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CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum
Amount maximum aggregate Amount of
offering
Title of each class of to be price offering registration
Securities to be
registered registered® per unit price @ fee®
Common stock, par value
$0.001 per share — — — —
Preferred stock, par value
$0.001 per share — — — —
Warrants(4) — — — —
Units(5) — — — —
Total $ 80,000,000 $ 9,960
Q) There are being registered hereunder such indeterminate number of shares of common stock, preferred stock, and warrants

)

®3)
(4)
()

to purchase common stock or preferred stock, as shall have an aggregate initial offering price not to exceed $80,000,000.
The securities registered also include such indeterminate amounts and numbers of common stock and preferred stock as
may be issued upon conversion of or exchange for preferred stock that provide for conversion or exchange, upon exercise
of warrants, or pursuant to the antidilution provisions of any such securities.

In no event will the aggregate offering price of all securities issued from time to time pursuant to this registration statement
exceed $80,000,000.

Calculated pursuant to Rule 457(0) under the Securities Act. The total amount is being paid herewith.
Includes warrants to purchase common stock and warrants to purchase preferred stock.

Any of the securities registered hereunder may be sold separately, or as units with other securities registered hereby. We
will determine the proposed maximum offering price per unit when we issue the above listed securities. The proposed
maximum per unit and aggregate offering prices per class of securities will be determined from time to time by the
registrant in connection with the issuance by the registrant of the securities registered under this registration statement
and is not specified as to each class of security pursuant to General Instruction 11.D of Form S-3 under the Securities Act.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary

to delay its effective date until the registrant shall file a further amendment which specifically states that
this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.



The information in this prospectus is not complete and may be changed. We may not sell these securities
until the registration statement relating to these securities that has been filed with the Securities and
Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

(Subject to Completion, Dated December 14, 2017)
PROSPECTUS

$80,000,000

BIOTRICITY INC.

Common Stock
Preferred Stock
Warrants
Units

We may from time to time, in one or more offerings at prices and on terms that we will determine at the time of each
offering, sell common stock, preferred stock, warrants, or a combination of these securities, or units, for an aggregate initial
offering price of up to $80,000,000. This prospectus describes the general manner in which our securities may be offered
using this prospectus. Each time we offer and sell securities, we will provide you with a prospectus supplement that will
contain specific information about the terms of that offering. Any prospectus supplement may also add, update, or change
information contained in this prospectus. You should carefully read this prospectus and the applicable prospectus
supplement as well as the documents incorporated or deemed to be incorporated by reference in this prospectus before you
purchase any of the securities offered hereby.

This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement.

The aggregate market value of our outstanding common stock held by non-affiliates pursuant to General Instruction
I.B.6 of Form S-3 was approximately $84,897,569 based on 21,863,360 shares of common stock outstanding, of which
17,151,024 shares were held by non-affiliates, and a last reported sale price on the OTCQB marketplace of $4.95 per share
on December 13, 2017. We have not sold any securities pursuant to General Instruction 1.B.6. of Form S-3 during the prior
12 calendar month period that ends on and includes the date hereof.

Our common stock is currently quoted on the OTCQB under the symbol “BTCY.” On December 13, 2017, the last
reported sales price for our common stock was $4.95 per share.

The securities offered by this prospectus involve a high degree of risk. See “Risk Factors” beginning on page
9, in addition to Risk Factors contained in the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.



We may offer the securities directly or through agents or to or through underwriters or dealers. If any
agents or underwriters are involved in the sale of the securities their names, and any applicable purchase price,
fee, commission or discount arrangement between or among them, will be set forth, or will be calculable from
the information set forth, in an accompanying prospectus supplement. We can sell the securities through agents,
underwriters or dealers only with delivery of a prospectus supplement describing the method and terms of the
offering of such securities. See “Plan of Distribution.”

This prospectus is dated , 2017
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You should rely only on the information contained or incorporated by reference in this prospectus
or any prospectus supplement. We have not authorized anyone to provide you with information different
from that contained or incorporated by reference into this prospectus. If any person does provide you with
information that differs from what is contained or incorporated by reference in this prospectus, you should
not rely on it. No dealer, salesperson or other person is authorized to give any information or to represent
anything not contained in this prospectus. You should assume that the information contained in this
prospectus or any prospectus supplement is accurate only as of the date on the front of the document and
that any information contained in any document we have incorporated by reference is accurate only as of
the date of the document incorporated by reference, regardless of the time of delivery of this prospectus or
any prospectus supplement or any sale of a security. These documents are not an offer to sell or a
solicitation of an offer to buy these securities in any circumstances under which the offer or solicitation is
unlawful.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission, or SEC, using a “shelf” registration process. Under this shelf registration process, we may sell any
combination of the securities described in this prospectus in one of more offerings up to a total dollar amount of
proceeds of $80,000,000. This prospectus describes the general manner in which our securities may be offered
by this prospectus. Each time we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change
information contained in this prospectus or in documents incorporated by reference in this prospectus. The
prospectus supplement that contains specific information about the terms of the securities being offered may also
include a discussion of certain U.S. Federal income tax consequences and any risk factors or other special
considerations applicable to those securities. To the extent that any statement that we make in a prospectus
supplement is inconsistent with statements made in this prospectus or in documents incorporated by reference in
this prospectus, you should rely on the information in the prospectus supplement. You should carefully read both
this prospectus and any prospectus supplement together with the additional information described under “Where
You Can Find More Information” before buying any securities in this offering.

Unless otherwise noted, references in this prospectus to “Biotricity,” the “Company,” “we,” “our,” or “us”
means Biotricity Inc., the registrant, and, unless the context otherwise requires, together with its subsidiaries,
including iMedical Innovation Inc., a Canadian corporation (“iMedical”). References to iMedical refer to such
company prior to its acquisition by the Company on February 2, 201 6.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents and information incorporated by reference in this prospectus include
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These
statements are based on our management’s beliefs and assumptions and on information currently available to our
management. Forward-looking statements include statements concerning:

sumed future results of operations;

our business strategies;

our ability to attract and retain customers;

our ability to sell additional products and services to customers;

our cash needs and financing plans;

e  Our competitive position;

e our industry environment;

e our potential growth opportunities;

e expected technological advances by us or by third parties and our ability to leverage them;
o the effects of future regulation; and

e the effects of competition.



All statements in this prospectus and the documents and information incorporated by reference in this
prospectus that are not historical facts are forward-looking statements. We may, in some cases, use terms such as
“anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,”
“projects,” “should,” “will,” “would” or similar expressions or the negative of such items that convey uncertainty
of future events or outcomes to identify forward-looking statements.
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Forward-looking statements are made based on management’s beliefs, estimates and opinions on the date
the statements are made and we undertake no obligation to update forward-looking statements if these beliefs,
estimates and opinions or other circumstances should change, except as may be required by applicable law.
Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, levels of activity, performance or achievements.

ABOUT BIOTRICITY
Our Business

Biotricity Inc. is a leading-edge medical technology company focused on biometric data monitoring
solutions. Our aim is to deliver innovative, remote monitoring solutions to the medical, healthcare, and consumer
markets, with a focus on diagnostic and post-diagnostic solutions for lifestyle and chronic illnesses. We approach
the diagnostic side of remote patient monitoring by applying innovation within existing business models where
reimbursement is established. We believe this approach reduces the risk associated with traditional medical device
development and accelerates the path to revenue. In post-diagnostic markets, we intend to apply medical grade
biometrics to enable consumers to self-manage, thereby driving patient compliance and reducing healthcare costs.
We intend to first focus on a segment of the multi-billion-dollar diagnostic mobile cardiac telemetry market,
otherwise known as MCT.

We are in the final stages of development of our Bioflux MCT technology, which is comprised of a
monitoring device and software component, and are in the process of building strategic relationships to accelerate
our go-to-market strategy and growth.

Corporate Overview

Our Company was incorporated on August 29, 2012 in the State of Nevada. At the time of incorporation,
the name of our company was Metasolutions, Inc. On January 27, 2016, we filed a Certificate of Amendment to
our Articles of Incorporation with the Secretary of State of the State of Nevada effective as of February 1, 2016,
whereby, among other things, we changed our name to Biotricity Inc. and increased the authorized number of
shares of common stock from 100,000,000 to 125,000,000 and “blank check” preferred stock from 1,000,000 to
10,000,000. iMedical was incorporated on July 3, 2014 under the Canada Business Corporations Act.

Our principal executive office is located at 275 Shoreline Drive, Redwood City, California, and our
telephone number is (416) 214-3678. We also have executive offices at75 International Blvd., Suite 300, Toronto,
ON Canada M9W 6L9. Our website address is wwwe.biotricity.com. The information on our website is not part
of this prospectus.



The Acquisition Transaction

On February 2, 2016 we completed our acquisition of iMedical through our indirect subsidiary 1062024
B.C. LTD., a company existing under the laws of the Province of British Columbia (“Exchangeco”) (collectively
referred to as the “Acquisition Transaction”). In connection with the closing of the Acquisition Transaction, the
former shareholders of iMedical entered into a transaction whereby their existing common shares of iMedical
were exchanged for either: (a) shares in the capital of Exchangeco that are exchangeable for shares of our common
stock at the same ratio as if the shareholders exchanged their common shares in iMedical at the consummation of
the Acquisition Transaction for our common stock (the “Exchangeable Shares™); or (b) shares of our common
stock, which (assuming exchange of all such Exchangeable Shares) would equal in the aggregate a number of
shares of our common stock that constitute 90% of our issued and outstanding shares as of the date of the closing
date of the Acquisition Transaction.

On February 2, 2016, we also entered into an Exchange Agreement with 1061806 BC LTD. (“Callco”), a
British Columbia corporation and our wholly owned subsidiary, Exchangeco, iMedical and the former
shareholders of iMedical (the “Exchange Agreement”), whereby Exchangeco acquired 100% of the outstanding
common shares of iMedical, taking into account the Exchangeable Share Transaction (as defined below). After
giving effect to this transaction, we commenced operations through iMedical, as facilitated by our 100%
ownership of Exchangeco (other than the Exchangeable Shares) and Callco. Effective on the closing of the
Acquisition Transaction, (a) the Company issued approximately 1.197 shares of its common stock in exchange
for each common share of iMedical held by iMedical shareholders who in general terms, are not residents of
Canada, and (b) shareholders of iMedical who in general terms, are Canadian residents (for the purposes of
the Income Tax Act (Canada)) (the “Eligible Holders”) received approximately 1.197 Exchangeable Shares in the
capital of Exchangeco in exchange for each common share of iMedical held (collectively, (a) and (b) being, the
“Exchangeable Share Transaction”). As part of the Exchangeable Share Transaction, we entered into a Voting
and Exchange Trust Agreement (the “Trust Agreement”) with Exchangeco, Callco and Computershare Trust
Company of Canada (the “Trustee”).

RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you
should consider carefully the risks, uncertainties and other factors described in the registration statement on Form
S-1 we filed with the SEC on August 11, 2017 and our most recent Annual Report on Form 10-K, as supplemented
and updated by subsequent quarterly reports on Form 10-Q and current reports on Form 8-K that we have filed
or will file with the SEC, which are incorporated by reference into this prospectus.

Our business, affairs, prospects, assets, financial condition, results of operations and cash flows could be
materially and adversely affected by these risks. For more information about our SEC filings, please see “Where
You Can Find More Information”.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of
the securities under this prospectus for general corporate purposes, including expanding our products, and for
general working capital purposes. We may also use a portion of the net proceeds to acquire or invest in businesses,
technologies, and products that are complementary to our own, although we have no current plans, commitments
or agreements with respect to any material acquisitions as of the date of this prospectus.
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DESCRIPTION OF COMMON STOCK
General

Our authorized capital stock consists of 125,000,000 shares of common stock, with a par value of $0.001
per share, and 10,000,000 shares of preferred stock, with a par value of $0.001 per share. As of December 13,
2017, there were 21,863,360 shares of Common Stock issued and outstanding, and 9,123,031 Exchangeable
Shares issued and outstanding that convert directly into common shares, which when combined with Common
Stock produce an amount equivalent to 30,986,391 outstanding shares upon the exchange of Exchangeable
Shares.

Common Stock

Pursuant to Article 11 of the Amended and Restated By-laws of the Company, each holder of Common
Stock and securities exchangeable into Common Stock that vote with the Common Stock are entitled to one vote
for each share of Common Stock held of record by such holder with respect to all matters to be voted on or
consented to by our stockholders, except as may otherwise be required by applicable Nevada law. Unless the vote
of a greater number or voting by classes is required by Nevada statute, the Company’s Articles of Incorporation
or its bylaws, in all matters other than the election of directors, the affirmative vote of a majority of the voting
power of the capital stock (or securities exchangeable in accordance with their terms into capital stock of the
Company) present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall
be the act of the shareholders. Furthermore, except as otherwise required by law, the Company’s Articles of
Incorporation or its bylaws, directors shall be elected by a plurality of the voting power of the capital stock (or
securities exchangeable in accordance with their terms into capital stock of the Company) present in person or
represented by proxy at the meeting and entitled to vote on the election of directors.

The stockholders do not have pre-emptive rights under our Certificate of Incorporation to acquire
additional shares of Common Stock or other securities. The Common Stock is not being subject to redemption
rights and carries no subscription or conversion rights. In the event of liquidation of the Company, the
stockholders will be entitled to share in corporate assets on a pro rata basis after the Company satisfies all
liabilities and after provision is made for each class of capital stock having preference over the Common Stock
(if any). Subject to the laws of the State of Nevada, if any, of the holders of any outstanding series of preferred
stock, the Board of Directors will determine, in their discretion, to declare dividends advisable and payable to the
holders of outstanding shares of Common Stock. Shares of our Common Stock are subject to transfer restrictions.

Transfer Agent and Registrar

Action Stock Transfer Corporation is the transfer agent for our shares of common stock. Its address is
2469 E. Fort Union Blvd., Suite 214, Salt Lake City, UT 84121; Telephone: (801) 274-1088.

Listing

Our common stock is currently quoted on the OTCQB under the symbol “BTCY”.
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DESCRIPTION OF PREFERRED STOCK
Blank-Check Preferred Stock

We are currently authorized to issue up to 10,000,000 shares of blank check preferred stock, $0.001 par value per
share, of which one share has currently been designated as the Special Voting Preferred Stock (as described below).
The Board of Directors has the discretion to issue shares of preferred stock in series and, by filing a Preferred Stock
Designation or similar instrument with the Nevada Secretary of State, to establish from time to time the number of shares
to be included in each such series, and to fix the designation, power, preferences and rights of the shares of each such Series
and the qualifications, limitations and restrictions thereof.

Preferred stock is available for possible future financings or acquisitions and for general corporate purposes without
further authorization of stockholders unless such authorization is required by applicable law, the rules of the securities
exchange or market on which our stock is then listed or admitted to trading.

Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could
adversely affect the voting power or other rights of the holders of common stock. The issuance of preferred stock, while
providing flexibility in connection with possible acquisitions and other corporate purposes could, under some circumstances,
have the effect of delaying, deferring or preventing a change in control of the Company.

A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating
to the offering. Such prospectus supplement will include:

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

o the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the
preferred stock;
o the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;

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

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

e any voting rights of the preferred stock;

e the provisions for redemption, if applicable, of the preferred stock;
e any listing of the preferred stock on any securities exchange;

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

o if appropriate, a discussion of Federal income tax consequences applicable to the preferred stock; and
e any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.
The terms, if any, on which the preferred stock may be convertible into or exchangeable for our common stock will
also be stated in the preferred stock prospectus supplement. The terms will include provisions as to whether conversion or

exchange is mandatory, at the option of the holder or at our option, and may include provisions pursuant to which the
number of shares of our common stock to be received by the holders of preferred stock would be subject to adjustment.
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Special Voting Preferred Stock

The Board authorized the designation of a class of the Special VVoting Preferred Stock, with the rights and
preferences specified below. For purposes of deferring Canadian tax liabilities that would be incurred by certain
of our shareholders, iMedical and its shareholders have entered into a transaction pursuant to which the eligible
holders, who would have otherwise received shares of common stock of the Company pursuant to the Acquisition
Transaction, received Exchangeable Shares. The right to vote the Common Stock equivalent of such
Exchangeable Shares shall be conducted by the vote of the Special VVoting Preferred Stock issued to the Trustee.

In that regard, we have designated one share of preferred stock as the Special VVoting Preferred Stock with
a par value of $0.001 per share. The rights and preferences of the Special VVoting Preferred Stock entitle the holder
(the Trustee and, indirectly, the holders of the Exchangeable Shares) to the following:

e the right to vote in all circumstances in which holders of our common stock have the right to vote, with
the common stock as one class;

e an aggregate number of votes equal to the number of shares of our common stock that are issuable to the
holders of the outstanding Exchangeable Shares;

e the same rights as the holders of our common stock as to notices, reports, financial statements and
attendance at all stockholder meetings;

e no entitlement to dividends; and
e atotal sum of $1.00 upon windup, dissolution or liquidation of the Company.

The Company may cancel the Special VVoting Preferred Stock when there are no Exchangeable Shares
outstanding and no option or other commitment of iMedical of its affiliates, which could require iMedical or its
affiliates to issue more Exchangeable Shares.

As set forth above, the holders of the Exchangeable Shares, through the Special VVoting Preferred Stock,
have voting rights and other attributes corresponding to the Common Stock. The Exchangeable Shares provide

an opportunity for Eligible Holders to obtain a full deferral of taxable capital gains for Canadian federal income
tax purposes in specified circumstances.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of preferred stock or common stock. Warrants may be issued
independently or together with any preferred stock or common stock, and may be attached to or separate from
any offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered
into between a warrant agent specified in the agreement and us. The warrant agent will act solely as our agent in
connection with the warrants of that series and will not assume any obligation or relationship of agency or trust
for or with any holders or beneficial owners of warrants. This summary of some provisions of the securities
warrants is not complete. You should refer to the securities warrant agreement, including the forms of securities
warrant certificate representing the securities warrants, relating to the specific securities warrants being offered
for the complete terms of the securities warrant agreement and the securities warrants. The securities warrant
agreement, together with the terms of the securities warrant certificate and securities warrants, will be filed with
the SEC in connection with the offering of the specific warrants.

The applicable prospectus supplement will describe the following terms, where applicable, of the warrants
in respect of which this prospectus is being delivered:

o thetitle of the warrants;

e the aggregate number of the warrants;

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

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

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

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

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

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

o the date on which the right to exercise the warrants shall commence and the date on which the right shall expire;
e the minimum or maximum amount of the warrants that may be exercised at any one time;

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

o ifappropriate, a discussion of Federal income tax consequences; and

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

Warrants for the purchase of common stock or preferred stock will be offered and exercisable for U.S.
dollars only. Warrants will be issued in registered form only.
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Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate
trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we will, as
soon as practicable, forward the purchased securities. If less than all of the warrants represented by the warrant
certificate are exercised, a new warrant certificate will be issued for the remaining warrants.

Prior to the exercise of any securities warrants to purchase preferred stock or common stock, holders of
the warrants will not have any of the rights of holders of the common stock or preferred stock purchasable upon
exercise, including in the case of securities warrants for the purchase of common stock or preferred stock, the
right to vote or to receive any payments of dividends on the preferred stock or common stock purchasable upon
exercise.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of shares of common
stock, shares of preferred stock or warrants or any combination of such securities.

The applicable prospectus supplement will specify the following terms of any units in respect of which

this prospectus is being delivered:

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

e adescription of the terms of any unit agreement governing the units; and

e adescription of the provisions for the payment, settlement, transfer or exchange of the units.
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PLAN OF DISTRIBUTION
We may sell the securities offered through this prospectus (i) to or through underwriters or dealers, (ii) directly to

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

e the terms of the offering;

e the names of any underwriters or agents;

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

o the purchase price of the securities;

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

o the net proceeds from the sale of the securities

e any delayed delivery arrangements

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

e any initial public offering price;

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

e any commissions paid to agents; and

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

Sale Through Underwriters or Dealers

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus
supplement.

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including
through underwriting, purchase, security lending or repurchase agreements with us. The underwriters may resell the
securities from time to time in one or more transactions, including negotiated transactions. Underwriters may sell the
securities in order to facilitate transactions in any of our other securities (described in this prospectus or otherwise), including
other public or private transactions and short sales. Underwriters may offer securities to the public either through
underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as
underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to purchase the
securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the offered securities
if they purchase any of them. The underwriters may change from time to time any initial public offering price and any
discounts or concessions allowed or reallowed or paid to dealers.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as

principals. They may then resell those securities to the public at varying prices determined by the dealers at the time of
resale. The prospectus supplement will include the names of the dealers and the terms of the transaction.
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Direct Sales and Sales Through Agents

We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be
involved. Such securities may also be sold through agents designated from time to time. The prospectus supplement will
name any agent involved in the offer or sale of the offered securities and will describe any commissions payable to the
agent. Unless otherwise indicated in the prospectus supplement, any agent will agree to use its reasonable best efforts to
solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. The terms of any such sales will be described
in the prospectus supplement.

Delayed Delivery Contracts

If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from
certain types of institutions to purchase securities at the public offering price under delayed delivery contracts. These
contracts would provide for payment and delivery on a specified date in the future. The contracts would be subject only to
those conditions described in the prospectus supplement. The applicable prospectus supplement will describe the
commission payable for solicitation of those contracts.

Continuous Offering Program

Without limiting the generality of the foregoing, we may enter into a continuous offering program equity
distribution agreement with a broker-dealer, under which we may offer and sell shares of our common stock from time to
time through a broker-dealer as our sales agent. If we enter into such a program, sales of the shares of common stock, if
any, will be made by means of ordinary brokers’ transactions on the OTCQB at market prices, block transactions and such
other transactions as agreed upon by us and the broker-dealer. Under the terms of such a program, we also may sell shares
of common stock to the broker-dealer, as principal for its own account at a price agreed upon at the time of sale. If we sell
shares of common stock to such broker-dealer as principal, we will enter into a separate terms agreement with such broker-
dealer, and we will describe this agreement in a separate prospectus supplement or pricing supplement.

Market Making, Stabilization and Other Transactions

Unless the applicable prospectus supplement states otherwise, other than our common stock all securities we offer
under this prospectus will be a new issue and will have no established trading market. We may elect to list offered securities
on an exchange or in the over-the-counter market. Any underwriters that we use in the sale of offered securities may make
amarket in such securities, but may discontinue such market making at any time without notice. Therefore, we cannot assure
you that the securities will have a liquid trading market.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in
accordance with Rule 104 under the Securities Exchange Act. Stabilizing transactions involve bids to purchase the
underlying security in the open market for the purpose of pegging, fixing or maintaining the price of the securities. Syndicate
covering transactions involve purchases of the securities in the open market after the distribution has been completed in
order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions.
Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher
than it would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue
them at any time.
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General Information

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us
against certain liabilities, including liabilities under the Securities Act. Our agents, underwriters, and dealers, or their
affiliates, may be customers of, engage in transactions with or perform services for us, in the ordinary course of business.

LEGAL MATTERS

The validity of the issuance of the securities offered by this prospectus will be passed upon for us by Sichenzia Ross
Ference Kesner LLP, New York, New York.

EXPERTS

The consolidated financial statements of Biotricity Inc. as of and for the three and twelve months ended March 31,
2017, March 31, 2016, December 31, 2016 and December 31, 2015 appearing in Biotricity Incorporated’s Transition Report
on Form 10-K for the transition period from January 1, 2017 to March 31, 2017 have been audited by SRCO Professional
Corporation, as set forth in its report thereon, included therein, and incorporated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, along with other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for further information on the Public Reference Room.

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities
offered hereby under the Securities Act of 1933, as amended. This prospectus does not contain all of the information
included in the registration statement, including certain exhibits and schedules. You may obtain the registration statement
and exhibits to the registration statement from the SEC at the address listed above or from the SEC’s internet site.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus is part of a registration statement filed with the SEC. The SEC allows us to “incorporate by
reference” into this prospectus the information that we file with them, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part
of this prospectus, and information that we file later with the SEC will automatically update and supersede this information.
The following documents are incorporated by reference and made a part of this prospectus:

e our Annual Report on Form 10-K for the year ended December 31,
2016 filed with the SEC on March 30, 2017;

e our Transition Report on Form 10-K for the period from January 1,
2017 to March 31 2017 filed with the SEC on June 29, 2017,

e our Quarterly Reports on Form 10-Q for the periods ended
September 30 and June 30, 2017, filed with the SEC on November
14 and August 14, 2017, respectively;
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e our Current Reports on Form 8-K filed with the SEC on April 6,
2017, April 25, 2017, May 4, 2017, June 2, 2017, June 21, 2017, July
6, 2017, August 4, 2017 and November 2, 2017;

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

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report
on Form 8-K, including the related exhibits, is not incorporated by reference in this prospectus.

The information about us contained in this prospectus should be read together with the information in the
documents incorporated by reference. You may request a copy of any or all of these filings, at no cost, by writing
or telephoning us at: Wagaas Al-Siddiq, Biotricity Inc., 275 Shoreline Drive, Suite 150, Redwood City, CA
94065, telephone number (416) 640-7887.
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses payable by Biotricity Inc. (the “Registrant”) in connection
with this offering, other than underwriting commissions and discounts, all of which are estimated except for the SEC
registration fee.

Item Amount
EC registration fee $9,960
'rinting and engraving expenses $5,000
egal fees and expenses $20,000
\ccounting fees and expenses $2,500
‘ransfer agent and registrar’s fees and expenses $5,000
Aliscellaneous expenses $5,000
‘otal $47,460

Item 15. Indemnification of Directors and Officers.

Nevada Revised Statute (“NRS”) Section 78.7502 provides that a corporation shall indemnify any director, officer,
employee or agent of a corporation against expenses, including attorneys' fees, actually and reasonably incurred by him in
connection with any the defense to the extent that a director, officer, employee or agent of a corporation has been successful
on the merits or otherwise in defense of any action, suit or proceeding referred to Section 78.7502(1) or 78.7502(2), or in
defense of any claim, issue or matter therein.

NRS 78.7502(1) provides that a corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, except an action by or in the right of the corporation, by reason of the fact that he is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys'
fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with the action,
suit or proceeding if he: (a) is not liable pursuant to NRS 78.138; or (b) acted in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action
or proceeding, had no reasonable cause to believe his conduct was unlawful.

NRS Section 78.7502(2) provides that a corporation may indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against expenses, including amounts paid in settlement and attorneys' fees actually
and reasonably incurred by him in connection with the defense or settlement of the action or suit if he: (a) is not liable
pursuant to NRS 78.138; or (b) acted in good faith and in a manner which he reasonably believed to be in or not opposed to
the best interests of the corporation. Indemnification may not be made for any claim, issue or matter as to which such a
person has been adjudged by a court of competent jurisdiction, after exhaustion of all appeals there from, to be liable to the
corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the court in which the
action or suit was brought or other court of competent jurisdiction determines upon application that in view of all the
circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as the court deems
proper.
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NRS Section 78.747 provides that except as otherwise provided by specific statute, no director or officer
of a corporation is individually liable for a debt or liability of the corporation, unless the director or officer acts
as the alter ego of the corporation. The court as a matter of law must determine the question of whether a director
or officer acts as the alter ego of a corporation.

The Registrant’s Articles of Incorporation and Bylaws provide that it shall indemnify its directors,
officers, employees and agents to the full extent permitted by NRS, including in circumstances in which
indemnification is otherwise discretionary under such law.

These indemnification provisions may be sufficiently broad to permit indemnification of the Registrant’s
officers, directors and other corporate agents for liabilities (including reimbursement of expenses incurred) arising
under the Securities Act of 1933.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the company pursuant to the foregoing provisions, or otherwise, the
Registrant has been informed that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act of 1933 and is, therefore, unenforceable.

The Registrant has the power to purchase and maintain insurance on behalf of any person who is or was
one of the Registrant’s directors or officers, or is or was serving at the Registrant’s request as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other business against any liability
asserted against the person or incurred by the person in any of these capacities, or arising out of the person’s
fulfilling one of these capacities, and related expenses, whether or not the Registrant would have the power to
indemnify the person against the claim under the provisions of the NRS. The Registrant does not currently
maintain director and officer liability insurance on behalf of its director and officers; however, it intends to so
purchase and maintain such insurance when economically feasible.
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Item 16. Exhibits.

Exhibit
Number Description of Document

11 Form of Underwriting Agreement.*

4.1 Amended and Restated Articles of Incorporation (filed as Exhibit 3(i) to the Registrant’s Current Report on Form
8-K filed with the SEC on February 3, 2016 and incorporated herein by reference).

4.2 Amended and Restated By-Laws (filed as Exhibit 3(ii) to the Registrant’s Current Report on Form 8-K filed with
the SEC on February 3, 2016 and incorporated herein by reference).

4.3 Certificate of Designation of Preferences, Rights and Limitations of Special Voting Preferred Stock of Biotricity
Inc. (filed as Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on February 3, 2016
and incorporated herein by reference).

4.4 Form of Certificate of Designation.*

4.5 Form of Warrant Agreement.*

4.6 Form of Stock Purchase Agreement.*

4.7 Form of Unit Agreement.*

51 Opinion of Sichenzia Ross Ference Kesner LLP

23.1 Consent of Auditors

23.3 Consent of Sichenzia Ross Ference Kesner LLP (contained in Exhibit 5.1).

24.1 Power of Attorney (included on signature page)

* To be filed by amendment or by a Current Report on Form 8-K and incorporated by reference herein.
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https://www.sec.gov/Archives/edgar/data/1630113/000151116417000748/f231.htm

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, Paragraphs (a)(1)(i), (2)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is
on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.
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(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3)shall be deemed to be part of the registration statement
as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing
the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement
that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date; or (5) That, for the purpose of determining liability of the registrant
under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the undersigned registrant
undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(if) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The registrant hereby undertakes that for purposes of determining any liability under the Securities Act of
1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer
or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Act and will be governed by the final adjudication of such issue.

(d) The registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that

contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Redwood City,
State of California, on December 14, 2017.

BIOTRICITY INC.

By: /s/ Wagaas Al Siddig
Wagaas Al-Siddiq
Its: Chairman, President and Chief
Executive Officer
(principal executive, financial
and accounting officer)

KNOW ALL PERSONS BY THESE PRESENTS, that the persons whose signatures appear below, constitute and appoint
Wagaas Al-Siddiq as their true and lawful attorney-in-fact and agent, acting alone, with full power of substitution and
resubstitution, for them and in their names, places, steads, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-
fact and agent, acting alone, full power and authority to do and perform each and every act and thing requisite and necessary
to be done in connection therewith, as fully to all intents and purposes as they might or could do in person, thereby ratifying
and confirming all that said attorney-in-fact and agent, acting alone, or his or her substitute or substitutes, may lawfully do
or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act, this amendment to Registration Statement has been
signed by the following persons in the capacities and on the dates indicated.

Signature Title Date

Chairman of the board,

President and Chief Executive
/s Waqaas Al Siddiq Officer (principal executive) December 14, 2017
Wagaas Al Siddiq

/sl John Ayanoglou Chief Financial Officer December 14, 2017
John Ayanoglou

/s/ Norman M. Betts
Norman M. Betts Director December 14, 2017

/s/ David A. Rosa
David A. Rosa Director December 14, 2017
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W p SICHENZIA
m { ROSS
FERENCE
KESNER"™

December 14, 2017
Biotricity Inc.
275 Shoreline Drive, Suite 150
Redwood City, CA 94065

Re: Registration Statement on Form S-3
Ladies and Gentlemen:

We have acted as counsel to Biotricity Inc., a Nevada corporation (the “Company”), in connection with the
registration, pursuant to a registration statement on Form S-3 (the “Registration Statement™), filed by the Company with the
Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”),
relating to the offering and sale from time to time, as set forth in the Registration Statement, the form of prospectus contained
therein (the “Prospectus™), and one or more supplements to the Prospectus (each, a “Prospectus Supplement”), by the
Company of up to $80,000,000 aggregate initial offering price of securities consisting of (i) shares of the Company’s
common stock, par value $0.001 per share (the “Common Stock”), (ii) shares of the Company’s preferred stock, par value
$0.001 per share (the “Preferred Stock™), (iii) warrants (““Warrants™) to purchase Common Stock or Preferred Stock, or (iv)
units consisting of Common Stock, Preferred Stock, or Warrants, or any combination thereof, in one or more series (the
“Units”). The Common Stock, Preferred Stock, Warrants and Units are collectively referred to herein as the “Securities.”

We have examined originals or certified copies of such corporate records of the Company and other certificates and
documents of officials of the Company, public officials and others as we have deemed appropriate for purposes of this letter.
We have assumed the genuineness of all signatures, the legal capacity of each natural person signing any document reviewed
by us, the authority of each person signing in a representative capacity (other than the Company) any document reviewed
by us, the authenticity of all documents submitted to us as originals and the conformity to authentic original documents of
all copies submitted to us or filed with the Commission as conformed and certified or reproduced copies. As to any facts
material to our opinion, we have made no independent investigation of such facts and have relied, to the extent that we deem
such reliance proper, upon certificates of public officials and officers or other representatives of the Company.



Based upon the foregoing and subject to the assumptions, exceptions, qualifications and limitations set forth herein,
we are of the opinion that:

1. With respect to Securities constituting Common Stock to be sold by the Company, when (i) the Company has
taken all necessary action to authorize and approve the issuance of such Common Stock, the terms of the offering thereof
and related matters and (ii) such Common Stock has been issued and delivered, with certificates representing such Common
Stock having been duly executed, countersigned, registered and delivered or, if uncertificated, valid book-entry notations
therefor having been made in the share register of the Company, in accordance with the terms of the applicable definitive
purchase, underwriting or similar agreement or, if such Common Stock is issuable upon the exercise of Warrants, the
applicable warrant agreement therefor, against payment (or delivery) of the consideration therefor provided for therein, such
Common Stock (including any Common Stock duly issued upon exercise of Warrants that are exercisable to purchase
Common Stock) will have been duly authorized and validly issued and will be fully paid and non-assessable.

2. With respect to Securities constituting Preferred Stock, when (i) the Company has taken all necessary action to
authorize and approve the issuance and terms of the shares of the series of such Preferred Stock, the terms of the offering
thereof and related matters, including the adoption of a resolution fixing the number of shares in any series of Preferred
Stock and the designation of relative rights, preferences and limitations in any series of Preferred Stock and the filing of a
certificate of designation with respect to the series with the Secretary of State of the State of Nevada as required by 78.1955
of the Nevada Revised Statutes and (ii) such Preferred Stock has been issued and delivered, with certificates representing
such Preferred Stock having been duly executed, countersigned, registered and delivered or, if uncertificated, valid book-
entry notations therefor having been made in the share register of the Company, in accordance with the terms of the
applicable definitive purchase, underwriting or similar agreement or, if such Preferred Stock is issuable upon the exercise
of Warrants, the applicable warrant agreement therefor, against payment (or delivery) of the consideration therefor provided
for therein, such Preferred Stock (including any Preferred Stock duly issued upon exercise of Warrants that are exercisable
to purchase Preferred Stock) will have been duly authorized and validly issued and will be fully paid and non-assessable.

3. With respect to the Warrants, when (i) the Board has taken all necessary corporate action to approve the creation
of and the issuance and terms of the Warrants, the terms of the offering thereof and related matters; (ii) the warrant agreement
or agreements relating to the Warrants have been duly authorized and validly executed and delivered by the Company and
the warrant agent appointed by the Company; and (iii) the Warrants or certificates representing the Warrants have been duly
executed, countersigned, registered and delivered in accordance with the appropriate warrant agreement or agreements and
the applicable definitive purchase, underwriting or similar agreement approved by the Board, upon payment of the
consideration therefor provided for therein, the Warrants will be validly issued and will be valid and binding obligations of
the Company, enforceable against the Company in accordance with their terms.

4. With respect to Securities constituting Units, when (i) the Board has taken all necessary corporate action to
approve the creation of and the issuance and terms of the Units, terms of the offering thereof and related matters; (ii) the
agreement or agreements relating to the Securities comprising the Units have been duly authorized and validly executed and
delivered by the Company; and (iii) the certificates representing the Securities comprising the Units have been duly
executed, countersigned, registered and delivered in accordance with the appropriate agreements, the Units will be valid
and binding obligations of the Company enforceable against the Company in accordance with the their terms.



The opinions and other matters in this letter are qualified in their entirety and subject to the following:

A. With respect to the opinions above, we have assumed that, in the case of each offering and sale of Securities, (i)
the Registration Statement, and any amendments thereto (including post-effective amendments), will have become effective
under the Act and such effectiveness or qualification shall not have been terminated or rescinded; (ii) a Prospectus
Supplement will have been prepared and filed with the Commission describing such Securities; (iii) such Securities will
have been issued and sold in compliance with applicable United States federal and state securities Laws (hereinafter defined)
and pursuant to and in the manner stated in the Registration Statement and the applicable Prospectus Supplement; (iv) unless
such Securities constitute Common Stock or Preferred Stock issuable upon exchange or conversion of Securities constituting
Common Stock or Preferred Stock, or Common Stock or Preferred Stock issuable upon exercise of Warrants, a definitive
purchase, underwriting or similar agreement with respect to the issuance and sale of such Securities will have been duly
authorized, executed and delivered by the Company and the other parties thereto; (v) at the time of the issuance of such
Securities, (a) the Company will validly exist and be duly qualified and in good standing under the laws of its jurisdiction
of incorporation and (b) the Company will have the necessary corporate power and due authorization; (vi) the terms of such
Securities and of their issuance and sale will have been established in conformity with and so as not to violate, or result in
a default under or breach of, the amended and restated certificate of incorporation and bylaws of the Company and any
applicable law or any agreement or instrument binding upon the Company and so as to comply with any requirement or
restriction imposed by any court or governmental or regulatory body having jurisdiction over the Company; (vii) if such
Securities constitute Common Stock or Preferred Stock, (a) sufficient shares of Common Stock or Preferred Stock will be
authorized for issuance under the amended and restated certificate of incorporation of the Company that have not otherwise
been issued or reserved for issuance and (b) the consideration for the issuance and sale of such Common Stock or Preferred
Stock established by the Board and provided for in the applicable definitive purchase, underwriting or similar agreement
(or, if Common Stock or Preferred Stock is issuable upon exercise of Warrants, the applicable warrant agreement) will not
be less than the par value of such Common Stock or Preferred Stock; (viii) if such Securities constitute Common Stock or
Preferred Stock issuable upon exercise of Warrants, the action with respect to such Warrants referred to in Paragraph 3
above will have been taken; and (ix) if such Securities constitute Warrants that are exercisable for Securities constituting
Common Stock or Preferred Stock, the Company will have then taken all necessary action to authorize and approve the
issuance of such Common Stock or Preferred Stock upon exercise of such Warrants, the terms of such exercise and related
matters and to reserve such Common Stock or Preferred Stock for issuance upon such exercise.

B. This letter is limited to matters governed by the Nevada Private Corporations Chapter of the Nevada Revised
Statutes and by the laws of the State of New York (“Laws”).

C. This letter is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters
expressly stated. We assume herein no obligation, and hereby disclaim any obligation, to make any inquiry after the date
hereof or to advise you of any future changes in the foregoing or of any fact or circumstance that may hereafter come to our
attention.

D. The matters expressed in this letter are subject to and qualified and limited by (i) applicable bankruptcy,
insolvency, fraudulent transfer and conveyance, reorganization, moratorium and similar laws affecting creditors’ rights and
remedies generally, and (ii) general principles of equity, including principles of commercial reasonableness, good faith and
fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity).



We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the use of our
name under the caption “Legal Matters” in the Registration Statement and in the Prospectus and in any supplement thereto.
In giving this consent, we do not thereby admit that we are within the category of persons whose consent is required under
Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,

/s/ Sichenzia Ross Ference Kesner LLP

Sichenzia Ross Ference Kesner LLP

1185 Avenue of the Americas | 37" Floor | New York, NY | 10036
T (212) 930 9700 | F (212) 930 9725 | WWW.SRFKLLP.COM
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference, in this Registration Statement on Form S-3, of our report dated June
29, 2017 relating to the consolidated financial statements of Biotricity, Inc. comprising the balance sheets as of as of March
31,2017, March 31, 2016, December 31, 2016 and December 31, 2015, and the related consolidated statements of operations
and comprehensive loss, stockholders’ deficiency, and cash flows for the three and twelve months ended March 31, 2017
and for the twelve months ended December 31, 2016 and December 31, 2015. The Company’s management is responsible
for these consolidated financial statements.

We also consent to the reference to our Firm under the caption "Experts" in the Registration Statement.
/s/ SRCO Professional Corporation
CHARTERED PROFESSIONAL ACCOUNTANTS

Authorized to practise public accounting by the
Chartered Professional Accountants of Ontario

Richmond Hill, Canada
December 14, 2017



