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Item 3.02. Unregistered Sales of Equity Securities.

On June 4, 2024, Biotricity Inc. (the “Company”) issued an aggregate of 8,952,172 shares of common stock to certain investors upon
the conversion of 6,104 shares of Series A Convertible Preferred Stock held by such investors, along with accrued and unpaid dividends
and fees thereon. The shares of common stock were issued without prior registration in reliance upon the exemption from registration

provided by Section 4(a)(2) of the Securities Act of 1933.
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