formerly engaged investment bank
demanding payments for alleged services. The Company denies owing any compensation to such investment bank and currently does
not believe the request will ultimately have a material adverse impact on the Company.
We are subject to extensive governmental regulations relating to the manufacturing, labeling and marketing of our products.
Our medical technology products and operations are subject to regulation by the FDA, Health Canada and other foreign and
local governmental authorities. These agencies enforce laws and regulations that govern the development, testing, manufacturing,
labeling, advertising, marketing and distribution, and market surveillance of our medical products.
Under the United States Federal Food, Drug, and Cosmetic Act, medical devices are classified into one of three classes —
Class I, Class II or Class III — depending on the degree of risk associated with each medical device and the extent of control needed to
ensure safety and effectiveness. Our Bioflux device is a Class II medical device and we believe our planned products will also be Class
II medical devices. Class II devices are subject to additional controls, including full applicability of the Quality System Regulations,
and requirements for 510(k) pre-market notification.
From time to time, the FDA may disagree with the classification of a new Class II medical device and require the manufacturer
of that device to apply for approval as a Class III medical device. In the event that the FDA determines that our Class II medical products
should be classified as Class III medical devices, we could be precluded from marketing the devices for clinical use within the United
States for a period of time, the length of which depends on the specific change in the classification. Reclassification of our Class II
medical products as Class III medical devices could significantly increase our regulatory costs, including the timing and expense
associated with required clinical trials and other costs.
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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 products 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 vary greatly from country to country.
The policies of the FDA and foreign regulatory authorities may change and additional government regulations may be enacted
which could prevent or delay regulatory approval of our products and could also increase the cost of regulatory compliance. We cannot
predict the likelihood, nature or extent of adverse governmental regulation that might arise from future legislative or administrative
action, either in the United States or abroad.
The FDA and non-U.S. regulatory authorities require that our products be manufactured according to rigorous standards. These
regulatory requirements may significantly increase our production costs and may even prevent us from making our products in amounts
sufficient to meet market demand. If we change our approved manufacturing process, the FDA may need to review the process before
it may be used. Failure to comply with applicable regulatory requirements discussed could subject us to enforcement actions, including
warning letters, fines, injunctions and civil penalties, recall or seizure of our products, operating restrictions, partial suspension or total
shutdown of our production, and criminal prosecution.
Federal, state and non-U.S. regulations regarding the manufacture and sale of medical devices are subject to future changes.
The complexity, timeframes and costs associated with obtaining marketing clearances are unknown. Although we cannot predict the
impact, if any, these changes might have on our business, the impact could be material.
Following the introduction of a product, these agencies will also periodically review our design and manufacturing processes
and product performance. The process of complying with the applicable good manufacturing practices, adverse event reporting, clinical
trial and other requirements can be costly and time consuming, and could delay or prevent the production, manufacturing or sale of our
products. In addition, if we fail to comply with applicable regulatory requirements, it could result in fines, delays or suspensions of
regulatory clearances, closure of manufacturing sites, seizures or recalls of products and damage to our reputation. Recent changes in
enforcement practice by the FDA and other agencies have resulted in increased enforcement activity, which increases the compliance
risk for the Company and other companies in our industry. In addition, governmental agencies may impose new requirements regarding
registration, labeling or prohibited materials that may require us to modify or re-register products already on the market or otherwise
impact our ability to market our products in those countries. Once clearance or approval has been obtained for a product, there is an
obligation to ensure that all applicable FDA, Health Canada and other regulatory requirements continue to be met.
Additionally, injuries caused by the malfunction or misuse of cardiac monitoring devices, even where such malfunction or
misuse occurs with respect to one of our competitor’s products, could cause regulatory agencies to implement more conservative
regulations on the medical cardiac monitoring industry, which could significantly increase our operating costs.
If our customers are not able to both obtain and maintain adequate levels of third-party reimbursement for services using our
products, it would have a material adverse effect on our business.
Healthcare providers and related facilities are generally reimbursed for their services through payment systems managed by
various governmental agencies worldwide, private insurance companies, and managed care organizations. The manner and level of
reimbursement in any given case may depend on the site of care, the procedure(s) performed, the final patient diagnosis, the device(s)
utilized, available budget, the efficacy, safety, performance and cost-effectiveness of our planned products and services, or a
combination of these or other factors, and coverage and payment levels are determined at each payer’s discretion. The coverage policies
and reimbursement levels of these third-party payers may impact the decisions of healthcare providers and facilities regarding which
medical products they purchase and the prices they are willing to pay for those products. Thus, changes in reimbursement levels or
methods may either positively or negatively impact sales of our products.
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We have no direct control over payer decision-making with respect to coverage and payment levels for our medical device
products. Additionally, we expect many payers to continue to explore cost-containment strategies (e.g., comparative and costeffectiveness analyses, so-called “pay-for-performance” programs implemented by various public and private payers, and expansion of
payment bundling schemes such as Accountable Care Organizations, and other such methods that shift medical cost risk to providers)
that may potentially impact coverage and/or payment levels for our current products or products we develop.
The ability of physicians and other providers to successfully utilize our cardiac monitoring solution and successfully allow
payors to reimburse for the physicians’ technical and professional fees is critical to our business because physicians and their patients
will select arrhythmia monitoring solutions other than ours in the event that payors refuse to adequately reimburse our technical fees
and physicians’ professional fees.
Our customers may experience difficulty in obtaining reimbursement for our services from commercial payors that consider our
technology to be experimental and investigational, which would adversely affect our revenue and operating results.
Many commercial payors refuse to enter into contracts to reimburse the fees associated with medical devices or services that
such payors determine to be “experimental and investigational.” Commercial payors typically label medical devices or services as
“experimental and investigational” until such devices or services have demonstrated product superiority evidenced by a randomized
clinical trial.
Clinical trials have been performed on other mobile cardiac telemetry devices, proving higher diagnostic yield than traditional
event loop monitoring. Certain remaining commercial payors, however, have stated that they do not believe the data from the clinical
trials justifies the removal of the experimental designation for mobile cardiac telemetry solutions. As a result, certain commercial payors
may refuse to reimburse the technical and professional fees associated with cardiac monitoring solutions such as the one expected to be
offered by Biotricity.
If commercial payors decide not reimburse physicians or providers for their services during the utilization of our cardiac
monitoring solutions, our revenue could fail to grow and could decrease.
Reimbursement by Medicare is highly regulated and subject to change; our failure to comply with applicable regulations, could
decrease our expected revenue and may subject us to penalties or have an adverse impact on our business.
The Medicare program is administered by the Centers for Medicare and Medicaid Services (“CMS”), which imposes extensive
and detailed requirements on medical services providers, including, but not limited to, rules that govern how we structure our
relationships with physicians, and how and where we provide our arrhythmia monitoring solutions. Our failure to comply with applicable
Medicare rules could result in discontinuing the ability for physicians to receive reimbursement as they will likely utilize our cardiac
monitoring solution under the Medicare payment program, civil monetary penalties, and/or criminal penalties, any of which could have
a material adverse effect on our business and revenues.
Consolidation of commercial payors could result in payors eliminating coverage of mobile cardiac monitoring solutions or reducing
reimbursement rates.
When payors combine their operations, the combined company may elect to reimburse physicians for cardiac monitoring
services at the lowest rate paid by any of the participants in the consolidation. If one of the payors participating in the consolidation does
not reimburse for these services at all, the combined company may elect not to reimburse at any rate. Reimbursement rates tend to be
lower for larger payors. As a result, as payors consolidate, our expected average reimbursement rate may decline.
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Product defects could adversely affect the results of our operations.
The design, manufacture and marketing of our products involve certain inherent risks. Manufacturing or design defects,
unanticipated use of our products, or inadequate disclosure of risks relating to the use of our products can lead to injury or other adverse
events. These events could lead to recalls or safety alerts relating to our products (either voluntary or required by the FDA, Health
Canada or similar governmental authorities in other countries), and could result, in certain cases, in the removal of a product from the
market. A recall could result in significant costs, as well as negative publicity and damage to our reputation that could reduce demand
for our products. Personal injuries relating to the use of our products could also result in product liability claims being brought against
us. In some circumstances, such adverse events could also cause delays in new product approvals.
Interruptions or delays in telecommunications systems or in the data services provided to us by cellular communication providers or
the loss of our wireless or data services could impair the delivery of our cardiac monitoring services.
The success of Biotricity’s cardiac monitoring services will be dependent upon our ability to store, retrieve, process and manage
data and to maintain and upgrade our data processing and communication capabilities. The monitoring solution relies on a third-party
wireless carrier to transmit data over its data network. All data sent by our monitors via this wireless data network or via landline is
expected to be routed directly to data centers and subsequently routed to the third-party ECG monitoring centers. We are therefore
dependent upon third party wireless carrier to provide data transmission and data hosting services to us. If we lose wireless carrier
services, we would be forced to seek alternative providers of data transmission and data hosting services, which might not be available
on commercially reasonable terms or at all.
As we expand our commercial activities, an increased burden is expected to be placed upon our data processing systems and
the equipment upon which they rely. Interruptions of our data networks, or the data networks of our wireless carrier, for any extended
length of time, loss of stored data or other computer problems could have a material adverse effect on our business and operating results.
Frequent or persistent interruptions in our arrhythmia monitoring services could cause permanent harm to our reputation and could cause
current or potential users or prescribing physicians to believe that our systems are unreliable, leading them to switch to our competitors.
Such interruptions could result in liability, claims and litigation against us for damages or injuries resulting from the disruption in
service.
Our systems are also expected to be vulnerable to damage or interruption from earthquakes, floods, fires, power loss,
telecommunication failures, terrorist attacks, computer viruses, break-ins, sabotage, and acts of vandalism. Despite any precautions that
we may take, the occurrence of a natural disaster or other unanticipated problems could result in lengthy interruptions in these services.
We do not carry business interruption insurance to protect against losses that may result from interruptions in service as a result of
system failures. Moreover, the communications and information technology industries are subject to rapid and significant changes, and
our ability to operate and compete is dependent on our ability to update and enhance the communication technologies used in our systems
and services.
We could be exposed to significant liability claims if we are unable to obtain insurance at acceptable costs and adequate levels or
otherwise protect ourselves against potential product liability claims.
The testing, manufacture, marketing and sale of medical devices entail the inherent risk of liability claims or product recalls.
Product liability insurance is expensive and, if available, may not be available on acceptable terms at all periods of time. A successful
product liability claim or product recall could inhibit or prevent the successful commercialization of our products, cause a significant
financial burden on the Company, or both, which in either case could have a material adverse effect on our business and financial
condition.
We require additional capital to support our present business plan and our anticipated business growth, and such capital may not
be available on acceptable terms, or at all, which would adversely affect our ability to operate.
We will require additional funds to further develop our business plan. Based on our current operating plans, we plan to use $15
million in capital to fund our planned operations and sales efforts necessary to propel the commercialization of Bioflux into broader
markets. We may choose to raise additional capital beyond this in order to expedite and propel growth more rapidly. We can give no
assurance that we will be successful in raising any additional funds. Additionally, if we are unable to generate sufficient planned revenues
from our sales and operating activities, we may need to raise additional funds, doing so through debt and equity offerings, in order to
meet our expected future liquidity and capital requirements, including capital required for the development completion and introduction
of our other planned products and technologies. Any such financing that we undertake will likely be dilutive to current stockholders.
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We intend to continue to make investments to support our business growth, including patent or other intellectual property asset
creation. In addition, we may also need additional funds to respond to business opportunities and challenges, including our ongoing
operating expenses, protecting our intellectual property, satisfying debt payment obligations, developing new lines of business and
enhancing our operating infrastructure. While we may need to seek additional funding for such purposes, we may not be able to obtain
financing on acceptable terms, or at all. In addition, the terms of our financings may be dilutive to, or otherwise adversely affect, holders
of our common stock. We may also seek to raise additional funds through arrangements with collaborators or other third parties. We
may not be able to negotiate any such arrangements on acceptable terms, if at all. If we are unable to obtain additional funding on a
timely basis, we may be required to curtail or terminate some or all of our business plans.
We cannot predict our future capital needs and we may not be able to secure additional financing.
We will need to raise additional funds in the future to fund our working capital needs and to fund further expansion of our
business. We may require additional equity or debt financings, collaborative arrangements with corporate partners or funds from other
sources for these purposes. No assurance can be given that necessary funds will be available for us to finance our development on
acceptable terms, if at all. Furthermore, such additional financings may involve substantial dilution of our stockholders or may require
that we relinquish rights to certain of our technologies or products. In addition, we may experience operational difficulties and delays
due to working capital restrictions. If adequate funds are not available from operations or additional sources of financing, we may have
to delay or scale back our growth plans.
The results of our research and development efforts are uncertain and there can be no assurance of the continued commercial
success of our products.
We believe that we will need to incur additional research and development expenditures to continue development of our existing
proposed products as well as research and development expenditures to develop new products and services. The products and services
we are developing and may develop in the future may not be technologically successful. In addition, the length of our product and
service development cycle may be greater than we originally expected, and we may experience delays in product development. If our
resulting products and services are not technologically successful, they may not achieve market acceptance or compete effectively with
our competitors’ products and services.
If we fail to retain certain of our key personnel and attract and retain additional qualified personnel, we might not be able to pursue
our growth strategy.
Our future success will depend upon the continued service of Waqaas Al-Siddiq, our President and Chief Executive Officer.
We entered into an employment with Mr. Al-Siddiq on April 10, 2020 pursuant to which he will continue to serve as Chief Executive
officer for 12 months from the execution date unless his employment is terminated sooner or the employment agreement is automatically
renewed pursuant to its terms. Although we believe that our relationship with him is positive, there can be no assurance that his services
will continue to be available to us in the future. We do not carry any key man life insurance policies on any of our executive officers.
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Executive and legislative actions, or legal proceedings that seek to amend or impede the implementation of the Affordable Care Act,
as well as future efforts to repeal, replace or further modify the Affordable Care Act may adversely affect our business, financial
condition and results of operations.
Since its adoption into law in 2010, the Affordable Care Act has been challenged before the U.S. Supreme Court, and Congress
in order to delay, defund, or repeal implementation of or amend significant provisions of the Affordable Care Act. In addition, there
continues to be ongoing litigation over the interpretation and implementation of certain provisions of the law. The net effect of the
Affordable Care Act, as currently in effect, on our business is subject to a number of variables, including the law’s complexity, lack of
complete implementing regulations and interpretive guidance, and the sporadic implementation of the numerous programs designed to
improve access to and the quality of healthcare services. Additional variables of the Affordable Care Act impacting our business will
be how states, providers, insurance companies, employers, and other market participants respond to any future challenges to the
Affordable Care Act.
We cannot predict whether the Affordable Care Act will be modified, or whether it will be repealed or replaced, in whole or in
part, and, if so, what the replacement plan or modifications would be, when the replacement plan or modifications would become
effective, or whether any of the existing provisions of the Affordable Care Act would remain in place.
We will not be profitable unless we can demonstrate that our products can be manufactured at low prices.
To date, we have focused primarily on research and development of the first-generation version of the Bioflux, as well as other
technologies we plan to introduce in our eco-system, and their proposed marketing and distribution. Consequently, we have little
experience in manufacturing these products on a commercial basis. We may manufacture our products through third-party
manufacturers. We can offer no assurance that either we or our manufacturing partners will develop efficient, automated, low-cost
manufacturing capabilities and processes to meet the quality, price, engineering, design and production standards or production volumes
required to successfully mass market our products, especially at the low-cost levels we require to absorb the cost of near free distribution
of our products pursuant to our proposed business plan. Even if we or our manufacturing partners are successful in developing such
manufacturing capability and processes, we do not know whether we or they will be timely in meeting our product commercialization
schedule or the production and delivery requirements of potential customers. A failure to develop such manufacturing processes and
capabilities could have a material adverse effect on our business and financial results.
Our profitability in part is dependent on material and other manufacturing costs. We are unable to offer any assurance that
either we or a manufacturing partner will be able to reduce costs to a level which will allow production of a competitive product or that
any product produced using lower cost materials and manufacturing processes will not suffer from a reduction in performance, reliability
and longevity.
If we or our suppliers fail to achieve or maintain regulatory approval of manufacturing facilities, our growth could be limited, and
our business could be harmed.
We currently assemble our devices in our California facility. To maintain compliance with FDA and other regulatory
requirements, our manufacturing facilities must be periodically re-evaluated and qualified under a quality system to ensure they meet
production and quality standards. Suppliers of components and products used to manufacture our devices must also comply with FDA
regulatory requirements, which often require significant resources and subject us and our suppliers to potential regulatory inspections
and stoppages. If we or our suppliers do not maintain regulatory approval for our manufacturing operations, our business could be
adversely affected.
Our dependence on a limited number of suppliers may prevent us from delivering our devices on a timely basis.
We currently rely on a limited number of suppliers of components for our devices. If these suppliers became unable to provide
components in the volumes needed or at an acceptable price, we would have to identify and qualify acceptable replacements from
alternative sources of supply. The process of qualifying suppliers is lengthy. Delays or interruptions in the supply of our requirements
could limit or stop our ability to provide sufficient quantities of devices on a timely basis or meet demand for our services, which could
have a material adverse effect on our business, financial condition and results of operations.
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Our operations in international markets involve inherent risks that we may not be able to control.
Our business plan includes the marketing and sale of our proposed products in international markets. Accordingly, our results
could be materially and adversely affected by a variety of uncontrollable and changing factors relating to international business
operations, including:
●

Macroeconomic conditions adversely affecting geographies where we intend to do business;

●

Foreign currency exchange rates;

●

Political or social unrest or economic instability in a specific country or region;

●

Higher costs of doing business in foreign countries;

●

Infringement claims on foreign patents, copyrights or trademark rights;

●

Difficulties in staffing and managing operations across disparate geographic areas;

●

Difficulties associated with enforcing agreements and intellectual property rights through foreign legal systems;

●

Trade protection measures and other regulatory requirements, which affect our ability to import or export our products from or
to various countries;

●

Adverse tax consequences;

●

Unexpected changes in legal and regulatory requirements;

●

Military conflict, terrorist activities, natural disasters and medical epidemics; and

●

Our ability to recruit and retain channel partners in foreign jurisdictions.

Risks Related to Our Industry
The industry in which we operate is highly competitive and subject to rapid technological change. If our competitors are better able
to develop and market products that are safer, more effective, less costly, easier to use, or are otherwise more attractive, we may be
unable to compete effectively with other companies.
The medical technology industry is characterized by intense competition and rapid technological change, and we will face
competition on the basis of product features, clinical outcomes, price, services and other factors. Competitors may include large medical
device and other companies, some of which have significantly greater financial and marketing resources than we do, and firms that are
more specialized than we are with respect to particular markets. Our competition may respond more quickly to new or emerging
technologies, undertake more extensive marketing campaigns, have greater financial, marketing and other resources than ours or may
be more successful in attracting potential customers, employees and strategic partners.
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Our competitive position will depend on multiple, complex factors, including our ability to achieve regulatory clearance and
market acceptance for our products, develop new products, implement production and marketing plans, secure regulatory approvals for
products under development and protect our intellectual property. In some instances, competitors may also offer, or may attempt to
develop, alternative systems that may be delivered without a medical device or a medical device superior to ours. The development of
new or improved products, processes or technologies by other companies may render our products or proposed products obsolete or less
competitive. The entry into the market of manufacturers located in low-cost manufacturing locations may also create pricing pressure,
particularly in developing markets. Our future success depends, among other things, upon our ability to compete effectively against
current technology, as well as to respond effectively to technological advances or changing regulatory requirements, and upon our ability
to successfully implement our marketing strategies and execute our research and development plan. Our research and development
efforts are aimed, in part, at solving increasingly complex problems, as well as creating new technologies, and we do not expect that all
of our projects will be successful. If our research and development efforts are unsuccessful, our future results of operations could be
materially harmed.
We face competition from other medical device companies that focus on similar markets.
We face competition from other companies that have longer operating histories and may have greater name recognition and
substantially greater financial, technical and marketing resources than us. Many of these companies also have FDA or other applicable
governmental approval to market and sell their products, and more extensive customer bases, broader customer relationships and broader
industry alliances than us, including relationships with many of our potential customers. Increased competition from any of these sources
could result in our failure to achieve and maintain an adequate level of customers and market share to support the cost of our operations.
Unsuccessful clinical trials or procedures relating to products under development could have a material adverse effect on our
prospects.
The regulatory approval process for new products and new indications for existing products requires extensive clinical trials
and procedures, including early clinical experiences and regulatory studies. Unfavorable or inconsistent clinical data from current or
future clinical trials or procedures conducted by us, our competitors, or third parties, or perceptions regarding this clinical data, could
adversely affect our ability to obtain necessary approvals and the market’s view of our future prospects. Such clinical trials and
procedures are inherently uncertain and there can be no assurance that these trials or procedures will be completed in a timely or costeffective manner or result in a commercially viable product. Failure to successfully complete these trials or procedures in a timely and
cost-effective manner could have a material adverse effect on our prospects. Clinical trials or procedures may experience significant
setbacks even after earlier trials have shown promising results. Further, preliminary results from clinical trials or procedures may be
contradicted by subsequent clinical analysis. In addition, results from our clinical trials or procedures may not be supported by actual
long-term studies or clinical experience. If preliminary clinical results are later contradicted, or if initial results cannot be supported by
actual long-term studies or clinical experience, our business could be adversely affected. Clinical trials or procedures may be suspended
or terminated by us, the FDA or other regulatory authorities at any time if it is believed that the trial participants face unacceptable
health risks.
Intellectual property litigation and infringement claims could cause us to incur significant expenses or prevent us from selling
certain of our products.
The medical device industry in which we operate is characterized by extensive intellectual property litigation and, from time
to time, we might be the subject of claims by third parties of potential infringement or misappropriation. Regardless of outcome, such
claims are expensive to defend and divert the time and effort of our management and operating personnel from other business issues. A
successful claim or claims of patent or other intellectual property infringement against us could result in our payment of significant
monetary damages and/or royalty payments, or it could negatively impact our ability to sell current or future products in the affected
category and could have a material adverse effect on business, cash flows, financial condition or results of operations.
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If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.
We plan on relying on trade secrets, including unpatented know-how, technology and other proprietary information, to maintain
our competitive position. We will seek to protect these trade secrets, in part, by entering into non-disclosure and confidentiality
agreements with parties who have access to them, such as our employees, corporate collaborators, outside scientific collaborators,
contract manufacturers, consultants, advisors and other third parties. We will seek to protect our confidential proprietary information,
in part, by entering into confidentiality and invention or intellectual property assignment agreements with our employees and consultants.
Moreover, to the extent we enter into such agreements, any of these parties may breach the agreements and disclose our proprietary
information, including our trade secrets, and we may not be able to obtain adequate remedies for such breaches. Enforcing a claim that
a party illegally disclosed or misappropriated a trade secret is difficult, expensive and time-consuming, and the outcome is unpredictable.
In addition, some courts inside and outside the United States are less willing or unwilling to protect trade secrets. If any of our trade
secrets were to be lawfully obtained or independently developed by a competitor, we would have no right to prevent them, or those to
whom they communicate it, from using that technology or information to compete with us. If any of our trade secrets were to be disclosed
to or independently developed by a competitor, our competitive position would be harmed. In general, any loss of trade secret protection
or other unpatented proprietary rights could harm our business, results of operations and financial condition.
If we are unable to protect our proprietary rights, or if we infringe on the proprietary rights of others, our competitiveness and
business prospects may be materially damaged.
We have filed for one industrial design patent in Canada and in the U.S. We may continue to seek patent protection for our
designs and may seek patent protection for our proprietary technology if warranted. Seeking patent protection is a lengthy and costly
process, and there can be no assurance that patents will be issued from any pending applications, or that any claims allowed from existing
or pending patents will be sufficiently broad or strong to protect our designs or our proprietary technology. There is also no guarantee
that any patents we hold will not be challenged, invalidated or circumvented, or that the patent rights granted will provide competitive
advantages to us. Our competitors have developed and may continue to develop and obtain patents for technologies that are similar or
superior to our technologies. In addition, the laws of foreign jurisdictions in which we develop, manufacture or sell our products may
not protect our intellectual property rights to the same extent, as do the laws of Canada or the United States.
Adverse outcomes in current or future legal disputes regarding patent and other intellectual property rights could result in the
loss of our intellectual property rights, subject us to significant liabilities to third parties, require us to seek licenses from third parties
on terms that may not be reasonable or favorable to us, prevent us from manufacturing, importing or selling our products, or compel us
to redesign our products to avoid infringing third parties’ intellectual property. As a result, we may be required to incur substantial costs
to prosecute, enforce or defend our intellectual property rights if they are challenged. Any of these circumstances could have a material
adverse effect on our business, financial condition and resources or results of operations.
Dependence on our proprietary rights and failing to protect such rights or to be successful in litigation related to such rights may
result in our payment of significant monetary damages or impact offerings in our product portfolios.
Our long-term success largely depends on our ability to market technologically competitive products. If we fail to obtain or
maintain adequate intellectual property protection, we may not be able to prevent third parties from using our proprietary technologies
or may lose access to technologies critical to our products. Also, our currently pending industrial design patent or any future patents
applications may not result in issued patents, and issued patents are subject to claims concerning priority, scope and other issues.
Furthermore, to the extent we do not file applications for patents domestically or internationally, we may not be able to prevent
third parties from using our proprietary technologies or may lose access to technologies critical to our products in other countries.
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Enforcement of federal and state laws regarding privacy and security of patient information may adversely affect our business,
financial condition or operations.
The use and disclosure of certain health care information by health care providers and their business associates have come
under increasing public scrutiny. Recent federal standards under the Health Insurance Portability and Accountability Act of 1996, or
HIPAA, establish rules concerning how individually identifiable health information may be used, disclosed and protected. Historically,
state law has governed confidentiality issues, and HIPAA preserves these laws to the extent they are more protective of a patient’s
privacy or provide the patient with more access to his or her health information. As a result of the implementation of the HIPAA
regulations, many states are considering revisions to their existing laws and regulations that may or may not be more stringent or
burdensome than the federal HIPAA provisions. We must operate our business in a manner that complies with all applicable laws, both
federal and state, and that does not jeopardize the ability of our customers to comply with all applicable laws. We believe that our
operations are consistent with these legal standards. Nevertheless, these laws and regulations present risks for health care providers and
their business associates that provide services to patients in multiple states. Because these laws and regulations are recent, and few have
been interpreted by government regulators or courts, our interpretations of these laws and regulations may be incorrect. If a challenge
to our activities is successful, it could have an adverse effect on our operations, may require us to forego relationships with customers
in certain states and may restrict the territory available to us to expand our business. In addition, even if our interpretations of HIPAA
and other federal and state laws and regulations are correct, we could be held liable for unauthorized uses or disclosures of patient
information as a result of inadequate systems and controls to protect this information or as a result of the theft of information by
unauthorized computer programmers who penetrate our network security. Enforcement of these laws against us could have a material
adverse effect on our business, financial condition and results of operations.
We may become subject, directly or indirectly, to federal and state health care fraud and abuse laws and regulations and if we are
unable to fully comply with such laws, the Company could face substantial penalties.
Although not affected at this time, our operations may in the future become directly or indirectly affected by various broad
state and federal health care fraud and abuse laws, including the Federal Healthcare Programs’ Anti-Kickback Statute and the Stark law,
which among other things, prohibits a physician from referring Medicare and Medicaid patients to an entity with which the physician
has a financial relationship, subject to certain exceptions. If our future operations are found to be in violation of these laws, we or our
officers may be subject to civil or criminal penalties, including large monetary penalties, damages, fines, imprisonment and exclusion
from Medicare and Medicaid program participation. If enforcement action were to occur, our business and results of operations could
be adversely affected.
We may be subject to federal and state false claims laws which impose substantial penalties.
Many of the physicians and patients whom we expect to use our services will file claims for reimbursement with government
programs such as Medicare and Medicaid. As a result, we may be subject to the federal False Claims Act if we knowingly “cause” the
filing of false claims. Violations may result in substantial civil penalties, including treble damages. The federal False Claims Act also
contains “whistleblower” or “qui tam” provisions that allow private individuals to bring actions on behalf of the government alleging
that the defendant has defrauded the government. In recent years, the number of suits brought in the medical industry by private
individuals has increased dramatically. Various states have enacted laws modeled after the federal False Claims Act, including “qui
tam” provisions, and some of these laws apply to claims filed with commercial insurers. We are unable to predict whether we could be
subject to actions under the federal False Claims Act, or the impact of such actions. However, the costs of defending claims under the
False Claims Act, as well as sanctions imposed under the False Claims Act, could adversely affect our results of operations.
Changes in the health care industry or tort reform could reduce the number of arrhythmia monitoring solutions ordered by
physicians, which could result in a decline in the demand for our planned solutions, pricing pressure and decreased revenue.
Changes in the health care industry directed at controlling health care costs or perceived over-utilization of arrhythmia
monitoring solutions could reduce the volume of solutions ordered by physicians. If more health care cost controls are broadly instituted
throughout the health care industry, the volume of cardiac monitoring solutions could decrease, resulting in pricing pressure and
declining demand for our planned services, which could harm our operating results. In addition, it has been suggested that some
physicians order arrhythmia monitoring solutions, even when the services may have limited clinical utility, primarily to establish a
record for defense in the event of a claim of medical malpractice against the physician. Legal changes increasing the difficulty of
initiating medical malpractice cases, known as tort reform, could reduce the amount of our services prescribed as physicians respond to
reduced risks of litigation, which could harm our operating results.
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Risks Related to Our Securities, this Offering and Other Risks
There is a limited existing market for our common stock and we do not know if a more liquid market for our common stock will
develop to provide you with adequate liquidity.
Prior to this offering, there has been a limited public market for our common stock. We cannot assure you that a more active
trading market for our common stock will develop following this offering, or if it does develop, that it will be maintained. You may not
be able to sell your securities quickly or at the market price if trading in our securities is not active. The public offering price for the
shares of common stock will be determined by negotiations between us and the representatives of the underwriters and may not be
indicative of prices that will prevail in the trading market. Upon closing of this offering, our common stock will be listed on NASDAQ,
however, we cannot ensure that an active public market for our common stock will develop after this offering, or that if it does develop,
it will be sustained. In the absence of an active public trading market:
●
●
●

you may not be able to resell your securities at or above the public offering price;
the market price of our common stock may experience more price volatility; and
there may be less efficiency in carrying out your purchase and sale orders.

The market price of our common stock may be volatile.
The market price for our common stock may be volatile and subject to wide fluctuations in response to factors including the
following:
●
●
●
●
●
●
●
●

Our ability to successfully bring any of our proposed or planned products to market;
Actual or anticipated fluctuations in our quarterly or annual operating results;
Changes in financial or operational estimates or projections;
Conditions in markets generally;
Changes in the economic performance or market valuations of companies similar to ours;
Announcements by us or our competitors of new products, acquisitions, strategic partnerships, joint ventures or capital
commitments;
Our intellectual property position; and
General economic or political conditions in the United States or elsewhere.

In addition, the securities market has from time to time experienced significant price and volume fluctuations that are not
related to the operating performance of particular companies. These market fluctuations may also materially and adversely affect the
market price of shares of our common stock.
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Our Company may have undisclosed liabilities and any such liabilities could harm our revenues, business, prospects, financial
condition and results of operations.
Before the Acquisition Transaction, iMedical conducted due diligence on our Company customary and appropriate for a
transaction similar to the Acquisition Transaction. However, the due diligence process may not reveal all material liabilities of our
Company currently existing or which may be asserted in the future against our Company relating to its activities before the
consummation of the Acquisition Transaction. In addition, the Exchange Agreement contains representations with respect to the absence
of any liabilities. However, there can be no assurance that our Company will not have any liabilities in connection with the closing of
the Acquisition Transaction that we are unaware of or that we will be successful in enforcing any indemnification provisions or that
such indemnification provisions will be adequate to reimburse us. Any such liabilities of our Company that survive the Acquisition
Transaction could harm our revenues, business, prospects, financial condition and results of operations.
Purchasers of common stock in this offering will experience immediate and substantial dilution in the book value of their investment.
The public offering price share of common stock in this offering is substantially higher than the net tangible book value per
share of our common stock before giving effect to this offering. Because the price per share of our common stock being offered is
substantially higher than the net tangible book value per share of our common stock, you will suffer substantial dilution in the net
tangible book value of the common stock you purchase in this offering. After giving pro forma effect to the sale of 5,000,000 shares of
common stock in this offering at a public offering price of $3.00 per share, after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us, our pro forma as-adjusted net tangible book value (not including the
underwriter’s warrant or the exercise of the underwriter’s overallotment option) as of June 30, 2021 would have been approximately
$7,166,399, or $0.16 per share. This represents an immediate increase in net tangible book value of $0.31 per share to existing
stockholders and immediate dilution in net tangible book value of $2.84 per share to new investors participating in this offering. Any
exercise of outstanding stock options, warrants, conversion of notes or preferred stock or other equity awards will result in further
dilution. See “Dilution” for a more detailed discussion of the dilution you will incur if you purchase our securities in this offering.
In addition, we may choose to raise additional capital due to market conditions or strategic considerations even if we believe
we have sufficient funds for our current or future operating plans. To the extent that additional capital is raised through the sale of equity
or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.
S-20

There may be a significant number of shares of common stock eligible for sale, which could depress the market price of such stock.
We have 40,687,579 outstanding shares as of August 16, 2021, of which 16,615,460 are unrestricted shares of common stock.
In addition, the following may also eventually also become available for sale, including in certain cases, immediately upon reliance on
Rule 144 promulgated under the Securities Act:
(a)
(b)
(c)
(d)

250,000 shares to be issued, based on Company obligations to issue these;
the exchange of 1,466,718 exchangeable shares, directly exchangeable into an equivalent number of shares of common stock;
the exercise of 7,174,788 stock options outstanding, with a weighted average exercise price of $2.314 per share;
the exercise of 10,646,154 warrants outstanding, including 7,316,180 warrants issued on convertible notes with a weighted average
exercise price of $ 1.307 per share, 2,096,805 issued to consultants and other noteholders with a weighted average exercise price of
$ 1.450 per share, and 1,233,169 issued to brokers with a weighted average exercise price of $ 1.864 per share; and
(e) the future potential conversion and immediate sale under Rule 144 of Series A and Series B convertible notes with a face value as
at June 30, 2021, of $5,423,500 and the future potential conversion of 8,145 preferred shares, both of which may occur at prices to
be determined based on the future price of the Company’s common stock at the time of conversion and therefore are convertible
into an indeterminate number of shares of common stock.
A large number of shares of our common stock could be made available for sale in the public market at any time hereafter and
even all at once, which could harm the market price of the stock.
Our largest stockholder will substantially influence our Company for the foreseeable future, including the outcome of matters
requiring shareholder approval and such control may prevent you and other stockholders from influencing significant corporate
decisions and may result in conflicts of interest that could cause the Company’s stock price to decline.
Mr. Al-Siddiq, our chief executive officer and a member of our board of directors, beneficially owns approximately 20.69% of
our outstanding shares of common stock and common stock underlying the Exchangeable Shares. As a result, coupled with his board
seat, he will have the ability to influence the election of our directors and the outcome of corporate actions requiring shareholder
approval, such as: (i) a merger or a sale of our Company, (ii) a sale of all or substantially all of our assets, and (iii) amendments to our
articles of incorporation and bylaws. This concentration of voting power and control could have a significant effect in delaying, deferring
or preventing an action that might otherwise be beneficial to our other shareholders and be disadvantageous to our shareholders with
interests different from those entities and individuals. Mr. Al-Siddiq also has significant control over our business, policies and affairs
as an executive officer or director of our Company. He may also exert influence in delaying or preventing a change in control of the
Company, even if such change in control would benefit the other stockholders of the Company. In addition, the significant concentration
of stock ownership may adversely affect the market value of the Company’s common stock due to investors’ perception that conflicts
of interest may exist or arise.
Material weaknesses may exist when the Company reports on the effectiveness of its internal control over financial reporting for
purposes of its reporting requirements.
We are required to provide management’s report on the effectiveness of internal control over financial reporting in our Annual
Reports on Form 10-K, as required by Section 404 of Sarbanes-Oxley. Material weaknesses may exist when the Company reports on
the effectiveness of its internal control over financial reporting for purposes of its reporting requirements under the Exchange Act or
Section 404 of Sarbanes-Oxley. The existence of one or more material weaknesses would preclude a conclusion that the Company
maintains effective internal control over financial reporting. Such a conclusion would be required to be disclosed in the Company’s
future Annual Reports on Form 10-K and could harm the Company’s reputation and cause the market price of its common stock to drop.
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Our issuance of additional common stock or preferred stock may cause our common stock price to decline, which may negatively
impact your investment.
Issuances of a substantial number of additional shares of our common or preferred stock, or the perception that such issuances
could occur, may cause prevailing market prices for our common stock to decline. In addition, our board of directors is authorized to
issue additional series of shares of preferred stock without any action on the part of our stockholders. Our board of directors also has
the power, without stockholder approval, to set the terms of any such series of shares of preferred stock that may be issued, including
voting rights, conversion rights, dividend rights, preferences over our common stock with respect to dividends or if we liquidate, dissolve
or wind up our business and other terms. If we issue cumulative preferred stock in the future that has preference over our common stock
with respect to the payment of dividends or upon our liquidation, dissolution or winding up, or if we issue preferred stock with voting
rights that dilute the voting power of our common stock, the market price of our common stock could decrease.
Anti-takeover provisions in the Company’s charter and bylaws may prevent or frustrate attempts by stockholders to change the board
of directors or current management and could make a third-party acquisition of the Company difficult.
The Company’s certificate of incorporation and bylaws contain provisions that may discourage, delay or prevent a merger,
acquisition or other change in control that stockholders may consider favorable, including transactions in which stockholders might
otherwise receive a premium for their shares. For example, our Certificate of Incorporation permits the Board of Directors without
stockholder approval to issue up to 10,000,000 shares of preferred stock (as of August 16, 2021, 20,000 of these shares have been
designated as Series A Preferred, of which 8,145 are outstanding, and one special voting preferred share is designated and outstanding)
and to fix the designation, power, preferences, and rights of the shares and preferred stock. Furthermore, the Board of Directors has the
ability to increase the size of the Board and fill newly created vacancies without stockholder approval. These provisions could limit the
price that investors might be willing to pay in the future for shares of the Company’s common stock.
We have not paid dividends in the past and do not expect to pay dividends in the future, and any return on investment may be limited
to the value of our stock.
We have never paid any cash dividends on our common stock and do not anticipate paying any cash dividends on our common
stock in the foreseeable future and any return on investment may be limited to the value of our common stock. We plan to retain any
future earning to finance growth.
Management will have broad discretion in determining how to use the proceeds of this offering.
Our management will have broad discretion over the use of proceeds from this offering, and we could spend the proceeds from
this offering in ways our stockholders may not agree with or that do not yield a favorable return, if at all. We currently intend to use the
net proceeds from this offering for general corporate purposes, including general working capital purposes. If we do not invest or apply
the proceeds of this offering in ways that improve our operating results, we may fail to achieve expected financial results, which could
cause the market price of our common stock to decrease.
Risks Related to Intellectual Property
We have no utility patent protection, and have only limited design patent protection and rely on unregistered copyright and trade
secret protection, if we are unable to obtain and maintain patent protection for our products, our competitors could develop and
commercialize products and technology similar or identical to ours, and our ability to successfully commercialize our existing
products and any products we may develop, and our technology may be adversely affected.
Any failure to obtain or maintain sufficient intellectual property protection with respect to our current and planned products could
have a material adverse effect on our business, financial condition, and results of operations.
We rely on trade secret protection to protect proprietary know-how that may not be patentable or that we elect not to patent,
processes for which patents may be difficult to obtain or enforce, and any other elements of our products and services that involve
proprietary know-how, information or technology that is not covered by patents. However, trade secrets can also be difficult to protect.
If the steps taken to maintain our trade secrets are deemed inadequate, we may have insufficient recourse against third parties for
misappropriating any trade secrets. Misappropriation or unauthorized disclosure of our trade secrets could significantly affect our
competitive position and may have a material adverse effect on our business. Furthermore, trade secret protection does not prevent
competitors from independently developing similar technology. To the extent we also rely on copyright protection, it, too, does not
prevent competitors from independently developing similar technology.
Even if we were to obtain additional patent protection, such patents may not issue in a form that will provide us with any
meaningful protection, prevent competitors or other third parties from competing with us, or otherwise provide us with any competitive
advantage. Any patents that we own may be challenged, narrowed, circumvented, or invalidated by third parties. Consequently, we do
not know whether our products will be protectable or remain protected by valid and enforceable patents. Our competitors or other third

parties may be able to circumvent our intellectual property by developing similar or alternative technologies or products in a noninfringing manner which could materially adversely affect our business, financial condition, results of operations and prospects.
The Company has made and will continue to make decisions regarding what patents and trademarks and other intellectual
property to pursue and maintain in is business judgment balanced against the cost of obtaining and maintaining that IP.
We may not be able to protect our intellectual property and proprietary rights throughout the world.
Third parties may attempt to commercialize competitive products or services in foreign countries where we do not have any
patents or patent applications where legal recourse may be limited. This may have a significant commercial impact on our foreign
business operations.
We may become involved in intellectual property litigation either due to claims by others that we are infringing their intellectual
property rights or due to our own assertions that others are infringing upon our intellectual property rights.
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We have not done any investigation of and thus cannot provide assurance that our products or methods do not infringe the patents
or other intellectual property rights of third parties.
If our business is successful, the possibility may increase that others will assert infringement claims against us.
Infringement and other intellectual property claims and proceedings brought against us, whether successful or not, could result
in substantial costs and harm to our reputation. Such claims and proceedings can also distract and divert management and key personnel
from other tasks important to the success of the business. We cannot be certain that we will successfully defend against allegations of
infringement of patents and intellectual property rights of others. In the event that we become subject to a patent infringement or other
intellectual property lawsuit and if the other party’s patents or other intellectual property were upheld as valid and enforceable and we
were found to infringe the other party’s patents or violate the terms of a license to which we are a party, we could be required to do one
or more of the following:
●
●
●
●

cease selling or using any of our products that incorporate the asserted intellectual property, which would adversely affect
our revenue;
pay substantial damages for past use of the asserted intellectual property;
obtain a license from the holder of the asserted intellectual property, which license may not be available on reasonable
terms, if at all, and which could reduce profitability; and
redesign or rename, in the case of trademark claims, our products to avoid violating or infringing the intellectual property
rights of third parties, which may not be possible and could be costly and time-consuming if it is possible to do so.

Third-party claims of intellectual property infringement, misappropriation or other violation against may also prevent or
delay the sale and marketing of our products.
We may also be subject to claims that our employees, consultants or advisors have wrongfully used or disclosed alleged trade secrets of
their current or former employers or claims asserting ownership of what we regard as our own intellectual property.
If we fail in defending any such claims, it could have a material adverse effect on our business, financial condition, and results
of operations. Even if we are successful in defending against such claims, litigation could result in substantial costs to us and be a
distraction to management.
If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets
of interest and our business may be adversely affected. None identified.
Our trademarks or trade names may be challenged, infringed, circumvented or declared generic or determined to be violating
or infringing on other marks. We may not be able to protect our rights to these trademarks and trade names, which we need to build
name recognition among potential partners or customers in our markets of interest. At times, competitors or other third parties may
adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand identity and possibly leading to market
confusion. In addition, there could be potential trade name or trademark infringement or dilution claims brought by owners of other
trademarks. Over the long term, if we are unable to establish name recognition based on our trademarks and trade names, then we may
not be able to compete effectively and our business may be adversely affected. Our efforts to enforce or protect our proprietary rights
related to trademarks, trade secrets, domain names, copyrights or other intellectual property may be ineffective and could result in
substantial costs and diversion of resources and could adversely affect our business, financial condition, and results of operations.
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USE OF PROCEEDS
We estimate that the net proceeds from this offering, after underwriter fees and estimated offering expenses payable by us, will
be approximately $13,274,050 (or approximately $15,373,750 if the underwriter exercises its option to purchase additional shares in
full). We will pay a cash fee of $180,000 from this offering as fees to other investment banks.
We intend to use the net proceeds from this offering for working capital and general corporate purposes.
As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses of the proceeds from
this offering. We may find it necessary or advisable to use the net proceeds for other purposes, and we will have broad discretion in
using these proceeds. Investors will be relying on our judgment regarding the use of the net proceeds from this offering. Pending the
use of proceeds as described above, we plan to invest the net proceeds that we receive in short-term and intermediate-term interestbearing obligations, investment-grade investments, certificates of deposit or direct or guaranteed obligations of the U.S. government.
We cannot predict whether the invested proceeds will yield a favorable return.
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CAPITALIZATION
The following table sets forth our capitalization as of June 30, 2021 on an actual, adjusted and pro forma as-adjusted basis, in
order to give effect to:
●

An adjustment for the conversion of $5,268,000 of convertible indebtedness into approximately 2,273,400 shares of our
common stock, the issuance of 180,703 shares of common stock as a result of investor and placement agent warrant
exercises and the conversion of a promissory note, for combined cash proceeds of $313,476, and the issuance of 100 shares
of Series A preferred stock for cash proceeds of $100,000.

●

A subsequent pro forma adjustment (pro form as-adjusted basis) reflecting the sale of 5,000,000 shares of common stock
in this offering at the public offering price of $3.00 per share, after deducting $0.21 per share in the aggregate of
underwriting discounts and commissions and other estimated offering expenses payable by us.

You should consider this table in conjunction with “Use of Proceeds” above and our financial statements and the notes to those
financial statements incorporated by reference in this prospectus supplement.
As of June 30, 2021

Cash and Cash Equivalents
Total Current Liabilities
Total Long Term Liabilities
Stockholders’ Equity:
Preferred stock, $0.001 par value, 10,000,000 authorized as at June
30, 2021, 1 share issued and outstanding as at June 30, 2021, on an
actual, as adjusted and as pro forma as-adjusted basis
Preferred stock, $0.001 par value, 20,000 and nil authorized as at
June 30, 2021, 8,045 preferred shares issued and outstanding as at
June 30, 2021, on an actual basis, and 8,145 preferred shares issued
and outstanding on an as adjusted and pro forma as-adjusted basis
Common stock, $0.001 par value, 125,000,000 authorized as at
June 30, 2021.
Issued and outstanding common shares: 37,850,064 and
exchangeable shares of 1,466,718 as at June 30, 2021; 40,687,579
and 1,466,718 issued and outstanding on as adjusted basis, and
45,520,912 and 1,466,718 issued and outstanding on as pro forma
as-adjusted basis
Shares to be issued (651,169 shares of common stock as at June 30,
2021 and 250,000 shares of common stock as adjusted and pro
forma as-adjusted, respectively)
Accumulated other comprehensive loss
Additional paid-in-capital and accumulated deficit
Total Stockholders’ (Deficit)/Equity
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$

$

Actual
201,588
12,289,674
1,077,317

As Adjusted
615,064
8,211,095
1,077,317

Pro Forma as
Adjusted
$
13,889,114
8,211,095
1,077,317

1

1

1

8

8

8

39,317

40,586

45,586

1,511,462
(627,626)
(11,522,869)
(10,599,707)

242,500
(627,626)
(5,763,121)
(6,107,651)

$

242,500
(627,626)
7,505,929
7,166,399

The number of shares of common stock shown above to be outstanding, prior to adjustments and the pro forma adjustment, as
of June 30, 2021 were 37,850,064 and, and as of that date excluded:
●
●
●
●
●

651,169 shares to be issued, based on contractual obligations to issue these;
the exchange of 1,466,718 exchangeable shares, directly exchangeable into an equivalent number of shares of
common stock;
the exercise of 7,174,788 stock options outstanding, with a weighted average exercise price of $2.314 per share
the issuance of common stock upon the exercise of up to 10,646,154 warrants outstanding,
the issuance of common stock upon the future potential conversion of Series A and Series B convertible notes with
a face value of $5,423,500 and the future potential conversion of 8,145 preferred shares, both of which may occur at
prices to be determined based on the future price of the Company’s common stock at the time of conversion.
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DILUTION
If you invest in our common stock in this offering, your ownership interest will be immediately diluted to the extent of the
difference between the public offering price per unit and the as adjusted net tangible book value per share of our common stock after
this offering.
Our net tangible book value as of June 30, 2021 was a deficit of approximately $10.6 million, or negative $0.28 per share of
common stock. Net tangible book value per share is determined by dividing our total tangible assets, less total liabilities, by the number
of our shares of common stock outstanding as of that respective date.
On an as adjusted basis, prior to making the pro forma adjustment indicated above, net tangible book value is indicated to
become a deficit of approximately $6.1 million, or a negative $0.15 per share of common stock. Adjusted net tangible book value
represents the amount of our total tangible assets less our total liabilities, after giving effect to the conversion of $5,268,000 of
convertible indebtedness into approximately 2,273,400 shares of our common stock, as well as the issuance of 180,703 shares of
common stock as a result of investor and placement agent warrant exercises and the conversion of a promissory note, for combined cash
proceeds of $313,476, as well as the issuance of 100 shares of Series A preferred stock for cash proceeds of $100,000. Adjusted net
tangible book value per share represents adjusted net tangible book value divided by the total number of shares outstanding as of June
30, 2021, after giving effect to the adjustments described above.
After giving pro forma effect to the sale of 5,000,000 shares of common stock in this offering at a public offering price of $3.00
per share, after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us, our pro
forma as-adjusted net tangible book value (not including the underwriter’s warrant or the exercise of the underwriter’s overallotment
option) as of June 30, 2021 would have been approximately $7,166,399, or $0.16 per share. This represents an immediate increase in
net tangible book value of $0.31 per share to existing stockholders and immediate dilution in net tangible book value of $2.84 per share
to new investors participating in this offering. We determine dilution by subtracting the as pro forma as-adjusted net tangible book value
per share after this offering from the amount of cash that a new investor paid for a share of common stock in this offering. Net tangible
book value is not directly related to the market value of the underlying shares held by either existing or new investors.
The following table illustrates this dilution on a per share basis:
Public offering price per share
Net tangible book value per share as of June 30, 2021
As Adjusted net tangible book value per share attributable to the conversion of convertible indebtedness and
exercise of warrants
Increase per share attributable to this offering
As adjusted net tangible book value per share after this offering
Dilution per share to new investors participating in this offering

$
$

3.00
(0.28)

$
$

0.13
0.31

$
$

0.16
2.84

The above discussion and table, prior to adjustments and the pro forma adjustment, are based on 37,850,064 shares of common
stock issued and outstanding as of June 30, 2021 and, as of that date, excludes shares of common stock issuable upon
●
●
●
●

●

651,169 shares to be issued, based on Company obligations to issue these;
the exchange of 1,466,718 exchangeable shares, directly exchangeable into an equivalent number of shares of
common stock;
the exercise of 7,174,788 stock options outstanding, with a weighted average exercise price of $2.314 per share’
the exercise of 10,646,154 warrants outstanding, including 7,454,152 warrants issued on convertible notes with a
weighted average exercise price of $ 1.302 per share, 2,096,805 issued to consultants and other noteholders with a
weighted average exercise price of $ 1.450 per share, and 1,258,485 issued to brokers with a weighted average
exercise price of $ 1.8480 per share;
the future potential conversion of Series A and Series B convertible notes with a face value of $5,423,500 and the
future potential conversion of 8,145 preferred shares, both of which may occur at prices to be determined based on
the future price of the Company’s common stock at the time of conversion.
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DESCRIPTION OF SECURITIES WE ARE OFFERING
In this offering, we are offering 5,000,000 shares of common stock, not including a potential over-allotment of an additional
750,000 shares of our common stock. The material terms and provisions of our common stock and each other class of our securities
which qualifies or limits our common stock are described under the caption “Description of Common Stock” starting on page 5 of the
accompanying prospectus.
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UNDERWRITING
We are offering the shares of common stock described in this prospectus supplement and the accompanying prospectus through
the underwriter listed below. H.C. Wainwright & Co. is acting as the sole book-running manager of this offering. The underwriter has
agreed to buy, subject to the terms of the underwriting agreement, the number of securities listed below. The underwriter is committed
to purchase and pay for all of the securities if any are purchased.
Underwriter
H.C. Wainwright & Co.

Number of Shares
5,000,000

The underwriter has advised us that it proposes to offer the shares of common stock to the public at a price of $3.00 per share.
The underwriter proposes to offer the shares of common stock to certain dealers at the same price less a concession of not more than
$0.21 per share. After the offering, these figures may be changed by the underwriter.
The common stock sold in this offering are expected to be ready for delivery on or about August 30, 2021, against payment in
immediately available funds. The underwriter may reject all or part of any order.
The table below summarizes the underwriting discounts that we will pay to the underwriter. In addition to the underwriting
discount, we have also agreed to pay a management fee of 1% of the gross proceeds raised in this offering and we have agreed to pay
up to $125,000 of the fees and expenses of the underwriter, which may include the fees and expenses of counsel to the underwriter, and
we have agreed to pay the $15,950 clearing fee. The fees and expenses of the underwriter that we have agreed to reimburse are not
included in the underwriting discounts set forth in the table below. The underwriting discount and reimbursable expenses the underwriter
will receive were determined through arms’ length negotiations between us and the underwriter.

Underwriting discount and management fee to be paid by us

$

Per Share
0.224

$

Total
1,121,250

We estimate that the total expenses of this offering, excluding underwriting discounts, will be $604,700. This includes $125,000
of the fees and expenses of the underwriter. These expenses are payable by us. We have also agreed to issue to a previously engaged
investment bank a warrant to purchase 50,000 shares exercisable at a price equal to, and on the same terms as the Underwriter Warrants.
We also have agreed to indemnify the underwriter against certain liabilities, including civil liabilities under the Securities Act of
1933, as amended, or to contribute to payments that the underwriter may be required to make in respect of those liabilities.
Underwriter’s Warrants
We have also agreed to issue to H.C. Wainwright & Co. (or its permitted assignees) the warrants to purchase a number of our
shares of common stock equal to an aggregate of 7% of the total number of shares of common stock sold in this offering (or Underwriter’s
Warrants). The Underwriter’s Warrants will have an exercise price equal to 125% of the offering price of the shares of common stock
sold in this offering and may be exercised on a cashless basis. The Underwriter’s Warrants are immediately exercisable after the
commencement of sales of this offering related to this offering, and will expire five years after the commencement of sales of this
offering. The Underwriter’s Warrants are not redeemable by us. The Underwriter’s Warrants and the shares of our Common Stock
issuable upon exercise thereof are being registered hereby. The Underwriter’s Warrants will provide for adjustment in the number and
price of such Underwriter’s Warrants (and the shares of common stock underlying such Underwriter’s Warrants) to prevent dilution in
the event of a forward or reverse stock split, stock dividend or similar recapitalization or as otherwise permitted pursuant to FINRA
Rule 5110(g).
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Right of First Refusal
For a period of 10-months following the consummation of this Offering or any other Underwritten offering during the Term of
the Company’s engagement of the Representative, if the Company or any of its subsidiaries decides to raise funds by means of a public
offering (including at-the-market facility) or a private placement or any other capital-raising financing of equity or equity-linked,
Wainwright (or any affiliate designated by Wainwright) shall have the right to act as sole book running manager, sole underwriter or
sole placement agent for such financing.
Lock-Up Agreements
We and our directors and officers shall enter into customary “lock-up” agreements in favor of H.C. Wainwright & Co. pursuant
to which such persons and entities shall agree, for a period of 120 days from August 26, 2021 and 90 days from the closing date with
respect to the Company, that they shall neither offer, issue, sell, contract to sell, encumber, grant any option for the sale of or otherwise
dispose of any of our securities without H.C. Wainwright & Co.’s prior written consent, including the issuance of shares of common
stock upon the exercise of currently outstanding convertible securities.
No Sales of Similar Securities
We, each of our directors and officers and certain of our stockholders have agreed not to offer, sell, agree to sell, directly or
indirectly, or otherwise dispose of any shares of common stock or any securities convertible into or exchangeable for shares of common
stock without the prior written consent of the underwriter for a period of 365 days after the date of this prospectus supplement. These
lock-up agreements provide limited exceptions and their restrictions may be waived at any time by the underwriter.
Price Stabilization, Short Positions and Penalty Bids
To facilitate this offering, the underwriter may engage in transactions that stabilize, maintain or otherwise affect the price of our
common stock during and after the offering. Specifically, the underwriter may over-allot or otherwise create a short position in our
common stock for its own account by selling more shares of common stock than we have sold to the underwriter. The underwriter may
close out any short position by either exercising its option to purchase additional shares or purchasing shares in the open market.
In addition, the underwriter may stabilize or maintain the price of our common stock by bidding for or purchasing shares in the
open market and may impose penalty bids. If penalty bids are imposed, selling concessions allowed to broker-dealers participating in
this offering are reclaimed if shares previously distributed in this offering are repurchased, whether in connection with stabilization
transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market price of our common stock at a
level above that which might otherwise prevail in the open market. The imposition of a penalty bid may also affect the price of our
common stock to the extent that it discourages resales of our common stock. The magnitude or effect of any stabilization or other
transactions is uncertain. These transactions may be effected on the Nasdaq Capital Market or otherwise and, if commenced, may be
discontinued at any time.
In connection with this offering, the underwriter and selling group members may also engage in passive market making
transactions in our common stock on the Nasdaq Capital Market. Passive market making consists of displaying bids on the Nasdaq
Capital Market limited by the prices of independent market makers and effecting purchases limited by those prices in response to order
flow. Rule 103 of Regulation M promulgated by the Securities and Exchange Commission limits the amount of net purchases that each
passive market maker may make and the displayed size of each bid. Passive market making may stabilize the market price of our
common stock at a level above that which might otherwise prevail in the open market and, if commenced, may be discontinued at any
time.
Neither we nor the underwriter make any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of our common stock. In addition, neither we nor the underwriter make any
representation that the underwriter will engage in these transactions or that any transaction, if commenced, will not be discontinued
without notice.
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Affiliations
The underwriter and its affiliates is a full service financial institution 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 underwriter may in the future engage in investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. The underwriter may in the future receive customary fees and
commissions for these transactions.
In the ordinary course of its various business activities, the underwriter and its affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for its own account and for the accounts of its customers, and such investment and securities activities may involve securities
and/or instruments of the issuer. The underwriter and its affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments.
Electronic Offer, Sale and Distribution
In connection with this offering, the underwriter or certain of the securities dealers may distribute prospectuses by electronic
means, such as e-mail. In addition, the underwriter may facilitate Internet distribution for this offering to certain of its Internet
subscription customers. The underwriter may allocate a limited number of securities for sale to its online brokerage customers. An
electronic prospectus is available on the Internet websites maintained by any such underwriter. Other than the prospectus in electronic
format, the information on the websites of the underwriter is not part of this prospectus supplement or the accompanying prospectus.
Listing
As of August 26, 2021, our common stock was listed on the NASDAQ under the symbol “BTCY.” Until August 25, 2021, our
common stock was quoted on the OTCQB under the symbol “BTCY.”
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Action Stock Transfer Corporation.
Selling Restrictions
Canada. The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31 103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations. Any resale of the securities must be made in accordance with an exemption from, or in a transaction not subject
to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages
if this prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission
or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal advisor.
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Pursuant to section 3A.3 of National Instrument 33 105 Underwriting Conflicts (NI 33 105), the underwriter is not required to
comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
European Economic Area. In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”) an offer to the public of any securities may not be made in that Relevant
Member State, except that an offer to the public in that Relevant Member State of any securities may be made at any time under the
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:
●

to any legal entity which is a qualified investor as defined in the Prospectus Directive;

●

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive,
150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the
Prospectus Directive, subject to obtaining the prior consent of the representatives for any such offer; or

●

in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of securities shall
result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any securities in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and any securities to
be offered so as to enable an investor to decide to purchase any securities, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State, and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.
United Kingdom. The underwriter has represented and agreed that:
●

it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation
or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act
2000 (the “FSMA”)) received by it in connection with the issue or sale of the securities in circumstances in which Section
21(1) of the FSMA does not apply to us; and

●

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the securities in, from or otherwise involving the United Kingdom.

Switzerland. The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (the
“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to
the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure
standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated
trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the securities or the
offering may be publicly distributed or otherwise made publicly available in Switzerland.
Neither this document nor any other offering or marketing material relating to the offering, or the securities have been or will
be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of securities
will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of securities has not been and will
not be authorized under the Swiss Federal Act on Collective Investment Schemes (“CISA”). Accordingly, no public distribution,
offering or advertising, as defined in CISA, its implementing ordinances and notices, and no distribution to any non-qualified investor,
as defined in CISA, its implementing ordinances and notices, shall be undertaken in or from Switzerland, and the investor protection
afforded to acquirers of interests in collective investment schemes under CISA does not extend to acquirers of securities.
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Australia. No placement document, prospectus, product disclosure statement or other disclosure document has been lodged
with the Australian Securities and Investments Commission (“ASIC”), in relation to the offering.
This prospectus does not constitute a prospectus, product disclosure statement or other disclosure document under the
Corporations Act 2001 (the “Corporations Act”), and does not purport to include the information required for a prospectus, product
disclosure statement or other disclosure document under the Corporations Act.
Any offer in Australia of the securities may only be made to persons (the “Exempt Investors”) who are “sophisticated investors”
(within the meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the
Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful
to offer the securities without disclosure to investors under Chapter 6D of the Corporations Act.
The securities applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months
after the date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the
Corporations Act would not be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the
offer is pursuant to a disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring securities
must observe such Australian on-sale restrictions.
This prospectus contains general information only and does not take account of the investment objectives, financial situation
or particular needs of any particular person. It does not contain any securities recommendations or financial product advice. Before
making an investment decision, investors need to consider whether the information in this prospectus is appropriate to their needs,
objectives and circumstances, and, if necessary, seek expert advice on those matters.
LEGAL MATTERS
The validity of the shares being offered under this prospectus by us will be passed upon for us by Sichenzia Ross Ference LLP,
New York, New York. Ellenoff Grossman & Schole LLP is acting as counsel for the underwriter in this offering.
EXPERTS
Our financial statements as of June 30 and March 31, 2021, and March 31, 2020 have been incorporated by reference in reliance
on the report of SRCO Professional Corporation, an independent registered public accounting firm, as stated in its report incorporated
by reference herein, and have been so incorporated by reference in reliance upon such report and upon the authority of such firm as
experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and special reports, along with other information with the SEC. The SEC maintains an Internet site
that contains reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC.
Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov.
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities offered
hereby under the Securities Act. This prospectus does not contain all of the information included in the registration statement, including
certain exhibits and schedules. You may obtain the registration statement and exhibits to the registration statement from the SEC’s
internet site.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus the information that we file with them, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus, and information that we file later with the SEC will automatically update and supersede this
information. The following documents are incorporated by reference and made a part of this prospectus:
●

our Annual Report on Form 10-K for the fiscal year ended March 31, 2021 (filed with the SEC on June 22, 2021);

●

our 10-Q/A for the Quarter ended June 30, 2021 filed with the SEC on August 17, 2021;

●

our Current Reports on Form 8-K filed with the SEC on June 17, 2021, July 8, 2021 and August 17, 2021;

●

the description of our common stock included in our Form 8-A12G, filed with the SEC on July 17, 2019, and the description
of the securities of the Company contained in Exhibit 4.4 of our Annual Report on Form 10-K for the year ended March 31,
2021 (filed with the SEC on June 22, 2021); and

●

all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act
after the date of this prospectus and prior to the termination of this offering.

Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the SEC (including without
limitation, information furnished under Item 2.02 or Item 7.01 of Form 8-K, and any exhibits relating to such information).
Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in this
prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein
or in the applicable prospectus supplement or in any other subsequently filed document which also is or is deemed to be incorporated
by reference modifies or supersedes the statement. Any statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus.
The information about us contained in this prospectus should be read together with the information in the documents
incorporated by reference. You may request a copy of any or all of these filings, at no cost, by writing or telephoning us at: Biotricity,
Inc., 275 Shoreline Drive, Suite 150, Redwood City, CA 94065.
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$100,000,000
BIOTRICITY INC.
Common Stock
Preferred Stock
Warrants
Units
We may from time to time, in one or more offerings at prices and on terms that we will determine at the time of each offering,
sell common stock, preferred stock, warrants, or a combination of these securities, or units, for an aggregate initial offering price of up
to $100,000,000. This prospectus describes the general manner in which our securities may be offered using this prospectus. Each time
we offer and sell securities, we will provide you with a prospectus supplement that will contain specific information about the terms of
that offering. Any prospectus supplement may also add, update, or change information contained in this prospectus. You should carefully
read this prospectus and the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by
reference in this prospectus before you purchase any of the securities offered hereby.
Our common stock is currently traded on the OTCQB under the symbol “BTCY.” On April 23, 2021, the last reported sales
price for our common stock was $2.1900 per share. The prospectus supplement will contain information, where applicable, as to any
other listing of the securities on the OTCQB or any other securities market or exchange covered by the prospectus supplement.
The aggregate market value of our outstanding common stock held by non-affiliates was approximately $77, 106,884, which
was calculated based on 28,038,867 shares of outstanding common stock held by non-affiliates as of March 3, 2021, and a price per
share of $2.75, the closing price of our common stock on that same date.
The securities offered by this prospectus involve a high degree of risk. See “Risk Factors” beginning on page 5, in
addition to Risk Factors contained in the applicable prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
We may offer the securities directly or through agents or to or through underwriters or dealers. If any agents or underwriters
are involved in the sale of the securities their names, and any applicable purchase price, fee, commission or discount arrangement
between or among them, will be set forth, or will be calculable from the information set forth, in an accompanying prospectus
supplement. We can sell the securities through agents, underwriters or dealers only with delivery of a prospectus supplement describing
the method and terms of the offering of such securities. See “Plan of Distribution.”
This prospectus is dated August 26, 2021
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement. We have not authorized anyone to provide you with information different from that contained or incorporated by
reference into this prospectus. If any person does provide you with information that differs from what is contained or
incorporated by reference in this prospectus, you should not rely on it. No dealer, salesperson or other person is authorized to
give any information or to represent anything not contained in this prospectus. You should assume that the information
contained in this prospectus or any prospectus supplement is accurate only as of the date on the front of the document and that
any information contained in any document we have incorporated by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus or any prospectus supplement or any sale of a
security. These documents are not an offer to sell or a solicitation of an offer to buy these securities in any circumstances under
which the offer or solicitation is unlawful.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a “shelf”
registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in
one of more offerings up to a total dollar amount of proceeds of $100,000,000. This prospectus describes the general manner in which
our securities may be offered by this prospectus. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change information contained
in this prospectus or in documents incorporated by reference in this prospectus. The prospectus supplement that contains specific
information about the terms of the securities being offered may also include a discussion of certain U.S. Federal income tax consequences
and any risk factors or other special considerations applicable to those securities. To the extent that any statement that we make in a
prospectus supplement is inconsistent with statements made in this prospectus or in documents incorporated by reference in this
prospectus, you should rely on the information in the prospectus supplement. You should carefully read both this prospectus and any
prospectus supplement together with the additional information described under “Where You Can Find More Information” before
buying any securities in this offering.
Unless otherwise noted, references in this prospectus to “Biotricity,” the “Company,” “we,” “our,” or “us” means Biotricity
Inc., the registrant, and, unless the context otherwise requires, together with its subsidiaries, including iMedical Innovation Inc., a
Canadian corporation (“iMedical”). References to iMedical refer to such company prior to its acquisition by the Company on February
2, 2016.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents and information incorporated by reference in this prospectus include forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the
Securities Exchange Act of 1934, as amended, or the Exchange Act. These statements are based on our management’s beliefs and
assumptions and on information currently available to our management. Forward-looking statements include statements concerning:
●

our possible or assumed future results of operations;

●

our business strategies;

●

our ability to attract and retain customers;

●

our ability to sell additional products and services to customers;

●

our cash needs and financing plans;

●

our competitive position;

●

our industry environment;

●

our potential growth opportunities;

●

expected technological advances by us or by third parties and our ability to leverage them;

●

the effects of future regulation; and

●

the effects of competition.

All statements in this prospectus and the documents and information incorporated by reference in this prospectus that are not
historical facts are forward-looking statements. We may, in some cases, use terms such as “anticipates,” “believes,” “could,” “estimates,”
“expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would” or similar expressions or the negative
of such items that convey uncertainty of future events or outcomes to identify forward-looking statements.
Forward-looking statements are made based on management’s beliefs, estimates and opinions on the date the statements are
made and we undertake no obligation to update forward-looking statements if these beliefs, estimates and opinions or other
circumstances should change, except as may be required by applicable law. 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.
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ABOUT BIOTRICITY
Our Business
Biotricity Inc. is a medical technology company focused on biometric data monitoring solutions. Our aim is to deliver
innovative, remote monitoring solutions to the medical, healthcare, and consumer markets, with a focus on diagnostic and postdiagnostic solutions for lifestyle and chronic illnesses. We approach the diagnostic side of remote patient monitoring by applying
innovation within existing business models where reimbursement is established. We believe this approach reduces the risk associated
with traditional medical device development and accelerates the path to revenue. In post-diagnostic markets, we intend to apply medical
grade biometrics to enable consumers to self-manage, thereby driving patient compliance and reducing healthcare costs. We intend to
first focus on a segment of the diagnostic mobile cardiac telemetry market, otherwise known as MCT, while providing our chosen
markets with the capability to also perform other cardiac studies.
We developed our FDA-approved Bioflux® MCT technology, comprised of a monitoring device and software components,
which we made available to the market under limited release on April 6, 2018, in order to assess, establish and develop sales processes
and market dynamics. The fiscal year ended March 30, 2020 marked the Company’s first year of expanded commercialization efforts,
focused on sales growth and expansion. We have expanded our sales efforts to 20 states, with intention to expand further and compete
in the broader US market using an insourcing business model. Our technology has a large potential total addressable market, which can
include hospitals, clinics and physicians’ offices, as well as other IDTFs. We believe our solution’s insourcing model, which empowers
physicians with state-of-the-art technology and charges technology service fees for its use, has the benefit of a reduced operating
overhead for the Company, and enables a more efficient market penetration and distribution strategy. This, when combined with the
value the Company’s solution in the diagnosis of cardiac arrhythmias, enhancement of patient outcomes, improved patient compliance,
and the corresponding reduction of healthcare costs, is driving growth and increasing revenues.
We are a technology company focused on earning utilization-based recurring technology fee revenue. The Company’s ability
to grow this type of revenue is predicated on the size and quality of its sales force and their ability to penetrate the market and place
devices with clinically focused, repeat users of its cardiac study technology. The Company plans to grow its sales force in order to
address new markets and achieve sales penetration in the markets currently served. The Company has also developed or is developing
several other ancillary technologies, which will require application for further FDA clearances, which the Company anticipates applying
for within the next twelve months. Among these are:
●

advanced ECG analysis software that can analyze and synthesize patient ECG monitoring data with the purpose of distilling it
down to the important information that requires clinical intervention, while reducing the amount of human intervention
necessary in the process;

●

the Biotres patch solution, which will be a novel product in the field of Holter monitoring;

●

the Bioflux® 2.0, which is the next generation of our award winning Bioflux®

During the nine months ended December 31, 2020, the Company announced that it received a 510(k) clearance from the FDA
for its Bioflux Software II System, engineered to improve workflows and reduce estimated analysis time from 5 minutes to 30 seconds.
ECG monitoring requires significant human oversight to review and interpret incoming patient data to discern actionable events for
clinical intervention, highlighting the necessity of driving operational efficiency. This improvement in analysis time reduces operational
costs and allows the company to continue to focus on excellent customer service and industry-leading response times to physicians and
their at-risk patients. Additionally, these advances mean we can focus our resources on high-level operations and sales to help drive
greater revenue.
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Corporate Overview
Our Company was incorporated on August 29, 2012 in the State of Nevada. At the time of incorporation, the name of our
company was Metasolutions, Inc. Our name was changed to Biotricity Inc. on January 27, 2016.
Our principal executive office is located at 275 Shoreline Drive, Redwood City, California, and our telephone number is (650)
832-1626. Our website address is www.biotricity.com. The information on our website is not part of this prospectus.
The Acquisition Transaction
On February 2, 2016 we completed our acquisition of iMedical through our indirect subsidiary 1062024 B.C. LTD., a company
existing under the laws of the Province of British Columbia (“Exchangeco”) (collectively referred to as the “Acquisition Transaction”).
In connection with the closing of the Acquisition Transaction, the former shareholders of iMedical entered into a transaction whereby
their existing common shares of iMedical were exchanged for either: (a) shares in the capital of Exchangeco that are exchangeable for
shares of our common stock at the same ratio as if the shareholders exchanged their common shares in iMedical at the consummation
of the Acquisition Transaction for our common stock (the “Exchangeable Shares”); or (b) shares of our common stock, which (assuming
exchange of all such Exchangeable Shares) would equal in the aggregate a number of shares of our common stock that constitute 90%
of our issued and outstanding shares as of the date of the closing date of the Acquisition Transaction.
On February 2, 2016, we also entered into an Exchange Agreement with 1061806 BC LTD. (“Callco”), a British Columbia
corporation and our wholly owned subsidiary, Exchangeco, iMedical and the former shareholders of iMedical (the “Exchange
Agreement”), whereby Exchangeco acquired 100% of the outstanding common shares of iMedical, taking into account the Exchangeable
Share Transaction (as defined below). After giving effect to this transaction, we commenced operations through iMedical, as facilitated
by our 100% ownership of Exchangeco (other than the Exchangeable Shares) and Callco. Effective on the closing of the Acquisition
Transaction, (a) the Company issued approximately 1.197 shares of its common stock in exchange for each common share of iMedical
held by iMedical shareholders who in general terms, are not residents of Canada, and (b) shareholders of iMedical who in general terms,
are Canadian residents (for the purposes of the Income Tax Act (Canada)) (the “Eligible Holders”) received approximately 1.197
Exchangeable Shares in the capital of Exchangeco in exchange for each common share of iMedical held (collectively, (a) and (b) being,
the “Exchangeable Share Transaction”). As part of the Exchangeable Share Transaction, we entered into a Voting and Exchange Trust
Agreement (the “Trust Agreement”) with Exchangeco, Callco and Computershare Trust Company of Canada (the “Trustee”).
RISK FACTORS
Investing in our securities involves a high degree of risk. Before making an investment decision, you should consider carefully the risks,
uncertainties and other factors described in our most recent Annual Report on Form 10-K, as supplemented and updated by subsequent
quarterly reports on Form 10-Q and current reports on Form 8-K that we have filed or will file with the SEC, which are incorporated by
reference into this prospectus. Our business, affairs, prospects, assets, financial condition, results of operations and cash flows could be
materially and adversely affected by these risks. For more information about our SEC filings, please see “Where You Can Find More
Information”.
USE OF PROCEEDS
Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of the securities under
this prospectus for general corporate purposes, including working capital.
DESCRIPTION OF COMMON STOCK
General
Our authorized capital stock consists of 125,000,000 shares of common stock, with a par value of $0.001 per share, and
10,000,000 shares of preferred stock, with a par value of $0.001 per share. As of April 26, 2021, there were 36,124,964 shares of
Common Stock issued and outstanding, and 2,889,978 Exchangeable Shares issued and outstanding that convert directly into common
shares, which when combined with Common Stock produce an amount equivalent to 39,014,942 outstanding shares upon the exchange
of Exchangeable Shares.
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Common Stock
Pursuant to Article II of the Amended and Restated By-laws of the Company, each holder of Common Stock and securities
exchangeable into Common Stock that vote with the Common Stock are entitled to one vote for each share of Common Stock held of
record by such holder with respect to all matters to be voted on or consented to by our stockholders, except as may otherwise be required
by applicable Nevada law. Unless the vote of a greater number or voting by classes is required by Nevada statute, the Company’s
Articles of Incorporation or its bylaws, in all matters other than the election of directors, the affirmative vote of a majority of the voting
power of the capital stock (or securities exchangeable in accordance with their terms into capital stock of the Company) present in
person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the shareholders. Furthermore,
except as otherwise required by law, the Company’s Articles of Incorporation or its bylaws, directors shall be elected by a plurality of
the voting power of the capital stock (or securities exchangeable in accordance with their terms into capital stock of the Company)
present in person or represented by proxy at the meeting and entitled to vote on the election of directors.
The stockholders do not have pre-emptive rights under our Certificate of Incorporation to acquire additional shares of Common
Stock or other securities. The Common Stock is not being subject to redemption rights and carries no subscription or conversion rights.
In the event of liquidation of the Company, the stockholders will be entitled to share in corporate assets on a pro rata basis after the
Company satisfies all liabilities and after provision is made for each class of capital stock having preference over the Common Stock
(if any). Subject to the laws of the State of Nevada, if any, of the holders of any outstanding series of preferred stock, the Board of
Directors will determine, in their discretion, to declare dividends advisable and payable to the holders of outstanding shares of Common
Stock. Shares of our Common Stock are subject to transfer restrictions.
Transfer Agent and Registrar
Action Stock Transfer Corporation is the transfer agent for our shares of common stock. Its address is 2469 E. Fort Union
Blvd., Suite 214, Salt Lake City, UT 84121; Telephone: (801) 274-1088.
Listing
Our common stock is currently quoted on the OTCQB under the symbol “BTCY”.
DESCRIPTION OF PREFERRED STOCK
Blank-Check Preferred Stock
We are currently authorized to issue up to 10,000,000 shares of blank check preferred stock, $0.001 par value per share, of
which one share has currently been designated as the Special Voting Preferred Stock (as described below). The Board of Directors has
the discretion to issue shares of preferred stock in series and, by filing a Preferred Stock Designation or similar instrument with the
Nevada Secretary of State, to establish from time to time the number of shares to be included in each such series, and to fix the
designation, power, preferences and rights of the shares of each such Series and the qualifications, limitations and restrictions thereof.
Preferred stock is available for possible future financings or acquisitions and for general corporate purposes without further
authorization of stockholders unless such authorization is required by applicable law, the rules of the securities exchange or market on
which our stock is then listed or admitted to trading.
Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect
the voting power or other rights of the holders of common stock. The issuance of preferred stock, while providing flexibility in
connection with possible acquisitions and other corporate purposes could, under some circumstances, have the effect of delaying,
deferring or preventing a change in control of the Company.
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A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to the
offering. Such prospectus supplement will include:
●

the title and stated or par value of the preferred stock;

●

the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred
stock;

●

the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;

●

whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred
stock shall accumulate;

●

the provisions for a sinking fund, if any, for the preferred stock;

●

any voting rights of the preferred stock;

●

the provisions for redemption, if applicable, of the preferred stock;

●

any listing of the preferred stock on any securities exchange;

●

the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock, including
the conversion price or the manner of calculating the conversion price and conversion period;

●

if appropriate, a discussion of Federal income tax consequences applicable to the preferred stock; and

●

any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

The terms, if any, on which the preferred stock may be convertible into or exchangeable for our common stock will also be
stated in the preferred stock prospectus supplement. The terms will include provisions as to whether conversion or exchange is
mandatory, at the option of the holder or at our option, and may include provisions pursuant to which the number of shares of our
common stock to be received by the holders of preferred stock would be subject to adjustment.
Special Voting Preferred Stock
The Board authorized the designation of a class of the Special Voting Preferred Stock, with the rights and preferences specified
below. For purposes of deferring Canadian tax liabilities that would be incurred by certain of our shareholders, iMedical and its
shareholders have entered into a transaction pursuant to which the eligible holders, who would have otherwise received shares of
common stock of the Company pursuant to the Acquisition Transaction, received Exchangeable Shares. The right to vote the Common
Stock equivalent of such Exchangeable Shares shall be conducted by the vote of the Special Voting Preferred Stock issued to the Trustee.
In that regard, we have designated one share of preferred stock as the Special Voting Preferred Stock with a par value of $0.001
per share. The rights and preferences of the Special Voting Preferred Stock entitle the holder (the Trustee and, indirectly, the holders of
the Exchangeable Shares) to the following:
● the right to vote in all circumstances in which holders of our common stock have the right to vote, with the common stock as one
class;
● an aggregate number of votes equal to the number of shares of our common stock that are issuable to the holders of the outstanding
Exchangeable Shares;
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● the same rights as the holders of our common stock as to notices, reports, financial statements and attendance at all stockholder
meetings;
● no entitlement to dividends; and
● a total sum of $1.00 upon windup, dissolution or liquidation of the Company.
The Company may cancel the Special Voting Preferred Stock when there are no Exchangeable Shares outstanding and no
option or other commitment of iMedical of its affiliates, which could require iMedical or its affiliates to issue more Exchangeable
Shares.
As set forth above, the holders of the Exchangeable Shares, through the Special Voting Preferred Stock, have voting rights and
other attributes corresponding to the Common Stock. The Exchangeable Shares provide an opportunity for Eligible Holders to obtain a
full deferral of taxable capital gains for Canadian federal income tax purposes in specified circumstances.
Series A Preferred Stock
On December 19, 2019, the Company entered into a Securities Purchase Agreement with one accredited investor. Pursuant to
the SPA, the company sold 6,000 Shares of its Series A convertible Preferred Stock at a per share price of $1,000 per preferred share
and received gross proceeds of $6,000,000.
The Company filed the Certificate of Designations with the Secretary of State of Nevada a Certificate of Designation of Rights,
Powers, Preferences, Privileges and Restrictions of Series A Convertible Preferred Stock (the “Certificate of Designations) with the
Sectary of State of the State of Nevada.
Pursuant to the Certificate of Designations the Company designated 20,000 shares of preferred stock as Series A Convertible
Preferred Stock (the “Series A Preferred”). The Series A Preferred will not be entitled to any voting rights except as may be required by
applicable law.
Commencing 24 months after the issuance date of the Series A Preferred subject to the beneficial ownership limitations in the
Certificate of Designations and the Company’s right of redemption, and the holder of Series A Preferred may convert the Series A
Preferred into shares of the Company’s common stock on a monthly basis up to 5% of the aggregate amount of the e aggregate amount
of the purchase price of the Series A Convertible Preferred purchased by such Holder as adjusted (reduced) to reflect any Series A
Convertible Preferred that the Holder has previously converted or no longer owns at a conversion price equal to the greater of $.001 or
a 15% discount to the VWAP (as defined in the Certificate of Designations) for the (Company’s Common Stock) five Trading Days
immediately prior to the conversion date (the “Conversion Rate”). Additionally, the Company and the Holder may agree to exchange
such Holder’s outstanding Preferred Shares for shares of common stock in any common stock financing being conducted by the
Company at a 15% discount to the pricing of that financing. Except as required by law the Preferred Shares shall not have any liquidation
rights.
From and after the first date of issuance of any Preferred Shares (the “Initial Issuance Date”), dividends shall be paid at the rate
of 12% per annum of the amount of the Holder’s (each a “Holder” and collectively the “Holders”) purchase price for the Preferred
Shares pursuant to the Securities Purchase Agreement (or similar agreement) between the Company and the Purchaser as adjusted
(reduced) to reflect any Series Convertible Preferred That the Holder has previously converted or no longer owns and such dividend
shall be paid quarterly provided that the Holder and the Company may mutually agree to accrue and defer any such dividend
The Company may redeem all or part of the outstanding Preferred Shares (i) pursuant to Section 4(c) of the Certificate of
Designations and/or (ii) after one year from the date of issuance of such Preferred Shares, by paying an amount equal to the aggregate
purchase price paid by the Holder for the Preferred Shares as adjusted (reduced) to reflect any Preferred Shares that the Holder no longer
owns multiplied by 110% plus accrued dividends. The Company may exercise its right to redemption by giving notice to the Holders
whose Preferred Shares it is seeking to redeem along with the terms and the amounts of such redemption and at such time as the Holder
receives a notice of such redemption then the Holder may no longer convert such Preferred Shares and such Preferred Shares shall be
deemed to no longer be outstanding.
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The Series A Convertible Preferred were offered and sold pursuant to an exemption from the registration requirements under
Section 4(a)(2) of the Securities Act since, among other things, the transactions did not involve a public offering.
Under the Certificate of Designations no time may all or a portion of the Series A Convertible Preferred Stock be converted if
the number of shares of Common Stock to be issued pursuant to such conversion would exceed, when aggregated with all other shares
of Common Stock owned by the Holder at such time, the number of shares of Common Stock that would result in the Holder beneficially
owning (as determined in accordance with Section 13(d) of the 1934 Act and the rules thereunder) more than 4.99% of all of the Common
Stock outstanding at such time (the “4.99% Beneficial Ownership Limitation”); provided, however, that, upon the Holder providing the
Company with sixty-one (61) days’ advance notice (the “4.99% Waiver Notice”) that the Holder would like to waive this Section 4(e)
with regard to any or all shares of Common Stock issuable upon conversion of the Preferred Shares, this Section 4(e) will be of no force
or effect with regard to all or a portion of the Series A Convertible Preferred Stock referenced in the 4.99% Waiver Notice but shall in
no event waive the 9.99% Beneficial Ownership Limitation.
DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of preferred stock or common stock. Warrants may be issued independently or together
with any preferred stock or common stock, and may be attached to or separate from any offered securities. Each series of warrants will
be issued under a separate warrant agreement to be entered into between a warrant agent specified in the agreement and us. The warrant
agent will act solely as our agent in connection with the warrants of that series and will not assume any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants. This summary of some provisions of the securities warrants is
not complete. You should refer to the securities warrant agreement, including the forms of securities warrant certificate representing the
securities warrants, relating to the specific securities warrants being offered for the complete terms of the securities warrant agreement
and the securities warrants. The securities warrant agreement, together with the terms of the securities warrant certificate and securities
warrants, will be filed with the SEC in connection with the offering of the specific warrants.
The applicable prospectus supplement will describe the following terms, where applicable, of the warrants in respect of which
this prospectus is being delivered:
●

the title of the warrants;

●

the aggregate number of the warrants;

●

the price or prices at which the warrants will be issued;

●

the designation, amount and terms of the offered securities purchasable upon exercise of the warrants;

●

if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of the warrants will
be separately transferable;

●

the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to the exercise
of such warrants;

●

any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise
price of the warrants;
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●

the price or prices at which and currency or currencies in which the offered securities purchasable upon exercise of the warrants
may be purchased;

●

the date on which the right to exercise the warrants shall commence and the date on which the right shall expire;

●

the minimum or maximum amount of the warrants that may be exercised at any one time;

●

information with respect to book-entry procedures, if any;

●

if appropriate, a discussion of Federal income tax consequences; and

●

any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of
the warrants.

Warrants for the purchase of common stock or preferred stock will be offered and exercisable for U.S. dollars only. Warrants
will be issued in registered form only.
Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, forward the
purchased securities. If less than all of the warrants represented by the warrant certificate are exercised, a new warrant certificate will
be issued for the remaining warrants.
Prior to the exercise of any securities warrants to purchase preferred stock or common stock, holders of the warrants will not
have any of the rights of holders of the common stock or preferred stock purchasable upon exercise, including in the case of securities
warrants for the purchase of common stock or preferred stock, the right to vote or to receive any payments of dividends on the preferred
stock or common stock purchasable upon exercise.
DESCRIPTION OF UNITS
As specified in the applicable prospectus supplement, we may issue units consisting of shares of common stock, shares of
preferred stock or warrants or any combination of such securities.
The applicable prospectus supplement will specify the following terms of any units in respect of which this prospectus is being
delivered:
●

the terms of the units and of any of the common stock, preferred stock and warrants comprising the units, including whether
and under what circumstances the securities comprising the units may be traded separately;

●

a description of the terms of any unit agreement governing the units; and

●

a description of the provisions for the payment, settlement, transfer or exchange of the units.
PLAN OF DISTRIBUTION

We may sell the securities offered through this prospectus (i) to or through underwriters or dealers, (ii) directly to purchasers,
including our affiliates, (iii) through agents, or (iv) through a combination of any these methods. The securities may be distributed at a
fixed price or prices, which may be changed, market prices prevailing at the time of sale, prices related to the prevailing market prices,
or negotiated prices. The prospectus supplement will include the following information:
●

the terms of the offering;

●

the names of any underwriters or agents;

●

the name or names of any managing underwriter or underwriters;
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●

the purchase price of the securities;

●

any over-allotment options under which underwriters may purchase additional securities from us;

●

the net proceeds from the sale of the securities

●

any delayed delivery arrangements

●

any underwriting discounts, commissions and other items constituting underwriters’ compensation;

●

any initial public offering price;

●

any discounts or concessions allowed or reallowed or paid to dealers;

●

any commissions paid to agents; and

●

any securities exchange or market on which the securities may be listed.

Sale Through Underwriters or Dealers
Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.
If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including through
underwriting, purchase, security lending or repurchase agreements with us. The underwriters may resell the securities from time to time
in one or more transactions, including negotiated transactions. Underwriters may sell the securities in order to facilitate transactions in
any of our other securities (described in this prospectus or otherwise), including other public or private transactions and short sales.
Underwriters may offer securities to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. Unless otherwise indicated in the prospectus supplement, the
obligations of the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to
purchase all the offered securities if they purchase any of them. The underwriters may change from time to time any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers.
If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as principals. They
may then resell those securities to the public at varying prices determined by the dealers at the time of resale. The prospectus supplement
will include the names of the dealers and the terms of the transaction.
Direct Sales and Sales Through Agents
We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be involved.
Such securities may also be sold through agents designated from time to time. The prospectus supplement will name any agent involved
in the offer or sale of the offered securities and will describe any commissions payable to the agent. Unless otherwise indicated in the
prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.
We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning
of the Securities Act with respect to any sale of those securities. The terms of any such sales will be described in the prospectus
supplement.
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Delayed Delivery Contracts
If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities at the public offering price under delayed delivery contracts. These contracts would provide for
payment and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the
prospectus supplement. The applicable prospectus supplement will describe the commission payable for solicitation of those contracts.
Continuous Offering Program
Without limiting the generality of the foregoing, we may enter into a continuous offering program equity distribution agreement
with a broker-dealer, under which we may offer and sell shares of our common stock from time to time through a broker-dealer as our
sales agent. If we enter into such a program, sales of the shares of common stock, if any, will be made by means of ordinary brokers’
transactions on the OTCQB at market prices, block transactions and such other transactions as agreed upon by us and the broker-dealer.
Under the terms of such a program, we also may sell shares of common stock to the broker-dealer, as principal for its own account at a
price agreed upon at the time of sale. If we sell shares of common stock to such broker-dealer as principal, we will enter into a separate
terms agreement with such broker-dealer, and we will describe this agreement in a separate prospectus supplement or pricing
supplement.
Market Making, Stabilization and Other Transactions
Unless the applicable prospectus supplement states otherwise, other than our common stock all securities we offer under this
prospectus will be a new issue and will have no established trading market. We may elect to list offered securities on an exchange or in
the over-the-counter market. Any underwriters that we use in the sale of offered securities may make a market in such securities, but
may discontinue such market making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid
trading market.
Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in accordance
with Rule 104 under the Securities Exchange Act. Stabilizing transactions involve bids to purchase the underlying security in the open
market for the purpose of pegging, fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases
of the securities in the open market after the distribution has been completed in order to cover syndicate short positions.
Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally
sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it would be in the
absence of the transactions. The underwriters may, if they commence these transactions, discontinue them at any time.
General Information
Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us against
certain liabilities, including liabilities under the Securities Act. Our agents, underwriters, and dealers, or their affiliates, may be
customers of, engage in transactions with or perform services for us, in the ordinary course of business.
LEGAL MATTERS
The validity of the issuance of the securities offered by this prospectus will be passed upon for us by Sichenzia Ross Ference
LLP, New York, New York.
EXPERTS
The consolidated financial statements of Biotricity Inc. as of and for the years ended March 31, 2020 and 2019 appearing in
Biotricty Inc. Annual Report on Form 10-K for the year ended March 31, 2020 have been audited by SRCO Professional Corporation,
Chartered Professional Accountants as set forth in its report thereon, included therein , and incorporated by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and special reports, along with other information with the SEC. Our SEC filings are available to the
public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document we file at the SEC’s
Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information
on the Public Reference Room.
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities offered
hereby under the Securities Act of 1933, as amended. This prospectus does not contain all of the information included in the registration
statement, including certain exhibits and schedules. You may obtain the registration statement and exhibits to the registration statement
from the SEC at the address listed above or from the SEC’s internet site.
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
This prospectus is part of a registration statement filed with the SEC. The SEC allows us to “incorporate by reference” into this
prospectus the information that we file with them, which means that we can disclose important information to you by referring you to
those documents. The information incorporated by reference is considered to be part of this prospectus, and information that we file
later with the SEC will automatically update and supersede this information. The following documents are incorporated by reference
and made a part of this prospectus:
●

our Annual Report on Form 10-K for the year ended March 31, 2020 filed with the SEC on July 15, 2020

●

our Quarterly Reports on Form 10-Q for the periods ended June 30, 2020, September 30, 2020, and December 31, 2021, filed
with the SEC on August 14, 2020, November 13, 2020 and February 16, 2021, respectively;

●

our Current Reports on Form 8-K filed with the SEC on April 13, 2020, May 11, 2020, June 11, 2020 (as amended by the
Current Report on Form 8-K/A filed with the SEC on April 27, 2021), June 26, 2020, July 13, 2020, August 6, 2020, August
13, 2020, November 20, 2020, December 31, 2020 January 22, 2021, February 12, 2021, and April 15, 2021

●

the description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on July 16, 2020
(File No. 000-56074), including any amendment or report filed for the purpose of updating such description and

●

all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act
after the date of this prospectus and prior to the termination of this offering.

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including
the related exhibits, is not incorporated by reference in this prospectus.
The information about us contained in this prospectus should be read together with the information in the documents
incorporated by reference. You may request a copy of any or all of these filings, at no cost, by writing or telephoning us at: Waqaas AlSiddiq, Biotricity Inc., 275 Shoreline Drive, Suite 150, Redwood City, CA 94065, telephone number (650) 832-1626.
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