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Item 1.01. Entry into a Material Definitive Agreement.  

  

On March 1, 2023, through May 12, 2023, Biotricity Inc. (the “Company”) entered into subscription agreements (the “Subscription Agreements”) with 

certain accredited investors (the “Investors”) for the sale to the Investors of convertible promissory notes (the “Notes”) and warrants to purchase shares 

of common stock (the “Warrants”, and together with the Notes, the “Securities”) that resulted in an aggregate net proceeds of $1,218,930 and a total 

Note principal of $1,387,700 in a private placement (the “Private Placement”). The issuance of the Notes, the Warrants and related shares of common 

stock issuable upon the conversion of the Notes and exercise of the Warrants are exempt from the registration requirements of the Securities Act, 

pursuant to Section 4(a)(2) of the Securities Act of 1933 (the “Securities Act”) and Rule 506(c) of Regulation D (“Regulation D”). 

  

The Notes bear interest at the rate of 15% per year and will mature one year from the final closing date of the offering (the “Maturity Date”). 

  

The Notes are convertible, in whole or in part, together with accrued interest, at the holder’s option into shares of the Company’s common stock after 

6 months from the date of issue as long as the note is outstanding (an “Optional Conversion”). The conversion price per share of common stock will 

be equal to the lower of (i) a 75% of the average of the daily volume weighted average price of the common stock (the “VWAP”) over the five trading 

days prior to the conversion date; or (ii) a 80% of the gross sale price per share of common stock (or conversion or exercise price per share of common 

stock of any common stock equivalents) sold in a Qualified Financing. “Qualified Financing” means the next public offering or private placement 

offering of the Company of common stock or common stock equivalents following the Issue Date in a transaction or series of transactions that raises 

in excess of $10,000,000 in gross proceeds (excluding the conversion or exercise price of any common stock equivalents sold in such offering). 

  

Mandatory conversion of the Notes into the shares of common stock will occur, at the option of the Company, if one of the following conditions are 

met: (a) on each of any 20 consecutive trading days (the “Measurement Period”) (i) the closing price of the common stock on the applicable trading 

market is at least $3.00 per share and (ii) the dollar value of average daily trades of the common stock is at least $400,000 per trading day; or (b) upon 

the closing of a Qualified Financing, provided that the dollar value of average daily trades of the common stock on each of the 10 consecutive trading 

days following such closing is at least $400,000 per trading day (a “Mandatory Conversion”). The conversion price per share in a Mandatory Conversion 

will be (i) in the case of a Mandatory Conversion under clause (a) above, 70% of the VWAP over the Measurement Period, or (ii) in the case of a 

Mandatory Conversion under clause (b) above, 80% of the gross sale price per share of common stock (or conversion or exercise price per share of 

common stock of any common stock equivalents) sold in a Qualified Financing. 

  

To comply with Nasdaq Listing Rule 5635(d), shareholder approval is required for a transaction, other than a public offering as defined in Nasdaq 

rules, involving the sale, issuance or potential issuance by the Company of common stock (or securities convertible into or exercisable for common 

stock), which alone or together with sales by officers, directors or substantial shareholders of the Company, equals 20% or more of the common stock 

or 20% or more of the voting power outstanding before the issuance (the “Nasdaq Proposal”). 

  

Pursuant to the Subscription Agreements, certain officers, directors, employees and affiliates of the Company who own shares of the Company’s 

common stock or securities that give the holders thereof the right to vote at a meeting of the stockholders of the Company, agreed to vote the securities 

they hold in favor of the Company at a meeting no later than April 30, 2023 (the “Voting Agreement”). On March 31, 2023, the Nasdaq Proposal was 

approved at our annual meeting of shareholders on March 31, 2023. 

  

Investors in the Private Placement received a Warrant to purchase a number of shares of common stock equal to the Investor’s subscription amount 

divided by the 5-trading day VWAP (the “Warrant VWAP”) immediately preceding the date of the final closing of the Notes. The Warrants are 

exercisable after 6 months from the issue date until 4 years from the issue date for cash at a fixed price per share equal to 200% of the Warrant VWAP, 

subject to customary adjustments in certain events, which include that if the Company sells shares of common stock at a price less than the then current 

exercise price of the Warrants, or issues common stock equivalents with a conversion or exercise price per share lower than the then current exercise 

price, then the exercise price will be reduced to such lower price. The Warrants were required to be issued within 10 days after the final closing of the 

Notes. 

  

The Company engaged Paulson Investment Company, LLC (“Placement Agent”) as its exclusive placement agent for the Private Placement and agreed 

to pay the Placement Agent a cash fee equal to 10% of the gross proceeds received by the Company in the Private Placement. The Placement Agent 

will also receive warrants to purchase a number of shares of our common stock equal to 8% of the gross proceeds received by the Company in the 

Private Placement divided by the Warrant VWAP. The Company will also pay to the Placement Agent a non-accountable expense fee equal to $25,000. 

  

The foregoing descriptions of the Subscription Agreement, Notes, Warrants, and Voting Agreement are qualified by reference to the full text of such 

documents, copies of which are filed as exhibits to this report. 

  

Item 3.02. Unregistered Sales of Equity Securities. 

  

The disclosure set forth in Item 1.01 above is incorporated by reference into this Item 3.02. 

  

Item 9.01 Financial Statements and Exhibits. 

  

(d) Exhibits. 

  

Exhibit 

Number 

  

Description 

10.1   Form of Subscription Agreement  

10.2   Form of Convertible Promissory Note  

10.3   Form of Warrant 

10.4   Form of Voting Agreement  

104   Cover Page Interactive Data File (embedded within the Inline XBRL document) 

https://www.sec.gov/Archives/edgar/data/1630113/000149315223018125/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1630113/000149315223018125/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1630113/000149315223018125/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1630113/000149315223018125/ex10-4.htm


      

      

  

SIGNATURES 

  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on 

its behalf by the undersigned thereunto duly authorized. 

  

Date: May 18, 2023 

  

  BIOTRICITY INC. 

      

  By: /s/ John Ayanoglou 

    John Ayanoglou 

Chief Financial Officer 

  

      

 

  



Exhibit 10.1 

  

SUBSCRIPTION AGREEMENT 

  

THIS SUBSCRIPTION AGREEMENT (this “Agreement”) is dated as of the date contained in the signature page hereto (the 

“Closing Date”), by and between BIOTRICITY INC., a Nevada corporation (the “Company”), and the subscriber identified on the 

signature page hereto (the “Subscriber”). 

  

RECITALS 

  

WHEREAS, the Company seeks to sell a maximum of $10,000,000 in Convertible Promissory Notes in the form annexed 

hereto as Exhibit B (the “Note” and collectively referred to as the “Notes”) and, subject to Section 1.01 below, four-year warrants to 

purchase shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”) as provided herein and in the 

form of warrant agreement annexed hereto as Exhibit C (the “Warrants”) pursuant to Section 4(a)(2) of the Securities Act of 1933, as 

amended (the “Securities Act”) and Rule 506(c) of Regulation D (“Regulation D”) as promulgated under the Securities Act (the 

“Offering”); and 

  

WHEREAS, the Subscriber wishes to purchase a Note with the principal amount as set forth on the Signature Page to this 

Agreement; 

  

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable 

consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Subscriber hereby agree as follows: 

  

ARTICLE I 

PURCHASE OF CONVERTIBLE PROMISSORY NOTES 

  

1.01 Subscription. The Subscriber hereby subscribes (the “Subscription”) to purchase a Note in the principal amount set forth 

on the signature page hereto (the “Subscription Amount”) and a Warrant for the number of shares of Common Stock described below. 

This Subscription shall become effective when it has been duly executed by the Subscriber and this Agreement has been accepted and 

agreed to by the Company. The Subscriber will receive a Warrant to purchase a number of shares of the Company’s common stock 

equal to his, her, or its Subscription Amount divided by the VWAP (as defined in the Note) for the five (5) Trading Days (as defined in 

the Note) preceding the final closing date of sales of the Notes (the “Final Closing”). The Warrants will be issued and delivered within 

ten (10) days after the Final Closing. 

  

1.02 Payment for Subscription. The Subscriber agrees that the Subscription Amount to the Company for the amount of the 

Subscriber’s Subscription is to be made upon submission of this Agreement in the form included in these Subscription Documents (as 

hereinafter defined). 

  

On or before the Closing Date, the Subscriber shall deliver to Wilmington Trust, National Association, in its capacity as escrow 

agent (the “Escrow Agent”), under an escrow agreement among the Company, the Placement Agent (as defined below) and the Escrow 

Agent (the “Escrow Agreement”) the full Subscription Amount, by certified or other bank check or by wire transfer of immediately 

available funds, pursuant to the instructions set forth under the caption “How to subscribe for Shares in the private offering of 

Biotricity, Inc.” below. Such funds will be held for the Subscriber’s benefit in a non-interest-bearing escrow account established for 

the Offering (the “Escrow Account”). 
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1.03 Terms and Conditions. The Company shall have the right to accept or reject the Subscription, in whole or in part, for any 

reason whatsoever, including, but not limited to, the belief of the Company that the Subscriber cannot bear the economic risk of an 

investment in the Company, is not capable of evaluating the merits and risks of an investment in the Company or is not an “Accredited 

Investor,” as such term is defined in Rule 501 of Regulation D promulgated under the Securities Act, or for no reason at all . A closing 

may occur once a Subscription is received by the Company and additional closings under the Offering may take place from time to time 

as subscriptions are received by the Company. If the Company rejects the Subscription in part, the Subscription Amount so rejected that 

was deposited into the Escrow Account by or on behalf of the Subscriber shall be returned to the Subscriber or its designee promptly, 

without interest or offset. This Agreement shall terminate automatically and be of no further force and effect, and any amounts deposited 

into the Escrow Account by or on behalf of the Subscriber shall be returned to the Subscriber or its designee promptly, without interest 

or offset, if (i) the Company rejects the Subscription as a whole, (ii) Subscriber and the Company agree in writing to terminate this 

Agreement prior to the closing, (iii) prior to the closing, in the Subscriber’s sole and absolute discretion, upon written no tice to the 

Company, if any representation or warranty of the Company set forth in Section 2.01 hereof shall be or shall have become inaccurate or 

the Company shall have breached or failed to perform any of its covenants or other agreements set forth in this Agreement, which 

inaccuracy, breach or failure to perform cannot be cured by the Company or, if capable of being cured, is not cured within two (2) 

business days of the Subscriber’s notice to the Company thereof. 

  

ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

  

2.01 Representations and Warranties by the Company. The Company represents and warrants to the Subscriber that: 

  

(a) Authorization. The Company has all corporate right, power and authority to enter into this Agreement and to 

consummate the transactions contemplated hereby. All corporate action on the part of the Company, its directors and stockholders 

necessary for the: (i) authorization execution, delivery and performance of this Agreement by the Company; (ii) authorization, sale, 

issuance and delivery of the Notes and Warrants contemplated hereby and the performance of the Company’s obligations hereunder; 

and (iii) authorization, issuance and delivery of the securities issuable upon conversion of the Notes or exercise of the Warrants, has 

been taken. The securities issuable upon conversion of the Notes and exercise of the Warrants will be validly issued, fully paid and 

nonassessable. The issuance and sale of the securities contemplated hereby will not give rise to any preemptive rights or rights of first 

refusal on behalf of any person which have not been waived in connection with this offering. The Company is not in default of any other 

obligations, including any promissory notes or debentures. 

  

(b) Enforceability. Assuming this Agreement has been duly and validly authorized, executed and delivered by the 

parties hereto and thereto other than the Company, this Agreement as duly authorized, executed and delivered by the Company 

constitutes the legal, valid and binding obligations of the Company enforceable against the Company in accordance with its terms, 

except as such enforcement is limited by general equitable principles, or by bankruptcy, insolvency and other similar laws affecting the 

enforcement of creditors rights generally. 

  

(c) No Violations. The execution, delivery and performance of this Agreement and the Note by the Company and the 

consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance of the 

Warrants and the securities issuable upon the conversion of the Note or exercise of the Warrants) will not (i) result in a violation of the 

Articles of Incorporation of the Company or other organizational documents of the Company, (ii) conflict with, or constitute a default 

(or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of termination, 

amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company is a party, or (iii) result in a 

violation of any law, rule, regulation, order, judgment or decree applicable to the Company by which any property or asset of the 

Company is bound or affected. 
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(d) Litigation. The Company knows of no pending or threatened legal or governmental proceedings against the 

Company which could materially adversely affect the business, property, financial condition or operations of the Company or which 

materially and adversely questions the validity of this Agreement or any agreements related to the transactions contemplated hereby or 

the right of the Company to enter into any of such agreements, or to consummate the transactions contemplated hereby or thereby. The 

Company is not a party or subject to the provisions of any order, writ, injunction, judgment or decree of any court or government agency 

or instrumentality which could materially adversely affect the business, property, financial condition or operations of the Company. 

There is no material action, suit, proceeding or investigation by the Company currently pending in any court or before any arbitrator or 

that the Company intends to initiate. 

  

(e) Intellectual Property. The Company owns or possesses sufficient legal rights to all patents, trademarks, service 

marks, trade names, copyrights, trade secrets, licenses, information and other proprietary rights and processes necessary for its business 

as now conducted without any known infringement of the rights of others. The Company has not received any written communications 

alleging that the Company has violated or, by conducting its business as presently proposed to be conducted, would violate any of the 

patents, trademarks, service marks, trade names, copyrights or trade secrets or other proprietary rights of any other person or entity. 

  

(f) Title to Assets. The Company has good and marketable title to its properties and assets, and good title to its 

leasehold estates, in each case subject to no mortgage, pledge, lien, lease, encumbrance or charge, other than (a) those resulting from 

taxes which have not yet become delinquent; (b) liens and encumbrances which do not materially detract from the value of the property 

subject thereto or materially impair the operations of the Company; and (c) those that have otherwise arisen in the ordinary course of 

business. The Company is in compliance with all material terms of each lease to which it is a party or is otherwise bound. 

  

(g) The Company agrees to seek an affirmative vote of its stockholders at a meeting no later than April 30, 2023, to 

approve the transactions contemplated hereby, including, but not limited to the possible conversion of the Notes at a price below the 

“Minimum Price” as defined in Nasdaq Rule 5635(d)(1)(A)), even if such conversions in aggregate would represent 20% or more of the 

outstanding Common Stock of the Company. 

  

(h) The Company agrees to deliver on or immediately prior to the first Closing of the Offering, a copy of a voting 

agreement (the “Voting Agreement”) executed by the Company’s officers, directors, employees and affiliates listed on Exhibit D hereto 

who own shares of the Company’s Common Stock, or other securities that give the holders thereof the right to vote at a meeting of the 

stockholders of the Company (collectively the “Insiders”), pursuant to which the Insiders shall agree to vote the securities they hold in 

the Company in favor of the matters referred to in Section 2.01(g) above. 

  

(i) Investment Company. The Company is not an “investment company” within the meaning of such term under the 

Investment Company Act of 1940, as amended, and the rules and regulations of the Securities and Exchange Commission thereunder. 

  

(j) Blue Sky. The Company agrees to file a Form D with respect to the sale of the Notes under Regulation D of the 

rules and regulations promulgated under the Securities Act. The Company shall, on or before the Closing Date, take such action as the 

Company shall reasonably determine is necessary to qualify the Notes for sale to the Subscriber pursuant to this Agreement under 

applicable securities or “blue sky” laws of the states of the United States (or to obtain an exemption from such qualification). 
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(k) The execution, delivery and performance of this Agreement by the Company will not (i) violate any law, treaty, 

rule or regulation applicable to or binding upon the Company or any of its properties or assets, or (ii) result in a breach of any contractual 

obligation to which the Company is a party or by which it or any of its properties or assets is bound that would reasonably be expected 

to have a material adverse effect on the ability of the Company to perform its obligations under this Agreement. 

  

(l) There is no civil, criminal or administrative action, suit, demand, claim, hearing, notice of violation or investigation, 

proceeding or demand letter pending, or to the knowledge of the Company threatened, against the Company, which if adversely 

determined would reasonably be expected to have a material adverse effect on the ability of the Company to perform its obligations 

hereunder. There is no civil, criminal or administrative action, suit, demand, claim, hearing, notice of violation or investigation, 

proceeding or demand letter pending, or to the knowledge of the Company threatened, against or affecting the Company or any of its 

subsidiaries that, if adversely determined, would reasonably be expected to have a material adverse effect on the Company and its 

subsidiaries (taken as a whole). There are no outstanding orders, writs, judgments, decrees, injunctions or settlements that would 

reasonably be expected to have a material adverse effect on the Company and its subsidiaries (taken as a whole). 

  

2.02 Survival of Representations and Warranties. The representations and warranties of the Company shall survive the closing 

and shall be fully enforceable at law or in equity against the Company and the Company’s successors and assigns. 

  

2.03 Disclaimer. It is specifically understood and agreed by the Subscriber that the Company has not made, nor by this 

Agreement shall be construed to make, directly or indirectly, explicitly or by implication, any representation, warranty, projection, 

assumption, promise, covenant, opinion, recommendation or other statement of any kind or nature with respect to the anticipated profits 

or losses of the Company, except as otherwise provided with this Agreement. 

  

2.04 Representations and Warranties by the Subscriber. The Subscriber represents and warrants to the Company that: 

  

(a) The Subscriber is acquiring the Notes and the Warrants for the Subscriber’s own account, as principal, for 

investment purposes only and not with any intention to resell, distributes or otherwise dispose of the Notes or Warrants, as the case may 

be, in whole or in part. 

  

(b) The Subscriber has had an unrestricted opportunity to: (i) obtain information concerning the Offering, including 

the Notes, the Warrants, the Company and its proposed and existing business and assets; and (ii) ask questions of, and receive answers 

from the Company concerning the terms and conditions of the Offering and to obtain such additional information as may have been 

necessary to verify the accuracy of the information contained in the this Agreement or otherwise provided. 

  

(c) The Subscriber is an Accredited Investor, within the meaning of Securities and Exchange Commission (“SEC”) 

Rule 501 of Regulation D, and has such knowledge and experience in financial and business matters that he is capable of evaluating the 

merits and risks of investing in the Company, and all information that the Subscriber has provided concerning the Subscriber,  the 

Subscriber’s financial position and knowledge of financial and business matters is true, correct and complete. The Subscriber 

acknowledges and understands that the Company will rely on the information provided by the Subscriber in this Agreement and in the 

Subscriber Questionnaire annexed hereto as Exhibit A for purposes of complying with Federal and applicable state securities laws. 
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(d) Except as otherwise disclosed in writing by the Subscriber to the Company, the Subscriber has not dealt with a 

broker in connection with the purchase of the Notes and agrees to indemnify and hold the Company and its officers and directors 

harmless from any claims for brokerage or fees in connection with the transactions contemplated herein. 

  

(e) The Subscriber is not relying on the Company or any of its management, officers or employees with respect to any 

legal, investment or tax considerations involved in the purchase, ownership and disposition of Notes or Warrants. The Subscriber has 

relied solely on the advice of, or has consulted with, in regard to the legal, investment and tax considerations involved in the purchase, 

ownership and disposition of Notes and Warrants, the Subscriber’s own legal counsel, business and/or investment adviser, accountant 

and tax adviser. 

  

(f) The Subscriber understands that the Notes and the Warrants, or the securities into which either of them may convert 

or be exercised for, cannot be sold, assigned, transferred, exchanged, hypothecated or pledged, or otherwise disposed of or encumbered 

except in accordance with the Securities Act or the 1934 Securities and Exchange Act, as amended (the “Exchange Act”), and that no 

market will exist for the resale of any such securities. In addition, the Subscriber understands that the Notes, Warrants or the securities 

into which they may convert, have not been registered under the Securities Act, or under any applicable state securities or blue sky laws 

or the laws of any other jurisdiction, and cannot be resold unless they are so registered or unless an exemption from registration is 

available. The Subscriber understands that there is no current plan to register the Notes, Warrants or the securities into which they may 

convert. 

  

(g) The Subscriber is willing and able to bear the economic and other risks of an investment in the Company for an 

indefinite period of time. The Subscriber has read and understands the provisions of this Agreement. 

  

(h) The Subscriber maintains the Subscriber’s domicile, and is not merely a transient or temporary resident, at the 

residence address shown on the signature page of this Agreement. 

  

(i) The Subscriber understands that the Company has made available to the Subscriber and the Subscriber’s 

accountants, attorneys and other advisors full and complete information concerning the financial structure of the Company, and any and 

all data requested by the Subscriber as a basis for estimating the potential profits and losses of the Company and the Subscriber 

acknowledges that the Subscriber has either reviewed such information or has waived review of such information. 

  

(j) The Subscriber is not participating in the Offering as a result of or subsequent to: (i) any advertisement, article, 

notice or other communication published in any newspaper, magazine or similar media or broadcast over television or radio; (ii) any 

seminar or meeting whose attendees have been invited by any general solicitation or general advertising; or (iii) any registration 

statement the Company may have filed with the Securities and Exchange Commission. 
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(k) If the Subscriber is an entity, the Subscriber is duly organized, validly existing and in good standing under the laws 

of its jurisdiction of incorporation or organization, as the case may be. The Subscriber has all requisite power and authority to own its 

properties, to carry on its business as presently conducted, to enter into and perform the Subscription and the agreements, documents 

and instruments executed, delivered and/or contemplated hereby (collectively, the “Subscription Documents”) to which it is a party 

and to carry out the transactions contemplated hereby and thereby. The Subscription Documents are valid and binding obligations of the 

Subscriber, enforceable against it in accordance with their terms, except as enforceability may be limited by applicable bankruptcy, 

insolvency, moratorium, reorganization or similar laws, from time to time in effect, which affect enforcement of creditors’ rights 

generally. If applicable, the execution, delivery and performance of the Subscription Documents to which it is a party have been duly 

authorized by all necessary action of the Subscriber. The execution, delivery and performance of the Subscription Documents and the 

performance of any transactions contemplated by the Subscription Documents will not (i) violate, conflict with or result in a default 

(whether after the giving of notice, lapse of time or both) under any contract or obligation to which the Subscriber is a party or by which 

it or its assets are bound, or any provision of its organizational documents (if an entity), or cause the creation of any lien or encumbrance 

upon any of the assets of the Subscriber; (ii) violate, conflict with or result in a default (whether after the giving of notice, lapse of time 

or both) under, any provision of any law, regulation or rule, or any order of, or any restriction imposed by any court or other governmental 

agency applicable to the Subscriber; (iii) require from the Subscriber any notice to, declaration or filing with, or consent or approval of 

any governmental authority or other third party other than pursuant to federal or state securities or blue sky laws; or (iv) accelerate any 

obligation under, or give rise to a right of termination of, any agreement, permit, license or authorization to which the Subscriber is a 

party or by which it is bound. 

  

(l) The Subscriber acknowledges and agrees that the Company intends, in the future, to raise additional funds to expand 

its business which may include, without limitation, the need to: fund more rapid expansion; fund additional marketing expenditures; 

enhance its operating infrastructure; hire additional personnel; respond to competitive pressures; or acquire complementary businesses 

or necessary technologies. 

  

(m) The Subscriber understands that the Company has engaged Paulson Investment Company, LLC (“Placement 

Agent”) as its exclusive placement agent for the Offering and will pay Paulson a cash fee equal to 10% of the gross proceeds received 

by the Company in the Offering. The Placement Agent will also receive warrants to purchase a number of shares of the Company’s 

Common Stock equal to 8% of the gross proceeds received by the Company in this Offering divided by the VWAP (as defined in the 

Note) for the five (5) Trading Days (as defined in the Note) preceding the final closing date of sales of the Notes. The Company will 

also pay to the Placement Agent a non-accountable expense fee equal to $25,000. 

  

(n) The Subscriber is aware that the Placement Agent has acted as a placement agent, or in a similar capacity, for the 

Company in prior offerings of the Company’s debt and equity securities As of January 1, 2023, the Placement Agent and its principals 

owned shares of the Company’s Common Stock and Warrants to purchase shares of the Company’s Common Stock such that the 

Placement Agent and its principals have a significant incentive and conflict of interest in recommending Company’s securities. 

Additionally, many of the Placement Agent’s registered representatives own shares of the Company’s Common Stock and warrants to 

purchase the Company’s Common Stock. The Purchaser further acknowledges that the fees set forth in Section 2.04(l) above (a portion 

of which will be received by registered representative who recommends the Securities to the Purchaser) and the holdings described in 

this Section 2.04(l) create a conflict of interest and an incentive to sell the Securities to Subscriber. 

  

(o) The Subscriber acknowledges and agrees that the Company will have broad discretion with respect to the use of 

the proceeds from this Offering, and investors will be relying on the judgment of management regarding the application of these 

proceeds. 

  

(p) The Subscriber understands the various risks of an investment in the Company, and has carefully reviewed the 

various risk factors described in the Company’s various public filings, including but not limited to its 10-Qs and 10-Ks. 
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ARTICLE III 

MISCELLANEOUS 

  

3.01 Indemnification. 

  

(a) The Subscriber will, severally and not jointly with any other Subscribers indemnify and hold harmless the 

Company, the Placement Agent, and any of their officers, directors, members, shareholders, partners, representatives, employees and 

agents, successors and assigns against any losses, obligations, claims, damages, liabilities, contingencies, judgments, fines, penalties, 

charges, costs (including, without limitation, court costs, reasonable attorneys’ fees and costs of defense and investigation), amounts 

paid in settlement or expenses, joint or several, (collectively, “Company Claims”) reasonably incurred in investigating, preparing or 

defending any action, claim, suit, inquiry, proceeding, investigation or appeal taken from the foregoing by or before any court or 

governmental, administrative or other regulatory agency, body or the SEC, whether pending or threatened, whether or not an indemnified 

party is or may be a party thereto, to which any of them may become subject insofar as such Company Claims (or actions or proceedings, 

whether commenced or threatened, in respect thereof): (a) arise out of or are based upon any untrue statement or untrue statement of a 

material fact made by the Subscriber and contained in this Agreement or (b) arise out of or are based upon any breach by the Subscriber 

of any representation, warranty, or agreement made by the Subscriber contained herein. Provided, however, and notwithstanding 

anything to the contrary, in no event shall the liability of the Subscriber pursuant to this Section exceed the amount of the Note that the 

Subscriber purchases pursuant to this Agreement. 

  

(b) The Company will indemnify and hold harmless each Subscriber and its officers, directors, members, shareholders, 

partners, representatives, employees and agents, successors and assigns, and each other person, if any, who controls such Subscriber 

within the meaning of the Securities Act against any losses, obligations, claims, damages, liabilities, contingencies, judgments, fines, 

penalties, charges, costs (including, without limitation, court costs, reasonable attorneys’ fees and costs of defense and investigation), 

amounts paid in settlement or expenses, joint or several, (collectively, “Subscriber Claims”) reasonably incurred in investigating, 

preparing or defending any action, claim, suit, inquiry, proceeding, investigation or appeal taken from the foregoing by or before any 

court or governmental, administrative or other regulatory agency, body or the SEC, whether pending or threatened, whether or not an 

indemnified party is or may be a party thereto, to which any of them may become subject insofar as such Subscriber Claims (or actions 

or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon: (i) any blue sky application or 

other document executed by the Company specifically for that purpose or based upon written information furnished by the Company 

filed in any state or other jurisdiction in order to qualify any or all of the Notes (or securities issuable upon conversion of the Notes) 

under the securities laws thereof (any such application, document or information herein called a “Blue Sky Application”); (ii) any 

untrue statement or alleged untrue statement of a material fact made by the Company in this Agreement; (iii) arise out of or are based 

upon any breach by the Company of any representation, warranty, or agreement made by it contained herein or in the Note; or (iv) any 

violation by the Company or its agents of any rule or regulation promulgated under the Securities Act applicable to the Company or its 

agents and relating to action or inaction required of the Company in connection with such registration; and will reimburse such 

Subscriber, and each such officer, director or member and each such controlling person for any legal or other expenses reasonably 

incurred by them in connection with investigating or defending any such Claim or action; provided, however, that the Company will not 

be liable in any such case if and to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue 

statement or alleged untrue statement or omission or alleged omission so made in conformity with information furnished by such 

Subscriber or any such controlling person to the Company. 
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3.02 Addresses and Notices. All notices, demands, consents, requests, instructions and other communications to be given or 

delivered or permitted under or by reason of the provisions of this Agreement or in connection with the transactions contemplated hereby 

shall be in writing and shall be deemed to be delivered and received by the intended recipient as follows: (i) if personally delivered, on 

the business day of such delivery (as evidenced by the receipt of the personal delivery service), (ii) if mailed certified or registered mail 

return receipt requested, two (2) business days after being mailed, or (iii) if delivered by overnight courier (with all charges having been 

prepaid), on the business day of such delivery (as evidenced by the receipt of the overnight courier service of recognized standing). If 

any notice, demand, consent, request, instruction or other communication cannot be delivered because of a changed address of which 

no notice was given (in accordance with this Section 3.02, or the refusal to accept same, the notice, demand, consent, request, instruction 

or other communication shall be deemed received on the second business day the notice is sent (as evidenced by a sworn affidavit of 

the sender). All such notices, demands, consents, requests, instructions and other communications will be sent to the following addresses 

or facsimile numbers as applicable: 

  

  If to the Company to:   Biotricity Inc. 

275 Shoreline Drive, Suite 150 

Redwood City, California 94065 

Attention: Waqaas Al-Siddiq 

Email: Walsiddiq@biotricity.com 

Facsimile: (408) 515-8472 

        

  With a copy (which shall not constitute notice) to:   Sichenzia Ross Ference LLP 

1185 Avenue of the Americas, 37th Floor 

New York, New York 10036 

Attention: David B. Manno, Esq. 

Facsimile: (212) 930-9725 

  

If to the Subscriber, to the address set forth on the signature page annexed hereto. 

  

Any such person may by notice given in accordance with this Section 3.02 to the other parties hereto designate another address or person 

for receipt by such person of notices hereunder. 

  

3.03 Titles and Captions. All Article and Section titles or captions in this Agreement are for convenience only. They shall not 

be deemed part of this Agreement and do not in any way define, limit, extend or describe the scope or intent of any provisions hereof. 

  

3.04 Assignability. This Agreement is not transferable or assignable by the undersigned. 

  

3.05 Pronouns and Plurals. Whenever the context may require, any pronoun used herein shall include the corresponding 

masculine, feminine or neuter forms. The singular form of nouns, pronouns and verbs shall include the plural and vice versa. 

  

3.06 Further Action. The parties shall execute and deliver all documents, provide all information and take or forbear from 

taking all such action as may be necessary or appropriate to achieve the purposes of this Agreement. Each party shall bear its own 

expenses in connection therewith. 

  

3.07 Applicable Law. This Agreement shall be construed in accordance with and governed by the laws of the State of Nevada 

without regard to its conflict of law rules. 
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3.08 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective 

heirs, administrators, successors, legal representatives, personal representatives, permitted transferees and permitted assigns. If the 

undersigned is more than one person, the obligation of the undersigned shall be joint and several and the agreements, representations, 

warranties and acknowledgments herein contained shall be deemed to be made by and be binding upon each such person and such 

person’s heirs, executors, administrators and successors. 

  

3.09 Integration. This Agreement, together with the remainder of the Subscription Documents of which this Agreement forms 

a part, constitutes the entire agreement among the parties pertaining to the subject matter hereof and supersedes and replaces all prior 

and contemporaneous agreements and understandings, whether written or oral, pertaining thereto. No covenant, representation or 

condition not expressed in this Agreement shall affect or be deemed to interpret, change or restrict the express provisions hereof. 

  

3.10 Amendment. This Agreement may be modified or amended only with the written approval of all parties. 

  

3.11 Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by creditors of any party. 

  

3.12 Waiver. No failure by any party to insist upon the strict performance of any covenant, agreement, term or condition of this 

Agreement or to exercise any right or remedy available upon a breach thereof shall constitute a waiver of any such breach or of such or 

any other covenant, agreement, term or condition. 

  

3.13 Rights and Remedies. The rights and remedies of each of the parties hereunder shall be mutually exclusive, and the 

implementation of one or more of the provisions of this Agreement shall not preclude the implementation of any other provision. 

  

3.14 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an 

original copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement. In the 

event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall 

create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and 

effect as if such facsimile or “.pdf” signature page were an original thereof. 

  

[Remainder of the Page Intentionally Blank] 
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How to subscribe for Shares in the private offering of Biotricity, Inc. 

  

The Subscriber must deliver to Escrow Agent immediately available funds: 

   
(a) by wire transfer to: 

  

Wilmington Trust Company  

ABA #: 031100092 

A/C #: 161282-000 

A/C Name: Biotricity, Inc. Escrow 

Attn: Monika Rusin 

  

or for international wires: 

  

M&T 

Buffalo, New York 

ABA: 022000046 

SWIFT: MANTUS33 

Beneficiary Bank: Wilmington Trust Beneficiary 

ABA: 031100092 

A/C #: 161282-000 

A/C Name: Biotricity, Inc. 

  

Or certified or other bank checks hecks made payable to the order of “WILMINGTON TRUST, N.A. as Escrow Agent for 

Biotricity, Inc.”, should be delivered to: 

  

Wilmington Trust, N.A. 

1100 North Market Street, 5th Floor 

Wilmington, DE 19890 

Attn: Biotricity, Inc. Escrow 

  

All such checks and wire transfers remitted to the Escrow Agent shall be accompanied by information identifying each Subscriber, 

subscription, the Subscriber’s social security or taxpayer identification number and address. In the event the Subscriber’s address and/or 

social security number or taxpayer identification number are not provided to Escrow Agent by the Subscriber, then Placement Agent 

and/or the Company agree to promptly upon request provide Escrow Agent with such information in writing. 
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IN WITNESS WHEREOF, the undersigned hereby elects to purchase Notes and has executed this Agreement on this ___ day 

of _______, 2023. 

  

Signature of Subscriber:     

      

By:              

Name:     Print Name of Subscriber 

Title:       

   
    

Social Security Number(s) or EIN     

      

Mailing Address of Subscriber(s)   Residence of Subscriber(s) 

       
  

 

Street   Street 

      

          

City State Zip Code   City State Zip Code 

      

If Joint Ownership, check one:     

      

☐ Joint Tenants with Right of Survivorship     

☐ Tenants-in-Common     

☐ Tenants by the Entirety     

☐ Community Property     

☐ Other (specify): _______________________     

  

    $_____________________________________________ 

    Aggregate Subscription Amount  

  

    Method of Payment: ☐ Wire Transfer ☐ Check 

  

FOREGOING SUBSCRIPTION ACCEPTED:   

      

BIOTRICITY INC.   

      

By:     

Name:  Waqaas Al-Siddiq   

Title:  Chief Executive Officer   
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EXHIBIT A 
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EXHIBIT B  
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EXHIBIT C  
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EXHIBIT D  

  

Insiders 

  

[__________________] 

[__________________] 

[__________________] 

[__________________] 

[__________________] 

[__________________] 
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Exhibit 10.2 

  

Exhibit B 

  

CONVERTIBLE PROMISSORY NOTE 

  

THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS NOTE HAVE NOT BEEN REGISTERED 

UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES LAWS OF 

ANY STATE OR OTHER JURISDICTION, AND MAY NOT BE SOLD, ASSIGNED, TRANSFERRED, PLEDGED OR 

OTHERWISE DISPOSED OF EXCEPT IN COMPLIANCE WITH, OR PURSUANT TO AN EXEMPTION FROM, THE 

REQUIREMENTS OF SUCH ACT OR SUCH LAWS. 

  

BIOTRICITY INC. 

  

CONVERTIBLE PROMISSORY NOTE 

  

Principal Amount: US $_______________  Issue Date: _______________ 

  

BIOTRICITY INC., a Nevada corporation (the “Company”), for value received, hereby promises to pay to 

___________________ or his, her or its permitted assigns or successors (the “Holder”), the principal amount of 

__________________________ dollars ($______________) (the “Principal Amount”), without demand, on the Maturity Date (as 

hereinafter defined), together with any accrued and unpaid interest due thereon. 

  

This Convertible Promissory Note (this “Note”) shall bear interest at a fixed rate of fifteen percent (15%) per annum, beginning 

on the Issue Date. Interest shall be computed based on a 360-day year of twelve 30-day months and shall be payable, along with the 

Principal Amount and any fees and expenses then due and owing, on the Maturity Date. Except as set forth in Section 3.1, payment of 

all principal and interest due shall be in such coin or currency of the United States of America as shall be legal tender for the payment 

of public and private debts at the time of payment. 

  

This Note is a convertible promissory note referred to in that certain Subscription Agreement dated as of the date hereof (the 

“Subscription Agreement”), or series of like subscription agreements, among the Company and the subscribers named therein, pursuant 

to which the Company is seeking to raise an aggregate of up to $10,000,000 (or such higher amount as the Company’s Board of Directors 

shall determine). Capitalized terms used herein without definition have the meanings ascribed to them in the Subscription Agreement. 

  

1. DEFINITIONS. 

  

1.1 DEFINITIONS. The terms defined in this Section 1 whenever used in this Note shall have the respective meanings 

hereinafter specified. 
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“Applicable Laws” means any and all applicable foreign, federal, state and local statutes, laws, regulations, ordinances, 

policies, and rules or common law (whether now existing or hereafter enacted or promulgated), of any and all governmental authorities, 

agencies, departments, commissions, boards, courts, or instrumentalities of the United States, any state of the United States, any other 

nation, or any political subdivision of the United States, any state of the United States or any other nation, and all applicable judicial 

and administrative, regulatory or judicial decrees, judgments and orders, including common law rules and determinations. 

  

“Common Stock” means the common stock, par value $0.001 per share, of the Company. 

  

“Common Stock Equivalents” means notes, debentures or shares of preferred stock of the Company that are convertible into 

Common Stock or warrants or other rights to purchase Common Stock upon exercise thereof. 

  

“Conversion Shares” means the Common Stock issued or issuable to the Holder upon conversion pursuant to Article 3. 

  

“Conversion Date” shall mean the date the Company receives a Conversion Notice in accordance with Section 3.1(a) or the 

date of an event that results in a Mandatory Conversion under Section 3.1(b), as applicable. 

  

“Conversion Notice” shall have the meaning set forth in Section 3.1(a). 

  

“Daily VWAP” means, for any Trading Day, the price determined by the first of the following clauses that applies: (a) if the 

Common Stock is then listed or quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such 

Trading Day on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a 

Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading 

Market, the volume weighted average price of the Common Stock for such Trading Day on OTCQB or OTCQX as applicable, (c) if the 

Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported in 

the “Pink Sheets” published by OTC Markets Group, Inc. (or a similar organization or agency succeeding to its functions of reporting 

prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share 

of Common Stock as determined by an independent appraiser selected in good faith by the holders of a majority in interest of the 

principal amount of the Notes then outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid 

by the Company.. 

  

“Event of Default” shall have the meaning set forth in Section 6.1. 

  

“Final Closing” shall mean the last in the series of subscriptions from subscribers that is part of the Company’s offering of 

this form of this Note to subscribers meaning set forth in Section 6.1. 

  

“Holder” or “Holders” means the person named above or any Person who shall thereafter become a recordholder of this Note 

in accordance with the terms hereof, including the Holder representation that they are an Accredited Investor as defined by Rule 501 

under the Securities Act of 1933, as amended. 
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“Issue Date” means the issue date stated above. 

  

“Mandatory Conversion” means a mandatory conversion of this Note to Common Stock in accordance with Section 3.1(b). 

  

“Mandatory Conversion Price” means, (i) in the case of a Mandatory Conversion under Section 3.1(b)(i), seventy percent 

(70%) of the VWAP over the Measurement Period, or (ii) in the case of a Mandatory Conversion under Section 3.1(b)(ii), eighty percent 

(80%) of the gross sale price per share of Common Stock (or conversion or exercise price per share of Common Stock of any Common 

Stock Equivalents) sold in a Qualified Financing. 

  

“Maturity Date” means [_________], 20241. 

  

“Optional Conversion” means a conversion of this Note to Common Stock at the option of the Holder in accordance with 

Section 3.1(a). 

  

“Optional Conversion Price” means (subject in all cases to proportionate adjustment for stock splits, stock dividends, and 

similar transactions), the lower of (i) seventy-five percent (75%) of the VWAP for the five (5) Trading Days prior to the Conversion 

Date, or (ii) eighty percent (80%) of the gross sale price per share of Common Stock (or conversion or exercise price per share of 

Common Stock of any Common Stock Equivalents) sold in a Qualified Financing. “Person” means an individual, corporation, 

partnership, limited liability company, association, trust, joint venture, unincorporated organization or any government, governmental 

department or agency or political subdivision thereof. 

  

“Qualified Financing” means the next public offering or private placement offering of the Company of Common Stock or 

Common Stock Equivalents following the Issue Date in a transaction or series of transactions that raises in excess of $10,000,000 in 

gross proceeds (excluding the conversion or exercise price of any Common Stock Equivalents sold in such offering). 

  

“Securities Act” means the United States Securities Act of 1933, as amended. 

  

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading 

on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, 

the New York Stock Exchange or OTC Market (or any successors to any of the foregoing). 

  

“Trading Day” means a day on which the principal Trading Market is open for trading. 

  

“VWAP” means, for any specified number of Trading Days, the average of the Daily VWAPs over such period, 

  
  

1 One year from final closing of the Notes. 
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2. GENERAL PROVISIONS. 

  

2.1 LOSS, THEFT, DESTRUCTION OF NOTE. Upon receipt of evidence satisfactory to the Company of the loss, theft, 

destruction or mutilation of this Note and, in the case of any such loss, theft or destruction, upon receipt of indemnity or security 

reasonably satisfactory to the Company, or, in the case of any such mutilation, upon surrender and cancellation of this Note, the Company 

will make and deliver, in lieu of such lost, stolen, destroyed or mutilated Note, a new Note of like tenor and unpaid principal amount 

dated as of the date hereof. This Note shall be held and owned upon the express condition that the provisions of this Section 2.1 are 

exclusive with respect to the replacement of a mutilated, destroyed, lost or stolen Note and shall preclude any and all other rights and 

remedies notwithstanding any law or statute existing or hereafter enacted to the contrary with respect to the replacement of negotiable 

instruments or other securities without their surrender. 

  

2.2 PREPAYMENT. The Company may prepay this Note in full or in part at any time prior to conversion or prior to the 

Maturity Date upon 20 days’ prior written notice by delivering to the Holder the Principal Amount, together with interest accrued to the 

date of prepayment and any fees and expenses under the Note that are then due and owing (the “Prepaid Amount”) together with a 

prepayment fee equal to the rate of interest that would accrue on the principal amount of the Note between the date of prepayment and 

the Maturity Date. 

  

3. CONVERSION OF NOTE. 

  

3.1 CONVERSION. 

  

(a) Optional Conversion. Commencing six months following the Issue Date, and at any time thereafter, at 

the sole election of the Holder, any amount of the outstanding principal of this Note together with accrued and unpaid interest thereon 

(the “Conversion Amount”) may be converted into that number of shares of Common Stock equal to: (i) the Conversion Amount divided 

by (ii) the Optional Conversion Price. The Holder may exercise such conversion right by providing written notice to the Company of 

such exercise in a form reasonably acceptable to the Company (a “Conversion Notice”). 

  

(b) Mandatory Conversion. In each case, at the option of the Company, upon written notice to the Holder, 

the outstanding principal amount of this Note together with accrued and unpaid interest thereon will convert to Common Stock at the 

applicable Mandatory Conversion Price, if either (i) on each of any twenty (20) consecutive Trading Days (the “Measurement Period”) 

(A) the closing price of the Common Stock on the applicable Trading Market is at least $3.00 per share and (B) the dollar value of 

average daily trades of the Common Stock on the applicable Trading Market is at least $400,000 per Trading Day; or (ii) upon the 

closing of a Qualified Financing, provided that the dollar value of average daily trades of the Common Stock on the applicable National 

Exchange on each of the ten (10) consecutive Trading Days following such closing is at least $400,000 per Trading Day. 
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(c) Limitation on Conversions. Notwithstanding anything in Sections 3.1(a)or 3.1(b) to the contrary, to the 

extent that (1) the Optional Conversion Price or Mandatory Conversion Price applicable to any conversion is less than the applicable 

“Minimum Price” as defined in Nasdaq Rule 5635(d)(1)(A)); and (2) the number of shares of Common Stock theretofore issued by the 

Company upon all Optional Conversions and Mandatory Conversions prior to the Conversion Date (the “Prior Conversions”), together 

with the number of shares of Common Stock otherwise required to be issued by the Company upon all Optional Conversions and 

Mandatory Conversions to be made on the Conversion Date (the “Current Conversions”), in the aggregate, would total more than 

19.99% of the outstanding shares of Common Stock as of the date of issuance of the Note (the “Threshold Amount”); and (3) the 

Company has not yet secured or has been unable to secure the approval of its stockholders to the matters referred to in Section 2.01(g) 

of the Subscription Agreement, then the number of shares of Common Stock issued by the Company upon all Optional Conversions and 

Mandatory Conversions to be made on the Conversion Date shall be reduced, pro rata among all Holders of Notes to be converted on 

the Conversion Date based on the number of shares otherwise issuable to each, shall be reduced to an aggregate number of shares equal 

to the difference between the Threshold Amount and the Prior Conversions. 

  

(d) Cancellation. Upon conversion in full of the outstanding principal amount of, plus accrued and unpaid 

interest on, this Note, this Note will be cancelled on the books and records of the Company and shall represent only the right to receive 

the Conversion Shares. 

  

3.2 REGISTRATION RIGHTS AND DELIVERY OF SECURITIES UPON CONVERSION. 

  

(a) Within 30 days of the Final Closing of the Offering, the Company shall file with the Securities and 

Exchange Commission a resale registration statement covering all shares issuable upon conversion of Notes and exercise of the 

Placement Agent Warrants and Investor Warrants. The Company will use its commercially reasonable efforts to keep this registration 

statement effective until such time as none of the Notes, Placement Agent Warrants or Investor Warrants, or shares of Common Stock 

issued upon conversion or exercise of the same, are held of record by persons to whom those shares or warrants were initially issued. 

  

(b) The Company shall deliver or cause to be delivered to the Holder, the Conversion Shares within five (5) 

business days of the Conversion Date. 

  

3.3 FRACTIONAL SHARES. No fractional shares or scrip representing fractional shares shall be issued upon conversion 

of this Note. If any conversion of this Note would create a fractional share or a right to acquire a fractional share, the Company shall 

round to the nearest whole number. 

  

4. STATUS; RESTRICTIONS ON TRANSFER. 

  

4.1 STATUS OF NOTE. This Note is a direct, general and unconditional obligation of the Company, and constitutes a 

valid and legally binding obligation of the Company, enforceable in accordance with its terms subject, as to enforcement, to bankruptcy, 

insolvency, reorganization and other similar laws of general applicability relating to or affecting creditors’ rights and to general 

principles of equity. This Note does not confer upon the Holder any right to vote or to consent or to receive notice as a stockholder of 

the Company, as such, in respect of any matters whatsoever, or any other rights or liabilities as a stockholder, prior to conversion hereof 

into Conversion Shares. 
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4.2 RESTRICTIONS ON TRANSFERABILITY. This Note and any Conversion Shares issued with respect to this Note, 

have not been registered under the Securities Act, or under any state securities or so-called “blue sky laws,” and may not be 

offered, sold, transferred, hypothecated or otherwise assigned except (a) pursuant to a registration statement with respect to 

such securities which is effective under the Act or (b) upon receipt from counsel satisfactory to the Company of an opinion, 

which opinion is satisfactory in form and substance to the Company, to the effect that such securities may be offered, sold, 

transferred, hypothecated or otherwise assigned (i) pursuant to an available exemption from registration under the Act and (ii) 

in accordance with all applicable state securities and so-called “blue sky laws.” The Holder agrees to be bound by such 

restrictions on transfer. The Holder further consents that the certificates representing the Conversion Shares that may be issued 

with respect to this Note may bear a restrictive legend to such effect. 

  

5. COVENANTS. In addition to the other covenants and agreements of the Company set forth in this Note, the Company 

covenants and agrees that so long as this Note shall be outstanding: 

  

5.1 PAYMENT OF NOTE. The Company will punctually, according to the terms hereof, pay or cause to be paid all 

amounts due under this Note, including without limitation, any prepayment of the Note in accordance with Section 2.2 above, via 

corporate check, bank check, or wire transfer to the account and address directed by the Holder. 

  

5.2 NOTICE OF DEFAULT. If the Company becomes aware that any one or more events have occurred which constitute 

or which, with the giving of notice or the lapse of time or both, would constitute an Event of Default, the Company will forthwith give 

notice to the Holder, specifying the nature and status of the Event of Default. 

  

5.3 COMPLIANCE WITH LAWS. While this Note is outstanding, the Company will use its reasonable best efforts to 

comply in all material respects with all Applicable Laws, except where the necessity of compliance therewith is contested in good faith 

by appropriate proceedings. 

  

5.4 USE OF PROCEEDS. The Company shall use the proceeds of this Note for general working capital. 
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5.5 RESERVATION OF STOCK. The Company covenants that it will at all times reserve and keep available out of its 

authorized and unissued shares of Common Stock solely for the purpose of issuance upon conversion of this Note as herein provided, 

free from preemptive rights or any other actual contingent purchase rights of persons other than the Holder, not less than such number 

of shares of the Common Stock as shall be issuable upon the conversion of the outstanding Principal Amount of and accrued but unpaid 

interest on this Note. The Company covenants that all shares of Common Stock that may be issuable upon conversion of this Note shall, 

upon issue, be duly and validly authorized, issued and fully paid and nonassessable. No consent of any other party and no consent, 

license, approval or authorization of, or registration or declaration with, any governmental authority, bureau or agency is required in 

connection with the execution, delivery or performance by the Company, or the validity or enforceability of this Note other than such 

as have been met or obtained. The execution, delivery and performance of this Note and all other agreements and instruments executed 

and delivered or to be executed and delivered pursuant hereto or thereto or the securities issuable upon conversion of this Note will not 

violate any provision of any existing law or regulation or any order or decree of any court, regulatory body or administrative agency or 

the articles of incorporation or by-laws of the Company or any mortgage, indenture, contract or other agreement to which the Company 

is a party or by which the Company or any property or assets of the Company may be bound. 

  

6. REMEDIES. 

  

6.1 EVENTS OF DEFAULT. “Event of Default” wherever used herein means any one of the following events and the 

continuance of such breach for a period of twenty (20) days after such event: 

  

(a) The Company shall fail to issue and deliver the Conversion Shares in accordance with Section 3, which 

failure continues for ten days; 

  

(b) Default in the due and punctual payment of the principal of, or any other amount owing in respect of 

(including interest and any fees and expenses then owing), this Note when and as the same shall become due and payable (including for 

this purpose, any prepayment of the Note which is not paid in full on the twentieth day following the Holder’s receipt of notice therefor 

in accordance with Section 2.2 above); 

  

(c) The breach by the Company of any covenant or agreement of the Company in this Note (other than a 

covenant or agreement a default in the performance of which is specifically provided for elsewhere in this Section 6.1), and the 

continuance of such default for a period of ten (10) days after there has been given to the Company by the Holder a written notice 

specifying such default and requiring it to be remedied; 

  

(d) The breach by the Company of any material covenant, agreement, representation or warranty of the 

Company contained in Section 2.01 of the Subscription Agreement; 

  

(e) The entry of a decree or order by a court having jurisdiction adjudging the Company as bankrupt or 

insolvent; or approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect of 

the Company under the Federal Bankruptcy Code or any other applicable federal or state law, or appointing a receiver, liquidator, 

assignee, trustee or sequestrator (or other similar official) of the Company or of any substantial part of its property, or ordering the 

winding-up or liquidation of its affairs, and the continuance of any such decree or order unstayed and in effect for a period of 60 calendar 

days; 
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(f) The institution by the Company of proceedings to be adjudicated as bankrupt or insolvent, or the consent 

by it to the institution of bankruptcy or insolvency proceedings against it, or the filing by it of a petition or answer or consent seeking 

reorganization or relief under the Federal Bankruptcy Code or any other applicable federal or state law, or the consent by it to the filing 

of any such petition or to the appointment of a receiver, liquidator, assignee, trustee or sequestrator (or other similar off icial) of the 

Company or of any substantial part of its property, or the making by it of an assignment for the benefit of creditors; or 

  

(g) The Company seeks the appointment of a statutory manager or proposes in writing or makes a general 

assignment or an arrangement or composition with or for the benefit of its creditors or any group or class thereof or files a petition for 

suspension of payments or other relief of debtors or a moratorium or statutory management is agreed or declared in respect of or affecting 

all or any material part of the indebtedness of the Company; 

  

(h) Any cessation of operations by the Company or the Company admits it is otherwise generally unable to 

pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a “going concern” 

shall not be an admission that the Borrower cannot pay its debts as they become due; 

  

(i) The Company attempts to assign this Note without the prior written consent of the Holder or consolidates 

with or merges into any other entity or transfers all or substantially all of its assets to any person or entity by operation of law or 

otherwise; or 

  

(j) EFFECTS OF DEFAULT. If an Event of Default occurs, then and in every such case (i) the Holder may 

declare this Note to be due and payable immediately, by a notice in writing to the Company, and upon any such declaration, the Company 

shall pay to the Holder the outstanding principal amount of this Note plus all accrued and unpaid interest through the date the Note is 

paid in full, together with all expenses of collection hereof, including, but not limited to, attorneys’ fees and legal expenses, and (ii) the 

annual interest rate on this Note will increase to the lower of twenty percent (20%) or the maximum amount allowed under Applicable 

Laws, provided that, if such maximum amount is determined by a court with jurisdiction over such matter to be lower than twenty 

percent (20%), the Company shall issue to the Holder shares of Common Stock in an amount with a value (based on the Conversion 

Price for an Optional Conversion) equal to the difference between the amount of interest the Holder would be owed based on a twenty 

percent (20%) interest rate and such lower amount based on the maximum interest rate allowed under Applicable Law. 

  

6.2 REMEDIES NOT WAIVED; EXERCISE OF REMEDIES. No course of dealing between the Company and the Holder 

or any delay in exercising any rights hereunder shall operate as a waiver by the Holder. No failure or delay by the Holder in exercising 

any right, power or privilege under this Note shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude 

any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall 

be cumulative and not exclusive of any rights or remedies provided by Applicable Law. By acceptance hereof, the Holder acknowledges 

and agrees that this Note is one of a series of Convertible Subordinated Promissory Notes of similar tenor issued by the Company 

(collectively, the “Related Notes”) and that upon the occurrence and during the continuance of any Event of Default, the holders of a 

majority in original principal amount of the Related Notes shall have the right to act on behalf of the holders of all such Notes in 

exercising and enforcing all rights and remedies available to all of such holders under this Note, including, without limitation, foreclosure 

of any judgment lien on any assets of the Company. By acceptance hereof, the Holder agrees not to independently exercise any such 

right or remedy without the consent of the holders of a majority in original principal amount of the Related Notes. 
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7. MISCELLANEOUS. 

  

7.1 SEVERABILITY. If any provision of this Note shall be held to be invalid or unenforceable, in whole or in part, 

neither the validity nor the enforceability of the remainder hereof shall in any way be affected. 

  

7.2 NOTICE. Where this Note provides for notice of any event, such notice shall be given (unless otherwise herein 

expressly provided) in writing and either (a) delivered personally, (b) sent by certified, registered or express mail, postage prepaid or (c) 

sent by electronic transmission, and shall be deemed given when so delivered personally, sent by electronic transmission or mailed. 

Notices shall be addressed, if to Holder, to its address or e-mail address as provided in the Subscription Agreement or, if to the Company, 

to its principal office. 

  

7.3 GOVERNING LAW. This Note shall be governed by, and construed in accordance with, the laws of the State of 

Nevada (without giving effect to any conflicts or choice of law provisions that would cause the application of the domestic substantive 

laws of any other jurisdiction). 

  

7.4 FORUM. The Holder and the Company hereby agree that any dispute which may arise out of or in connection with 

this Note shall be adjudicated before a court of competent jurisdiction in the State of Nevada and they hereby submit to the exclusive 

jurisdiction of the courts of the State of Nevada, as well as to the jurisdiction of all courts to which an appeal may be taken from such 

courts, with respect to any action or legal proceeding commenced by either of them and hereby irrevocably waive any objection they 

now or hereafter may have respecting the venue of any such action or proceeding brought in such a court or respecting the fact that such 

court is an inconvenient forum. 

  

7.5 MAXIMUM PAYMENTS. Nothing contained herein shall be deemed to establish or require the payment of a rate of 

interest or other charges in excess of the maximum permitted by applicable law. In the event that the rate of interest required to be paid 

or other charges hereunder exceed the maximum permitted by such law, any payments in excess of such maximum shall be credited 

against amounts owed by the Company to the Holder and thus refunded to the Company. 

  

7.6 HEADINGS. The headings of the Articles and Sections of this Note are inserted for convenience only and do not 

constitute a part of this Note. 

  

7.7 AMENDMENTS. This Note may be amended or waived only with the written consent of the Company and the 

holders of a majority in original aggregate principal amount of the Related Notes. Any such amendment or waiver shall be binding on 

all holders of the Notes, even if they do not execute such consent, amendment or waiver. 
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7.8 NO RECOURSE AGAINST OTHERS. The obligations of the Company under this Note are solely obligations of the 

Company and no officer, employee or stockholder shall be liable for any failure by the Company to pay amounts on this Note when due 

or perform any other obligation. 

  

7.9 ASSIGNMENT; BINDING EFFECT. This Note may not be assigned by the Company without the prior written consent 

of the Holder and any unauthorized assignment shall be null and void ab initio. This Note shall be binding upon and inure to the benefit 

of both parties hereto and their respective permitted successors and assigns. 

  

7.10 NON-CIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment 

of its articles of incorporation, bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, 

dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the 

terms of this Note, and will at all times in good faith carry out all of the provisions of this Note and take all action as may be required 

to protect the rights of the Holder of this Note. 

  

IN WITNESS WHEREOF, the Company has caused this Note to be signed by its duly authorized officer on the date hereinabove 

written. 

  

  BIOTRICITY INC. 

      

  By:   

  Name: Waqaas Al-Siddiq 

  Title: Chief Executive Officer 
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Exhibit 10.3 

  

Exhibit B 

  

WARRANT 

  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE 

SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT 

BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER 

APPLICABLE FEDERAL AND STATE SECURITIES LAWS OR PURSUANT TO AN APPLICABLE EXEMPTION FROM, 

OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE ACT AND IN 

ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF 

COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, WHICH OPINION SHALL BE REASONABLY ACCEPTABLE 

TO THE COMPANY. 

  

No. [__] Issue Date: [DATE] 

  

Biotricity Inc. 

  

Common Stock Purchase Warrant 

  

_________________ 

  

THIS CERTIFIES THAT, for value received, [_____] (the “Purchaser”) is entitled to subscribe for and purchase from 

Biotricity, Inc., a Nevada corporation (the “Company”), at any time commencing on the date that is six (6) months after the Issue Date 

set forth above and expiring on the four (4) year anniversary of the Issue Date (the “Warrant Exercise Term”), the Shares at the 

Exercise Price (each as defined in Section 1 below). 

  

This Warrant is issued in connection with the Company’s private offering solely to accredited investors of Convertible 

Promissory Notes (the “Notes”) and related Warrants in accordance with, and subject to, the terms and conditions described in the 

subscription agreement executed in connection with the purchase of such Notes, dated as of the same date as herewith (the “Subscription 

Agreement”) or series of like Subscription Agreements, among the Company and the subscriber(s) named therein. Capitalized terms 

used herein and not otherwise defined shall have the meanings ascribed to those terms in the Notes. 

  

This Warrant is subject to the following terms and conditions: 

  

1. Shares. The Purchaser has, subject to the terms set forth herein, the right to purchase, at any time during the Warrant Exercise 

Term, up to [___] shares (the “Shares”) of the Company’s common stock, par value $0.001 (the “Common Stock”), at a per share 

exercise price of $XX1 (the “Exercise Price”). The Exercise Price is subject to adjustment as provided in Section 3 hereof. 

  
  

1 200% of the VWAP (as defined in the Note) for the five (5) Trading Days (as defined in the Note) preceding the final closing date of 

sales of the Notes. 

  

  

  
  

  



2. Exercise of Warrant. 

  

(a) Exercise. This Warrant may be exercised by the Purchaser at any time during the Warrant Exercise Term, in whole 

or in part, for whole shares only, by delivering the notice of exercise attached as Exhibit A hereto (the “Notice of Exercise”), duly 

executed by the Purchaser to the Company at its principal office, or at such other office as the Company may designate, accompanied 

by payment, in cash or by wire transfer of immediately available funds or by check payable to the order of the Company, of the amount 

obtained by multiplying the number of Shares, designated in the Notice of Exercise, by the Exercise Price (the “Purchase Price”). For 

purposes hereof, “Exercise Date” shall mean the date on which all deliveries required to be made to the Company upon exercise of this 

Warrant pursuant to this Section 2(a) shall have been made. 

  

(b) Issuance of Certificates. As soon as practicable after the exercise of this Warrant, in whole or in part, in accordance 

with Section 2(a) hereof, the Company, at its expense, shall cause to be issued in the name of and delivered to the Purchaser (i) a 

certificate or certificates for the number of validly issued, fully paid and non-assessable Shares to which the Purchaser shall be entitled 

upon such exercise and, if applicable, (ii) a new warrant of like tenor to purchase all of the Shares that may be purchased pursuant to 

the portion, if any, of this Warrant not exercised by the Purchaser. The Purchaser shall for all purposes hereof be deemed to have become 

the Purchaser of record of such Shares on the date on which the Notice of Exercise and payment of the Purchase Price in accordance 

with Section 2(a) hereof were delivered and made, respectively, irrespective of the date of delivery of such certificate or certificates, 

except that if the date of such delivery, notice and payment is a date when the stock transfer books of the Company are closed, such 

person shall be deemed to have become the holder of record of such Shares at the close of business on the next succeeding date on which 

the stock transfer books are open. Warrant Shares purchased hereunder shall be transmitted by the transfer agent to the Holder by 

crediting the account of the Holder’s prime broker with The Depository Trust Company through its Deposit or Withdrawal at Custodian 

system (“DWAC”) if the Company is then a participant in such system and either (A) there is an effective registration statement 

permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by the Holder or (B) the shares are eligible for resale 

by the Holder without volume or manner-of-sale limitations pursuant to Rule 144, and otherwise by physical delivery to the address 

specified by the Holder in the Notice of Exercise by the date that is three (3) trading days after the latest of (A) the delivery to the 

Company of the Notice of Exercise and (B) surrender of this Warrant (if required). 

  

3. Adjustment of Exercise Price and Number of Shares. 

  

(a) Adjustment for Reclassification, Consolidation or Merger. If while this Warrant, or any portion hereof, remains 

outstanding and unexpired there shall be (i) a reorganization or recapitalization (other than a combination, reclassification, exchange or 

subdivision of shares otherwise provided for herein), (ii) a merger or consolidation of the Company with or into another corporation or 

other entity in which the Company shall not be the surviving entity, in which the Company shall be the surviving entity but the shares 

of the Company’s capital stock outstanding immediately prior to the merger are converted by virtue of the merger into other property, 

whether in the form of securities, cash or otherwise, or (iii) a sale or transfer of the Company’s properties and assets as, or substantially 

as, an entirety to any other corporation or other entity in one transaction or a series of related transactions, then, as a part of such 

reorganization, recapitalization, merger, consolidation, sale or transfer, unless otherwise directed by the Purchaser, all necessary or 

appropriate lawful provisions shall be made so that the Purchaser shall thereafter be entitled to receive upon exercise of this Warrant, 

during the period specified herein and upon payment of the Exercise Price then in effect, the greatest number of shares of capital stock 

or other securities or property that a holder of the Shares deliverable upon exercise of this Warrant would have been entitled to receive 

in such reorganization, recapitalization, merger, consolidation, sale or transfer if this Warrant had been exercised immediately prior to 

such reorganization, recapitalization, merger, consolidation, sale or transfer, all subject to further adjustment as provided in this Section 

3. If the per share consideration payable to the Purchaser for Shares in connection with any such transaction is in a form other than cash 

or marketable securities, then the value of such consideration shall be determined in good faith by the Company’s Board of Directors 

(the “Board of Directors”). The foregoing provisions of this paragraph shall similarly apply to successive reorganizations, 

recapitalizations, mergers, consolidations, sales and transfers and to the capital stock or securities of any other corporation that are at 

the time receivable upon the exercise of this Warrant. In all events, appropriate adjustment shall be made in the application of the 

provisions of this Warrant with respect to the rights and interests of the Purchaser after the transaction, to the end that the provisions of 

this Warrant shall be applicable after that event, as near as reasonably may be, in relation to any shares or other property deliverable or 

issuable after such reorganization, recapitalization, merger, consolidation, sale or transfer upon exercise of this Warrant. 
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(b) Adjustments for Split, Subdivision or Combination of Shares. If the Company shall at any time subdivide (by any 

stock split, stock dividend, recapitalization, reorganization, reclassification or otherwise) the shares of Common Stock subject to 

acquisition hereunder, then, after the date of record for effecting such subdivision, the Exercise Price in effect immediately prior to such 

subdivision will be proportionately reduced and the number of shares of Common Stock subject to acquisition upon exercise of the 

Warrant will be proportionately increased. If the Company at any time combines (by reverse stock split, recapitalization, reorganization, 

reclassification or otherwise) the shares of Common Stock subject to acquisition hereunder, then, after the record date for effecting such 

combination, the Exercise Price in effect immediately prior to such combination will be proportionately increased and the number of 

shares of Common Stock subject to acquisition upon exercise of the Warrant will be proportionately decreased. 

  

(c) Adjustments for Dividends in Stock or Other Securities or Property. If while this Warrant, or any portion hereof, 

remains outstanding and unexpired, the holders of any class of securities as to which purchase rights under this Warrant exist at the time 

shall have received or, on or after the record date fixed for the determination of eligible stockholders, shall have become entitled to 

receive, without payment therefor, other or additional stock or other securities or property (other than cash) of the Company by way of 

dividend, then and in each case, this Warrant shall represent the right to acquire, in addition to the number of shares of such class of 

security receivable upon exercise of this Warrant, and without payment of any additional consideration therefor, the amount of such 

other or additional stock or other securities or property (other than cash) of the Company that such holder would hold on the date of 

such exercise had it been the holder of record of the class of security receivable upon exercise of this Warrant on the date hereof and 

had thereafter, during the period from the date hereof to and including the date of such exercise, retained such shares and/or all other 

additional stock available to it as aforesaid during said period, giving effect to all adjustments called for during such period by the 

provisions of this Section 3. 
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(d) Adjustment for Sale of Stock below Exercise Price. For so long this Warrant remains outstanding, if the Company 

sells shares of its Common Stock (or Common Stock Equivalents (as defined in the Notes)) at a price per share (or in the case of Common 

Stock Equivalents, with a conversion or exercise price per share of Common Stock) less than the then current Exercise Price of this 

Warrant (the “Lower Price”), other than an Excluded Issuance, then immediately upon such sale the Exercise Price shall be reduced to 

such Lower Price. “Excluded Issuance” means any issuance or sale by the Company after the first Closing of the Offering of: (a) shares 

of Common Stock issued upon conversion of the Notes; (b) the issuance of shares of Common Stock (as such number of shares is 

equitably adjusted for subsequent stock splits, stock combinations, stock dividends, and recapitalizations)or of options or other awards 

to directors, officers, employees, or consultants of the Company in connection with their service as directors of the Company, their 

employment by the Company, or their retention as consultants by the Company, in each case authorized by the Board and issued pursuant 

to an equity incentive plan described in the Company’s reports filed with the Securities and Exchange Commission under Section 13 or 

15(d) of the Securities Exchange Act of 1934, as amended (including all such shares of Common Stock, options and awards outstanding 

prior to the first Closing of the Offering), or of warrants issued to consultants in connection with their retention as such, and the issuance 

of shares of Common Stock upon the exercise of any of the foregoing; (c) shares of Common Stock issued upon the conversion or 

exercise of Common Stock Equivalents (other than those covered by clause (b) above) issued prior to the first Closing of the Offering, 

provided that such securities are not amended after the date hereof to increase the number of shares of Common Stock issuable thereunder 

or to lower the exercise or conversion price thereof; or (d) shares of Common Stock or Common Stock Equivalents issued to the lessor 

or vendor in any office lease or equipment lease or similar equipment financing transaction in which the Company obtains the use of 

such office space or equipment for its business. 

  

(e) Notice of Adjustments. Upon any adjustment of the Exercise Price and any increase or decrease in the number of 

Shares purchasable upon the exercise of this Warrant, then, and in each such case, the Company, within 30 days thereafter, shall give 

written notice thereof to the Purchaser at the address of such Purchaser as shown on the books of the Company, which notice shall state 

the Exercise Price as adjusted and, if applicable, the increased or decreased number of Shares purchasable upon the exercise of this 

Warrant (which notice may also be satisfied by publicly disclosing the applicable information in the Company’s filings with the 

Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended). 

  

4. Notices. All notices, requests, consents and other communications required or permitted under this Warrant shall be in 

writing and shall be deemed delivered (i) three business days after being sent by registered or certified mail, return receipt requested, 

postage prepaid or (ii) one business day after being sent via a reputable nationwide overnight courier service guaranteeing next business 

day delivery or (iii) on the business day of delivery if sent by facsimile transmission, in each case to the intended recipient as set forth 

below: 

  

If to the Company to: 

  

Biotricity Inc. 

275 Shoreline Drive, Suite 150. 

Redwood City, California 94065 

Attention: Waqaas Al-Siddiq 

Email: Walsiddiq@biotricity.com 

Facsimile: (408) 515-8472 

  

With a copy (that shall not constitute notice) to: 

  

Sichenzia Ross Ference LLP 

1185 Avenue of the Americas, 37th Floor 

New York, New York 10036 

Attention: David B. Manno, Esq. 

Facsimile: (212) 930-9725 
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If to the Purchaser at its address as furnished in the Subscription Agreement. 

  

Either party may give any notice, request, consent or other communication under this Warrant using any other means 

(including personal delivery, messenger service, facsimile transmission, first class mail or electronic mail), but no such notice, request, 

consent or other communication shall be deemed to have been duly given unless and until it is actually received by the party for whom 

it is intended. Either party may change the address to which notices, requests, consents or other communications hereunder are to be 

delivered by giving the other party notice in the manner set forth in this Section 4. 

  

5. Legends. Each certificate evidencing the Shares issued upon exercise of this Warrant shall be stamped or imprinted with a 

legend substantially in the following form: 

  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED 

UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR THE SECURITIES 

LAWS OF ANY STATE AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF 

AN EFFECTIVE REGISTRATION STATEMENT UNDER APPLICABLE FEDERAL AND STATE 

SECURITIES LAWS OR PURSUANT TO AN APPLICABLE EXEMPTION FROM, OR IN A 

TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE ACT AND 

IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A 

LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, WHICH OPINION 

SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. 

  

6. Fractional Shares. No fractional Shares will be issued in connection with any exercise hereunder. Instead, the Company shall 

round up or down, as nearly as practicable to the nearest whole Share, the number of Shares to be issued. 

  

7. Rights of Stockholders. Except as expressly provided in Section 3(c) hereof, the Purchaser, as such, shall not be entitled to 

vote or receive dividends or be deemed the holder of the Shares or any other securities of the Company that may at any time be issuable 

on the exercise hereof for any purpose, nor shall anything contained herein be construed to confer upon the Purchaser, as such, any of 

the rights of a stockholder of the Company or any right to vote for the election of directors or upon any matter submitted to stockholders 

at any meeting thereof, or to give or withhold consent to any corporate action (whether upon any recapitalization, issuance of stock, 

reclassification of stock, change of par value, consolidation, merger, conveyance, or otherwise) or to receive notice of meetings, or 

otherwise until this Warrant shall have been exercised and the Shares purchasable upon the exercise hereof shall have been issued, as 

provided herein. 

  

8. Miscellaneous. 

  

(a) This Warrant and disputes arising hereunder shall be governed by and construed and enforced in accordance with 

the laws of the State of New York applicable to agreements made and to be performed wholly within such State, without regard to its 

conflict of law rules. 

  

(b) The headings in this Warrant are for purposes of reference only, and shall not limit or otherwise affect any of the 

terms hereof. 

  

(c) The covenants of the respective parties contained herein shall survive the execution and delivery of this Warrant. 
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(d) The terms of this Warrant shall be binding upon and shall inure to the benefit of any successors or permitted assigns 

of the Company and of the Purchaser and of the Shares issued or issuable upon the exercise hereof. 

  

(e) This Warrant and the other documents delivered pursuant hereto constitute the full and entire understanding and 

agreement between the parties with regard to the subject hereof. 

  

(f) The Company shall not, by amendment of its Certificate of Incorporation or Bylaws, or through any other means, 

directly or indirectly, avoid or seek to avoid the observance or performance of any of the terms of this Warrant and shall at all times in 

good faith assist in the carrying out of all such terms and in the taking of all such action as may be necessary or appropriate in order to 

protect the rights of the Purchaser contained herein against impairment. 

  

(g) Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of 

this Warrant and, in the case of any such loss, theft or destruction, upon delivery of an indemnity agreement reasonably satisfactory in 

form and amount to the Company, or, in the case of any such mutilation, upon surrender and cancellation of such Warrant, the Company, 

at its expense, will execute and deliver to the Purchaser, in lieu thereof, a new Warrant of like date and tenor. 

  

(h) This Warrant and any provision hereof may be amended, waived or terminated only by an instrument in writing 

signed by the Company and the Purchaser. 

  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have caused this Warrant to be signed as of the date set forth above. 

  

  Biotricity Inc. 

      

  By:    

  Name:  Waqaas Al-Siddiq 

  Title:  Chief Executive Officer 

      

  Purchaser: 

      

  By:    

  Name:   
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NOTICE OF EXERCISE 

(to be signed only upon exercise of Warrant) 

  

TO: Biotricity, Inc. 

  275 Shoreline Drive, Suite 150 

  Redwood City, California 94065 

  Attention: Waqaas Al-Siddiq 

  Email: walsiddiq@biotricity.com 

  

The undersigned, the owner of the attached Warrant, hereby irrevocable elects to exercise the purchase rights represented by 

the Warrant for, and to purchase thereunder, ____________________shares of Common Stock of Biotricity, Inc., and herewith makes 

payment of $____________________ therefore, please issue the shares of Common Stock as to which this Warrant is exercised in 

accordance with the instructions set forth below and, if the Warrant is being exercised with respect to less than all of the Shares to which 

it pertains, prepare and deliver a new Warrant of like tenor for the balance of the Shares purchasable under the attached Warrant. 

  

DATED this______________ day of______________________________ 20____. 

  

  Signature (Entity): 

    

      

  By:              

  Its:   

  
  Signature (Individual): 

      

    

  Print Name:    

      

  Joint Owner (Individual): 

      

    

  Print Name:    

  

INSTRUCTIONS FOR REGISTRATION OF STOCK 

  

Name:   

  
 

    

Please Type or Print Address:   

    

    

    

Social Security Number or EIN:   

  

NOTICE: The signature to the form of purchase must correspond with the name as written upon the face of the attached Warrant in 

every particular without alteration or enlargement or any change whatsoever, and must be guaranteed by a bank, other than a savings 

bank, or by a trust company or by a firm having membership on a registered national securities exchange. 

  

  

  
  

  



ASSIGNMENT FORM 

  

(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form to purchase shares.) 

  

FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to: 

  

Name: 
 

  (Please Print) 

    

Address: 
 

  (Please Print) 

  

Dated: _______________ __, ______   

    

Holder’s Signature:     

      

Holder’s Address:     

  

  

  

  



Exhibit 10.4 
  

VOTING AGREEMENT 

  

THIS VOTING AGREEMENT (this “Agreement”) is made as of the ___ day of February, 2023, by and among (i) Biotricity, 

Inc., a Nevada corporation (the “Company”), (ii) the Persons listed on Schedule A (together with any subsequent investors who become 

parties hereto as “Investors” pursuant to Subsection 4.1(b), the “Investors”), and (iii) the Persons listed on Schedule B hereto (the 

“Principal Stockholders” and together collectively with the Investors, the “Stockholders”). 

  

RECITALS 

  

WHEREAS, the Company and the Principal Stockholders desire to induce Investors to purchase Convertible Promissory Notes 

of the Company pursuant to that certain Subscription Agreement dated on even date herewith, by and among the Company and such 

Investors (the “Subscription Agreement”) by entering into this Agreement; 

  

WHEREAS, the parties desire to enter into this Agreement to set forth their agreements and understandings with respect to 

how shares of the capital stock held by the Principal Stockholders (“Shares”) of the Company held by the Principal Stockholders will 

be voted on. 

  

NOW, THEREFORE, the parties hereto agree as follows: 

  

1. Voting Provisions. Each Principal Stockholder agrees to vote or cause to be voted all Shares owned by him, her, or it, in 

favor of a proposal set forth by the Company at a meeting of the Company’s stockholders to be held on or prior to April 30, 2023, 

authorizing the issuance of shares of the Company’s Common Stock (the “Transactions”) contemplated by the Convertible Note and 

Warrants sold pursuant to the Subscription Agreement. 

  

2. Remedies. 

  

2.1 Covenants of the Company. The Company agrees to use its best efforts, within the requirements of applicable law, 

to ensure that the rights granted under this Agreement are effective and that the parties enjoy the benefits of this Agreement. Such actions 

include, without limitation, the use of the Company’s best efforts to cause the nomination and election of the directors as provided in 

this Agreement. 

  

2.2 Irrevocable Proxy and Power of Attorney. Each party to this Agreement hereby constitutes and appoints as the 

proxies of the party and hereby grants a power of attorney to the Company’s Chief Executive Officer and/or Chief Financial Officer, 

with full power of substitution, with respect to the matters to be voted on in accordance with Section 1 hereof, and hereby authorizes 

each of them to represent and vote, if and only if the party (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person or by 

written consent), in a manner which is inconsistent with the terms of this Agreement, all of such party’s Shares in accordance with the 

terms and provisions of this Agreement or to take any action reasonably necessary to effect this Agreement. The power of attorney 

granted hereunder shall authorize the Company’s CEO to execute and deliver such documentation on behalf of any party failing to do 

so within fifteen (15) business days of receipt of a request by the Company. Each of the proxy and power of attorney granted pursuant 

to this Section 2.2 is given in consideration of the agreements and covenants of the Company and the parties in connection with the 

transactions contemplated by this Agreement and, as such, each is coupled with an interest and shall be irrevocable unless and until this 

Agreement terminates or expires pursuant to Section 3 hereof. Each party hereto hereby revokes any and all previous proxies or powers 

of attorney with respect to the Shares and shall not hereafter, unless and until this Agreement terminates or expires pursuant to Section 

3 hereof, purport to grant any other proxy or power of attorney with respect to any of the Shares, deposit any of the Shares into a voting 

trust or enter into any agreement (other than this Agreement), arrangement or understanding with any Person, directly or indirectly, to 

vote, grant any proxy or give instructions with respect to the voting of any of the Shares, in each case, with respect to any of the matters 

set forth herein. 

  

  

  

  

  



2.3 Specific Enforcement. Each party acknowledges and agrees that the Investors will be irreparably damaged in the 

event any of the provisions of this Agreement is not performed by the Principal Stockholders in accordance with their specific terms or 

are otherwise breached. Accordingly, it is agreed that each of the Company and the Investors shall be entitled to an injunction to prevent 

breaches of this Agreement, and to specific enforcement of this Agreement and its terms and provisions in any action instituted in any 

court of the United States or any state having subject matter jurisdiction. 

  

2.4 Remedies Cumulative. All remedies, either under this Agreement or by law or otherwise afforded to any party, 

shall be cumulative and not alternative. 

  

3. Term. This Agreement shall be effective as of the date hereof and shall continue in effect until and shall terminate upon the 

completion of a meeting of the stockholders of the Company at which the Company secures the necessary approvals for the Transactions. 

  

4. Miscellaneous. 

  

4.1 Additional Parties. 

  

(a) Notwithstanding anything to the contrary contained herein, if the Company issues additional Notes 

pursuant to the Subscription Agreement after the date hereof, as a condition to the issuance of such shares the Company shall require 

that any purchaser of such shares become a party to this Agreement by executing and delivering a counterpart signature page to this 

Agreement. Each such Person shall thereafter be deemed an Investor for all purposes under this Agreement. 

  

(b) In the event that after the date of this Agreement, the Company enters into an agreement with any Person 

to issue shares of capital stock to such Person, following which such Person shall hold shares of the Company’s Common Stock or 

constituting one half percent (0.5%) or more of the then outstanding capital stock of the Company (treating for this purpose all shares 

of Common Stock issuable upon exercise of or conversion of outstanding options, warrants or convertible securities, as if exercised 

and/or converted or exchanged), then, the Company shall cause such Person, as a condition precedent to entering into such agreement, 

to become a party to this Agreement by executing an Adoption Agreement in the form attached hereto as Exhibit A, agreeing to be 

bound by and subject to the terms of this Agreement as a Principal Stockholder for all purposes under this Agreement. 
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4.2 Transfers. Each transferee or assignee of any Shares subject to this Agreement shall be subject to the terms hereof, 

and, as a condition precedent to the Company’s recognition of such transfer, each transferee or assignee shall agree in writing to be 

subject to each of the terms of this Agreement by executing and delivering an Adoption Agreement substantially in the form attached 

hereto as Exhibit A. Upon the execution and delivery of an Adoption Agreement by any transferee, such transferee shall be deemed to 

be a party hereto as if such transferee were the transferor and such transferee’s signature appeared on the signature pages of this  

Agreement and shall be deemed to be a Principal Stockholder. The Company shall not permit the transfer of the Shares subject to this 

Agreement on its books or issue a new certificate representing any such Shares unless and until such transferee shall have complied with 

the terms of this Subsection 4.2. Each certificate instrument, or book entry representing the Shares subject to this Agreement if issued 

on or after the date of this Agreement shall be notated by the Company with the legend set forth in Subsection 4.12. 

  

4.3 Successors and Assigns. The terms and conditions of this Agreement shall inure to the benefit of and be binding 

upon the respective successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any 

party other than the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by 

reason of this Agreement, except as expressly provided in this Agreement. 

  

4.4 Governing Law. This Agreement shall be governed by the internal law of the State of Nevada, without regard to 

conflict of law principles that would result in the application of any law other than the law of the State of Nevada. 

  

4.5 Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed 

an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic 

mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other 

transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective 

for all purposes. 

  

4.6 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to 

be considered in construing or interpreting this Agreement. 

  

4.7 Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and 

shall be deemed effectively given upon the earlier of actual receipt, or (a) personal delivery to the party to be notified, (b) when sent, if 

sent by electronic mail or facsimile during normal business hours of the recipient, and if not sent during normal business hours, then on 

the recipient’s next business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage 

prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight prepaid, specifying next business 

day delivery, with written verification of receipt. All communications shall be sent to the respective parties at their address as set forth 

on the Schedule A or Schedule B hereto, or to such e-mail address, facsimile number or address as subsequently modified by written 

notice given in accordance with this Subsection 5.7. If notice is given to the Company, a copy shall also be sent to Sichenzia Ross 

Ference LLP, 1185 Avenue of the Americas, 37th Floor, New York, New York 10036, Attention: David B. Manno, Esq., and if notice 

is given to the Purchasers, a copy shall also be given to Paulson Investment Company, LLC, 40 Wall St. 39th Floor New York, New 

York 10005 Attention: Marta Wypych, Head of Investment Banking. 
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4.8 Consent Required to Amend, Modify, Terminate or Waive. This Agreement may be amended, modified or 

terminated (other than as expressly set forth herein) and the observance of any term hereof may be waived (either generally or in a 

particular instance and either retroactively or prospectively) only by a written instrument executed by (a) the Company; (b) Investors 

holding a majority of the aggregate principal of the Notes. 

  

(a) Schedule A hereto may be amended by the Company from time to time in accordance with the 

Subscription Agreement to add information regarding additional Subscribers (as defined in the Subscription Agreement) without the 

consent of the other parties hereto; and 

  

4.9 Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party under 

this Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power or remedy of 

such non-breaching or non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence 

therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a 

waiver of any other breach or default previously or thereafter occurring. Any waiver, permit, consent or approval of any kind or character 

on the part of any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or 

conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All 

remedies, either under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative. 

  

4.10 Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or 

enforceability of any other provision. 

  

4.11 Entire Agreement. Upon the effectiveness of this Agreement, the Prior Agreement shall be deemed amended and 

restated in its entirety as set forth in this Agreement. This Agreement (including the Exhibits hereto), and the Restated Certificate 

constitute the full and entire understanding and agreement between the parties with respect to the subject matter hereof, and any other 

written or oral agreement relating to the subject matter hereof existing between the parties is expressly canceled. 

  

4.12 Share Certificate Legend. Each certificate, instrument, or book entry representing any Shares issued after the date 

hereof shall be notated by the Company with a legend reading substantially as follows: 

  

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A VOTING AGREEMENT, AS MAY BE 

AMENDED FROM TIME TO TIME, (A COPY OF WHICH MAY BE OBTAINED UPON WRITTEN REQUEST 

FROM THE COMPANY), AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE PERSON 

ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY 

ALL THE PROVISIONS OF THAT VOTING AGREEMENT, INCLUDING CERTAIN RESTRICTIONS ON 

TRANSFER AND OWNERSHIP SET FORTH THEREIN.” 
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The Company, by its execution of this Agreement, agrees that it will cause the certificates instruments, or book entry evidencing the 

Shares issued after the date hereof to be notated with the legend required by this Subsection 4.12 of this Agreement, and it shall supply, 

free of charge, a copy of this Agreement to any holder of such Shares upon written request from such holder to the Company at its 

principal office. The parties to this Agreement do hereby agree that the failure to cause the certificates, instruments, or book entry 

evidencing the Shares to be notated with the legend required by this Subsection 4.12 herein and/or the failure of the Company to supply, 

free of charge, a copy of this Agreement as provided hereunder shall not affect the validity or enforcement of this Agreement. 

  

4.13 Stock Splits, Stock Dividends, etc. In the event of any issuance of Shares or the voting securities of the Company 

hereafter to any of the Principal Stockholders (including, without limitation, in connection with any stock split, stock dividend, 

recapitalization, reorganization, or the like), such Shares shall become subject to this Agreement and shall be notated with the legend 

set forth in Subsection 4.12. 

  

4.14 Manner of Voting. The voting of Shares pursuant to this Agreement may be effected in person, by proxy, by 

written consent or in any other manner permitted by applicable law. For the avoidance of doubt, voting of the Shares pursuant to the 

Agreement need not make explicit reference to the terms of this Agreement. 

  

4.15 Further Assurances. At any time or from time to time after the date hereof, the parties agree to cooperate with 

each other, and at the request of any other party, to execute and deliver any further instruments or documents and to take all such further 

action as the other party may reasonably request in order to carry out the intent of the parties hereunder. 

  

4.16 Dispute Resolution. 

  

(a) Any unresolved controversy or claim arising out of or relating to this Agreement (a “Dispute”), except 

as (i) otherwise provided in this Agreement, or (ii) any such controversies or claims arising out of either party’s intellectual property 

rights for which a provisional remedy or equitable relief is sought, shall be submitted to arbitration by one arbitrator mutually agreed 

upon by the parties, and if no agreement can be reached within thirty (30) days after names of potential arbitrators have been proposed 

by the American Arbitration Association (the “AAA”), then by one arbitrator having reasonable experience in corporate finance 

transactions of the type provided for in this Agreement and who is chosen by the AAA. The arbitration shall take place in Chicago, 

Illinois, in accordance with the AAA rules then in effect, and judgment upon any award rendered in such arbitration will be binding and 

may be entered in any court having jurisdiction thereof. There shall be limited discovery prior to the arbitration hearing as follows: (a) 

exchange of witness lists and copies of documentary evidence and documents relating to or arising out of the issues to be arbitrated, (b) 

depositions of all party witnesses and (c) such other depositions as may be allowed by the arbitrators upon a showing of good cause. 

Depositions shall be conducted in accordance with the Illinois Code of Civil Procedure, the arbitrator shall be required to provide in 

writing to the parties the basis for the award or order of such arbitrator, and a court reporter shall record all hearings, with such record 

constituting the official transcript of such proceedings. 

  

(b) Each party will bear its own costs in respect of any disputes arising under this Agreement. The prevailing 

party shall be entitled to reasonable attorney’s fees, costs, and necessary disbursements in addition to any other relief to which such 

party may be entitled. 

  

(c) Each of the parties to this Agreement consents to personal jurisdiction for any equitable action sought in 

the U.S. District Court for the North District of Illinois or any court of the State of Illinois having subject matter jurisdiction. The Award 

shall be deemed an award of the United States, the relationship between the parties shall be deemed commercial in nature, and any 

Dispute arbitrated pursuant to this Subsection 7.16 shall be deemed commercial. The Arbitrator shall have the authority to grant any 

equitable or legal remedies, including, without limitation, entering preliminary or permanent injunctive relief; provided, however, that 

the Arbitrator shall not have the authority to award (and the parties waive the right to seek an award of) punitive or exemplary damages. 

  

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written 

above. 

  

  COMPANY: 

    

  BIOTRICITY, INC. 

       
By:                                   

  Name:  Waqaas Al-Siddiq 

  Title:  CEO 

      

  Address:  

    

  PRINCIPAL STOCKHOLDER: 

    

  
 

  By:    

  Its:    

  

Signature Page to Amended and Restated Voting Agreement 

  

  

  

  

IN WITNESS WHEREOF, the parties have executed this Voting Agreement as of the date first written above. 

  

  INVESTORS: 

      

  (If undersigned is a corporation, partnership or other entity, 

please sign here): 

      

  Entity Name:   

      

  Signature:   

      

  Name:    

      

  Title:   

      

  Address:   

      

      

      

  (If Investor is an individual, please sign here): 

      

      

  Signature of Individual 

      

  Name:   

      

  Address:   

      

      

  

Signature Page to Amended and Restated Voting Agreement 

  

  

  

  

  



SCHEDULE A 

  

INVESTORS 

  

Name and Address  

  

  

  

  

SCHEDULE B 

  

PRINCIPAL STOCKHOLDERS 

  

Name and Address  

  

  

  

  

EXHIBIT A 

  

ADOPTION AGREEMENT 

  

This Adoption Agreement (“Adoption Agreement”) is executed on ___________________, 2023, by the undersigned (the 

“Holder”) pursuant to the terms of that certain Voting Agreement dated as of [_____ __], 2023 (the “Agreement”), by and among the 

Company and its Principa Stockholders, as such Agreement may be amended or amended and restated hereafter. Capitalized terms used 

but not defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement. By the execution 

of this Adoption Agreement, the Holder agrees as follows. 

  

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the capital stock of the Company (the 

“Stock”) or options, warrants, or other rights to purchase such Stock (the “Options”), for one of the following reasons (Check the correct 

box): 

   
☐ As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by the Agreement, and after 

such transfer, Holder shall be considered an “Investor” and a “Stockholder” for all purposes of the Agreement. 

   
☐ As a transferee of Shares from a party in such party’s capacity as a “Principal Stockholder” bound by the Agreement, 

and after such transfer, Holder shall be considered a “Principal Stockholder” for all purposes of the Agreement.  

  

1.2 Agreement. Holder hereby (a) agrees that the Stock and Options, and any other shares of capital stock or securities required 

by the Agreement to be bound thereby, shall be bound by and subject to the terms of the Agreement and (b) adopts the Agreement with 

the same force and effect as if Holder were originally a party thereto. 

  

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at the address or facsimile number 

listed below Holder’s signature hereto. 

  

HOLDER: ______________________________________   ACCEPTED AND AGREED: 

        

By:                                                                              BIOTRICITY, INC. 

Name and Title of Signatory 

  
Address:  

 
  By:    

          

  
 

  Title:                         

          

Facsimile Number:  
 

      

  

  

 


