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KNOW LABS, INC.

 
Up to $5,000,000

 
Common Stock

 
We have entered into an At the Market Offering Agreement (the “ATM Agreement”) with The Benchmark Company, LLC (the “Agent”) relating to shares of our common
stock, par value $0.001 per share (the “common stock”), offered by this prospectus supplement and the accompanying prospectus. In accordance with the terms of the ATM
Agreement, from time to time we may offer and sell shares of our common stock having an aggregate gross sales price of up to $5,000,000 through or to the Agent, acting as
sales agent or principal, pursuant to this prospectus supplement and the accompanying prospectus.
 
Our common stock is listed on the NYSE American under the symbol “KNW”. On March 18, 2024, the last reported sale price of our common stock was $0.68 per share.
 
Sales of our common stock, if any, under this prospectus supplement may be made in sales deemed to be an “at the market offering” as defined in Rule 415 promulgated under
the Securities Act of 1933, as amended (the “Securities Act”). Subject to terms of the ATM Agreement, the Agent is not required to sell any specific number or dollar amounts
of our common stock, but will use commercially reasonable efforts consistent with its normal trading and sales practices, on mutually agreed terms between the Agent and us.
There is no arrangement for funds to be received in any escrow, trust or similar arrangement.
 
The Agent will be entitled to compensation under the terms of the ATM Agreement at a commission rate of 3.5% of the gross proceeds from any shares of common stock sold
under the ATM Agreement. See the section titled “Plan of Distribution” for additional information regarding the compensation to be paid to the Agent. In connection with the
sales of our common stock on our behalf, the Agent will be deemed to be an “underwriter” within the meaning of the Securities Act and the compensation of the Agent will be
deemed to be underwriting commissions or discounts. We have also agreed to provide indemnification and contributions to the Agent against certain liabilities, including
liabilities under the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
 
Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties referenced under the heading “Risk Factors”
beginning on page S-5 of this prospectus supplement and under similar headings in the documents that are incorporated by reference into this prospectus supplement
and the accompanying prospectus.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.
 

The Benchmark Company, LLC
 

The date of this prospectus supplement is March 20, 2024.
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ABOUT THIS PROSPECTUS SUPPLEMENT
 
This prospectus supplement is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the SEC, utilizing a “shelf”
registration process. Under this shelf registration process, we may sell any combination of the securities described in our base prospectus included in the shelf registration
statement from time to time and in one or more offerings up to a total aggregate offering price of $18,000,000. The $5,000,000 of common stock that may be offered, issued
and sold under this prospectus supplement is included in the $18,000,000 of securities that may be offered, issued and sold by us pursuant to our shelf registration statement.
 
This prospectus supplement relates to the offering of shares of our common stock having an aggregate offering price of up to $5,000,000 from time to time pursuant to the ATM
Agreement with The Benchmark Company, LLC, or the Agent. Before buying any of the shares of common stock that we are offering, we urge you to carefully read this
prospectus supplement, together with the information incorporated by reference as described under the headings “Where You Can Find More Information; Incorporation by
Reference” in this prospectus supplement, the accompanying prospectus and any free writing prospectus that we have authorized for use in connection with this offering. These
documents contain important information that you should consider when making your investment decision.
 
This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of common stock and also adds to, updates and changes
information contained in the accompanying prospectus and the documents incorporated by reference. The second part is the accompanying prospectus, which gives more
general information. Generally, when we refer to this prospectus, we are referring to both parts of this document combined. To the extent the information contained in this
prospectus supplement differs from or conflicts with the information contained in the accompanying prospectus or any document incorporated by reference, the information in
this prospectus supplement will control. If any statement in one of these documents is inconsistent with a statement in another document having a later date – for example, a
document incorporated by reference into this prospectus supplement and the accompanying prospectus – the statement in the document having the later date modifies or
supersedes the earlier statement.
 
We have not, and the Agent has not, authorized any other person to provide you with information or to make any representations that are in addition to or different from that
contained or incorporated by reference in this prospectus, along with the information contained in any permitted free writing prospectuses we have authorized for use in
connection with this offering. Neither we nor the Agent takes any responsibility for, or can provide any assurance as to the reliability of, any information other than the
information contained or incorporated by reference in this prospectus or any permitted free writing prospectuses we have authorized for use in connection with this offering.
You should assume that the information appearing in this prospectus supplement, the accompanying prospectus, the documents incorporated by reference into this prospectus,
and in any free writing prospectus that we may authorize for use in connection with this offering, is accurate only as of the date of those respective documents or any earlier
date specified for such information, unless we indicate otherwise. Our business, financial condition, results of operations and prospects may have changed since those dates.
You should read this prospectus supplement, the accompanying prospectus, the documents incorporated by reference into this prospectus, and any free writing prospectus that
we may authorize for use in connection with this offering, in their entirety before making an investment decision.
 
Information contained on, or accessible through, our website is not part of this prospectus. We and the Agent are offering to sell, and seeking offers to buy, shares of common
stock only in jurisdictions where offers and sales are permitted. The distribution of this prospectus and the offering of the common stock in certain jurisdictions may be
restricted by law. Persons outside the United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the
offering of the common stock and the distribution of this prospectus outside the United States. This prospectus does not constitute, and may not be used in connection with, an
offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus by any person in any jurisdiction in which it is unlawful for such person to make such
an offer or solicitation.
 
Unless expressly indicated or the context requires otherwise, the terms “Know Labs,” the “Company,” “we,” “us” and “our” in this prospectus mean Know Labs, Inc. and its
wholly-owned subsidiaries. The Know Labs name and logo and the names of products and services offered by Know Labs are trademarks, registered trademarks, service marks
or registered service marks of Know Labs. All other trademarks, trade names and service marks appearing in this prospectus or the documents incorporated by reference herein
are the property of their respective owners. Use or display by us of other parties’ trademarks, trade dress or products is not intended to and does not imply a relationship with, or
endorsements or sponsorship of, us by the trademark or trade dress owner. Solely for convenience, trademarks and tradenames referred to in this prospectus appear without the
® and ™ symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or that the applicable
owner will not assert its rights, to these trademarks and tradenames.
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PROSPECTUS SUPPLEMENT SUMMARY
 
The following summary highlights certain information about us and this offering and selected information contained elsewhere in or incorporated by reference into this
prospectus supplement and the accompanying prospectus. This summary is not complete and does not contain all of the information that may be important to you. For a more
complete understanding of our Company and this offering, we encourage you to read and consider carefully the more detailed information in this prospectus supplement and
the accompanying prospectus, including the information incorporated by reference into this prospectus supplement and the accompanying prospectus, and the information
included in any free writing prospectus that we authorize for use in connection with this offering, including the information contained in and incorporated by reference under



the heading “Risk Factors” beginning on page S-5 of this prospectus supplement, and under similar headings in the other documents that are filed after the date hereof and
incorporated by reference into this prospectus supplement and the accompanying prospectus.
 
The Company
 
Know Labs is an emerging leader in non-invasive medical diagnostics. We focus on the development and commercialization of our proprietary sensor technology utilizing radio
and microwave spectroscopy. When paired with our machine learning platform, we believe that our technology is capable of uniquely identifying and measuring almost any
material or analyte using electromagnetic energy to detect, record, identify, and measure the unique “signature” of said materials or analytes.
 
The first application of our sensor technology is in a product intended to non-invasively monitor blood glucose levels. Our device is designed to provide the user with real-time
information on their blood glucose levels. We recently announced our Generation 1 working prototype device that embodies a sensor that has been used in internal clinical
testing. We have also announced our research and development efforts related to our Generation 2 device, which is being designed in a wearable format and could be a final
form factor, ready for commercial application. We are expanding our testing, both internally and externally, and intend to refine the device over time, which will require FDA
clearance before entering the market.
 
Following FDA clearance of our non-invasive blood glucose monitoring device, Know Labs plans to expand its sensor technology to other non-invasive medical diagnostic
applications. As a platform technology, we believe that it can identify numerous other analytes in the human body that are important in medical diagnostics and human health
and wellness.
 
While medical diagnostics applications, with blood glucose monitoring paramount, are the focus of Know Labs, we believe that our proprietary radio frequency and microwave
spectroscopy platform has broad applicability outside of the medical diagnostic realm. Over time, as resources allow, the Company expects to explore those opportunities.
 
Recent Developments
 
On September 15, 2023, we signed amendments to the convertible promissory, or OID notes, held by Clayton A. Struve and Ronald Erickson, who also serves as our Chief
Executive Officer, to extend the due dates to September 30, 2024. 
 
On September 29, 2023, we closed an offering of our common stock pursuant to which we sold 28,000,000 shares of common stock, at a purchase price of $0.25 per share.
After deducting underwriting commissions and other offering expenses, we received net proceeds of $5,472,791. As part of the offering, we issued common stock purchase
warrants to the underwriter representatives to purchase an aggregate of 1,960,000 shares of common stock at an exercise price of $0.25 per share, subject to adjustments. The
warrants are immediately exercisable and may be exercised at any time and from time to time, in whole or in part, until September 26, 2028 and may be exercised on a cashless
basis.
 
On October 26, 2023, we closed an offering of our common stock pursuant to which we sold 883,061 shares of common stock, at a purchase price of $0.25 per share. After
deducting underwriting commissions and other offering expenses, we received net proceeds of $203,105. We issued common stock purchase warrants to Boustead Securities,
LLC and The Benchmark Company, LLC to purchase an aggregate of 123,648 shares of common stock at an exercise price of $0.25 per share, subject to adjustments.
 
 

S-2

Table of Contents
 
Based upon the modified terms and conditions of our Series C preferred stock and Series D preferred stock certificates of designations, it was determined that Series C
preferred stock and Series D preferred stock dividends need to be accreted going forward. As of December 31, 2023, cumulative unpaid Series C preferred stock and Series D
preferred stock dividends totaled approximately $800,000, which on a converted-to-common-stock basis represents approximately 3,202,000 shares of common stock. We have
recorded $3,590,283 in cumulative deemed dividends related to Series C preferred stock and D preferred stock which have not been paid, net of the approximately $351,000 of
accumulated dividends with respect to the Series D preferred stock that were settled for 1,402,784 shares of common stock. Mr. Struve is subject to an ownership blocker
limiting his ownership to 4.99% of our outstanding shares of common stock and thus the number of common shares he can receive for dividends. Unpaid accreted stock
dividends will be issued to Mr. Struve if he converts preferred stock or if the Board declares a dividend thereon, limited to his 4.99% ownership blocker. Assuming no changes
in the amount of outstanding Series C preferred stock or Series D preferred stock ownership, going forward on a quarterly basis the Company will accrete as a preferred
dividend the value of approximately 160,000 shares of common stock, which are issuable if such dividends become payable as additional shares of preferred stock, and such
preferred stock is then converted into common stock.
 
On February 27, 2024, we (a) entered into a securities purchase agreement with Lind Global Fund II, LP (“Lind”), pursuant to which the Company may issue Lind one or more
senior convertible notes in the aggregate principal amount of up $14,400,000 for an aggregate purchase price equal to up to $12,000,000 and common stock purchase warrants
and (b) issued to Lind an initial promissory note with an outstanding principal amount of $4,800,000 in exchange for a purchase price of $4,000,000, that is convertible into
shares of our common stock at an initial conversion price of $1.00 per share, subject to adjustment, and an initial warrant to purchase up to 6,000,000 shares of the Company’s
common stock at an initial exercise price of $0.80 per share, subject to adjustment.
 
Corporate Information
 
Our principal executive offices are located at 500 Union Street, Suite 810, Seattle, Washington, USA, 98101. Our telephone number is (206) 903-1351. Our website address is
www.knowlabs.co. The information on, or that can be accessed through, our website is not part of this prospectus supplement and is not incorporated by reference in this
prospectus supplement.
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THE OFFERING
 
Shares of common stock offered by us  Shares of our common stock having an aggregate offering price of up to $5,000,000.
   
Shares of common stock outstanding immediately after
this offering(1)

 

Up to 88,699,465 shares, assuming sales of 7,352,941 shares of common stock are made in this offering at an
assumed offering price of $0.68 per share, which was the last reported sale price of shares of our common stock
on the NYSE American on March 18, 2024. The actual number of shares that may be issued will vary depending
on the sales prices at which our common stock is sold under this offering.

   



Plan of distribution  “At the market offering” that may be made from time to time, if at all, on the NYSE American or other existing
trading market for our common stock through or to the Agent, as sales agent or principal under the ATM
Agreement. See “Plan of Distribution” beginning on page S-9.

   
Use of proceeds

 

We intend to use the net proceeds from this offering for general corporate purposes, including working capital,
capital expenditures, and continued research and development with respect to our products and technologies. A
portion of the net proceeds of this offering may be used to fund possible investments in or acquisitions of
complementary businesses, products, or technologies. As of the date of this prospectus, we have no agreements or
commitments to complete any such transaction. See the section titled “Use of Proceeds” on page S-7 of this
prospectus supplement.

   
Risk factors

 

Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-5 of this
prospectus supplement, on page 4 of the accompanying prospectus, and in the documents incorporated by
reference into this prospectus supplement and the accompanying prospectus and in any free writing prospectus
that we authorize for use in connection with this offering for a discussion of factors you should carefully consider
before investing in our common stock.

   
NYSE American symbol  “KNW”
 
(1) The number of shares of our common stock that will be outstanding immediately after this offering as shown above is based on 81,346,524 shares of common stock

issued and outstanding as of December 31, 2023 and excludes:
 

 
· 28,220,473 shares of our common stock issuable upon the exercise of options outstanding as of December 31, 2023 under our 2021 Equity Incentive Plan (the

“2021 Plan”), at a weighted average exercise price of $0.907 per share (including unearned stock option grants totaling 4,179,825 shares related to performance
milestones);

   
 · 8,238,339 shares of our common stock that are reserved for future issuance under the 2021 Plan;
   

 
· 8,108,356 shares of our common stock issuable upon the conversion of Series C Convertible Preferred Stock and Series D Convertible Preferred Stock as of

December 31, 2023, and approximately 3,201,534 shares of common stock reserved to pay dividends on the outstanding shares of Series C Convertible Preferred
Stock and Series D Convertible Preferred Stock, through December 31, 2023;

   
 · 9,020,264 shares of our common stock issuable upon the conversion of convertible debentures outstanding as of December 31, 2023; and
   
 · 20,984,961 shares of our common stock issuable upon exercise of outstanding warrants at a weighted average exercise price of $1.059 per share.
 
Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the outstanding warrants or options or conversion of the outstanding
convertible notes or preferred stock.
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RISK FACTORS
 
Investing in our securities involves risks. You should carefully consider the risks, uncertainties and other factors described in our most recent Annual Report on Form 10-K, as
supplemented and updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the SEC, and in other
documents which are incorporated by reference into this prospectus supplement, including the risk factors and other information contained in or incorporated by reference into
this prospectus supplement, before investing in any of our securities. Our business, financial condition, results of operations, cash flows or prospects could be materially
adversely affected by any of these risks. The risks and uncertainties described in the documents incorporated by reference herein are not the only risks and uncertainties that we
may face, and there may be additional risks and uncertainties which are not currently known to us or that we currently deem immaterial. The occurrence of any of these risks
might cause you to lose all or part of your investment in the offered securities.
 
Risks Relating to Our Common Stock and this Offering
 
We have broad discretion as to the use of proceeds from this offering and may not use the proceeds effectively.
 
We have broad discretion in the application of the net proceeds from this offering and may spend the proceeds in ways that do not improve our results of operations or enhance
the value of our common stock. We intend to use the net proceeds from this offering for general corporate purposes, including working capital, capital expenditures, and
continued research and development with respect to products and technologies. A portion of the net proceeds of this offering may be used to fund possible investments in or
acquisitions of complementary businesses, products, or technologies. As of the date of this prospectus, we have no agreements or commitments to complete any such
transaction. We have not allocated these net proceeds for any specific purposes. We might not be able to yield a significant return, if any, on any investment of these net
proceeds. Stockholders will not have the opportunity to influence our management’s decisions on how to use the net proceeds, and our failure to apply the funds effectively
could have a material adverse effect on our business, delay the development of our product candidates and cause the price of our common stock to decline.
 
If you purchase shares of our common stock in this offering, you will incur immediate and substantial dilution.
 
The public offering price of the common stock offered pursuant to this prospectus is substantially higher than the net tangible book value per share of our common stock.
Therefore, if you purchase shares of common stock in this offering, you will incur immediate and substantial dilution in the pro forma net tangible book value per share of
common stock from the price per share that you pay for the common stock. See the section entitled “Dilution” below for a more detailed discussion of the dilution you will
incur if you purchase shares in this offering. You may experience future dilution as a result of future equity offerings. To raise additional capital, we may in the future offer
additional shares of our common stock or other securities convertible into or exchangeable for our common stock at prices that may not be the same as the price per share in
this offering. We may sell shares or other securities in any other offering at a price per share that is less than the price per share paid by investors in this offering, and investors
purchasing shares or other securities in the future could have rights superior to existing stockholders. The price per share at which we sell additional shares of our common
stock, or securities convertible or exchangeable into common stock, in future transactions may be higher or lower than the price per share paid by investors in this offering. We
also expect to continue to utilize equity-based compensation. To the extent outstanding warrants and options are exercised or we issue common stock, preferred stock, or
securities such as warrants that are convertible into, exercisable or exchangeable for, our common stock or preferred stock in the future, you may experience further dilution.
 



The actual number of shares of common stock we will issue under the ATM Agreement, at any one time or in total, is uncertain.
 
Subject to certain limitations in the ATM Agreement and compliance with applicable law, we have the discretion to deliver a placement notice to the Agent at any time
throughout the term of the ATM Agreement. The number of shares of common stock that are sold by the Agent after our delivery of a placement notice to such Agent will
depend on the market price of the shares of common stock during the sales period and limits we set with the Agent. Because the price per share of each share sold will fluctuate
based on the market price of shares of our common stock during the sales period, it is not possible at this stage to predict the number of shares of common stock that will or
may be ultimately issued.
 
The shares of common stock offered hereby will be sold in “at the market offerings,” and investors who buy common stock at different times will likely pay different prices.
 
Investors who purchase shares of common stock in this offering at different times will likely pay different prices, and so may experience different outcomes in their investment
results. We will have discretion, subject to market demand, to vary the timing, prices, and numbers of shares of common stock sold, and there is no minimum or maximum per
share sales price. Investors may experience a decline in the value of their shares of common stock as a result of share sales made at prices lower than the prices they paid.
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Resales of our common stock in the public market during this offering by our stockholders may cause the market price of our common stock to fall.
 
We may issue common stock from time to time in connection with this offering. This issuance from time to time of these new shares of our common stock, or our ability to
issue these shares of common stock in this offering, could result in resales of our common stock by our current stockholders concerned about the potential dilution of their
holdings. In turn, these resales could have the effect of depressing the market price for our common stock.
 
Future sales and issuances of our common stock or rights to purchase common stock, including pursuant to this offering, our equity incentive plans or dividends on our
outstanding Preferred Stock, could result in additional dilution of the percentage ownership of our stockholders and could cause our stock price to fall.
 
We may issue and sell shares of our common stock for aggregate gross proceeds of up to $5,000,000 from time to time in connection with this offering. The actual number of
shares of common stock that may be issued and sold in this offering, as well as the timing of any such sales, will depend on a number of factors, including, among others, the
prices at which any shares are actually sold in this offering (which may be influenced by market conditions, the trading price of our common stock and other factors) and our
determinations as to the appropriate timing, sources and amounts of funding we need. The issuance and sale from time to time of these new shares of common stock, or the
mere fact that we are able to issue and sell these shares in this offering, could cause the market price of our common stock to decline.
 
In addition, we may require additional capital in the future. To the extent we issue additional equity securities to raise capital or pursuant to our equity incentive plans or other
contractual obligations, our stockholders may experience substantial dilution. We may sell common stock, convertible securities or other equity securities in one or more
transactions at prices and in a manner we determine from time to time. If we sell or issue common stock, convertible securities or other equity securities, investors may be
materially diluted by subsequent sales. These sales may also result in material dilution to our existing stockholders, and new investors could gain rights superior to our existing
stockholders.
 
Our outstanding Series C preferred stock and Series D preferred stock also accrete dividends in shares of common stock. These preferred stock dividends will also result in
additional dilution to our stockholders.
 
We have never paid cash dividends on our capital stock and we do not anticipate paying any cash dividends in the foreseeable future, and your ability to achieve a return
on your investment will depend on appreciation in the market price of our common stock.
 
We have never declared or paid cash dividends on our capital stock. We currently intend to retain all available funds and any future earnings for use in the operation and
expansion of our business and do not anticipate paying any cash dividends in the foreseeable future. In addition, our ability to pay dividends is currently restricted by the terms
of some agreements with third parties. Because we do not intend to pay dividends, your ability to receive a return on your investment will depend on any future appreciation in
the market price of our common stock. We cannot be certain that our common stock will appreciate in price.
 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein contain forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act, about us and our industry that involve substantial risks and uncertainties. All statements
other than statements of historical facts contained in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein,
including statements regarding general economic and market conditions, our future results of operations and financial condition, business strategy, and plans and objectives of
management for future operations, are forward-looking statements. In some cases, forward-looking statements may be identified by words such as “anticipate,” “believe,”
“can,” “contemplate,” “continue,” “could,” “design,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “potentially,” “predict,” “project,” “seek,” “should,” “target,”
“will,” “would,” or the negative of these terms or other similar terms or expressions, although not all forward-looking statements contain these identifying words.
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The forward-looking statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein are only
predictions. These forward-looking statements are not historical facts, but rather are based on our current expectations, assumptions, and projections about future events.
Although we believe that the expectations, assumptions, and projections on which these forward-looking statements are based are reasonable, they nonetheless could prove to
be inaccurate, and as a result, the forward-looking statements based on those expectations, assumptions, and projections also could be inaccurate. Forward-looking statements
are not guarantees of future performance. These forward-looking statements are subject to a number of known and unknown risks, uncertainties, assumptions, and other
important factors, some of which are beyond our control, that may cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements, including risks described in the section titled “Risk Factors” incorporated by reference
into this prospectus supplement from our most recent Annual Report on Form 10-K, any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and all
other information contained in or incorporated by reference into this prospectus supplement, as updated by our subsequent filings under the Exchange Act and in our other
filings with the SEC.
 
Other sections in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein include additional factors that could
harm our business and financial performance. Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge from time to time, and it



is not possible for our management to predict all risk factors, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ from those contained in, or implied by, any forward-looking statements. Given these uncertainties, current or prospective investors are
cautioned not to place undue reliance on any such forward-looking statements.
 
You should not rely upon forward-looking statements as predictions of future events. We cannot assure you that the events and circumstances reflected in the forward-looking
statements will be achieved or occur. 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. These forward-looking statements speak only as of the date made. Except as required by law, we undertake no obligation to
update publicly any forward-looking statements for any reason after the date of this prospectus supplement or to conform these statements to actual results or to changes in our
expectations. You should read this prospectus supplement and the accompanying prospectus, together with the documents we have filed with the SEC that are incorporated by
reference herein and therein and any free writing prospectus that we may authorize for use in connection with this offering, with the understanding that our actual future results,
levels of activity, performance, and achievements may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary
statements.
 

USE OF PROCEEDS
 
We may offer and sell shares of common stock having aggregate gross proceeds of up to $5,000,000 from time to time pursuant to the ATM Agreement. The amount of
proceeds we receive, if any, will depend on the actual number of shares of our common stock sold and the market price at which such shares are sold. Because there is no
minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if any, are not determinable at
this time. There can be no assurance that we will sell any shares under or fully utilize the ATM Agreement.
 
We intend to use the net proceeds from the sale by us of the securities to which this prospectus supplement relates for general corporate purposes, including working capital,
capital expenditures, and continued research and development with respect to our products and technologies. A portion of the net proceeds of this offering may be used to fund
possible investments in or acquisitions of complementary businesses, products, or technologies. As of the date of this prospectus, we have no agreements or commitments to
complete any such transaction and we cannot specify with certainty all of the particular uses of the proceeds, for the purposes as set forth herein, from this offering.
Accordingly, we will retain broad discretion over the use of any such proceeds. Pending the use of the net proceeds, we expect to invest the proceeds in interest-bearing,
investment-grade securities, certificates of deposit or government securities.
 

DILUTION
 
If you invest in our common stock in this offering, your ownership interest will be diluted to the extent of the difference between the public offering price per share of our
common stock in this offering and the pro forma as adjusted net tangible book value per share of our common stock immediately after this offering. Our net tangible book value
as of December 31, 2023 was approximately $1.2 million, or approximately $0.015 per share of common stock. Net tangible book value per share represents the amount of total
tangible assets (total assets less intangible assets) less total liabilities, divided by the number of shares of our common stock outstanding as of December 31, 2023.
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Our pro forma net tangible book value as of December 31, 2023 was approximately $7.5 million, or $0.084, per share of common stock. Pro forma net tangible book value per
share represents total tangible assets less total liabilities, divided by the number of shares of common stock outstanding, taking into account the receipt of $4,000,000
subsequent to December 31, 2023, as a result of a promissory note with an outstanding principal amount of $4,800,000 in exchange for a purchase price of $4,000,000, that is
convertible into shares of our common stock at an initial conversion price of $1.00 per share. For purposes of determining our pro forma net tangible book value as of
December 31, 2023, the promissory note outstanding principal amount of $4,800,000 was reduced to $2,263,257 as a result of the value of the warrants issued in connection
with the promissory note with an estimated fair value of $1,536,743 and approximately $1 million of debt issuance costs. The value of the warrants and debt issuance costs are
netted against the outstanding principal amount of the promissory note.
 
Dilution in net tangible book value per share to new investors participating in this offering represents the difference between the amount per share paid by purchasers in this
offering and the as adjusted net tangible book value per share of our common stock immediately after giving effect to this offering. After giving effect to the assumed sale of
7,352,941 shares of our common stock in the aggregate amount of approximately $5,000,000 at an assumed offering price of $0.680 per share, the last reported sale price of our
common stock on the NYSE American on March 18, 2024 and after deduction of commissions payable by us, our pro forma as adjusted net tangible book value as of
December 31, 2023 would have been approximately $7.5 million, or approximately $0.084 per share of common stock. This represents an immediate increase in net tangible
book value of $0.069 per share of common stock to our existing stockholders and an immediate dilution in net tangible book value of $0.596 per share of common stock to
investors participating in this offering at the assumed offering price.
 
Dilution per share to new investors is determined by subtracting as adjusted net tangible book value per share after this offering from the assumed public offering price per
share paid by new investors. The following table illustrates this per share dilution to the new investors purchasing shares of common stock in this offering:
 

Assumed public offering price per share     $ 0.680 
Net tangible book value per share of as December 31, 2023  $ 0.015     
Increase in pro forma net tangible book value per share attributable to new investors purchasing shares in this
offering  $ 0.069     

Pro forma net tangible book value per share as of December 31, 2023, after giving effect to this offering      $ 0.084 
Dilution per share to new investors purchasing shares in this offering      $ 0.596 

 
The foregoing table and calculations are based on 81,346,524 shares of common stock issued and outstanding as of December 31, 2023 and excludes:
 

 
· 28,220,473 shares of our common stock issuable upon the exercise of options outstanding as of December 31, 2023 under our 2021 Equity Incentive Plan (the

“2021 Plan”), at a weighted average exercise price of $0.907 per share (including unearned stock option grants totaling 4,179,825 shares related to performance
milestones);

   
 · 8,238,339 shares of our common stock that are reserved for future issuance under the 2021 Plan;
   

 
· 8,108,356 shares of our common stock issuable upon the conversion of Series C Convertible Preferred Stock and Series D Convertible Preferred Stock as of

December 31, 2023, and approximately 3,201,534 shares of common stock reserved to pay dividends on the outstanding shares of Series C Convertible Preferred
Stock and Series D Convertible Preferred Stock, through December 31, 2023;

   
 · 9,020,264 shares of our common stock issuable upon the conversion of convertible debentures outstanding as of December 31, 2023; and
   



 · 20,984,961 shares of our common stock issuable upon exercise of outstanding warrants at a weighted average exercise price of $1.059 per share.
 
The table above assumes for illustrative purposes that an aggregate of 7,352,941 shares of our common stock are sold pursuant to this prospectus supplement and the
accompanying base prospectus at a price of $0.680 per share, the last reported sale price of our common stock on the NYSE American on March 18, 2024, for aggregate gross
proceeds of approximately $5,000,000 in this offering. The shares sold in this offering, if any, will be sold from time to time at various prices. An increase of $0.10 per share in
the price at which the shares are sold from the assumed offering price of $0.680 per share shown in the table above, assuming all of our common stock in the aggregate amount
of $5,000,000 during the term of the ATM Agreement is sold at that price, would increase our pro forma adjusted net tangible book value per share after the offering to $0.091
per share and would increase the dilution in net tangible book value per share to new investors in this offering to $0.689 per share, after deducting commissions and estimated
aggregate offering expenses payable by us. A decrease of $0.10 per share in the price at which the shares are sold from the assumed offering price of $0.680 per share shown in
the table above, assuming all of our common stock in the aggregate amount of $5,000,000 during the term of the ATM Agreement is sold at that price, would decrease our pro
forma adjusted net tangible book value per share after the offering to $0.078 per share and would decrease the dilution in net tangible book value per share to new investors in
this offering to $0.502 per share, after deducting commissions and estimated aggregate offering expenses payable by us. The information discussed above is illustrative only
and will adjust based on the actual public offering price, the actual number of shares that we offer in this offering, and other terms of this offering determined at the time of each
offer and sale.
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To the extent that outstanding options or warrants are exercised, outstanding restricted stock units are settled, new options, restricted stock units or other securities are issued
under our equity incentive plans, or we otherwise issue additional shares of common stock in the future, you may experience further dilution. We may choose to raise additional
capital due to market conditions or strategic considerations even if at that time we believe we have sufficient funds for our current or future operating plans. To the extent that
additional capital is raised through the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.
 

PLAN OF DISTRIBUTION
 
We have entered into the ATM Agreement, dated as of March 20, 2024, with The Benchmark Company, LLC as sales agent, under which we may issue and sell shares of our
common stock having an aggregate offering price of up to $5,000,000 from time to time through The Benchmark Company, LLC acting as our sales agent.
 
The ATM Agreement provides that sales of our common stock, if any, under this prospectus supplement may be made in sales deemed to be “at-the-market” equity offerings as
defined in Rule 415(a)(4) promulgated under the Securities Act including sales made directly on or through the NYSE American, the existing trading market for our common
stock, or any other existing trading market in the Unites States for our common stock, sales made to or through a market maker other than on an exchange or otherwise, directly
to the Agent as principal, in negotiated transactions at market prices prevailing at the time of sale or at prices related to such prevailing market prices, and/or in any other
method permitted by law.
 
The Agent will offer shares of our common stock at prevailing market prices subject to the terms and conditions of the ATM Agreement as agreed upon by us and the Agent.
We will designate the number of shares which we desire to sell, the time period during which sales are requested to be made, any limitation on the number of shares that may be
sold in one day and any minimum price below which sales may not be made. Subject to the terms and conditions of the ATM Agreement, the Agent will use its commercially
reasonable efforts consistent with its normal trading and sales practices and applicable laws and regulations to sell on our behalf all of the shares requested to be sold by us. We
or the Agent may suspend the offering of the shares of common stock being made through the Agent under the ATM Agreement at any time upon proper notice to the other
party.
 
Settlement for sales of common stock will occur on the second trading day, or such shorter settlement cycle as may be in effect under Exchange Act Rule 15c6-1 from time to
time, following the date on which any sales are made, in return for payment of the net proceeds to us. Sales of shares of our common stock as contemplated in this prospectus
supplement and the accompanying base prospectus will be settled through the facilities of The Depository Trust Company or by such other means as we and the Agent may
agree upon. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.
 
We will pay the Agent a cash commission of 3.5% of the gross sales price of the shares of our common stock that the Agent sells pursuant to the ATM Agreement. Because
there is no minimum offering amount required as a condition to this offering, the actual total offering amount, commissions and proceeds to us, if any, are not determinable at
this time. Pursuant to the terms of the ATM Agreement, we agreed to reimburse the Agent for the documented fees and costs of its legal counsel reasonably incurred in
connection with entering into the transactions contemplated by the ATM Agreement in an amount not to exceed $25,000 in the aggregate, in addition to (for the Agent’s
counsel’s fees) up to a maximum of $2,500 per due diligence update session conducted in connection with each such date the Company files its Quarterly Reports on Form 10-
Q, its Annual Report on Form 10-K and amendments or supplements to the Registration Statement, the accompanying prospectus, or any prospectus supplement. We will report
at least quarterly the number of shares of our common stock sold through the Agent under the ATM Agreement, the net proceeds to us and the compensation paid by us to the
Agent in connection with the sales of shares of our common stock.
 
In connection with the sales of shares of our common stock on our behalf, the Agent will be deemed to be an “underwriter” within the meaning of the Securities Act, and the
compensation paid to the Agent will be deemed to be underwriting commissions or discounts. We have agreed in the ATM Agreement to provide indemnification and
contribution to the Agent against certain liabilities, including liabilities under the Securities Act.
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The offering of shares of our common stock pursuant to this prospectus supplement will terminate upon the earlier of the sale of all of the shares of our common stock provided
for in this prospectus supplement or termination of the ATM Agreement as permitted therein.
 
To the extent required by Regulation M, the Agent will not engage in any market making activities involving our common stock while the offering is ongoing under this
prospectus supplement.
 
The Agent and certain of its affiliates, has in the past provided, and may in the future engage in investment banking and other commercial dealings in the ordinary course of
business with us or our affiliates. The Agent and such affiliates may in the future receive customary fees and expenses for these transactions. The Agent or its affiliates may
also make investment recommendations and/or publish or express independent research views in respect of such securities or financial instruments and may hold, or
recommend to clients that they acquire, long and/or short positions in such securities and instruments.
 
This prospectus supplement and the accompanying base prospectus may be made available in electronic format on a website maintained by the Agent, and the Agent may
distribute this prospectus supplement and the accompanying base prospectus electronically.



 
The Transfer Agent and Registrar for our common stock is Equiniti Trust Company, and its address is 6201 15th Avenue, Brooklyn, New York.
 
Our common stock is listed on the NYSE American under the symbol “KNW.”
 

LEGAL MATTERS
 
The validity of the shares of common stock offered hereby will be passed upon for us by Dentons Durham Jones Pinegar P.C. Sheppard, Mullin, Richter & Hampton LLP, New
York, New York, is counsel for the Agent in connection with this offering.
 

EXPERTS
 
The consolidated financial statements of the Company as of September 30, 2023 and 2022, and for the years then ended, have been incorporated by reference herein from the
Company’s Annual Report on Form 10-K for the year ended September 30, 2023 in reliance upon the report of BPM LLP, independent registered public accounting firm,
incorporated by reference herein. Such financial statements have been incorporated by reference herein in reliance on the report of such firm given upon their authority as
experts in accounting and auditing.
 

WHERE YOU CAN FIND MORE INFORMATION
 
Available Information
 
We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is www.sec.gov.
 
We also maintain an internet website at www.knowlabs.com. Through our website, we make available, free of charge, the following documents as soon as reasonably
practicable after they are electronically filed with, or furnished to, the SEC: our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
and all amendments to those reports. Information contained on, or that may be accessed through, our website is provided for textual reference only and does not constitute part
of, and is not incorporated by reference into, this prospectus supplement.
 
This prospectus supplement is part of a registration statement that we filed with the SEC and does not contain all of the information in the registration statement. For further
information with respect to us and the securities we are offering under this prospectus supplement and the accompanying prospectus, we refer you to the registration statement
and the exhibits and schedules filed as a part of the registration statement. The full registration statement may be obtained from the SEC through the SEC’s website at the
address provided above. You may also request a copy of the registration statement from us, as provided below.
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INCORPORATION BY REFERENCE
 
The SEC’s rules allow us to “incorporate by reference” information into this prospectus supplement and accompanying prospectus, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus
supplement and accompanying prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement
contained in this prospectus supplement and accompanying prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded
for purposes of this prospectus to the extent that a statement contained in this prospectus supplement and accompanying prospectus or a subsequently filed document
incorporated by reference modifies or replaces that statement.
 
This prospectus supplement and accompanying prospectus incorporate by reference the documents set forth below that have previously been filed with the SEC:
 
 · our Annual Report on Form 10-K for the year ended September 30, 2023, filed with the SEC on December 19, 2023;
   
 · our Quarterly Report on Form 10-Q for the quarter ended December 31, 2023, filed with the SEC on February 14, 2024;
   

 
· our Current Reports on Form 8-K filed with the SEC on October 30, 2023, October 31, 2023, November 8, 2023, December 1, 2023, December 14, 2023,

February 14, 2024, February 27, 2024, as amended, February 29, 2024, March 6, 2024 and March 20, 2024 (except for the information furnished under Items 2.02
or 7.01 and the exhibits furnished thereto); and

   

 
· the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on September 15, 2022, including any amendments

thereto or reports filed for the purposes of updating this description, including Exhibit 4.5 to our Annual Report on Form 10-K for the year ended September 30,
2022, filed with the SEC on December 20, 2022.

 
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the termination of this offering, including all
filings made after the date of this prospectus supplement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into
this prospectus supplement and deemed to be part of this prospectus supplement from the date of the filing of such reports and documents.
 
You may obtain any of the documents incorporated by reference in this prospectus supplement from the SEC through the SEC’s website at the address provided above. You also
may request a copy of any document incorporated by reference in this prospectus supplement (excluding any exhibits to those documents, unless the exhibit is specifically
incorporated by reference in this document), at no cost, by writing or telephoning us at the following address and phone number:
 

Know Labs, Inc.
Attn: Secretary

500 Union Street, Suite 810
Seattle, Washington 98101

(206) 903-1351
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KNOW LABS INC.
 

Prospectus
 

$18,000,000
 

Common Stock
Preferred Stock
Debt Securities

Warrants
Rights
Units

 
This prospectus relates to common stock, preferred stock, debt securities, warrants, rights and units that Know Labs, Inc. may sell from time to time in one or more offerings on
terms to be determined at the time of sale. We refer to the common stock, preferred stock, debt securities, warrants, rights and units collectively as the “securities.” We will
provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplement carefully before you invest. This prospectus
may not be used to offer and sell securities unless accompanied by a prospectus supplement for those securities.
 
These securities may be sold directly by us, through dealers or agents designated from time to time, to or through underwriters or through a combination of these methods. See
“Plan of Distribution” in this prospectus. We may also describe the plan of distribution for any particular offering of these securities in any applicable prospectus supplement. If
any agents, underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered, we will disclose their names and the nature of
our arrangements with them in a prospectus supplement. The net proceeds we expect to receive from any such sale will also be included in a prospectus supplement.
 
Our common stock trades on NYSE American under the symbol “KNW.” On December 21, 2023 the last sale price of our common stock on NYSE American was $0.53 per
share.
 
INVESTING IN OUR SECURITIES INVOLVES RISKS. YOU SHOULD REVIEW CAREFULLY THE RISKS AND UNCERTAINTIES DESCRIBED UNDER
THE HEADING “RISK FACTORS” CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING
PROSPECTUS, AND UNDER SIMILAR HEADINGS IN OTHER DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS
OR ANY SUCH PROSPECTUS SUPPLEMENT. SEE “RISK FACTORS” ON PAGE 2 OF THIS PROSPECTUS.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus. Any representation to the contrary is a criminal offense.

 
 __________________________________________________________________

 
 The date of this prospectus is  January 11, 2024.
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ABOUT THIS PROSPECTUS
 
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the SEC, utilizing a “shelf” registration process.
Under this shelf process, we may from time to time sell any combination of securities described in this prospectus in one or more offerings.
 
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities under this shelf registration process, we will provide a
prospectus supplement that will contain specific information about the terms of the securities being offered. That prospectus supplement may include a discussion of any risk
factors or other special considerations that apply to those securities. The prospectus supplement may also add, update or change information contained in this prospectus. If



there is any inconsistency between the information in this prospectus and a prospectus supplement, you should rely on the information in that prospectus supplement. You
should read both this prospectus and any applicable prospectus supplement together with additional information described below under the headings “Where You Can Find
More Information” and “Incorporation by Reference.”
 
When acquiring any securities discussed in this prospectus, you should rely on the information provided in this prospectus and any free writing prospectus we may authorize for
use in connection with such offering, including the information incorporated by reference. Neither we, nor any underwriters or agents, have authorized anyone to provide you
with different information. We are not offering the securities in any state where such an offer is prohibited. You should not assume that the information in this prospectus, any
prospectus supplement, any free writing prospectus we may authorize for use in connection with such offering, or any document incorporated by reference, is truthful or
complete at any date other than the date mentioned on the cover page of those documents. You should also carefully review the section entitled “Risk Factors”, which highlights
certain risks associated with an investment in our securities, to determine whether an investment in our securities is appropriate for you.
 
As used in this Registration Statement on Form S-3 (this “Form S-3”), unless the context otherwise requires, the terms “we,” “us,” “our,” “Know Labs” and the “Company”
refer to Know Labs, Inc., a Nevada corporation.
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FORWARD-LOOKING STATEMENTS
 
This Form S-3 contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange
Act of 1934, as amended, that are intended to be covered by the “safe harbor” created by those sections. Forward-looking statements, which are based on certain assumptions
and describe our “believe,” “expect,” “may,” “will,” “should,” “would,” “could,” “seek,” “intend,” “plan,” “goal,” “project,” “estimate,” “anticipate,” “strategy”, “future”,
“likely” or other comparable terms and references to future periods. All statements other than statements of historical facts included in this Form S-3 regarding our strategies,
prospects, financial condition, operations, costs, plans and objectives are forward-looking statements. Examples of forward-looking statements include, among others,
statements we make regarding expectations for revenues, cash flows and financial performance, the anticipated results of our development efforts and the timing for receipt of
required regulatory approvals and product launches. Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only
on our current beliefs, expectations and assumptions regarding the future of our business, future plans and strategies, projections, anticipated events and trends, the economy
and other future conditions. Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are
difficult to predict and many of which are outside of our control. Our actual results and financial condition may differ materially from those indicated in the forward-looking
statements. Therefore, you should not rely on any of these forward-looking statements. Important factors that could cause our actual results and financial condition to differ
materially from those indicated in the forward-looking statements include, among others, the following:
 
· our goals and strategies;
  
· our future business development, financial condition and results of operations;
  
· expected product development outcomes, including obtaining regulatory clearance;
  
· expected changes in our revenue, costs or expenditures;
  
· growth of and competition trends in our industry;

 
· our expectations regarding demand for, and market acceptance of, our products;
  
· our expectations regarding our relationships with investors, institutional funding partners and other parties with whom we collaborate;
  

· the adequacy of protections afforded to us by the patents that we own and the success we may have in, and the cost to us of, maintaining, enforcing and defending those
patents;

  
· our ability to obtain, expand and maintain patent protection in the future, and to protect our non-patented intellectual property;
  
· our need to secure required FDA and other regulatory approvals from governmental authorities in United States;
  
· our expectation regarding the use of proceeds from this offering;
  
· fluctuations in general economic and business conditions in the markets in which we operate; and
  
· our success at managing the risks involved in the foregoing items; and
  
· other factors discussed in the Risk Factors sections of this Form S-3.
 
Any forward-looking statement made by us herein is based only on information currently available to us and speaks only as of the date on which it is made. Except as required
by law, we assume no obligation to update these forward-looking statements publicly, or to update the reasons actual results could differ materially from those anticipated in
these forward-looking statements, even if new information becomes available in the future.
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THE COMPANY
 

Know Labs is an emerging leader in non-invasive medical diagnostics. We are focused on the development and commercialization of our proprietary sensor technology
utilizing radio and microwave spectroscopy. When paired with our machine learning platform, our technology is capable of uniquely identifying and measuring almost any
material or analyte using electromagnetic energy to detect, record, identify, and measure the unique “signature” of said materials or analytes.
 



The first application of our sensor technology is in a product to non-invasively monitor blood glucose levels. Our device will provide the user with real-time information on
their blood glucose levels.  We recently announced our Generation 1 working prototype device.  This device embodies the sensor which has been used in internal clinical
testing.  We have also announced the work our R&D team is doing on the Generation 2 of our device, which is a wearable format and could be a final form factor, ready for
commercial application. We are expanding our testing, both internally and externally, and will refine the device over time, which will require FDA clearance before entering the
market.
 
Following FDA clearance of our non-invasive blood glucose monitoring device, Know Labs plans to expand its sensor technology to other non-invasive medical diagnostic
applications. As a platform technology, it can identify numerous other analytes in the human body that are important in medical diagnostics and human health and wellness.
 
While medical diagnostics applications, with blood glucose monitoring paramount, are the focus of Know Labs, the Company’s proprietary radio frequency and microwave
spectroscopy platform have broad applicability outside of the medical diagnostic realm.  Over time, as resources allow, the Company will explore those opportunities.
 
Company Information 
 
Our principal executive offices are located at 500 Union Street, Suite 810, Seattle, Washington, USA, 98101. Our telephone number is (206) 903-1351. Our website address is
www.knowlabs.co. The information on, or that can be accessed through, our website is not part of this prospectus and is not incorporated by reference in this prospectus.
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RISK FACTORS
 

Investing in our securities involves a high degree of risk. You should carefully consider the risk factors described in our Annual Report on Form 10-K for our most recent fiscal
year (together with any material changes thereto contained in subsequent filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K) and those contained in our
other filings with the SEC, which are incorporated by reference in this prospectus and any accompanying prospectus supplement.
 
The prospectus supplement applicable to each type or series of securities we offer may contain a discussion of risks applicable to the particular types of securities that we are
offering under that prospectus supplement. Prior to making a decision about investing in our securities, you should carefully consider the specific factors discussed under the
caption “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained in the prospectus supplement or appearing or incorporated
by reference in this prospectus. These risks could materially affect our business, results of operations or financial condition and cause the value of our securities to decline. You
could lose all or part of your investment.
 
 

4

Table of Contents
  

USE OF PROCEEDS
 
Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the securities will be used for working capital and general corporate purposes, which
may include funding product development and commercialization activities.
 
 

5

Table of Contents
  

PLAN OF DISTRIBUTION
 
We may sell the securities offered by this prospectus to one or more underwriters or dealers for public offering, through agents, directly to one or more purchasers or through a
combination of any such methods of sale.  The name of any such underwriters, dealers or agents involved in the offer and sale of the securities, the amounts underwritten and
the nature of its obligation to take the securities will be specified in the applicable prospectus supplement.  We have reserved the right to sell the securities directly to investors
on our own behalf in those jurisdictions where we are authorized to do so.  The sale of the securities may be effected in one or more transactions (a) on any national or
international securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, (b) in the over-the-counter market, (c) in transactions
otherwise than on such exchanges or in the over-the-counter market or (d) through the writing of options. Each time that we sell securities covered by this prospectus, we will
provide a prospectus supplement or supplements that will describe the method of distribution and set forth the terms and conditions of the offering of such securities, including
the offering price of the securities and the proceeds to us, if applicable.
 
We and our agents and underwriters may offer and sell the securities at a fixed price or prices that may be changed, at market prices prevailing at the time of sale, at prices
related to such prevailing market prices or at negotiated prices.  The securities may be offered on an exchange, which will be disclosed in the applicable prospectus supplement.
 We may, from time to time, authorize dealers, acting as our agents, to offer and sell the securities upon such terms and conditions as set forth in the applicable prospectus
supplement. We may also sell the securities offered by any applicable prospectus supplement in “at-the-market offerings” within the meaning of Rule 415 of the Securities Act
of 1933, to or through a market maker or into an existing trading market, on an exchange or otherwise.
 
If we use underwriters to sell securities, we will enter into an underwriting agreement with them at the time of the sale to them.  In connection with the sale of the securities,
underwriters or agents may receive compensation from us in the form of underwriting discounts or commissions and may also receive commissions from purchasers of the
securities for whom they may act as agent.  The names of any underwriters, any underwriting compensation paid by us to underwriters or agents in connection with the offering
of the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers, will be set forth in the applicable prospectus supplement to
the extent required by applicable law.  Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters or commissions (which may be changed from time to time) from the purchasers for whom they may act as agents. If a dealer
is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as principal. The dealer may then resell the securities to the
public at varying prices to be determined by the dealer at the time of resale.
 
Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and any discounts and commissions received by them and any profit
realized by them on resale of the securities may be deemed to be underwriting discounts and commissions under the Securities Act. Unless otherwise indicated in the applicable
prospectus supplement, an agent will be acting on a best efforts basis and a dealer will purchase debt securities as a principal, and may then resell the debt securities at varying
prices to be determined by the dealer.



 
If so indicated in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers by certain specified institutions to purchase offered securities
from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future.  Such contracts will be subject to any conditions set forth in the applicable prospectus supplement and the prospectus supplement will set forth the commission payable
for solicitation of such contracts.  The underwriters and other persons soliciting such contracts will have no responsibility for the validity or performance of any such contracts.
Offers to purchase the securities being offered by this prospectus may also be solicited directly.
 
Underwriters, dealers and agents may be entitled, under agreements entered into with us, to indemnification against and contribution towards certain civil liabilities, including
any liabilities under the Securities Act.
 
To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or otherwise affect the price of the
securities.  These may include over-allotment, stabilization, syndicate short covering transactions and penalty bids.  Over-allotment involves sales in excess of the offering size,
which creates a short position.  Stabilizing transactions involve bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
 Syndicate short covering transactions involve purchases of 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 selling concessions from dealers when the securities originally sold by the dealers are purchased in covering transactions to
cover syndicate short positions.  These transactions may cause the price of the securities sold in an offering to be higher than it would otherwise be.  These transactions, if
commenced, may be discontinued by the underwriters at any time. 
 
Any securities other than our common stock issued hereunder may be new issues of securities with no established trading market.  Any underwriters or agents to or through
whom such securities are sold for public offering and sale may make a market in such securities, but such underwriters or agents will not be obligated to do so and may
discontinue any market making at any time without notice. No assurance can be given as to the liquidity of the trading market for any such securities. The amount of expenses
expected to be incurred by us in connection with any issuance of securities will be set forth in the applicable prospectus supplement.  Certain of the underwriters, dealers or
agents and their associates may engage in transactions with, and perform services for, us and certain of our affiliates in the ordinary course of business.
 
During such time as we may be engaged in a distribution of the securities covered by this prospectus we are required to comply with Regulation M promulgated under the
Exchange Act.  With certain exceptions, Regulation M precludes us, any affiliated purchasers, and any broker-dealer or other person who participates in such distribution from
bidding for or purchasing, or attempting to induce any person to bid for or purchase, any security which is the subject of the distribution until the entire distribution is complete.
 Regulation M also restricts bids or purchases made in order to stabilize the price of a security in connection with the distribution of that security.  All of the foregoing may
affect the marketability of our shares of common stock.
 
The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.
 
The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which they receive compensation.
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DESCRIPTION OF COMMON STOCK WE MAY OFFER
 
The following summary description of our common stock is based on the provisions of our Restated Articles of Incorporation, as amended (the “Articles of Incorporation”),
and Second Amended and Restated Bylaws, as amended (the “Bylaws”), and the applicable provisions of the Nevada Revised Statutes (the “NRS”). This information may not
be complete in all respects and is qualified entirely by reference to the provisions of our Articles of Incorporation and our Bylaws and the NRS. For information on how to
obtain copies of our Certificate of Incorporation and Bylaws, see the discussion below under the heading “Where You Can Find More Information.”
 
We may offer our common stock issuable upon the conversion of debt securities or preferred stock and upon the exercise of warrants.
 
Authorized Capital
 
Our authorized capital stock currently consists of:
 
 · 200,000,000 shares of common stock, par value $0.001 per share; and
   
 · 5,000,000 shares of “blank check” preferred stock, par value $0.001 per share (see “Description of Preferred Stock We May Offer”).
 
Outstanding Shares of Capital Stock. Our common stock is the only security of the Company registered pursuant to Section 12 of the Securities Exchange Act of 1934, as
amended. All outstanding shares of our capital stock are fully paid and nonassessable. As of December 19, 2023, there were 81,346,524 shares of common stock issued and
outstanding, held by holders of record.
 
Voting Rights
 
Except as otherwise required by Nevada law, at every annual or special meeting of stockholders, every holder of common stock is entitled to one vote per share. There is no
cumulative voting in the election of directors.
 
Dividend and Liquidation Rights
 
Subject to any preferential rights of any outstanding preferred stock, holders of common stock are entitled to receive ratably those dividends, if any, as may be declared from
time to time by the board of directors (“Board of Directors”) on the common stock out of legally available funds. We have never paid any cash dividends on our common stock
and do not anticipate paying any cash dividends on our common stock in the foreseeable future. We intend to retain future earnings to fund ongoing operations and future
capital requirements. Any future determination to pay dividends will be at the discretion of the Board of Directors and will be dependent upon financial condition, results of
operations, capital requirements and such other factors as the Board of Directors deems relevant.
 
In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in the net assets legally available for distribution to
stockholders after the payment of all of our debts and other liabilities and the satisfaction of any preferential rights of any outstanding preferred stock.
 
Holders of common stock have no preemptive, conversion or subscription rights and there are no redemption or sinking fund provisions applicable to the common stock. The
rights, preferences and privileges of the holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any series of our
preferred stock, including our Series C Convertible Preferred Stock and Series D Convertible Preferred Stock.



 
Our shares of common stock are listed on the NYSE American under the symbol “KNW.”
 
We have appointed Equiniti Trust Company located at 6201 15th Avenue, Brooklyn, New York 11219, telephone number (800) 937-5449, as the transfer agent for our common
stock.
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DESCRIPTION OF PREFERRED STOCK WE MAY OFFER
 

This section describes the general terms and provisions of the preferred stock we may offer. This information may not be complete in all respects and is qualified entirely by
reference to the Articles of Incorporation or certificate of designations with respect to each series of preferred stock. The specific terms of any series will be described in a
prospectus supplement. Those terms may differ from the terms discussed below. Any series of preferred stock we issue will be governed by the Articles of Incorporation and by
the certificate of designations relating to that series. We will file the certificate of designations with the SEC and incorporate it by reference as an exhibit to our registration
statement at or before the time we issue any preferred stock of that series.
 
Authorized Preferred Stock
 
Our authorized preferred stock currently consists of:
 
 · 5,000,000 shares of “blank check” preferred stock, par value $0.001 per share, of which:
 
 · 30,000 shares have been designated as our Series C Convertible Preferred Stock, $0.001 par value per share; and
   
 · 20,000 shares have been designated as our Series D Convertible Preferred Stock, $0.001 par value per share.
 
Our preferred stock is not registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended. All outstanding shares of our preferred  stock are fully paid
and nonassessable. As of December 19, 2023, there were:
 
 · 17,858 shares of Series C Convertible Preferred Stock issued and outstanding, held by one holder of record; and
   
 · 10,161 shares of Series D Convertible Preferred Stock issued and outstanding, held by one holder of record.
 
A detailed description of the rights and preferences of each of the authorized and outstanding classes of preferred stock is set forth below.
 
Series C Convertible Preferred Stock
 
Of our authorized preferred stock, 30,000 shares have been designated as our Series C Convertible Preferred Stock, or the Series C Preferred Stock.
 
With respect to dividend rights and rights on liquidation, winding up and dissolution, shares of our Series C Preferred stock rank senior to our common stock and our Series D
Convertible Preferred Stock. Holders of Series C Preferred Stock have no preemptive or subscription rights and there are no redemption or sinking fund provisions applicable to
the Series C Preferred Stock. The rights, preferences and privileges of the holders of Series C Preferred Stock are subject to, and may be adversely affected by, the rights of the
holders of shares of any other series of preferred stock.
 
In addition to any class voting rights provided by the Nevada Revised Statutes or the certificate of designation for the Series C Preferred Stock, holders of Series C Preferred
Stock have the right to vote, on an as-if-converted-to-common-stock basis (but subject to, and after giving effect to, the conversion limitations described below, applied
effective as of the record date for determining the stockholders entitled to vote). Further, as long as any shares of Series C Preferred are outstanding, the Company shall not,
among other things, without the affirmative vote of the holders of at least a majority on voting power of the outstanding shares of Series C Preferred Stock: (a) alter or change
adversely the powers, preferences or rights given to the Series C Preferred Stock or alter or amend the Series C Preferred Stock certificate of designation, (b) issue any other
class or series of capital stock ranking senior to or on parity the Series C Preferred Stock as to dividends or up liquidation or reclassify any shares of common stock or any
series of capital stock into shares having preference or priority as to dividends or upon liquidation superior to or on parity with any such preference or priority of Series C
Preferred Stock, or (c) enter into any agreement with respect to any of the foregoing.
 
Each outstanding share of Series C Preferred Stock accrues cumulative dividends at a rate equal to 8.0% per annum of the Series C Preferred Stock stated value (currently
$70.00, subject to adjustment as provided in the Series C Preferred Stock certificate of designation).  Dividends, whether accrued, declared or payable are payable solely in the
form of additional shares of Series C Preferred Stock and shall not in any circumstances be accrued or payable in cash.  Such dividends are payable only upon conversion of the
shares of Series C Preferred Stock, or when, as and if otherwise declared by our board of directors.
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Each holder of any shares of Series C Preferred Stock has the right, at its option at any time, to convert such holder’s shares of Series C Preferred Stock into shares of our
common stock in accordance with the terms of the Series C Preferred Stock certificate of designation.  Further, we may also require, upon notice, the conversion of any or all
shares of the Series C Preferred Stock into our common stock provided that the shares issuable upon such conversion meet certain resale eligibility requirements, and our
common stock has been approved for listing on specified stock exchanges, all as set forth in the Series C Preferred Stock certificate of designation. However, we shall not effect
a conversion of the Series C Preferred Stock, whether voluntary or mandatory, and the holder of any shares of Series C Preferred Stock shall not have the right to voluntarily
convert such holder’s shares of Series C Preferred Stock, to the extent that after giving effect to such exercise, such holder (together with such holder’s affiliates) would
beneficially own in excess of 4.99% of the shares of our common stock outstanding immediately after giving effect to such conversion.  By written notice to the Corporation, a
holder may from time to time increase or decrease such percentage to any other percentage not less than 4.99% and not in excess of 9.99% specified in such notice; provided
that any such increase or decrease will only be effective for that holder and will not be effective until the 61st day after such notice is delivered to us.
 
The Series C Preferred Stock also has price-based, “full-ratchet,” and proportional anti-dilution rights, based on issuance or deemed issuances of our securities below the
current conversion price of $0.25 per share, all as set forth in the Series C Preferred Stock certificate of designation.
 



Series D Convertible Preferred Stock
 
Of our authorized preferred stock, 20,000 shares have been designated as our Series D Convertible Preferred Stock, or the Series D Preferred Stock. With respect to dividend
rights and rights on liquidation, winding up and dissolution, shares of our Series D Preferred Stock rank senior to our common stock but junior to our Series C Preferred Stock.
Holders of Series D Preferred Stock have no preemptive or subscription rights and there are no redemption or sinking fund provisions applicable to the Series D Preferred
Stock. The rights, preferences and privileges of the holders of Series D Preferred Stock are subject to, and may be adversely affected by, the rights of the holders of shares of
any other series of preferred stock.
 
In addition to any class voting rights provided by the Nevada Revised Statutes or the certificate of designation for the Series D Preferred Stock, holders of Series D Preferred
Stock have the right to vote, on an as-if-converted-to-common-stock basis (but subject to, and after giving effect to, the conversion limitations described below, applied
effective as of the record date for determining the stockholders entitled to vote). Further, as long as any shares of Series D Preferred are outstanding, the Company shall not,
among other things, without the affirmative vote of the holders of at least a majority on voting power of the outstanding shares of Series D Preferred Stock: (a) alter or change
adversely the powers, preferences or rights given to the Series D Preferred Stock or alter or amend the Series D Preferred Stock certificate of designation, (b) issue any other
class or series of capital stock ranking senior to or on parity the Series D Preferred Stock as to dividends or up liquidation or reclassify any shares of common stock or any
series of capital stock into shares having preference or priority as to dividends or upon liquidation superior to or on parity with any such preference or priority of Series D
Preferred Stock, or (c) enter into any agreement with respect to any of the foregoing.
 
Each outstanding share of Series D Preferred Stock accrues cumulative dividends at a rate equal to 8.0% per annum of the Series D Preferred Stock stated value (currently
$70.00, subject to adjustment as provided in the Series D Preferred Stock certificate of designation).  Dividends, whether accrued, declared or payable are payable solely in the
form of additional shares of Series D Preferred Stock and shall not in any circumstances be accrued or payable in cash.  Such dividends are payable only upon conversion of the
shares of Series D Preferred Stock, or when, as and if otherwise declared by our board of directors.
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Each holder of any shares of Series D Preferred Stock has the right, at its option at any time, to convert such holder’s shares of Series D Preferred Stock into shares of our
common stock in accordance with the terms of the Series D Preferred Stock certificate of designation. Further, we may also require, upon notice, the conversion of any or all
shares of the Series D Preferred Stock into our common stock provided that the shares issuable upon such conversion meet certain resale eligibility requirements, and our
common stock has been approved for listing on specified stock exchanges, all as set forth in the Series D Preferred Stock certificate of designation. However, we shall not effect
a conversion of the Series D Preferred Stock, whether voluntary or mandatory, and the holder of any shares of Series D Preferred Stock shall not have the right to voluntarily
convert such holder’s shares of Series D Preferred Stock, to the extent that after giving effect to such exercise, such holder (together with such holder’s affiliates) would
beneficially own in excess of 4.99% of the shares of our common stock outstanding immediately after giving effect to such conversion.  By written notice to the Corporation, a
holder may from time to time increase or decrease such percentage to any other percentage not less than 4.99% and not in excess of 9.99% specified in such notice; provided
that any such increase or decrease will only be effective for that holder and will not be effective until the 61st day after such notice is delivered to us.
 
The Series D Preferred Stock also has price-based, “full-ratchet,” and proportional anti-dilution rights, based on issuance or deemed issuances of our securities below the
current conversion price of $0.25 per share, all as set forth in the Series D Preferred Stock certificate of designation.
 

Preferred Stock We May Offer
 
Our articles of incorporation authorize our board of directors, without stockholder approval, to issue up to 5,000,000 shares of preferred stock in one or more series, and to
determine the designation, preferences, limitations and relative rights thereof, including, without limitation, such matters as dividends, redemption, liquidation, conversion and
voting.  Our authorized but unissued shares of preferred stock are available for issuance without further action by our stockholders, unless such action is required by applicable
law or the rules of any stock exchange or automated quotation system on which our securities may be listed or traded.
 
The Board of Directors has the authority to issue preferred stock in one or more series, each of which will have such distinctive designation or title as shall be determined by the
Board of Directors prior to the issuance of any shares thereof. Preferred stock will have such voting powers, whole or limited, or no voting powers, and such preferences and
relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be stated in such resolution or resolutions providing for
the issue of such class or series of preferred stock as may be adopted from time to time by the Board of Directors prior to the issuance of any shares thereof. The designations,
powers, rights and preferences of the preferred stock could include voting rights, dividend rights, dissolution rights, conversion rights, exchange rights, redemption rights,
liquidation preferences, and the number of shares constituting any series or the designation of such series, any or all of which may be greater than the rights of common stock.
The issuance of preferred stock could adversely affect the voting power of holders of common stock and the likelihood that such holders will receive dividend payments and
payments upon liquidation. In addition, the issuance of preferred stock could have the effect of delaying, deferring or preventing change in our control or other corporate action.
 
Specific Terms of a Series of Preferred Stock
 
The preferred stock we may offer will be issued in one or more series. A prospectus supplement will discuss the following features of the series of preferred stock to which it
relates:
 

· the designations and stated value per share;
 

· the number of shares offered;
 

· the amount of liquidation preference per share;
 

· the public offering price at which the preferred stock will be issued;
 

· the dividend rate, the method of its calculation, the dates on which dividends would be paid and the dates, if any, from which dividends would cumulate;
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· any redemption or sinking fund provisions;
 

· any conversion or exchange rights; and



 
· any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and restrictions.

 
Rank
 
Unless otherwise stated in the prospectus supplement, the preferred stock will have priority over our common stock with respect to dividends and distribution of assets, but will
rank junior to all our outstanding indebtedness for borrowed money and senior series of Preferred Stock. Any series of preferred stock could rank senior, equal or junior to our
other capital stock, as may be specified in a prospectus supplement, as long as our amended and restated certificate of incorporation so permits.
 
Dividends
 
Holders of each series of preferred stock shall be entitled to receive cash dividends to the extent specified in the prospectus supplement when, as and if declared by the Board of
Directors, from funds legally available for the payment of dividends. The rates and dates of payment of dividends of each series of preferred stock will be stated in the
prospectus supplement. Dividends will be payable to the holders of record of preferred stock as they appear on our books on the record dates fixed by the Board of Directors.
Dividends on any series of preferred stock may be cumulative or non-cumulative, as discussed in the applicable prospectus supplement.
 
Convertibility
 
Shares of a series of preferred stock may be exchangeable or convertible into shares of our common stock, another series of preferred stock or other securities or property. The
conversion or exchange may be mandatory or optional. The prospectus supplement will specify whether the preferred stock being offered has any conversion or exchange
features, and will describe all the related terms and conditions.
 
Redemption
 
The terms, if any, on which shares of preferred stock of a series may be redeemed will be discussed in the applicable prospectus supplement.
 
Liquidation
 
Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of Know Labs, Inc., holders of each series of preferred stock will be entitled to receive
distributions upon liquidation in the amount described in the related prospectus supplement. These distributions will be made before any distribution is made on any securities
ranking junior to the preferred stock with respect to liquidation, including our common stock. If the liquidation amounts payable relating to the preferred stock of any series and
any other securities ranking on a parity regarding liquidation rights are not paid in full, the holders of the preferred stock of that series will share ratably in proportion to the full
liquidation preferences of each security. If the liquidation amounts payable are insufficient to pay any distribution to the preferred stock of any series and any other securities
ranking on a parity regarding liquidation rights, the holders of the preferred stock of that series will receive nothing. Holders of our preferred stock will not be entitled to any
other amounts from us after they have received their full liquidation preference.
 
Voting
 
The holders of preferred stock of each series will have voting rights as required by law or as described in the applicable prospectus supplement.
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No Other Rights
 
The shares of a series of preferred stock will not have any preferences, voting powers or relative, participating, optional or other special rights except:
 
 · as discussed above or in the prospectus supplement;
 
 · as provided in our Articles of Incorporation and in any certificate of designation; or
 
 · as otherwise required by law.
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 DESCRIPTION OF DEBT SECURITIES WE MAY OFFER
 
General 
 
The debt securities that we may issue will constitute debentures, notes, bonds or other evidences of indebtedness of Know Labs, Inc., to be issued in one or more series, which
may include either senior debt securities, subordinated debt securities or senior subordinated debt securities. The particular terms of any series of debt securities we offer,
including the extent to which the general terms set forth below may be applicable to a particular series, will be described in a prospectus supplement relating to such series.
 
Debt securities and any guarantees that we may issue will be issued under an indenture between us and a trustee qualified to act as such under the Trust Indenture Act of 1939.
We have filed the form of the indenture as an exhibit to the registration statement of which this prospectus is a part. When we refer to the “indenture” in this prospectus, we are
referring to the indenture under which the debt securities are issued as supplemented by any supplemental indenture applicable to the debt securities. We will provide the name
of the trustee in any prospectus supplement related to the issuance of debt securities, and we will also provide certain other information related to the trustee, including
describing any relationship we have with the trustee, in such prospectus supplement.
 
THE FOLLOWING DESCRIPTION IS A SUMMARY OF THE MATERIAL PROVISIONS OF THE INDENTURE. IT DOES NOT RESTATE THE INDENTURE IN ITS
ENTIRETY. THE INDENTURE IS GOVERNED BY THE TRUST INDENTURE ACT OF 1939. THE TERMS OF THE DEBT SECURITIES INCLUDE THOSE STATED
IN THE INDENTURE AND THOSE MADE PART OF THE INDENTURE BY REFERENCE TO THE TRUST INDENTURE ACT. WE URGE YOU TO READ THE
INDENTURE BECAUSE IT, AND NOT THIS DESCRIPTION, DEFINES YOUR RIGHTS AS A HOLDER OF THE DEBT SECURITIES.
 



Information You Will Find in the Prospectus Supplement 
 
The indenture provides that we may issue debt securities from time to time in one or more series and that we may denominate the debt securities and make them payable in
foreign currencies. The indenture does not limit the aggregate principal amount of debt securities that can be issued thereunder. The prospectus supplement for a series of debt
securities will provide information relating to the terms of the series of debt securities being offered, which may include:
 

· the title and denominations of the debt securities of the series;
 

· any limit on the aggregate principal amount of the debt securities of the series;
 

· the date or dates on which the principal and premium, if any, with respect to the debt securities of the series are payable or the method of determination thereof;
 

· the rate or rates, which may be fixed or variable, at which the debt securities of the series shall bear interest, if any, or the method of calculating and/or resetting
such rate or rates of interest;

 
· the dates from which such interest shall accrue or the method by which such dates shall be determined and the duration of the extensions and the basis upon which

interest shall be calculated;
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· the interest payment dates for the series of debt securities or the method by which such dates will be determined, the terms of any deferral of interest and any right
of ours to extend the interest payment periods;

 
· the place or places where the principal and interest on the series of debt securities will be payable;

 
· the terms and conditions upon which debt securities of the series may be redeemed, in whole or in part, at our option or otherwise;

 
· our obligation, if any, to redeem, purchase, or repay debt securities of the series pursuant to any sinking fund or other specified event or at the option of the

holders and the terms of any such redemption, purchase, or repayment;
 

· the terms, if any, upon which the debt securities of the series may be convertible into or exchanged for other securities, including, among other things, the initial
conversion or exchange price or rate and the conversion or exchange period;

 
· if the amount of principal, premium, if any, or interest with respect to the debt securities of the series may be determined with reference to an index or formula,

the manner in which such amounts will be determined;
 

· if any payments on the debt securities of the series are to be made in a currency or currencies (or by reference to an index or formula) other than that in which
such securities are denominated or designated to be payable, the currency or currencies (or index or formula) in which such payments are to be made and the
terms and conditions of such payments;

 
· any changes or additions to the provisions of the indenture dealing with defeasance, including any additional covenants that may be subject to our covenant

defeasance option;
 

· the currency or currencies in which payment of the principal and premium, if any, and interest with respect to debt securities of the series will be payable, or in
which the debt securities of the series shall be denominated, and the particular provisions applicable thereto in accordance with the indenture;

 
· the portion of the principal amount of debt securities of the series which will be payable upon declaration of acceleration or provable in bankruptcy or the method

by which such portion or amount shall be determined;
 

· whether the debt securities of the series will be secured or guaranteed and, if so, on what terms;
 

· any addition to or change in the events of default with respect to the debt securities of the series;
 

· the identity of any trustees, authenticating or paying agents, transfer agents or registrars;
 

· the applicability of, and any addition to or change in, the covenants currently set forth in the indenture;
 

· the subordination, ranking or priority, if any, of the debt securities of the series and terms of the subordination; and
 

· any other terms of the debt securities of the series which are not prohibited by the indenture.
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Holders of debt securities may present debt securities for exchange in the manner, at the places, and subject to the restrictions set forth in the debt securities, the indenture, and
the prospectus supplement. We will provide these services without charge, other than any tax or other governmental charge payable in connection therewith, but subject to the
limitations provided in the indenture, any board resolution establishing such debt securities and any applicable indenture supplement.
 
Senior Debt
 
We may issue senior debt securities under the indenture. Unless otherwise set forth in the applicable indenture supplement and described in a prospectus supplement, the senior
debt securities will be senior unsecured obligations, ranking equally with all of our existing and future senior unsecured debt. The senior debt securities will be senior to all of
our subordinated debt and junior to any secured debt we may incur as to the assets securing such debt.
 



Subordinated Debt 
 
We may issue subordinated debt securities under the indenture. These subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the
manner set forth in the indenture and any applicable indenture supplement, to all of our senior indebtedness.
 
If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying prospectus supplement or the information incorporated by
reference will set forth the approximate amount of senior indebtedness outstanding as of the end of the most recent fiscal quarter.
 
Senior Subordinated Debt 
 
We may issue senior subordinated debt securities under the indenture. These senior subordinated debt securities will be, to the extent and in the manner set forth in the
applicable indenture supplement, subordinate and junior in right of payment to all of our “senior indebtedness” and senior to our other subordinated debt.
 
Interest Rate 
 
Debt securities that bear interest will do so at a fixed rate or a variable rate. We may sell, at a discount below the stated principal amount, any debt securities which bear no
interest or which bear interest at a rate that at the time of issuance is below the prevailing market rate. The relevant prospectus supplement will describe the special United
States federal income tax considerations applicable to:
 

· any discounted debt securities; and
 

· any debt securities issued at par which are treated as having been issued at a discount for United States federal income tax purposes.
 
Registered Global Securities 
 
We may issue registered debt securities of a series in the form of one or more fully registered global securities. We will deposit the registered global security with a depository
or with a nominee for a depository identified in the prospectus supplement relating to such series. The global security or global securities will represent and will be in a
denomination or aggregate denominations equal to the portion of the aggregate principal amount of outstanding registered debt securities of the series to be represented by the
registered global security or securities. Unless it is exchanged in whole or in part for debt securities in definitive registered form, a registered global security may not be
transferred, except as a whole in three cases:
 

· by the depository for the registered global security to a nominee of the depository;
 

· by a nominee of the depository to the depository or another nominee of the depository; and
 

· by the depository or any nominee to a successor of the depository or a nominee of the successor.
 
 

15

Table of Contents
 
The prospectus supplement relating to a series of debt securities will describe the specific terms of the depository arrangement concerning any portion of that series of debt
securities to be represented by a registered global security. We anticipate that the following provisions will generally apply to all depository arrangements.
 
Upon the issuance of a registered global security, the depository will credit, on its book-entry registration and transfer system, the principal amounts of the debt securities
represented by the registered global security to the accounts of persons that have accounts with the depository. These persons are referred to as “participants.” Any
underwriters, agents or dealers participating in the distribution of debt securities represented by the registered global security will designate the accounts to be credited. Only
participants or persons that hold interests through participants will be able to beneficially own interests in a registered global security. The depository for a global security will
maintain records of beneficial ownership interests in a registered global security for participants. Participants or persons that hold through participants will maintain records of
beneficial ownership interests in a global security for persons other than participants. These records will be the only means to transfer beneficial ownership in a registered
global security.
 
The laws of some states may require that specified purchasers of securities take physical delivery of the securities in definitive form. These laws may limit the ability of those
persons to own, transfer or pledge beneficial interests in global securities.
 
So long as the depository, or its nominee, is the registered owner of a registered global security, the depository or its nominee will be considered the sole owner or holder of the
debt securities represented by the registered global security for all purposes under the indenture. Except as set forth below, owners of beneficial interests in a registered global
security:
 

· may not have the debt securities represented by a registered global security registered in their names;
 

· will not receive or be entitled to receive physical delivery of debt securities represented by a registered global security in definitive form; and
 

· will not be considered the owners or holders of debt securities represented by a registered global security under the indenture.
 
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of the depository for the registered global security and, if the
person is not a participant, on the procedures of the participant through which the person owns its interests, to exercise any rights of a holder under the indenture applicable to
the registered global security.
 
We understand that, under existing industry practices, if we request any action of holders, or if an owner of a beneficial interest in a registered global security desires to give or
take any action which a holder is entitled to give or take under the indenture, the depository for the registered global security would authorize the participants holding the
relevant beneficial interests to give or take the action, and the participants would authorize beneficial owners owning through the participants to give or take the action or would
otherwise act upon the instructions of beneficial owners holding through them.
 
Payment of Interest on and Principal of Registered Global Securities 
 
We will make principal, premium, if any, and interest payments on debt securities represented by a registered global security registered in the name of a depository or its
nominee to the depository or its nominee as the registered owner of the registered global security. None of Know Labs, Inc., the trustee, or any paying agent for debt securities



represented by a registered global security will have any responsibility or liability for:
 

· any aspect of the records relating to, or payments made on account of, beneficial ownership interests in such registered global security;
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· maintaining, supervising, or reviewing any records relating to beneficial ownership interests;
 

· the payments to beneficial owners of the global security of amounts paid to the depository or its nominee; or
 

· any other matter relating to the actions and practices of the depository, its nominee or any of its participants.
 
We expect that the depository, upon receipt of any payment of principal, premium or interest in respect of the global security, will immediately credit participants’ accounts
with payments in amounts proportionate to their beneficial interests in the principal amount of a registered global security as shown on the depository’s records. We also expect
that payments by participants to owners of beneficial interests in a registered global security held through participants will be governed by standing instructions and customary
practices. This is currently the case with the securities held for the accounts of customers registered in “street name.” Such payments will be the responsibility of participants.
 
Exchange of Registered Global Securities 
 
We may issue debt securities in definitive form in exchange for the registered global security if both of the following occur:
 

· the depository for any debt securities represented by a registered global security is at any time unwilling or unable to continue as depository or ceases to be a
clearing agency registered under the Exchange Act; and

 
· we do not appoint a successor depository within 90 days.

 
In addition, we may, at any time, determine not to have any of the debt securities of a series represented by one or more registered global securities. In this event, we will issue
debt securities of that series in definitive form in exchange for all of the registered global security or securities representing those debt securities.
 
Covenants by Know Labs
 
The indenture includes covenants by us, including among other things that we will make all payments of principal and interest at the times and places required. The
supplemental indenture establishing each series of debt securities may contain additional covenants, including covenants which could restrict our right to incur additional
indebtedness or liens and to take certain actions with respect to our businesses and assets.
 
Events of Default 
 
Unless otherwise indicated in the applicable prospectus supplement, the following will be events of default under the indenture with respect to each series of debt securities
issued under the indenture:
 

· failure to pay when due any interest on any debt security of that series, continued for 30 days;
 

· failure to pay when due the principal of, or premium, if any, on, any debt security of that series;
 

· failure to perform any other covenant or agreement of ours under the indenture or the supplemental indenture with respect to that series or the debt securities of
that series, continued for 90 days after written notice to us by the trustee or holders of at least 25% in aggregate principal amount of the outstanding debt
securities of the series to which the covenant or agreement relates;

 
· certain events of bankruptcy, insolvency or similar proceedings affecting us; and

 
· any other event of default specified in any supplemental indenture under which such series of debt securities is issued.
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Except as to certain events of bankruptcy, insolvency or similar proceedings affecting us and except as provided in the applicable prospectus supplement, if any event of default
shall occur and be continuing with respect to any series of debt securities under the indenture, either the trustee or the holders of at least 25% in aggregate principal amount of
outstanding debt securities of such series may accelerate the maturity of all debt securities of such series. Upon certain events of bankruptcy, insolvency or similar proceedings
affecting us, the principal, premium, if any, and interest on all debt securities of each series shall be immediately due and payable.
 
After any such acceleration, but before a judgment or decree based on acceleration has been obtained by the trustee, the holders of a majority in aggregate principal amount of
each affected series of debt securities may waive all defaults with respect to such series and rescind and annul such acceleration if all events of default, other than the non-
payment of accelerated principal, have been cured, waived or otherwise remedied.
 
No holder of any debt securities will have any right to institute any proceeding with respect to the indenture or for any remedy under the indenture, unless such holder shall
have previously given to the trustee written notice of a continuing event of default and the holders of at least 25% in aggregate principal amount of the outstanding debt
securities of the relevant series shall have made written request and offered indemnity satisfactory to the trustee to institute such proceeding as trustee, and the trustee shall not
have received from the holders of a majority in aggregate principal amount of the outstanding debt securities of such series a direction inconsistent with such request and shall
have failed to institute such proceeding within 60 days. However, such limitations do not apply to a suit instituted by a holder of a debt security for enforcement of payment of
the principal of and premium, if any, or interest on such debt security on or after the respective due dates expressed in such debt security.
 
Supplemental Indentures 
 



We and the trustee may, at any time and from time to time, without prior notice to or consent of any holders of debt securities, enter into one or more indentures supplemental to
the indenture, among other things:
 

· to add guarantees to or secure any series of debt securities;
 

· to provide for the succession of another person pursuant to the provisions of the indenture relating to consolidations, mergers and sales of assets and the
assumption by such successor of our covenants, agreements, and obligations, or to otherwise comply with the provisions of the indenture relating to
consolidations, mergers, and sales of assets;

 
· to surrender any right or power conferred upon us under the indenture or to add to our covenants further covenants, restrictions, conditions or provisions for the

protection of the holders of all or any series of debt securities;
 

· to cure any ambiguity or to correct or supplement any provision contained in the indenture, in any supplemental indenture or in any debt securities that may be
defective or inconsistent with any other provision contained therein;

 
· to modify or amend the indenture in such a manner as to permit the qualification of the indenture or any supplemental indenture under the Trust Indenture Act;

 
· to add to or change any of the provisions of the indenture to supplement any of the provisions of the indenture in order to permit the defeasance and discharge of

any series of debt securities pursuant to the indenture, so long as any such action does not adversely affect the interests of the holders of debt securities of any
series in any material respect;

 
· to add to, change, or eliminate any of the provisions of the indenture with respect to one or more series of debt securities, so long as any such addition, change or

elimination shall not apply to any debt securities of any series created prior to the execution of such supplemental indenture and entitled to the benefit of such
provision;
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· to evidence and provide for the acceptance of appointment by a successor or separate trustee; and
 

· to establish the form or terms of debt securities of any series and to make any change that does not adversely affect the interests of the holders of debt securities.
 
With the consent of the holders of at least a majority in principal amount of debt securities of each series affected by such supplemental indenture (each series voting as one
class), we and the trustee may enter into one or more supplemental indentures for the purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions of the indenture or modifying in any manner the rights of the holders of debt securities of each such series.
 
Notwithstanding our rights and the rights of the trustee to enter into one or more supplemental indentures with the consent of the holders of debt securities of the affected series
as described above, no such supplemental indenture shall, without the consent of the holder of each outstanding debt security of the affected series, among other things:
 
 · change the final maturity of the principal of, or any installment of interest on, any debt securities;
 
 · reduce the principal amount of any debt securities or the rate of interest on any debt securities;
 
 · change the currency in which any debt securities are payable;
 
 · impair the right of the holders to conduct a proceeding for any remedy available to the trustee;
 
 · reduce the percentage in principal amount of any series of debt securities whose holders must consent to an amendment or supplemental indenture;
 
 · modify the ranking or priority of the securities; or
 
 · reduce any premium payable upon the redemption of any debt securities.
 
Satisfaction and Discharge of the Indenture; Defeasance 
 
Except to the extent set forth in a supplemental indenture with respect to any series of debt securities, we, at our election, may discharge the indenture and the indenture shall
generally cease to be of any further effect with respect to that series of debt securities if (a) we have delivered to the trustee for cancellation all debt securities of that series
(with certain limited exceptions) or (b) all debt securities of that series not previously delivered to the trustee for cancellation shall have become due and payable, or are by their
terms to become due and payable within one year or are to be called for redemption within one year, and we have deposited with the trustee the entire amount sufficient to pay
at maturity or upon redemption all such debt securities.
 
In addition, we have a “legal defeasance option” (pursuant to which we may terminate, with respect to the debt securities of a particular series, all of our obligations under such
debt securities and the indenture with respect to such debt securities) and a “covenant defeasance option” (pursuant to which we may terminate, with respect to the debt
securities of a particular series, our obligations with respect to such debt securities under certain specified covenants contained in the indenture). If we exercise our legal
defeasance option with respect to a series of debt securities, payment of such debt securities may not be accelerated because of an event of default. If we exercise our covenant
defeasance option with respect to a series of debt securities, payment of such debt securities may not be accelerated because of an event of default related to the specified
covenants.
 
We may exercise our legal defeasance option or our covenant defeasance option with respect to the debt securities of a series only if we irrevocably deposit in trust with the
trustee cash or U.S. government obligations (as defined in the indenture) for the payment of principal, premium, if any, and interest with respect to such debt securities to
maturity or redemption, as the case may be. In addition, to exercise either of our defeasance options, we must comply with certain other conditions, including the delivery to the
trustee of an opinion of counsel to the effect that the holders of debt securities of such series will not recognize income, gain or loss for Federal income tax purposes as a result
of such defeasance and will be subject to Federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such defeasance
had not occurred (and, in the case of legal defeasance only, such opinion of counsel must be based on a ruling from the Internal Revenue Service or other change in applicable
Federal income tax law).
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The trustee will hold in trust the cash or U.S. government obligations deposited with it as described above and will apply the deposited cash and the proceeds from deposited
U.S. government obligations to the payment of principal, premium, if any, and interest with respect to the debt securities of the defeased series.
 
Mergers, Consolidations and Certain Sales of Assets 
 
We may not:
 

 · consolidate with or merge into any other person or entity or permit any other person or entity to consolidate with or merge into us in a transaction in which we are
not the surviving entity, or

 
 · transfer, lease or dispose of all or substantially all of our assets to any other person or entity, unless:
 

o the resulting, surviving or transferee entity shall be a corporation organized and existing under the laws of the United States or any state thereof and such
resulting, surviving or transferee entity shall expressly assume, by supplemental indenture, executed and delivered in form satisfactory to the trustee, all of
our obligations under the debt securities and the indenture;

 
o immediately after giving effect to such transaction (and treating any indebtedness which becomes an obligation of the resulting, surviving or transferee

entity as a result of such transaction as having been incurred by such entity at the time of such transaction), no default or event of default would occur or
be continuing; and

 
o we shall have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that such consolidation, merger or transfer and such

supplemental indenture (if any) comply with the indenture.
 
The phrase “substantially all” of our assets will likely be interpreted under applicable state law and will be dependent upon particular facts and circumstances. As a result, there
may be a degree of uncertainty in ascertaining whether a sale or transfer of “substantially all” of our assets has occurred.
 
Governing Law 
 
The indenture and the debt securities will be governed by the laws of the State of New York.
 
No Personal Liability of Directors, Officers, Employees and Stockholders 
 
No director, officer, incorporator or stockholder of Know Labs, as such, shall have any liability for any obligations of Know Labs under the debt securities or the indenture or
for any claim based on, in respect of, or by reason of, such obligations or their creation, solely by reason of his, her, or its status as director, officer, incorporator or stockholder
of Know Labs. By accepting a debt security, each holder waives and releases all such liability, but only such liability. The waiver and release are part of the consideration for
issuance of the debt securities. Nevertheless, such waiver may not be effective to waive liabilities under the federal securities laws and it has been the view of the SEC that such
a waiver is against public policy.
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Conversion or Exchange Rights 
 
Any debt securities offered hereby may be convertible into or exchangeable for shares of our equity or other securities. The terms and conditions of such conversion or
exchange will be set forth in the applicable prospectus supplement. Such terms may include, among others, the following:
 
 · the conversion or exchange price;
 
 · the conversion or exchange period;
 
 · provisions regarding our ability or that of the holder to convert or exchange the debt securities;
 
 · events requiring adjustment to the conversion or exchange price; and
 
 · provisions affecting conversion or exchange in the event of our redemption of such debt securities.
 
Concerning the Trustee 
 
The indenture provides that there may be more than one trustee with respect to one or more series of debt securities. If there are different trustees for different series of debt
securities, each trustee will be a trustee of a trust under a supplemental indenture separate and apart from the trust administered by any other trustee under such indenture.
Except as otherwise indicated in this prospectus or any prospectus supplement, any action permitted to be taken by a trustee may be taken by the trustee only with respect to the
one or more series of debt securities for which it is the trustee under an indenture. Any trustee under the indenture or a supplemental indenture may resign or be removed with
respect to one or more series of debt securities. All payments of principal of, premium, if any, and interest on, and all registration, transfer, exchange authentication and delivery
(including authentication and delivery on original issuance of the debt securities) of, the debt securities of a series will be effected by the trustee with respect to such series at an
office designated by the trustee.
 
The indenture contains limitations on the right of the trustee, should it become a creditor of Know Labs, to obtain payment of claims in certain cases or to realize on certain
property received in respect of any such claim as security or otherwise. If the trustee acquires an interest that conflicts with any duties with respect to the debt securities, the
trustee is required to either resign or eliminate such conflicting interest to the extent and in the manner provided by the indenture.
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DESCRIPTION OF WARRANTS WE MAY OFFER
 
We may issue warrants for the purchase of debt securities, preferred stock or common stock. Warrants may be issued independently or together with debt securities, preferred
stock or common stock and may be attached to or separate from any offered securities. Any issue of warrants will be governed by the terms of the applicable form of warrant
and any related warrant agreement which we will file with the SEC and they will be incorporated by reference to the registration statement of which this prospectus is a part on
or before the time we issue any warrants.
 
The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue. Those terms may include:
 
 · the title of such warrants;
 
 · the aggregate number of such warrants;
 
 · the price or prices at which such warrants will be issued;
 
 · the currency or currencies (including composite currencies) in which the price of such warrants may be payable;
 
 · the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to the exercise of such warrants;
 
 · the price at which the securities purchasable upon exercise of such warrants may be purchased;
 
 · the date on which the right to exercise such warrants will commence and the date on which such right shall expire;
 
 · any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the warrants;
 
 · if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;
 
 · if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued with each such security;
 
 · if applicable, the date on and after which such warrants and the related securities will be separately transferable;
 
 · information with respect to book-entry procedures, if any; and
 
 · any other terms of such warrants, including terms, procedures and limitations relating to the exchange or exercise of such warrants.
 
The prospectus supplement relating to any warrants to purchase equity securities may also include, if applicable, a discussion of certain U.S. federal income tax and ERISA
considerations.
 
Warrants for the purchase of preferred stock and common stock will be offered and exercisable for U.S. dollars only. Each warrant will entitle its holder to purchase the
principal amount of debt securities or the number of shares of preferred stock or common stock at the exercise price set forth in, or calculable as set forth in, the applicable
prospectus supplement.
 
After the close of business on the expiration date, unexercised warrants will become void. We will specify the place or places where, and the manner in which, warrants may be
exercised in the applicable prospectus supplement.
 
Prior to the exercise of any warrants to purchase debt securities, preferred stock or common stock, holders of the warrants will not have any of the rights of holders of the debt
securities, preferred stock or common stock purchasable upon exercise.
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DESCRIPTION OF UNITS WE MAY OFFER
 
We may issue units composed of any combination of our debt securities, common stock, preferred stock, warrants, and rights. We will issue each unit so that the holder of the
unit is also the holder of each security included in the unit. As a result, the holder of a unit will have the rights and obligations of a holder of each included security. The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date.
 
The following description is a summary of selected provisions relating to units that we may offer. The summary is not complete. When units are offered in the future, a
prospectus supplement, information incorporated by reference or a free writing prospectus, as applicable, will explain the particular terms of those securities and the extent to
which these general provisions may apply. The specific terms of the units as described in a prospectus supplement or free writing prospectus will supplement and, if applicable,
may modify or replace the general terms described in this section.
 
The specific terms of any units offered will be set forth in a unit agreement, collateral arrangements and depositary arrangements, if applicable. We will file each of these
documents, as applicable, with the SEC and they will be incorporated by reference to the registration statement of which this prospectus is a part on or before the time we issue
a series of units. See “Where You Can Find More Information” and “Incorporation by Reference” below for information on how to obtain a copy of a document when it is filed.
 
The applicable prospectus supplement or free writing prospectus may describe:
 

 · the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may be held or
transferred separately;

 
 · any provisions for the issuance, payment, settlement, transfer, or exchange of the units or of the securities composing the units;
 
 · whether the units will be issued in fully registered or global form; and



 
 · any other terms of the units.
 
The applicable provisions described in this section, as well as those described under “— Description of Debt Securities We May Offer,” “— Description of Common Stock We
May Offer,” “— Description of Preferred Stock We May Offer” and “— Description of Warrants We May Offer” above, and “— Description of Rights We May Offer” below,
will apply to each unit and to each security included in each unit, respectively.
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DESCRIPTION OF RIGHTS WE MAY OFFER
 
We may issue rights to purchase our debt securities, common stock, preferred stock or other securities. These rights may be issued independently or together with any other
security offered hereby and may or may not be transferable by the stockholder receiving the rights in such offering. In connection with any offering of such rights, we may enter
into a standby arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or other purchasers may be required to purchase any securities
remaining unsubscribed for after such offering.
 
Each series of rights will be issued under a separate rights agreement which we will enter into with a bank or trust company, as rights agent, all which will be set forth in the
relevant offering material. The rights agent will act solely as our agent in connection with the certificates relating to the rights and will not assume any obligation or relationship
of agency or trust with any holders of rights certificates or beneficial owners of rights.
 
The following description is a summary of selected provisions relating to rights that we may offer. The summary is not complete. When rights are offered in the future, a
prospectus supplement, information incorporated by reference or a free writing prospectus, as applicable, will explain the particular terms of those securities and the extent to
which these general provisions may apply. The specific terms of the rights as described in a prospectus supplement or free writing prospectus will supplement and, if
applicable, may modify or replace the general terms described in this section.
 
The specific terms of any units offered will be set forth in a rights agreement and the rights certificate, as applicable. We will file each of these documents, as applicable, with
the SEC and they will be incorporated by reference to the registration statement of which this prospectus is a part on or before the time we issue a series of rights. See “Where
You Can Find More Information” and “Incorporation by Reference” below for information on how to obtain a copy of a document when it is filed.
 
The applicable prospectus supplement or free writing prospectus may describe:
 
 · in the case of a distribution of rights to our stockholders, the date of determining the stockholders entitled to the rights distribution;
 
 · in the case of a distribution of rights to our stockholders, the number of rights issued or to be issued to each stockholder;
 
 · the exercise price payable for the underlying debt securities, common stock, preferred stock or other securities upon the exercise of the rights;
 
 · the number and terms of the underlying debt securities, common stock, preferred stock or other securities which may be purchased per each right;
 
 · the extent to which the rights are transferable;
 
 · the date on which the holder’s ability to exercise the rights shall commence, and the date on which the rights shall expire;
 
 · the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities;
 
 · if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection with the offering of such rights; and
 
 · any other terms of the rights, including, but not limited to, the terms, procedures, conditions and limitations relating to the exchange and exercise of the rights.
 
The provisions described in this section, as well as those described under “— Description of Debt Securities We May Offer,” “— Description of Common Stock We May
Offer” and “— Description of Preferred Stock We May Offer” above, will apply, as applicable, to any rights we offer.
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CERTAIN PROVISIONS OF NEVADA LAW AND OF THE COMPANY’S ARTICLES OF
INCORPORATION AND BYLAWS

 
The following paragraphs regarding certain provisions of the Nevada Revised Statues, the Articles of Incorporation, and the Bylaws are summaries of the material terms thereof
and do not purport to be complete. We urge you to read the applicable prospectus supplements, any related free writing prospectuses related to a security that we may offer
under this prospectus, the NRS, and the Articles of Incorporation and Bylaws. Copies of the Articles of Incorporation and Bylaws are on file with the SEC as exhibits to filings
previously made by us. See “Where You Can Find More Information.”
 
General
 
Provisions of the Nevada Revised Statutes, our Articles of Incorporation and our Bylaws could have the effect of delaying or preventing a third-party from acquiring us, even if
the acquisition could benefit our stockholders. Such provisions of the Nevada Revised Statutes, our articles of incorporation and our bylaws can have the effect of enhancing
continuity and stability in the composition of our board of directors and the policies formulated by the board of directors, and can also have the effect of discouraging certain
types of transactions that may involve an actual or threatened change of control of our company. These provisions also may have the effect of reducing our vulnerability to an
unsolicited proposal for a takeover that does not contemplate the acquisition of all of our outstanding shares, or an unsolicited proposal for the restructuring or sale of all or part
of our company.
 
Nevada Anti-Takeover Statutes  
 



The Nevada Revised Statutes, or NRS, contain provisions governing the acquisition of a controlling interest in certain Nevada corporations. Nevada’s “acquisition of
controlling interest” statutes (NRS 78.378 through 78.3793, inclusive) contain provisions governing the acquisition of a controlling interest in certain Nevada corporations.
These “control share” laws provide generally that any person that acquires a “controlling interest” in certain Nevada corporations may be denied voting rights, unless a majority
of the disinterested stockholders of the corporation elects to restore such voting rights. These laws will apply to us as of a particular date if we were to have 200 or more
stockholders of record (at least 100 of whom have addresses in Nevada appearing on our stock ledger at all times during the 90 days immediately preceding that date) and do
business in the State of Nevada directly or through an affiliated corporation, unless our articles of incorporation or bylaws in effect on the tenth day after the acquisition of a
controlling interest provide otherwise. These laws provide that a person acquires a “controlling interest” whenever a person acquires shares of a subject corporation that, but for
the application of these provisions of the NRS, would enable that person to exercise (1) one-fifth or more, but less than one-third, (2) one-third or more, but less than a majority
or (3) a majority or more, of all of the voting power of the corporation in the election of directors. Once an acquirer crosses one of these thresholds, shares which it acquired in
the transaction taking it over the threshold and within the 90 days immediately preceding the date when the acquiring person acquired or offered to acquire a controlling interest
become “control shares” to which the voting restrictions described above apply. These laws may have a chilling effect on certain transactions if our articles of incorporation or
bylaws are not amended to provide that these provisions do not apply to us or to an acquisition of a controlling interest, or if our disinterested stockholders do not confer voting
rights in the control shares.
 
Nevada’s “combinations with interested stockholders” statutes (NRS 78.411 through 78.444, inclusive) provide that specified types of business “combinations” between certain
Nevada corporations and any person deemed to be an “interested stockholder” of the corporation are prohibited for two years after such person first becomes an “interested
stockholder” unless the corporation’s board of directors approves the combination (or the transaction by which such person becomes an “interested stockholder”) in advance, or
unless the combination is approved by the board of directors and sixty percent of the corporation’s voting power not beneficially owned by the interested stockholder, its
affiliates and associates. Furthermore, in the absence of prior approval certain restrictions may apply even after such two-year period. For purposes of these statutes, an
“interested stockholder” is any person who is (1) the beneficial owner, directly or indirectly, of 10% or more of the voting power of the outstanding voting shares of the
corporation, or (2) an affiliate or associate of the corporation and at any time within the two previous years was the beneficial owner, directly or indirectly, of 10% or more of
the voting power of the then-outstanding shares of the corporation. The definition of the term “combination” is sufficiently broad to cover most significant transactions between
a corporation and an “interested stockholder”. These laws generally apply to Nevada corporations with 200 or more stockholders of record. However, a Nevada corporation
may elect in its articles of incorporation not to be governed by these particular laws, but if such election is not made in the corporation’s original articles of incorporation, the
amendment (1) must be approved by the affirmative vote of the holders of stock representing a majority of the outstanding voting power of the corporation not beneficially
owned by interested stockholders or their affiliates and associates, and (2) is not effective until 18 months after the vote approving the amendment and does not apply to any
combination with a person who first became an interested stockholder on or before the effective date of the amendment. Neither our original articles of incorporation nor our
current articles of incorporation include such an election.
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NRS 78.139 also provides that directors may resist a change or potential change in control of the corporation if the board of directors determines that the change or potential
change is opposed to or not in the best interest of the corporation upon consideration of any relevant facts, circumstances, contingencies or constituencies pursuant to NRS
78.138(4).  The Nevada Revised Statutes also provide that any director may be removed from our board of directors by the vote or written consent of stockholders representing
not less than two-thirds of the voting power of the issued and outstanding shares entitled to vote, and this standard is also reflected in our bylaws.
 
Bylaws
 
Our bylaws contain limitations as to who may call special meetings and also establish advance notice procedures with respect to stockholder proposals and the nomination of
candidates for election as directors, other than nominations made by or at the direction of the board of directors.
 
Authorized but Unissued Shares
 
Our authorized but unissued shares of common stock are available for our board of directors to issue without stockholder approval. We may use these additional shares for a
variety of corporate purposes, including future public or private offerings to raise additional capital, corporate acquisitions and employee benefit plans. The existence of our
authorized but unissued shares of common stock could render more difficult or discourage an attempt to obtain control of our company by means of a proxy contest, tender
offer, merger or other transaction. Our authorized but unissued shares may be used to delay, defer or prevent a tender offer or takeover attempt that a stockholder might consider
in its best interest, including those attempts that might result in a premium over the market price for the shares held by our stockholders. 
 
Undesignated Preferred Stock
 
Our board of directors has the ability to issue preferred stock with voting or other rights, preferences and privileges that could have the effect of deterring hostile takeovers or
delaying changes in control of our Company or management.
 
Cumulative Voting
 
Our Articles of Incorporation does not provide for cumulative voting in the election of directors, which would allow holders of less than a majority of the stock to elect some
directors.
 
Vacancies
 
Our Articles of Incorporation provides that all vacancies may be filled by the affirmative vote of a majority of directors then in office, even if less than a quorum.
 
Actions at Meetings of Stockholders; Special Meeting of Stockholders and Advance Notice Requirements for Stockholder Proposals 
 
Our Articles of Incorporation and Bylaws require that any action required or permitted to be taken by our stockholders may be effected at a duly called annual or special
meeting of the stockholders and may be taken without a meeting or vote, by written consent,  if the action is taken by stockholders holding of record or otherwise entitled to
vote in the aggregate not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting. Our Articles of Incorporation and
Bylaws also provide that special meetings of stockholders may be called from time to time only by the Chief Executive Officer and shall be called by the Chief Executive
Officer or Secretary at the request in writing of a majority of the Board of Directors, and not at the request of any other person or persons. In addition, the Bylaws provide that
candidates for director may be nominated and other business brought before an annual meeting only by the Board of Directors or by a stockholder who gives written notice to
us not earlier than the close of business on the 90th day and not later than the close of business on the 60th day prior to the first anniversary of the preceding year’s annual
meeting, subject to certain exceptions. Such stockholder’s notice must set forth certain information required by the Bylaws. These provisions may have the effect of deterring
unsolicited offers to acquire our company or delaying stockholder actions, even if they are favored by the holders of a majority of our outstanding voting securities.
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LEGAL MATTERS
 
The validity and legality of the securities offered hereby and certain other legal matters will be passed upon for the Company by Lockett + Horwitz, A Professional Law
Corporation, Foothill Ranch, California.

  
EXPERTS

 
The consolidated financial statements of Know Labs, Inc. (the “Company”) as of September 30, 2023 and 2022 and for each of the two years in the period ended September 30,
2023, incorporated in this Amendment No. 1 to Registration Statement on Form S-3 by reference to the Annual Report on Form10-K for the year ended September 30, 2023,
have been so incorporated in reliance on the report of BPM LLP, an independent registered public accounting firm,  given on the  authority of said firm as experts in auditing
and accounting. The report on the consolidated financial statements contains an explanatory paragraph regarding the Company’s ability to continue as a going concern. 
 

WHERE YOU CAN FIND MORE INFORMATION
 
We file annual reports, quarterly reports, current reports, proxy statements and other information with the SEC under the Exchange Act. You can read our SEC filings, including
the registration statement, at the SEC’s website at www.sec.gov, which contains reports, proxy and information statements and other information regarding issuers that file
electronically with the SEC. Our web site is located at www.knowlabs.co. The information contained on, or that may be obtained from, our website is not, and shall not be
deemed to be, a part of this prospectus.
 
We will provide, upon written or oral request, without charge to you, including any beneficial owner to whom this prospectus is delivered, a copy of any or all of the documents
incorporated herein by reference other than the exhibits to those documents, unless the exhibits are specifically incorporated by reference into the information that this
prospectus incorporates. You should direct a request for copies to Know Labs, Inc., 500 Union St., Suite 810, Seattle, Washington 98101; Telephone: (206) 903-1351.
 

INCORPORATION BY REFERENCE
 
The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to you by referring you to
another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we file
with the SEC will automatically update and supersede that information. Any statement contained in a previously filed document incorporated by reference will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus modifies or replaces that statement.
 
We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended, which we refer to as the “Exchange Act” in this prospectus, between the date of this prospectus and the termination of the offering of the securities
described in this prospectus. We are not, however, incorporating by reference any documents or portions thereof, whether specifically listed below or filed in the future, that are
not deemed “filed” with the SEC, including any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form
8-K.
 
This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been filed with the SEC:
 
 · Our Annual Report on Form 10-K for the fiscal year ended September 30, 2023, which was filed on December 19, 2023;
 
 · Our Current Reports on Form 8-K filed with the SEC on October 30, 2023, October 31, 2023, November 8, 2023, December 1, 2023, and December 14, 2023.
  
 · our Definitive Proxy Statement on Schedule 14A filed with the SEC on August 4, 2023;
 

 

· The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement,  on Form S-1, originally filed with the Commission on
July 29, 2022, as amended (No. 333-266423), which description is incorporated by reference into the Registrant’s Registration Statement on Form 8-A, originally
filed with the Commission pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) on September 15, 2022 (No. 001-
37479), including any further amendment or report filed hereafter for the purpose of updating such description

 
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this offering, including all
such documents we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of the registration statement, but excluding any
information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date of
the filing of such reports and documents.
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We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, including exhibits to these documents. You
should direct any requests for documents to:

 
Know Labs, Inc.

500 Union St., Suite 810
 Seattle, Washington 98101

Attention: Corporate Secretary
ask@knowlabs.co
www.knowlabs.co

Telephone: (206) 903-1351
 
Copies of the above reports may also be accessed from our website at www.knowlabs.co. We have authorized no one to provide you with any information that differs from that
contained in this prospectus supplement. Accordingly, you should not rely on any information that is not contained or incorporated by reference in this prospectus supplement
and the accompanying base prospectus. You should not assume that the information in this prospectus is accurate as of any date other than the date of the front cover of this
prospectus.
 

http://www.sec.gov/ix?doc=/Archives/edgar/data/1074828/000165495423015760/knwn_10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1074828/000165495423013506/knwn_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1074828/000165495423013582/knwn_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1074828/000165495423013894/knwn_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1074828/000165495423015070/knwn_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1074828/000165495423015501/knwn_8k.htm
http://www.sec.gov/Archives/edgar/data/1074828/000165495423010170/knwn_def14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1074828/000165495422010291/knwn_s1.htm
http://www.sec.gov/Archives/edgar/data/1074828/000165495422012530/knwn_8k.htm
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