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Item 1.01. EntryintoaMaterial Definitive Agreement.



Subscription Agreement

On October 31, 2023, Biotricity Inc. (the “Company”) entered into a subscription agreement (the “ Agreement”) pursuant to which
the Company issued an unsecured convertible preferred note (the “Note”) in the principal amount of $1,000,000 to an investor
(“Investor”). The Note bears interest at a rate of 12% per annum, paid in cash monthly. The Note matures on the earlier of 18
months or there is more than one closing pursuant to the subscription agreement by the Company, the 18 month anniversary of the
last closing date of the offering (the “Maturity Date")

The Note and accrued interest may be prepaid by the Company in whole or in part in cash or through a conversion by the Investor
at a price that is equal to a 15% discount to the 10-day VWARP. The Investor may at its option, convert all of the outstanding
balance and accrued interest on the Note, at any time subsequent to a Qualified Financing consumed through earlier of the Early
Payout Date or the Maturity Date, as such terms as defined in the Note, at a conversion price equal to a 20% discount to the lesser
of (i) the actual price per securities issued in the Qualified Financing or (ii) if there is no Qualified Financing as of the Maturity
Date, by mutual consent and election of the Company and the Investor, at a 15% discount to the average VWAP for ten (10)
consecutive trading days immediately prior to the Maturity Date .

The Note includes standard Events of Default, including, but not limited to: (i) failure to issue and deliver shares upon conversion,
(ii) default in the payment of principal or interest, when same is due, (iii) the entry of a decree or order 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, 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 days; or (iv) 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.

The Note was issued and sold in reliance on exemption from registration afforded by Section 4(a)(2) of the Securities Act of 1933,
as amended.

The foregoing description is qualified in its entirety by reference to the full text of the Note and the Agreement, copies of each of
which are filed as Exhibit 4.1 and Exhibit 10.1 hereto, and each of which isincorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

Theinformation under Item 1.01 isincorporated by reference into this Item 2.03.
[tem 3.02 Unregistered Sales of Equity Securities.
Theinformation under Item 1.01 isincorporated by reference into this Item 3.02.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description

4.1 Form of Promissory Note

10.1 Form of Subscription Agreement

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

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: November 6, 2023
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