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This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained
in this Quarterly Report on Form 10-Q other than statements of historical fact, including statements regarding our future results of operations and financial position, our
business strategy and plans, and our objectives for future operations, are forward-looking statements. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,”
“intend,” “expect,” and similar expressions are intended to identify forward-looking statements. We have based these forward-looking statements largely on our current
expectations and projections about future events and trends that we believe may affect our financial condition, results of operations, business strategy, short-term and long-term
business operations and objectives, and financial needs. These forward-looking statements are subject to a number of risks, uncertainties and assumptions. Moreover, we operate
in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our management to predict all risks, 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 materially from those contained in any
forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the future events and trends discussed in this Quarterly Report on Form 10-Q
may not occur and actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements. We undertake no obligation to revise
or publicly release the results of any revision to these forward-looking statements, except as required by law. Given these risks and uncertainties, readers are cautioned not to
place undue reliance on such forward-looking statements.
 
Unless expressly indicated or the context requires otherwise, the terms “BioCorRx,” “Company,” “we,” “us,” and “our” in this document refer to BioCorRx Inc., a Nevada
corporation, and, where appropriate, its wholly owned subsidiaries.
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PART I - FINANCIAL INFORMATION
 
ITEM 1. FINANCIAL STATEMENTS
 

BIOCORRX INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

 
  March 31,   December 31,  
  2025   2024  
  (unaudited)     

ASSETS  
Current assets:       
Cash  $ 24,142  $ 88,033 
Accounts receivable, net   111,966   - 
Grant receivable   153,360   - 
Related party receivable   100,000   - 
Inventory   133,597   - 
Prepaid expenses   42,731   29,963 

Total current assets   565,796   117,996 
         
Property and equipment, net   15,213   18,977 
         
Right to use assets   189,468   199,184 
         
Other assets:         
Intangible assets, net   3,148,269   7,848 
Goodwill   2,840,400   - 
Deposits, long term   41,936   41,936 

Total other assets   6,030,605   49,784 
         

Total assets  $ 6,801,082  $ 385,941 
         

LIABILITIES AND DEFICIT
Current liabilities:         
Accounts payable and accrued expenses, including related party payables of $1,487,469 and $1,349,465, respectively  $ 10,862,632  $ 5,574,831 
Deferred revenue, grant   56,590   56,590 
Lease liability, short term   40,863   40,057 
Notes payable, net of debt discount of $4,540 and $41,452, respectively   1,490,190   1,343,278 
Notes payable, related parties, net of debt discount of $0 and $0, respectively   993,959   1,192,859 

Total current liabilities   13,444,234    8,207,615 
         
Long term liabilities:         
Economic Injury Disaster loan, long term   70,661   71,029 
Upfront purchase price liability   329,492   - 
Royalty liability   190,929   - 
Royalty obligation, net of discount of $4,303,364 and $4,418,698, related parties   4,418,736   4,303,402 
Lease liability, long term   148,605   159,127 
         
Total liabilities   18,602,657    12,741,173 
         
Commitments and contingencies         
         
Deficit:         
Preferred stock, no par value, 600,000 authorized         
Series A convertible preferred stock, no par value; 80,000 designated; 80,000 shares issued and outstanding as of March 31, 2025 and
December 31, 2024   16,000   16,000 

Series B convertible preferred stock, no par value; 160,000 designated; 160,000 shares issued and outstanding as of March 31, 2025
and December 31, 2024   5,616   5,616 

Common stock, $0.001 par value; 750,000,000 shares authorized, 16,897,984 and 13,299,349 shares issued and outstanding as of
March 31, 2025 and December 31, 2024, respectively   16,898   13,299 

Common stock subscribed   100,000   100,000 
Additional paid in capital   72,355,629   70,953,807 
Accumulated deficit   (84,050,549)   (83,209,142)
Total deficit attributable to BioCorRx Inc.   (11,556,406)   (12,120,420)
Non-controlling interest   (245,169)   (234,812)
Total deficit   (11,801,575)   (12,355,232)
         

Total liabilities and deficit  $ 6,801,082  $ 385,941 
 

See the accompanying notes to the unaudited condensed consolidated financial statements
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BIOCORRX INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
 
  Three months ended  
  March 31,  
  2025   2024  
       
Revenues, net  $ 134,899  $ 3,620 
         
Operating expenses:         
Cost of implants and other costs   -   1,667 
Research and development   161,919   213,834 
Selling, general and administrative   886,083   750,098 
Depreciation and amortization   24,843   6,713 

Total operating expenses   1,072,845   972,312 
         
Loss from operations   (937,946)   (968,692)
         
Other income (expenses):         
Interest expense - related parties   (160,128)   (186,828)
Interest expense, net   (87,483)   (181,820)
Loss on settlement of debt   (132,514)   - 
Grant income   413,979   112,963 
Change in fair value of upfront purchase price liability   (4,500)   - 
Change in fair value of royalty liability   (2,611)   - 
Other miscellaneous expense   59,439   (13,086)

Total other income (expense)   86,182   (268,771)
         
Loss before provision for income taxes   (851,764)   (1,237,463)
         
Income taxes   -   - 
         
Net loss   (851,764)   (1,237,463)
         
Non-controlling interest   10,357   687 
         
Net loss attributable to BioCorRx Inc.  $ (841,407)  $ (1,236,776)
         
Net loss per common share, basic and diluted  $ (0.06)  $ (0.14)
         
Weighted average number of common shares outstanding, basic and diluted   15,094,736   8,757,859 

 
See the accompanying notes to the unaudited condensed consolidated financial statements
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BIOCORRX INC.
CONDENSED CONSOLIDATED STATEMENT OF DEFICIT
THREE MONTHS ENDED MARCH 31, 2025 (UNAUDITED)

 
  Series A   Series B                
  Convertible   Convertible       Common   Additional     Non-    
  Preferred stock   Preferred stock   Common stock   stock   Paid in   Accumulated   Controlling   
  Shares   Amount   Shares   Amount  Shares   Amount   Subscribed   Capital   Deficit   Interest   Total  
Balance,
December 31,
2024

  
80,000

  
$ 16,000

   
160,000

  
$ 5,616

   
13,299,349

  
$ 13,299

  
$ 100,000

  
$ 70,953,807

  
$ (83,209,142)

 
$ (234,812)

 
$ (12,355,232)

Common stock
issued for
services
rendered

  

-

   

-

   

-

   

-

   

300,180

   

300

   

-

   

115,858

   

-

   

-

   

116,158

 

Common stock
issued in
connection
with issuance
of promissory
notes

  

-

   

-

   

-

   

-

   

104,500

   

105

   

-

   

36,695

   

-

   

-

   

36,800

 

Common stock
issued in
connection
with
conversion of
promissory
notes and
accounts
payable

  

-

   

-

   

-

   

-

   

2,459,473

   

2,460

   

-

   

962,540

   

-

   

-

   

965,000

 

Common stock
issued in
connection
with exercise
of warrants

  

-

   

-

   

-

   

-

   

234,482

   

234

   

-

   

(234)

  

-

   

-

   

-

 

Common stock
issued in
connection
with APA
(Note 4)

  

-

   

-

   

-

   

-

   

500,000

   

500

   

-

   

153,000

   

-

   

-

   

153,500

 

Warrants
issued in
connection
with APA
(Note 4)

  

-

   

-

   

-

   

-

   

-

   

-

   

-

   

89,770

   

-

   

-

   

89,770

 

Share-based
compensation   -   -   -   -   -   -   -   35,099   -   -   35,099 

Imputed
interest for
related party
advances

  

-

   

-

   

-

   

-

   

-

   

-

   

-

   

9,094

   

-

   

-

   

9,094

 

Net loss   -   -   -   -   -   -   -   -   (841,407)   (10,357)   (851,764)
Balance, March
31, 2025
(unaudited)

  
80,000

  
$ 16,000

   
160,000

  
$ 5,616

   
16,897,984

  
$ 16,898

  
$ 100,000

  
$ 72,355,629

  
$ (84,050,549)

 
$ (245,169)

 
$ (11,801,575)

 
See the accompanying notes to the unaudited condensed consolidated financial statements
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BIOCORRX INC.
CONDENSED CONSOLIDATED STATEMENT OF DEFICIT
THREE MONTHS ENDED MARCH 31, 2024 (UNAUDITED)

 
  Series A   Series B                       
  Convertible   Convertible         Common   Additional      Non-     
  Preferred stock   Preferred stock   Common stock   stock   Paid in   Accumulated   Controlling    
  Shares   Amount   Shares   Amount  Shares   Amount  Subscribed   Capital   Deficit   Interest   Total  
Balance,
December 31,
2023

  
80,000

  
$ 16,000

   
160,000

  
$ 5,616

   
8,674,029

  
$ 8,674

  
$ 100,009

  
$ 68,149,029

  
$ (78,103,018)

 
$ (128,834)

 
$ (9,952,524)

Common stock
issued for
services
rendered

  

-

   

-

   

-

   

-

   

169,075

   

169

   

-

   

149,456

   

-

   

-

   

149,625

 

Common stock
issued in
connection with
issuance of
promissory notes

  

-

   

-

   

-

   

-

   

54,000

   

54

   

-

   

40,163

   

-

   

-

   

40,217

 

Warrants issued
in connection
with issuance of
promissory notes

  

-

   

-

   

-

   

-

   

-

   

-

   

-

   

83,552

   

-

   

-

   

83,552

 

Share-based
compensation   -   -   -   -   -   -   -   48,450   -   -   48,450 

Net loss   -   -   -   -   -   -   -   -   (1,236,776)   (687)   (1,237,463)
Balance, March
31, 2024
(unaudited)

  
80,000

  
$ 16,000

   
160,000

  
$ 5,616

   
8,897,104

  
$ 8,897

  
$ 100,009

  
$ 68,470,650

  
$ (79,339,794)

 
$ (129,521)

 
$ (10,868,143)

 
See the accompanying notes to the unaudited condensed consolidated financial statements
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BIOCORRX INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
  
  Three Months ended  
  March 31,  
  2025   2024  
CASH FLOWS FROM OPERATING ACTIVITIES:       
Net loss  $ (851,764)  $ (1,237,463)
Adjustments to reconcile net loss to cash flows used in operating activities:         
Depreciation and amortization   24,843   6,713 
Amortization of discount on royalty obligation   115,334   118,554 
Amortization of debt discount   51,198   175,884 
Impairment of intellectual property   -   - 
Amortization of right-of-use asset   9,716   26,620 
Loss on settlement of debt   132,514   - 
Change in fair value of upfront purchase price liability   4,500   - 
Change in fair value of royalty liability   2,611   - 
Stock based compensation   151,257   198,075 
Imputed interest for related party advances   9,094   - 
         
Changes in operating assets and liabilities:         
Accounts receivable   (111,966)   740 
Grant receivable   (153,360)   55,224 
Prepaid expenses   (12,768)   15,420 
Accounts payable and accrued expenses   16,333   327,596 
Deposits   -   2,584 
Upfront purchase price liability   (67,449)   - 
Lease liability   (9,716)   (29,615)

Net cash used in operating activities   (689,623)   (339,668)
         
CASH FLOWS FROM FINANCING ACTIVITIES:         
Payment to Economic Injury Disaster loan   (368)   (354)
Payment of notes payable – related party   (7,000)   - 
Proceeds from notes payable   -   200,000 
Proceeds from notes payable – related party   633,100   175,880 

Net cash provided by financing activities   625,732   375,526 
         
Net increase (decrease) in cash   (63,891)   35,858 
Cash, beginning of period   88,033   65,222 
         
Cash, end of period  $ 24,142  $ 101,080 
         
Supplemental disclosures of cash flow information:         
Interest paid  $ 722  $ 8,547 
Taxes paid  $ -  $ - 
Warrants issued in connection with issuance of promissory notes  $ -  $ 83,552 
Derivative liability recognized in connection with issuance of promissory notes  $ -  $ 26,730 
Common stock issued in connection with conversion of promissory notes and accounts payable  $ 965,000  $ - 
Common stock issued in connection with APA (Note 4)  $ 153,500  $ - 
Warrants issued in connection with APA (Note 4)  $ 89,770  $ - 
Common stock issued in connection with issuance of promissory notes  $ 36,800  $ 40,217 
 

See the accompanying notes to the unaudited condensed consolidated financial statements
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BIOCORRX INC .
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

March 31, 2025
(UNAUDITED)

 
NOTE 1 - BUSINESS
 
BioCorRx Inc., through its subsidiaries, develops and provides innovative treatment programs for substance abuse and related disorders. The BioCorRx ® Recovery Program is
a non-addictive, medication-assisted treatment (MAT) program for substance abuse that includes peer recovery support. The UnCraveRx™ Weight Loss Management Program
is a medically assisted weight management program that is combined with a virtual platform application. The full program officially launched October 1, 2019. The Company’s
majority owned subsidiary BioCorRx Pharmaceuticals Inc. is also engaged in the research and development of sustained release naltrexone products for the treatment of
addiction and other possible disorders. Specifically, the Company is developing an injectable (BICX101) and implantable naltrexone with the goal of future regulatory approval
with the Food and Drug Administration. On May 7, 2021, the U.S. Food and Drug Administration (FDA) cleared the Company’s Investigational New Drug Application (IND)
for its implantable naltrexone (BICX104) candidate. On October 31, 2020, the Company entered into a written management services agreement with Joseph DeSanto MD, Inc.
(“Medical Corporation”) under which the Company provides management and other administrative services to the Medical Corporation. These services include billing,
collection of accounts receivable, accounting, management and human resource functions. Pursuant to the management services agreement, a management fee equal to 65% of
the Medical Corporation’s gross collected monthly revenue. Through this arrangement, the Company is directing the activities that most significantly impact the financial
results of the respective Medical Corporation; however, all clinical treatment decisions are made solely by licensed healthcare professionals. The Company has determined that
it is the primary beneficiary, and, therefore, has consolidated the Medical Corporation as variable interest entity (“VIE”). The medical corporation: (i) had not yet generated any
revenues and (ii) had no significant assets or liabilities since inception through March 31, 2025.
 
On July 28, 2016, BioCorRx Inc. formed BioCorRx Pharmaceuticals, Inc., a Nevada Corporation, for the purpose of developing certain business lines. In connection with the
formation, the sub issued 24.2% ownership to officers of BioCorRx Inc. with the Company retaining 75.8%. In 2018, BioCorRx Pharmaceuticals, Inc. began operating activities
(Note 18).
 
On March 4, 2025, the Company and its majority owned subsidiary, BioCorRx Pharmaceuticals, Inc. entered into an Asset Purchase Agreement (the “APA”) with USWM, LLC
(the “Seller”). The Seller does business as US WorldMeds. Pursuant to the APA, BioCorRx Pharmaceuticals, Inc. purchased certain assets and assumed certain liabilities
related to Lucemyra, a U.S. Food and Drug Administration (the “FDA”) approved prescription medication for opioid withdrawal. Supply and distribution sales are generated
from the sales of the Lucemyra products and the distribution license granted to the distributors.
 
NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES
 
Interim Financial Statements
 
The following (a) condensed consolidated balance sheet as of December 31, 2024, which has been derived from audited financial statements, and (b) the unaudited condensed
consolidated interim financial statements of the Company have been prepared in accordance with accounting principles generally accepted in the United States (“GAAP”) for
interim financial information and the instructions to Form 10-Q and Rule 8-03 of Regulation S-X. Accordingly, they do not include all of the information and footnotes
required by GAAP for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair
presentation have been included. Operating results for the three months ended March 31, 2025 are not necessarily indicative of results that may be expected for the year ending
December 31, 2025. These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes
thereto for the year ended December 31, 2024 included in the Company’s Annual Report on Form 10-K, filed with the Securities and Exchange Commission (“SEC”) on March
31, 2025.
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Basis of presentation
 
The consolidated financial statements include the accounts of: (i) BioCorRx Inc. and its wholly owned subsidiary, Fresh Start Private, Inc., (ii) its majority owned subsidiary,
BioCorRx Pharmaceuticals, Inc., and (iii) and the Medical Corporation (“VIE”) (Collectively, “the Company”) under which the Company provides management and other
administrative services pursuant to the management services agreement in which the Company is the primary beneficiary. All significant intercompany balances and
transactions have been eliminated in consolidation. 
 
Revenue Recognition
 
The Company recognizes revenue in accordance with Financial Accounting Standards Board “FASB” Accounting Standards Codification “ASC” 606. A five-step analysis a
must be met as outlined in Topic 606: (i) identify the contract with the customer, (ii) identify the performance obligations in the contract, (iii) determine the transaction price,
(iv) allocate the transaction price to the performance obligations, and (v) recognize revenue when (or as) performance obligations are satisfied. Provisions for discounts and
rebates to customers, estimated returns and allowances, and other adjustments are provided for in the same period the related sales are recorded. 
 
The Company has elected the following practical expedients in applying ASC 606:
 

 
· Unsatisfied Performance Obligations - all performance obligations relate to contracts with a duration of less than one year. The Company has elected to apply the

optional exemption provided in ASC 606 and therefore, is not required to disclose the aggregate amount of the transaction price allocated to performance
obligations that are unsatisfied or partially unsatisfied at the end of the reporting period.

   

 · Contract Costs - all incremental customer contract acquisition costs are expensed as they are incurred as the amortization period of the asset that the Company
otherwise would have recognized is one year or less in duration.

   

 
· Significant Financing Component - the Company does not adjust the promised amount of consideration for the effects of a significant financing component as the

Company expects, at contract inception, that the period between when the entity transfers a promised good or service to a customer and when the customer pays
for that good or service will be one year or less.

   

 · Sales Tax Exclusion from the Transaction Price - the Company excludes from the measurement of the transaction price all taxes assessed by a governmental
authority that are both imposed on and concurrent with a specific revenue-producing transaction and collected by the Company from the customer.

   

 · Shipping and Handling Activities - the Company elected to account for shipping and handling activities as a fulfillment cost rather than as a separate performance
obligation.

 
The Company’s net sales are disaggregated by product category. The sales/access fees consist of product sales, which is recognized upon the transfer of promised goods to
customers. The project support income is generated from administrative support to Biotechnology research customers, which is recognized upon the transfer of promised
services to customers. The distribution rights income consists of the income recognized from the amortization of distribution agreements entered into for its products. The
membership/program fees are generated from the Company’s UnCraveRx™ Weight Loss Management Program, which is recognized upon the transfer of promised goods to
customers.
   
BioCorRx Pharmaceuticals, Inc. entered into several exclusive and nonexclusive distribution agreements as part of the USWM LLC Asset Purchase Agreement dated March 4,
2025. The distribution arrangements may include: (i) that the Company grants rights to the counterparty to distribute the product, and (ii) the Company supplies the product.
Under an exclusive distribution and supply arrangement, the services are not distinct, and revenue is recognized as a single performance obligation. Distribution sales are
generated through the distribution arrangements. The Company receives a share of the net distributable profits earned by its distributors, which is recognized when one or more
of the following events occur: (i) control of the asset transfers to the end customer; and (ii) the single performance obligation has been satisfied.
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The following table presents the Company’s net sales by product category for the three months ended March 31, 2025 and 2024:
 

  Three Months Ended
March 31,  

  2025   2024  
Sales/access fees  $ -  $ 2,205 
Membership/program fees   -   1,415 
Supply and distribution sales   134,899   - 
Net sales  $ 134,899  $ 3,620 
 
Deferred Revenue-Grant
 
The Company recognizes grant revenues in the period during which the related research and development costs are incurred. The timing and amount of revenue recognized from
reimbursement for research and development costs depends upon the specific terms for the contracted work. Such costs are reviewed for multiple performance obligations which
can include amounts related to contracted work performed or as milestones have been achieved. 
 
Use of Estimates
 
The preparation of the consolidated financial statements in conformity with generally accepted accounting principles requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenue and expenses during the reporting period. Actual results could differ from those estimates. Significant estimates include assumptions used in the fair value of other
equity and debt instruments, income taxes, loss contingencies, and research and development costs.
 
Accounts Receivable
 
Accounts receivable are recorded at original invoice amount less an allowance for uncollectible accounts that management believes will be adequate to absorb estimated losses
on existing balances. Management estimates the allowance based on collectability of accounts receivable and prior bad debt experience. Accounts receivable balances are
written off against the allowance upon management’s determination that such accounts are uncollectible. Recoveries of accounts receivable previously written off are recorded
when received. Management believes that credit risks on accounts receivable will not be material to the financial position of the Company or results of operations. The
allowance for doubtful accounts was $0 as of March 31, 2025 and December 31, 2024.
  
Inventory
 
Inventories are stated at the lower of cost or net realizable value. The Company periodically evaluates inventory for obsolescence by analyzing market conditions, and provides
write-downs or write-offs of inventory when inventory is identified as obsolete. A write-down is recorded to adjust the carrying value of its estimated net realizable value. These
write-downs are included in costs of goods sold. Cost is determined using the first-in, first out (“FIFO”) method. Inventory includes raw materials, work-in-progress, and
finished goods. Cost comprises direct materials, direct labor, and an allocation of manufacturing overhead based on normal production capacity.
 
Inventories consisted of the following:
 
  March 31,   December 31,  
  2025   2024  
Raw materials  $ -  $ - 
Work-in-progress   -   - 
Finished goods   133,597   - 
  $ 133,597  $ - 
 
Fair Value of Financial Instruments
 
The Company calculates the fair value of its assets and liabilities which qualify as financial instruments and includes this additional information in the notes to the consolidated
financial statements when the fair value is different than the carrying value of these financial instruments. The estimated fair value of cash, accounts receivable, grant receivable,
accounts payable and accrued expenses, and notes payable approximate their carrying amounts due to the relatively short maturity of these instruments. The carrying value of
lease liability and royalty obligation also approximates fair value since these instruments bear market rates of interest. None of these instruments are held for trading purposes.
 
See Note 14 and 15 for stock based compensation and other equity instruments.
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Fair Value Measurements
 
The Company follows the guidance in ASC 820 for its financial assets and liabilities that are re-measured and reported at fair value at each reporting period. The Company also
follows ASC 820 for non-financial assets and liabilities that are re-measured and reported at fair value at least annually.
 
The fair value of the Company’s financial assets and liabilities reflects management’s estimate of amounts that the Company would have received in connection with the sale of
the assets or that the Company would have paid in connection with the transfer of the liabilities in an orderly transaction between market participants at the measurement date.
In connection with measuring the fair value of its assets and liabilities, the Company seeks to maximize the use of observable inputs (market data obtained from independent
sources) and to minimize the use of unobservable inputs (internal assumptions about how market participants would price assets and liabilities). The following fair value
hierarchy is used to classify assets and liabilities based on the observable inputs and unobservable inputs used to value the assets and liabilities:
 
Level 1: Quoted prices in active markets for identical assets or liabilities. An active market for an asset or liability is a market in which transactions for the asset or liability

occur with sufficient frequency and volume to provide pricing information on an ongoing basis.
  
Level 2: Observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in active markets for similar assets or liabilities and quoted prices

for identical assets or liabilities in markets that are not active.
  
Level 3: Unobservable inputs based on the Company’s assessment of the assumptions that market participants would use in pricing the asset or liability.
 
Business Combinations and Contingent Consideration
 
Business combinations are accounted for using the acquisition method. The Company allocates the fair value of the purchase price of an acquisition to the assets acquired and
liabilities assumed, based on their estimated fair values as of the date of acquisition. The excess of the fair value of the purchase price over the fair values of these net tangible
and intangible assets acquired is recorded as goodwill. Acquisition-related expenses are recognized separately from the business combination and expensed as incurred.
 
Certain business combinations include contingent consideration arrangements, which are generally based on achievement of future financial performance or future events. If it is
determined the contingent consideration arrangement is not compensatory, the Company estimates fair value of contingent consideration payments as part of the initial purchase
price and records the estimated fair value of contingent consideration as a liability in the condensed consolidated balance sheet. The Company reviews and assesses the
estimated fair value of contingent consideration each reporting period, and the updated fair value could differ materially from the initial estimates. Adjustments to estimated fair
value related to changes in fair value are reported in the consolidated statements of operations.
 
Goodwill
 
Goodwill represents the excess of the purchase price in a business combination over the fair value of net assets acquired. Goodwill is not amortized but tested annually for
impairment or when indicators of impairment are present. The test for goodwill impairment involves a qualitative assessment of impairment indicators. If indicators are present,
a quantitative test of impairment is performed. Goodwill impairment, if any, is determined by comparing the reporting unit’s fair value to its carrying value. An impairment loss
is recognized in an amount equal to the excess of the reporting unit’s carrying value over its fair value, up to the amount of goodwill allocated to the reporting unit. The
Company's policy is to review goodwill for impairment annually unless a triggering event requires an analysis sooner. There was no goodwill impairment for the three months
ended March 31, 2025.
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Segment Information
 
Accounting Standards Codification subtopic Segment Reporting 280-10 (“ASC 280-10”) establishes standards for reporting information regarding operating segments in annual
financial statements and requires selected information for those segments to be presented in interim financial reports issued to stockholders. ASC 280-10 also establishes
standards for related disclosures about products and services and geographic areas. Operating segments are identified as components of an enterprise about which separate
discrete financial information is available for evaluation by the chief operating decision maker, or decision-making group, in making decisions how to allocate resources and
assess performance. The information disclosed herein materially represents all of the financial information related to the Company’s principal operating segment.
 
Long-Lived Assets
 
The Company follows a “primary asset” approach to determine the cash flow estimation period for a group of assets and liabilities that represents the unit of accounting for a
long-lived asset to be held and used. Long-lived assets to be held and used are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount of an asset may not be recoverable. The carrying amount of a long-lived asset is not recoverable if it exceeds the sum of the undiscounted cash flows expected to result
from the use and eventual disposition of the asset. Long-lived assets to be disposed of are reported at the lower of carrying amount or fair value less cost to sell.
 
The Company evaluates the recoverability of long-lived assets based upon forecasted undiscounted cash flows. Should impairment in value be indicated, the carrying value of
the assets will be adjusted, based on estimates of future discounted cash flows resulting from the use and ultimate disposition of the asset. No impairments were recognized for
the three months ended March 31, 2025 and 2024.
 
Intangible Assets
 
Intangible assets with finite lives are amortized over their estimated useful lives. Intangible assets with indefinite lives are not amortized, but are tested for impairment annually
or whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. No impairment was recognized for the three months ended
March 31, 2025 and 2024.
 
Property and Equipment
 
Property and equipment are stated at cost, less accumulated depreciation. Depreciation is calculated using the straight-line method over the asset’s estimated useful life
o f 5 to 15 years. Expenditures for maintenance and repairs are expensed as incurred. When retired or otherwise disposed, the related carrying value and accumulated
depreciation are removed from the respective accounts and the net difference less any amount realized from disposition is reflected in earnings.
 
Leases
 
The Company determines if an arrangement is a lease at inception. Operating lease right-of-use assets (“ROU assets”) and short-term and long-term lease liabilities are included
on the face of the consolidated balance sheets.
 
ROU assets represent the right to use an underlying asset for the lease term and lease liabilities represent the Company’s obligation to make lease payments arising from the
lease. Operating lease ROU assets and liabilities are recognized at commencement date based on the present value of lease payments over the lease term. As most of the
Company’s leases do not provide an implicit rate, the Company uses an incremental borrowing rate based on the information available at commencement date over the
respective lease term in determining the present value of lease payments. The Company’s lease terms may include options to extend or terminate the lease when it is reasonably
certain that the Company will exercise that option. Lease expense for lease payments is recognized on a straight-line basis over the lease term. The Company has lease
agreements with lease and non-lease components, which are accounted for as a single lease component. For lease agreements with terms less than 12 months, the Company has
elected the short-term lease measurement and recognition exemption, and it recognizes such lease payments on a straight-line basis over the lease term.
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Net (loss) Per Share
 
The Company accounts for net loss per share in accordance with Accounting Standards Codification subtopic 260-10, Earnings Per Share (“ASC 260-10”), which requires
presentation of basic and diluted earnings per share (“EPS”) on the face of the statement of operations for all entities with complex capital structures and requires a
reconciliation of the numerator and denominator of the basic EPS computation to the numerator and denominator of the diluted EPS.
 
Basic net loss per share is computed by dividing net loss by the weighted average number of shares of common stock outstanding during each period. It excludes the dilutive
effects of any potentially issuable common shares. The effect of common stock equivalents is anti-dilutive with respect to losses and therefore basic and dilutive is the same.
 
Diluted net loss per share is calculated by including any potentially dilutive share issuances in the denominator. The following securities are excluded from the calculation of
weighted average diluted shares at March 31, 2025 and 2024, respectively, because their inclusion would have been anti-dilutive. 
 
  Three Months Ended  
  March 31,  
  2025   2024  
Shares underlying options outstanding   1,446,406   935,068 
Shares underlying warrants outstanding   1,865,856   1,765,856 
Convertible preferred stock outstanding   240,000   240,000 
   3,552,262   2,940,924 
 
Advertising
 
The Company follows the policy of charging the costs of advertising to expense as incurred. The Company charged to operations $3,240 and $12,618 as advertising costs for the
three months ended March 31, 2025 and 2024, respectively.
 
Grant Income
 
On January 17, 2019, the Company received a Notice of Award from the United States Department of Health and Human Services for a grant from the National Institutes of
Health (“NIH”) in support of BICX102/BICX104 from the National Institute on Drug Abuse. BICX102 is an implantable pellet of naltrexone that was the original product
candidate and BICX104 is another pellet of naltrexone that subsequently became the lead product candidate with minor excipient differences between the BICX102 and
BICX104. The grant provides for (i) $2,842,430 in funding during the first year and (ii) $2,831,838 during the second year subject to the terms and conditions specified in the
grant, including satisfactory progress of project and the availability of funds. On August 27, 2021, the Company received a Notice of Award from the United States Department
of Health and Human Services for a grant from National Institute on Drug Abuse in support of BICX104 UH3DA047925 ("UH3"). The grant provides for $3,453,367 in
funding during the third year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the availability of funds. On March 31,
2022, the Company received a Notice of Award from the United States Department of Health and Human Services for a grant from National Institute on Drug Abuse. The grant
provides for $99,431 in additional funding during the third year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the
availability of funds. Grant payments received prior to the Company’s performance of work required by the terms of the research grant are recorded as deferred income and
recognized as grant income once work is performed and qualifying costs are incurred.
 
On March 1, 2024, the Company’s subsidiary BioCorRx Pharmaceuticals Inc. was awarded a grant of $11,029,977 from the National Institutes of Health’s National Institute on
Drug Abuse, ("NIDA"). The grant provides the Company with additional resources for the ongoing research of BICX104 U01DA059994 ("U01"), a sustained release naltrexone
implant for the treatment of methamphetamine use disorder. The grant provides for (i) $4,131,123 in funding during the first year, (ii) $3,638,268 during the second-year, and
(iii) $3,260,586 during the third-year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the availability of funds.
Government grants are agreements that generally provide cost reimbursement for certain types of expenditures in return for research and development activities over a
contractually defined period.
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Grant receivables were $153,360 and $0 as of March 31, 2025 and December 31, 2024, respectively. Deferred revenues related to the grant were $56,590 as of March 31, 2025
and December 31, 2024. $413,979 and $112,963 were recorded as grant income for the three months ended March 31, 2025 and 2024, respectively.
 
Research and development costs
 
The Company accounts for research and development costs in accordance with the Accounting Standards Codification subtopic 730-10, Research and Development (“ASC 730-
10”). Under ASC 730-10, all research and development costs must be charged to expense as incurred. Accordingly, internal research and development costs are expensed as
incurred. Third-party research and developments costs are expensed when the contracted work has been performed or as milestone results have been achieved. Company-
sponsored research and development costs related to both present and future products are expensed in the period incurred. The Company incurred research and development
expenses of $161,919 and $213,834 for the three months ended March 31, 2025 and 2024, respectively.
 
Stock Based Compensation
 
Share-based compensation issued to employees is measured at the grant date, based on the fair value of the award, and is recognized as an expense over the requisite service
period. The Company measures the fair value of the share-based compensation issued to non-employees at the grant date using the stock price observed in the trading market
(for stock transactions) or the fair value of the award (for non-stock transactions), which were considered to be more reliably determinable measures of fair value than the value
of the services being rendered.
 
Income Taxes
 
Deferred income tax assets and liabilities are determined based on the estimated future tax effects of net operating loss and credit carry forwards and temporary differences
between the tax basis of assets and liabilities and their respective financial reporting amounts measured at the current enacted tax rates. The Company records an estimated
valuation allowance on its deferred income tax assets if it is more likely than not that these deferred income tax assets will not be realized.
 
The Company recognizes a tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by taxing
authorities, based on the technical merits of the position. The tax benefits recognized in the consolidated financial statements from such a position are measured based on the
largest benefit that has a greater than 50% likelihood of being realized upon ultimate settlement. As of March 31, 2025 and December 31, 2024, the Company has not recorded
any unrecognized tax benefits.
 
Variable Interest Entity
 
The Company evaluates all interests in the VIE for consolidation. When the Company’s interests are determined to be variable interests, an assessment is made on whether the
Company is deemed to be the primary beneficiary of the VIE. The primary beneficiary of a VIE is required to consolidate the VIE. Accounting Standards Codification (“ASC”)
810, Consolidation, defines the primary beneficiary as the party that has both (i) the power to direct the activities of the VIE that most significantly impact its economic
performance, and (ii) the obligation to absorb losses and the right to receive benefits from the VIE which could be potentially significant. Variable interests are considered in
making this determination. Where both of these factors are present, the Company is deemed to be the primary beneficiary and the Company consolidates the VIE.
 
Non-Controlling Interest
 
A non-controlling interest should be allocated its share of net income or loss, and its respective share of each component of other comprehensive income, in accordance with
ASC 810-10-45-20. Due to a management fee equal to 65% of the Medical Corporation’s gross collected monthly revenue, 65% of the Medical Corporation’s earnings was
allocated to the Company, and 35% to the non-controlling interest. Due to the Company’s retaining 75.8% ownership of BioCorRx Pharmaceuticals, Inc., 75.8% of BioCorRx
Pharmaceuticals, Inc.’s earnings was allocated to the Company, and 24.2% to the non-controlling interest . See accounting policy “Variable Interest Entity” for further
information.
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Royalty Obligations, net
 
The Company accounted for royalty obligations as debt in accordance with ASC 470-10-25 and derived a debt discount, which is amortized using the straight line method over
the expected life of the arrangement, which is 15 years. The Company has no obligation to repay the then outstanding balance if during the expected life of 15 years the
treatment is discontinued. In order to record the discount of the liability, the Company fair valued the royalty and the difference between fair value of the royalty obligation and
the gross projected future payments was $7,171,200 and was recorded as non-cash interest expense over the life of the liability and offset to additional paid in capital at
inception.
 
Recent Accounting Pronouncements
 
In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (ASU 2023-09), which requires disclosure of
incremental income tax information within the rate reconciliation and expanded disclosures of income taxes paid, among other disclosure requirements. ASU 2023-09 is
effective for fiscal years beginning after December 15, 2024. Early adoption is permitted. The Company’s management does not believe the adoption of ASU 2023-09 will have
a material impact on its financial statements and disclosures.
 
In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures. The amendments in this ASU require
disclosures, on an annual and interim basis, of significant segment expenses that are regularly provided to the chief operating officer decision maker (“CODM”), as well as the
aggregate amount of other segment items included in the reported measure of segment profit or loss. The ASU requires that a public entity disclose the title and position of the
CODM and an explanation of how the CODM uses the reported measure(s) of segment profit or loss in assessing segment performance and deciding how to allocate resources.
Public entities will be required to provide all annual disclosures currently required by Topic 280 in interim periods, and entities with a single reportable segment are required to
provide all the disclosures required by the amendments in this ASU and existing segment disclosures in Topic 280. This ASU is effective for fiscal years beginning after
December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024, with early adoption permitted.
 
There are other various updates recently issued, most of which represented technical corrections to the accounting literature or application to specific industries and are not
expected to a have a material impact on the Company’s financial position, results of operations or cash flows.
 
NOTE 3 - GOING CONCERN AND MANAGEMENT’S LIQUIDITY PLANS
 
As of March 31, 2025, the Company had cash of $24,142 and working capital deficit of $12,878,438. During the three months ended March 31, 2025, the Company used net
cash in operating activities of $689,623. The Company has not yet generated any significant revenues and has incurred net losses since inception. These conditions raise
substantial doubt about the Company’s ability to continue as a going concern for the next twelve-month period since the date of the financial statements were issued.
 
The Company’s primary source of operating funds since inception has been from proceeds from private placements of convertible and other debt and the sale of common stock.
The Company intends to raise additional capital through private placements of debt and equity securities, but there can be no assurance that these funds will be available on
terms acceptable to the Company, or will be sufficient to enable the Company to fully complete its development activities or sustain operations. If the Company is unable to
raise sufficient additional funds, it will have to develop and implement a plan to further extend payables, reduce overhead, or scale back its current business plan until sufficient
additional capital is raised to support further operations. There can be no assurance that such a plan will be successful.
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On March 1, 2024, the Company’s subsidiary BioCorRx Pharmaceuticals Inc. was awarded a grant of $11,029,977 from the National Institutes of Health’s National Institute on
Drug Abuse, ("NIDA"). The grant provides the Company with additional resources for the ongoing research of BICX104, a sustained release naltrexone implant for the
treatment of methamphetamine use disorder. The grant provides for (i) $4,131,123 in funding during the first year, (ii) $3,638,268 during the second-year, and (iii) $3,260,586
during the third-year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the availability of funds. Government grants are
agreements that generally provide cost reimbursement for certain types of expenditures in return for research and development activities over a contractually defined period.
 
During the three months ended March 31, 2025, the Company issued several promissory notes to related parties and received total proceeds of $633,100. The promissory notes
bear no interest and are due on demand.
 
On March 14, 2024, the Company issued one promissory note to a third party and received total proceeds of $200,000. The promissory note has a stated interest rate of 8% per
annum and is due within 9 months. On July 11, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the
parties agreed to modify the amortization payments of the unsecured promissory note. The principal and interest of such promissory note shall be convertible into common
stock of the Company at $1.50 per share unless the Company does not make a note payment on September 14, 2024, in which case the conversion price shall be $0.75. The
exercise price of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a
note payment in September 2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company issued 50,000 shares of restricted
stock to the debt holder at $0.52 per share for a total value of $26,000. On October 14, 2024, the Company entered into a second amendment agreement to such promissory note.
In accordance with the amendment, the parties agreed to modify the maturity date of the note from December 14, 2024 to December 31, 2024. The amortization payments of
the note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be convertible into common stock of
the Company at $0.75 per share unless the Company does not make a note payment on or before December 31, 2024, in which case the conversion price shall be $0.40. The
exercise price of the warrants issued in connection with the original promissory note was amended from $1.50 per share to $1.00 per share unless the Company does not make a
note payment on or before December 31, 2024, in which case the exercise price shall be $0.60 per share. In exchange for the modification, the Company issued 75,000 shares of
restricted stock to the debt holder at $0.33 per share for a total value of $24,750. On December 31, 2024, the Company entered into a third amendment agreement to such
promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from December 31, 2024 to February 28, 2025. In exchange for
the modification, the Company issued 25,000 shares of restricted stock to the debt holder at $0.38 per share for a total value of $9,500. On February 28, 2025, the Company
entered into a fourth amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from
February 28, 2025 to February 28, 2026. The principal amount was increased from $275,000 to $330,000. Interest accrued at 5% per annum commencing on March 1, 2025.
And the conversion price of the debt was adjusted to $0.33.
 
On March 8, 2024, the Company entered into an amendment agreement to a promissory note, which was originally issued to a third party on November 10, 2023. In accordance
with the amendment, the parties agreed to modify the amortization payments of the unsecured promissory note. In exchange for the modification, the Company
issued 15,000 shares of restricted stock to the debt holder at $1.00 per share for a total value of $15,000. On July 11, 2024, the Company entered into a second amendment
agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from August 10, 2024 to September 30, 2024.
The amortization payments of the note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be
convertible into common stock of the Company at $1.50 per share unless the Company does not make a payment on September 30, 2024, in which case the conversion price
shall be $0.75. The exercise price of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the
Company does not make a note payment on September 30, 2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company
issued 50,000 shares of restricted stock to the debt holder at $0.52 per share for a total value of $26,000. On October 14, 2024, the Company entered into a third amendment
agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from September 30, 2024 to December 31,
2024. The principal and interest of such promissory note shall be convertible into common stock of the Company at $0.75 per share unless the Company does not make a
payment on or before December 31, 2024, in which case the conversion price shall be $0.40. The exercise price of the warrants issued in connection with the original
promissory note was amended from $1.50 per share to $1.00 per share unless the Company does not make a note payment on or before December 31, 2024, in which case the
exercise price shall be $0.60 per share. In exchange for the modification, the Company issued 75,000 shares of restricted stock to the debt holder at $0.33 per share for a total
value of $24,750. On December 31, 2024, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the amendment, the parties
agreed to modify the maturity date of the note from December 31, 2024 to February 28, 2025. In exchange for the modification, the Company issued 25,000 shares of restricted
stock to the debt holder at $0.38 per share for a total value of $9,500. On February 28, 2025, the Company entered into a fifth amendment agreement to such promissory note. In
accordance with the amendment, the parties agreed to modify the maturity date of the note from February 28, 2025 to February 28, 2026. The principal amount was increased
from $275,000 to $330,000. Interest accrued at 5% per annum commencing on March 1, 2025. And the conversion price of the debt was adjusted to $0.33.
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On March 25, 2024, the Company entered into an amendment agreement to a promissory note, which was originally issued to a third party on December 8, 2023. In accordance
with the amendment, the parties agreed to modify the amortization payments of the unsecured promissory note. In exchange for the modification, the Company
issued 15,000 shares of restricted stock to the debt holder at $0.89 per share for a total value of $13,350. On August 23, 2024, the Company entered into a second amendment
agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from September 8, 2024 to October 31, 2024.
The amortization payments of the note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be
convertible into common stock of the Company at $1.50 per share unless the Company does not make a payment on October 31, 2024, in which case the conversion price shall
be $0.75. The exercise price of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company
does not make a note payment on October 31, 2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company
issued 50,000 shares of restricted stock to the debt holder at $0.30 per share for a total value of $15,000. On November 29, 2024, the Company entered into a third amendment
agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from October 31, 2024 to January 31, 2025.
The principal and interest of such promissory note shall be convertible into common stock of the Company at $0.75 per share unless the Company does not make a payment on
or before January 31, 2025, in which case the conversion price shall be $0.40. The exercise price of the warrants issued in connection with the original promissory note was
amended from $1.50 per share to $1.00 per share unless the Company does not make a note payment on or before January 31, 2025, in which case the exercise price shall be
$0.60 per share. In exchange for the modification, the Company issued 75,000 shares of restricted stock to the debt holder at $0.30 per share for a total value of $22,500. On
January 31, 2025, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
maturity date of the note from January 31, 2025 to March 31, 2025. In exchange for the modification, the Company issued 25,000 shares of restricted stock to the debt holder at
$0.36 per share for a total value of $8,975.
 
On October 7, 2024, the Company entered into an amendment agreement to a promissory note, which was originally issued to a third party on September 6, 2023. In accordance
with the amendment, the parties agreed to modify the maturity date of the note from September 6, 2024 to February 6, 2025. The amortization payments of the note were
replaced with a single lump sum payment in the amount of $177,000. In exchange for the modification, the Company issued 37,500 shares of restricted stock to the debt holder
at $0.30 per share for a total value of $11,250. On February 6, 2025, the Company entered into a second amendment agreement to such promissory note. In accordance with the
amendment, the parties agreed to modify the maturity date of the note from February 6, 2025 to February 6, 2026. On August 6, 2025, the principal balance of the promissory
note will begin to accrue 10% interest. The interest rate shall increase to 20% if a monthly payment is 30 days date. In exchange for the modification, the Company
issued 79,500 shares of restricted stock to the debt holder at $0.35 per share for a total value of $27,825.
 
On January 21, 2025, the Company entered into an Exchange Agreement (the “Louis 2025 Exchange Agreement#1”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to
exchange of the promissory note then outstanding of $725,000 into the Company’s 1,770,452 shares of common stock at $0.41 per share.
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On March 4, 2025, the Company and BioCorRx Pharmaceuticals, Inc. entered into the APA with the Seller. The Seller does business as US WorldMeds. Pursuant to the APA,
BioCorRx Pharmaceuticals, Inc. purchased certain assets and assumed certain liabilities related to Lucemyra, an FDA approved prescription medication for opioid withdrawal.
The upfront purchase price was $400,000 to be paid via Seller’s retention, until such amounts equal $400,000 of 50% of the Net Sales (as defined in the APA) of Lucemyra and
50% of the Net Distributable Profits (as defined in the APA) of the generic version of Lucemyra. The Company shall also pay to the Seller a royalty equal to 3% of the Net
Sales of Lucemyra and 3% of the Net Distributable Profits of the generic version of Lucemyra on a calendar quarter basis. Royalty payments shall commence on the date of the
acquisition and shall continue for a period of 5 years following the date of the acquisition. Additionally, as part of the consideration paid to the Seller for the purchase of the
assets, the Company issued 500,000 shares of the Company’s common stock at $0.31 per share, and issued a warrant to the Seller for the purchase of 500,000 shares of
common stock. The warrant is exercisable for two years and has an exercise price of $1.00 per share.
 
On March 7, 2025, the Company entered into a Repayment Agreement (the “Repayment Agreement”) with a third party, pursuant to which the third party agreed to exchange of
the service fees of $40,000 into the Company’s 103,627 shares of common stock at $0.39 per share.
 
On March 31, 2025, the Company entered into an Exchange Agreement (the “Louis 2025 Exchange Agreement#2”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to
exchange of the promissory note then outstanding of $200,000 into the Company’s 585,394 shares of common stock at $0.34 per share. Of the $200,000 outstanding promissory
note, $100,000 was received on April 1, 2025, which was recorded as related party receivable on the consolidated balance sheet on March 31, 2025.
 
Accordingly, the accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the United States of
America (“GAAP”), which contemplate continuation of the Company as a going concern and the realization of assets and satisfaction of liabilities in the normal course of
business. The carrying amounts of assets and liabilities presented in the financial statements do not necessarily purport to represent realizable or settlement values. The
consolidated financial statements do not include any adjustment that might result from the outcome of this uncertainty.
 
NOTE 4 – BUSINESS COMBINATION
 
On March 4, 2025, the Company and BioCorRx Pharmaceuticals, Inc. entered into the APA with the Seller. The Seller does business as US WorldMeds. Pursuant to the APA,
BioCorRx Pharmaceuticals, Inc. purchased certain assets and assumed certain liabilities related to Lucemyra, an FDA approved prescription medication for opioid withdrawal.
The upfront purchase price was $400,000 to be paid via Seller’s retention, until such amounts equal $400,000 of 50% of the Net Sales (as defined in the APA) of Lucemyra and
50% of the Net Distributable Profits (as defined in the APA) of the generic version of Lucemyra . The Company shall also pay to the Seller a royalty equal to 3% of the Net
Sales of Lucemyra and 3% of the Net Distributable Profits of the generic version of Lucemyra on a calendar quarter basis. Royalty payments shall commence on the date of the
acquisition and shall continue for a period of 5 years following the date of the acquisition. Additionally, as part of the consideration paid to the Seller for the purchase of the
assets, the Company issued 500,000 shares of the Company’s common stock at $0.31 per share, and issued a warrant to the Seller for the purchase of 500,000 shares of
common stock. The warrant is exercisable for two years and has an exercise price of $1.00 per share.
 
The following table summarizes the consideration transferred and the amounts of identified assets acquired and liabilities assumed at the date of the acquisition:
 
Fair value of consideration transferred:    
Upfront purchase price  $ 392,441 
Royalty payments   192,365 
Stock consideration   153,500 
Warrant consideration   89,770 
Total   828,076 
     
Recognized amounts of identifiable assets acquired and liabilities assumed:     
Inventories  $ 133,597 
Trademarks (included in intangibles)   452,000 
Customer base (included in intangibles)   2,709,500 
Other payable   (5,307,421)
Total identifiable net assets  $ (2,012,324)
Goodwill   2,840,400 
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The Company issued 500,000 shares of common stock that had a total fair value of $153,500 based on the closing market price of $0.31 per share on March 4, 2025, the
acquisition date.
 
The fair value of warrant was estimated by applying the Black-Scholes option pricing model. The Company used the following assumptions:
 
Risk-free interest rate   3.96%
Expected term (years)   2.00 
Expected volatility   161.00%
Expected dividends   0.00 
 
The fair value of the upfront purchase price and royalty payments recognized on the acquisition date of $392,441 and $192,365, respectively, were estimated by applying the
income approach. That measure is based on significant Level 3 inputs not observable in the market. Revenues related to the timing of the upfront purchase price payments and
royalty payments were based on management’s financial projections. The upfront purchase price payments were discounted at the risk-free rate of 4.04%. The royalty payments
were risk adjusted and discounted at the required metric risk premium of 27.78%.
 
The fair value of the identifiable intangible assets acquired include the following:
 

  Fair Value   Estimated
useful life  

Trademark  $ 452,000  Indefinite  
Customer base   2,709,500   10 
 
All finite-lived intangible assets are amortized on a straight-line basis, which approximates the pattern in which the economic benefits of the intangible assets are consumed.
Goodwill represents the excess of the purchase price over the fair value of the net tangible and intangible assets acquired and is primarily attributable to intangible assets that do
not qualify for separate recognition, including the assembled workforce of the acquired business, and expected synergies at the time of the acquisition.
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Pro Forma Financial Information (Unaudited)
 
The acquired business contributed revenues of $134,899 and earnings of $118,762 to the Company for the period from March 4, 2025 to March 31, 2025. The following
unaudited pro forma financial information summarizes the results of operations for the Company as though the Business Combination had occurred on January 1, 2024.
 

  

Three months
ended March

31, 2025
(Unaudited)

  

Three months
ended March

31, 2024
(Unaudited)

 

Total revenue  $ 134,899   138,519 
Net loss  $ (875,817)   (1,209,339)
 
These pro forma amounts have been calculated after applying the Company’s accounting policies and reflecting the additional amortization that would have been charged
assuming the fair value adjustments to intangible assets had been applied from January 1, 2024, with the consequential tax effects.
 
During the period from March 4, 2025 to March 31, 2025, the Company incurred $22,900 of acquisition-related costs. These expenses are included in operating expenses on the
Company’s consolidated statement of operations for the three months ended March 31, 2025. The 2025 supplemental pro forma earnings were adjusted to exclude the $22,900
of acquisition-related costs, and instead, these costs are reflected in pro forma earnings for the three months ended March 31, 2024 in the table above.
  
NOTE 5 - PREPAID EXPENSES
 
The Company’s prepaid expenses consisted of the following at March 31, 2025 and December 31, 2024:
 
  March 31,   December 31,  
  2025   2024  
Prepaid insurance  $ 9,972  $ 20,628 
Prepaid subscription services   32,759   9,335 
  $ 42,731  $ 29,963 
 
NOTE 6 - PROPERTY AND EQUIPMENT
 
The Company’s property and equipment consisted of the following at March 31, 2025 and December 31, 2024:
 
  March 31,   December 31,  
  2025   2024  
Office equipment  $ 45,519  $ 45,519 
Computer equipment   5,544   5,544 
Manufacturing equipment   101,200   101,200 
Leasehold improvement   42,288   42,288 
   194,551   194,551 
Less accumulated depreciation   (179,338)   (175,574)
  $ 15,213  $ 18,977 
 
Depreciation expense charged to operations amounted to $3,764 and $6,419, respectively, for the three months ended March 31, 2025 and 2024.
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NOTE 7 - LEASE
 
Operating leases
 
Prior to 2020, the Company entered into several lease amendments with landlord whereby the Company agreed to lease office space in Anaheim, California. The current term
expires on January 31, 2025. The current lease has escalating payments from $9,905 per month to $11,018 per month. The Company recorded an aggregate value of right to use
assets and lease liability of $500,333.
 
On April 9, 2024, the Company and its landlord agreed that the Company would move to a larger space within the building that currently houses its principal executive offices.
The Company extended the term of its lease for an additional 60 months beginning approximately May 1, 2024 (upon the landlord's completion of the work on the new space).
The extended term expires on April 30, 2029. The extended lease has payments of $4,545 per month. The Company recorded right to use assets and lease liability of $225,663.
 
Lease liability is summarized below:
 
  March 31,   December 31,  
  2025   2024  
Total lease liability  $ 189,468  $ 199,184 
Less: short term portion   40,863   40,057 
Long term portion  $ 148,605  $ 159,127 
 
Maturity analysis under these lease agreements are as follows:
 
  Total  
2025  $ 40,908 
2026   54,544 
2027   54,544 
2028   54,544 
2029   18,181 
Subtotal   222,721 
Less: Present value discount   (33,253)
Lease liability  $ 189,468 
 
Lease expense for the three months ended March 31, 2025 and 2024 was comprised of the following:
 
  Three Months Ended  
  March 31,  
  2025   2024  
Operating lease expense  $ 13,636  $ 29,097 
  $ 13,636  $ 29,097 
 
During the three months ended March 31, 2025 and 2024, the Company paid $13,636 and $32,093 lease expense in cash, respectively.
 
Weighted-average remaining lease term and discount rate for operating leases are as follows:
 
  March 31,   December 31,  
  2025   2024  
Weighted-average remaining lease term   4.1   4.3 
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NOTE 8 – INTANGIBLE ASSETS
 
The Company’s intangible assets consisted of the following at March 31, 2025 and December 31, 2024:
 
  March 31,   December 31,  
  2025   2024  
Patents  $ 15,200  $ 15,200 
Trademark   452,000   - 
Customer base   2,709,500   - 
   3,176,700   15,200 
Less accumulated amortization   (28,431)   (7,352)
  $ 3,148,269  $ 7,848 
 
Patents
 
On October 12, 2018 the Company’s majority owned subsidiary, BioCorRx Pharmaceuticals Inc. acquired six patent families for sustained delivery platforms for the local
delivery of biologic and small molecule drugs for an aggregate purchase price of $15,200. Amortization is computed on straight-line method based on estimated useful lives
o f 13 years. During the three months ended March 31, 2025 and 2024, the Company recorded amortization expense of $294. As of March 31, 2025, the accumulated
amortization of these patents was $7,646.  
 
The future amortization of the patents are as follows:
 
Year  Amount  
2025   875 
2026   1,169 
2027   1,169 
2028   1,169 
2029 and after   3,172 
  $ 7,554 
 
Trademark
 
The fair value of trademark acquired in the business combination on March 4, 2025 was $452,000. Trademark is not amortized, but is tested for impairment annually or
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. No impairment was recognized for the three months ended
March 31, 2025.
 
Customer base
 
The fair value of customer base acquired in the business combination on March 4, 2025 was $2,709,500. Amortization is computed on straight-line method based on estimated
useful lives of 10 years. During the three months ended March 31, 2025, the Company recorded amortization expense of $20,785. As of March 31, 2025, the accumulated
amortization was $20,785.
 
The future amortization of the customer base are as follows:
 
Year  Amount  
2025   204,140 
2026   270,950 
2027   270,950 
2028   270,950 
2029 and after   1,671,725 
  $ 2,688,715 
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NOTE 9 - ACCOUNTS PAYABLE AND ACCRUED EXPENSES
 
Accounts payable and accrued expenses consisted of the following as of March 31, 2025 and December 31, 2024:
 
  March 31,   December 31,  
  2025   2024  
Accounts payable  $ 2,967,531  $ 3,023,517 
Interest payable on notes payable   1,349,859   1,328,653 
Interest payable on notes payable, related parties   655,723   620,023 
Deferred insurance   1,313   14,724 
Accrual of interest and loss on contingency   318,000   410,823 
Interest payable on EIDL loan   5,515   5,550 
Line of credit   32,500   - 
Accrual of interest on unpaid upfront purchase price   1,480   - 
Research and development required expenditures   5,307,421   - 
Accrued expenses   223,290   171,541 
  $ 10,862,632  $ 5,574,831 
 
NOTE 10 - NOTES PAYABLE
 
As of March 31, 2025 and December 31, 2024, the Company had an advance from a third party. The advance bears no interest and is due on demand. The balance outstanding
as of March 31, 2025 and December 31, 2024 is $21,480.
 
On September 9, 2021, the Company issued an unsecured promissory note payable to one third party for $200,000 with principal and interest due June 8, 2022, with a stated
interest rate of 25% per annum. The balance outstanding as of March 31, 2025 and December 31, 2024 is $200,000. The interest expense during the three months ended March
31, 2025 and 2024 were $12,329 and $12,466, respectively.
 
On October 6, 2022, the Company issued an unsecured promissory note payable to a third party for $100,000 with principal and interest due October 6, 2023, with a stated
interest rate of 12.5% per annum. The interest rate was increased to 25% on October 7, 2023 due to default. Under the terms of the note the Company shall pay quarterly interest
payments of $3,125. The balance outstanding as of March 31, 2025 and December 31, 2024 was $100,000. The interest expense during the three months ended March 31, 2025
and 2024 was $6,164 and $6,233, respectively. The Company made an interest payment of $0 and $6,250, respectively, during the three months ended March 31, 2025 and
2024. As additional consideration for the loan the Company issued 16,500 shares of common stock and valued at $31,350, which was recognized as debt discount. The debt
discount had been fully amortized as interest expense as of October 6, 2023.
 
On January 25, 2023, the Company issued an unsecured promissory note payable to a third party for $50,000 with principal and interest due January 25, 2024, with a stated
interest rate of 12.5% per annum. The interest rate was increased to 20% on January 26, 2024 due to default. Under the terms of the note the Company shall pay quarterly
interest payments of $1,563. As additional consideration for the loan the Company issued 4,285 shares of common stock and valued at $6,000, which was recognized as debt
discount. On November 13, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify
the maturity date of the note from January 25, 2024 to January 31, 2025. The amortization payments of the note were replaced with a single lump sum payment in the amount of
$61,250. In exchange for the modification, the Company issued 12,500 shares of restricted stock to the debt holder at $0.31 per share for a total value of $3,875, which was
recognized as debt discount. The balance outstanding as of March 31, 2025 and December 31, 2024 was $61,250. The interest expense during the three months ended March 31,
2025 and 2024 was $0 and $2,236, respectively. The Company made an interest payment of $0 and $1,563, respectively, during the three months ended March 31, 2025 and
2024. During the three months ended March 31, 2025 and 2024, the Company amortized $3,483 and $0 of debt discount as interest expense, respectively.
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On September 6, 2023, the Company issued an unsecured promissory note payable to one third party for $150,000 with principal and interest due September 6, 2024, with a
stated interest rate of 8% per annum. The interest rate was increased to 15% on September 6, 2024 due to default. The third party has the option to select the repayment in cash
or in stock of the Company at $2.00 per share. In connection with the issuance of the promissory note, the Company issued the warrant that entitles the third party to
purchase 150,000 common shares. The warrant shall have a term of three years with an exercise price of $2.00 and shall be equitably adjusted to offset the effect of any stock
splits and similar events. The Company allocated the proceeds based on the relative fair value of the debt and the warrants, resulting in the recognition of $88,820 of debt
discount on such promissory note. As additional consideration for the debt, the Company issued 18,000 shares of common stock valued at $30,240, which was also recognized
as debt discount. On October 7, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to
modify the maturity date of the note from September 6, 2024 to February 6, 2025. The amortization payments of the note were replaced with a single lump sum payment in the
amount of $177,000. In exchange for the modification, the Company issued 37,500 shares of restricted stock to the debt holder at $0.30 per share for a total value of $11,250,
which was recognized as debt discount. On February 6, 2025, the Company entered into a second amendment agreement to such promissory note. In accordance with the
amendment, the parties agreed to modify the maturity date of the note from February 6, 2025 to February 6, 2026. On August 6, 2025, the principal balance of the promissory
note will begin to accrue 10% interest. The interest rate shall increase to 20% if a monthly payment is 30 days date. In exchange for the modification, the Company issued
79,500 shares of restricted stock to the debt holder at $0.35 per share for a total value of $27,825. The amendment was treated as an extinguishment of the original debt and an
issuance of the new debt, in which a debt extinguishment loss of $22,514 was recognized during the three months ended March 31, 2025. The balance outstanding as of March
31, 2025 and December 31, 2024 was $177,000. The interest expense during the three months ended March 31, 2025 and 2024 was $0 and $2,992, respectively. During the three
months ended March 31, 2025 and 2024, the Company amortized $8,732 and $29,684 of debt discount as interest expense, respectively.
 
On November 10, 2023, the Company issued an unsecured promissory note payable to a third party with principal and interest due August 10, 2024, with a stated interest rate
of 8% per annum. The cash proceeds of the promissory note was $200,000, and the principal amount of the promissory note was $220,000. Upon the occurrence of any event of
default that has not been cured within 30 calendar days from the date of the event of default, the outstanding balance shall immediately increase to 125% of the outstanding
balance immediately prior to the occurrence of the event of default. The fair value of the event of default penalty put option, which was $26,730, was recognized as a derivative
liability and debt discount on the consolidated balance sheet at issuance date. In connection with the issuance of the promissory note, the Company issued the warrant that
entitles the third party to purchase 200,000 common shares. The warrant shall have a term of four years with an exercise price of $2.00 and shall be equitably adjusted to offset
the effect of any stock splits and similar events. As additional consideration for the debt, the Company issued 24,000 shares of common stock valued at $36,480. The Company
allocated the proceeds based on the relative fair value of the debt, the warrants and the stock, resulting in the recognition of $140,355 of debt discount on such promissory note.
On March 8, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
amortization payments of the unsecured promissory note. In exchange for the modification, the Company issued 15,000 shares of restricted stock to the debt holder at $1.00 per
share for a total value of $15,000, which was recognized as debt discount. On July 11, 2024, the Company entered into a second amendment agreement to such promissory note.
In accordance with the second amendment, the parties agreed to modify the maturity date of the note from August 10, 2024 to September 30, 2024. The amortization payments
of the note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be convertible into common stock
of the Company at $1.50 per share unless the Company does not make a payment on September 30, 2024, in which case the conversion price shall be $0.75. The exercise price
of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a note payment
on September 30, 2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company issued 50,000 shares of restricted stock to the
debt holder at $0.52 per share for a total value of $26,000. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in which a
debt extinguishment loss of $79,394 was recognized on July 11, 2024. On October 14, 2024, the Company entered into a third amendment agreement to such promissory note.
In accordance with the amendment, the parties agreed to modify the maturity date of the note from September 30, 2024 to December 31, 2024. The principal and interest of such
promissory note shall be convertible into common stock of the Company at $0.75 per share unless the Company does not make a payment on or before December 31, 2024, in
which case the conversion price shall be $0.40. The exercise price of the warrants issued in connection with the original promissory note was amended from $1.50 per share to
$1.00 per share unless the Company does not make a note payment on or before December 31, 2024, in which case the exercise price shall be $0.60 per share. In exchange for
the modification, the Company issued 75,000 shares of restricted stock to the debt holder at $0.33 per share for a total value of $24,750. The amendment was treated as an
extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment income of $2,319 was recognized on October 14, 2024. On December 31,
2024, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of
the note from December 31, 2024 to February 28, 2025. In exchange for the modification, the Company issued 25,000 shares of restricted stock to the debt holder at $0.38 per
share for a total value of $9,500. The amendment was treated as a modification to the old note. On February 28, 2025, the Company entered into a fifth amendment agreement to
such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from February 28, 2025 to February 28, 2026. The principal
amount was increased from $275,000 to $330,000. Interest accrued at 5% per annum commencing on March 1, 2025. And the conversion price of the debt was adjusted to
$0.33. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment loss of $55,000 was recognized
during the three months ended March 31, 2025. The balance outstanding as of March 31, 2025 and December 31, 2024 was $330,000 and $275,000, respectively. The interest
expense during the three months ended March 31, 2025 and 2024 was $1,356 and $4,388, respectively. During the three months ended March 31, 2025 and 2024, the Company
amortized $9,500 and $57,717 of debt discount as interest expense, respectively.
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On December 8, 2023, the Company issued an unsecured promissory note payable to a third party with principal and interest due September 8, 2024, with a stated interest rate
of 8% per annum. The cash proceeds of the promissory note was $200,000, and the principal amount of the promissory note was $220,000. Upon the occurrence of any event of
default that has not been cured within 30 calendar days from the date of the event of default, the outstanding balance shall immediately increase to 125% of the outstanding
balance immediately prior to the occurrence of the event of default. The fair value of the event of default penalty put option, which was $26,730, was recognized as a derivative
liability and debt discount on the consolidated balance sheet at issuance date. In connection with the issuance of the promissory note, the Company issued the warrant that
entitles the third party to purchase 200,000 common shares. The warrant shall have a term of four years with an exercise price of $2.00 and shall be equitably adjusted to offset
the effect of any stock splits and similar events. As additional consideration for the debt, the Company issued 24,000 shares of common stock valued at $27,120. The Company
allocated the proceeds based on the relative fair value of the debt, the warrants and the stock, resulting in the recognition of $123,270 of debt discount on such promissory note.
On March 25, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
amortization payments of the unsecured promissory note. In exchange for the modification, the Company issued 15,000 shares of restricted stock to the debt holder at $0.89 per
share for a total value of $13,350, which was recognized as debt discount. On August 23, 2024, the Company entered into a second amendment agreement to such promissory
note. In accordance with the second amendment, the parties agreed to modify the maturity date of the note from September 8, 2024 to October 31, 2024. The amortization
payments of the note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be convertible into
common stock of the Company at $1.50 per share unless the Company does not make a payment on October 31, 2024, in which case the conversion price shall be $0.75. The
exercise price of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a
note payment on October 31, 2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company issued 50,000 shares of restricted
stock to the debt holder at $0.30 per share for a total value of $15,000. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in
which a debt extinguishment loss of $40,394 was recognized on August 23, 2024. On November 29, 2024, the Company entered into a third amendment agreement to such
promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from October 31, 2024 to January 31, 2025. The principal and
interest of such promissory note shall be convertible into common stock of the Company at $0.75 per share unless the Company does not make a payment on or before January
31, 2025, in which case the conversion price shall be $0.40. The exercise price of the warrants issued in connection with the original promissory note was amended from
$1.50 per share to $1.00 per share unless the Company does not make a note payment on or before January 31, 2025, in which case the exercise price shall be $0.60 per share.
In exchange for the modification, the Company issued 75,000 shares of restricted stock to the debt holder at $0.30 per share for a total value of $22,500. The amendment was
treated as an extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment loss of $129 was recognized on November 29, 2024. On
January 31, 2025, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
maturity date of the note from January 31, 2025 to March 31, 2025. In exchange for the modification, the Company issued 25,000 shares of restricted stock to the debt holder at
$0.36 per share for a total value of $8,975. The amendment was treated as a modification to the old note. The balance outstanding as of March 31, 2025 and December 31, 2024
was $275,000. The interest expense during the three months ended March 31, 2025 and 2024 was $0 and $4,388, respectively. During the three months ended March 31, 2025
and 2024, the Company amortized $19,983 and $50,116 of debt discount as interest expense, respectively.
 
On March 14, 2024, the Company issued an unsecured promissory note payable to a third party with principal and interest due December 14, 2024, with a stated interest rate
of 8% per annum. The cash proceeds of the promissory note was $200,000, and the principal amount of the promissory note was $220,000. Upon the occurrence of any event of
default that has not been cured within 30 calendar days from the date of the event of default, the outstanding balance shall immediately increase to 125% of the outstanding
balance immediately prior to the occurrence of the event of default. The fair value of the event of default penalty put option, which was $26,730, was recognized as a derivative
liability and debt discount on the consolidated balance sheet at issuance date. In connection with the issuance of the promissory note, the Company issued the warrant that
entitles the third party to purchase 200,000 common shares. The warrant shall have a term of four years with an exercise price of $2.00 and shall be equitably adjusted to offset
the effect of any stock splits and similar events. As additional consideration for the debt, the Company issued 24,000 shares of common stock valued at $22,080. The Company
allocated the proceeds based on the relative fair value of the debt, the warrants and the stock, resulting in the recognition of $115,419 of debt discount on such promissory note.
On July 11, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
amortization payments of the unsecured promissory note. The principal and interest of such promissory note shall be convertible into common stock of the Company at $1.50
per share unless the Company does not make a note payment on September 14, 2024, in which case the conversion price shall be $0.75. The exercise price of the warrants
issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a note payment in September
2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company issued 50,000 shares of restricted stock to the debt holder at
$0.52 per share for a total value of $26,000. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in which a debt
extinguishment loss of $83,964 was recognized on July 11, 2024. On October 14, 2024, the Company entered into a second amendment agreement to such promissory note. In
accordance with the amendment, the parties agreed to modify the maturity date of the note from December 14, 2024 to December 31, 2024. The amortization payments of the
note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be convertible into common stock of the
Company at $0.75 per share unless the Company does not make a note payment on or before December 31, 2024, in which case the conversion price shall be $0.40. The
exercise price of the warrants issued in connection with the original promissory note was amended from $1.50 per share to $1.00 per share unless the Company does not make a
note payment on or before December 31, 2024, in which case the exercise price shall be $0.60 per share. In exchange for the modification, the Company issued 75,000 shares of
restricted stock to the debt holder at $0.33 per share for a total value of $24,750. The amendment was treated as an extinguishment of the original debt and an issuance of the
new debt, in which a debt extinguishment loss of $43,328 was recognized on October 14, 2024. On December 31, 2024, the Company entered into a third amendment
agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from December 31, 2024 to February 28,
2025. In exchange for the modification, the Company issued 25,000 shares of restricted stock to the debt holder at $0.38 per share for a total value of $9,500. The amendment
was treated as a modification to the old note. On February 28, 2025, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the
amendment, the parties agreed to modify the maturity date of the note from February 28, 2025 to February 28, 2026. The principal amount was increased from $275,000 to
$330,000. Interest accrued at 5% per annum commencing on March 1, 2025. And the conversion price of the debt was adjusted to $0.33. The amendment was treated as an
extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment loss of $55,000 was recognized during the three months ended March 31,
2025. The balance outstanding as of March 31, 2025 and December 31, 2024 was $330,000 and $275,000, respectively. The interest expense during the three months ended
March 31, 2025 and 2024 was $1,356 and $820, respectively. During the three months ended March 31, 2025 and 2024, the Company amortized $9,500 and $8,787 of debt
discount as interest expense.
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The interest expense during the three months ended March 31, 2025 and 2024 were $87,483 and $181,820, respectively. As of March 31, 2025 and December 31, 2024, the
accumulated interest on notes payable was $1,349,859 and $1,328,653, respectively, and was included in accounts payable and accrued expenses on the balance sheet.
 
The outstanding notes payables as of March 31, 2025 and December 31, 2024 were summarized as below:
 
  March 31,   December 31,  
  2025   2024  
Advances from a third party  $ 21,480  $ 21,480 
Promissory note payable dated September 9, 2021   200,000   200,000 
Promissory note payable dated October 6, 2022   100,000   100,000 
Promissory note payable dated January 25, 2023, net of debt discount of $0 and $3,483, respectively   61,250   57,767 
Promissory note payable dated September 6, 2023, net of debt discount of $4,540 and $7,961, respectively   172,460   169,039 
Promissory note payable dated November 10, 2023, net of debt discount of $0 and $9,500, respectively   330,000   265,500 
Promissory note payable dated December 8, 2023, net of debt discount of $0 and $11,008, respectively   275,000   263,992 
Promissory note payable dated March 14, 2024, net of debt discount of $0 and $9,500, respectively   330,000   265,500 
  $ 1,490,190  $ 1,343,278 
 
NOTE 11 - NOTES PAYABLE-RELATED PARTIES
 
As of March 31, 2025 and December 31, 2024, the Company had advances from Kent Emry (Chairman of the Company). The balance outstanding as of March 31, 2025 and
December 31, 2024 was $1,500.
 
On January 22, 2013, the Company issued an unsecured promissory note payable to Kent Emry (Chairman of the Board) for $200,000 due January 1, 2018, with a stated
interest rate of 12% per annum beginning three months from issuance, payable monthly. Principal payments were due starting February 1, 2015 at $6,650 per month. The lender
has an option to convert the note to licensing rights for the State of Oregon. The Company currently is in default of the principal and interest. The balance outstanding as of
March 31, 2025 and December 31, 2024 was $163,610.
 
On September 9, 2021, the Company issued an unsecured promissory note payable to Kent Emry for $500,000 with principal and interest due June 8, 2022, with a stated
interest rate of 25% per annum. The balance outstanding as of March 31, 2025 and December 31, 2024 is $500,000. The interest expense during the three months ended March
31, 2025 and 2024 were $30,822 and $31,164, respectively. If the Company fails to make any payment due under the terms of the promissory note, the Company shall issue a
warrant to Kent Emry to which the number of common shares that Kent Emry has the right to purchase equals 119,617 common shares. The warrant shall have a term of three
years with an exercise price of $4.14 and shall be equitably adjusted to offset the effect of any stock splits and similar events. On June 8, 2022, the Company issued the warrant
that entitles Kent Emry to purchase 119,617 common shares due to the loan default. The fair value of the warrant on June 8, 2022 was $214,975, which the Company recognized
as interest expense - related party.
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Since September 2022, the Company had received an aggregate of $1,479,026 advances from Louis C Lucido, a member of the Company’s Board of Directors. On August 29,
2023, the Company issued an unsecured promissory note payable to Louis C Lucido for $150,000 with principal and interest due August 29, 2024, with a stated interest rate
of 8% per annum. The promissory note, together with all accrued interest, shall be converted into common shares at a conversion price of $2.00 per share on or before August
29, 2024. The interest expense during the three months ended March 31, 2025 and 2024 was $0 and $2,992, respectively. In connection with the issuance of the promissory note,
the Company issued the warrant that entitles Mr. Lucido to purchase 150,000 common shares. The warrant shall have a term of three years with an exercise price of $2.00 and
shall be equitably adjusted to offset the effect of any stock splits and similar events. The Company allocated the proceeds based on the relative fair value of the debt and the
warrants, resulting in the recognition of $87,724 of debt discount on such promissory note. As additional consideration for the debt, the Company issued 18,000 shares of
common stock valued at $29,340, which was also recognized as debt discount. During the three months ended March 31, 2025 and 2024, the Company amortized $0 and
$29,185 of debt discount as interest expense. On April 24, 2024, the Company entered into an Exchange Agreement (the “Louis 2024 Exchange Agreement”) with Mr. Lucido,
pursuant to which Mr. Lucido agreed to exchange of the promissory note then outstanding of $150,000 and the related party advances of $296,426 and the accrued interest on
the promissory note of $7,858 and director fees of $90,000 into the Company’s 460,477 shares of common stock at a price of $1.18 per share based on the underlying market
value of the common stock at the date of issuance. On October 14, 2024, the Company entered into an Exchange Agreement (the “Louis 2024 Q4 Exchange Agreement”) with
Mr. Lucido, pursuant to which Mr. Lucido agreed to exchange of the related party advances of $ 357,600 and director fees of $30,000 into the Company’s 1,105,218 shares of
common stock at $0.35 per share.
 
Since 2025, the Company had received an aggregate of $700,000 advances from Mr. Lucido. Of the $700,000 outstanding promissory note, $100,000 was received on April 1,
2025, which was recorded as related party receivable on the consolidated balance sheet on March 31, 2025. On January 21, 2025, the Company entered into an Exchange
Agreement (the “Louis 2025 Exchange Agreement#1”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to exchange of the promissory note then outstanding of $ 725,000
into the Company’s 1,770,452 shares of common stock at $0.41 per share. On March 31, 2025, the Company entered into an Exchange Agreement (the “Louis 2025 Exchange
Agreement#2”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to exchange of the promissory note then outstanding of $ 200,000 into the Company’s 585,394 shares of
common stock at $0.34 per share. As of March 31, 2025 and December 31, 2024, the outstanding balance of advances from Mr. Lucido was $0 and 225,000, respectively. As of
March 31, 2025 and December 31, 2024, the outstanding balance of promissory notes issued to Mr. Lucido was $0. During the three months ended March 31, 2025, the
Company also recognized imputed interest of $5,254 for advances from Mr. Lucido based on an imputed interest of 10% per annum.
 
As of March 31, 2025 and December 31, 2024, the Company owed $328,849 and $302,749 advances to Lourdes Felix, respectively. During the three months ended March 31,
2025, the Company also recognized imputed interest of $3,840 for advances from Lourdes Felix based on an imputed interest of 10% per annum.
 
The interest expense – related parties during the three months ended March 31, 2025 and 2024 were $160,128 and $186,828, respectively, which includes the amortization of
royalty obligations as interest expense of $115,334 and $118,554, respectively (see Note 13). As of March 31, 2025 and December 31, 2024, the accumulated interest on related
parties notes payable was $655,723 and $620,023, respectively, and was included in accounts payable and accrued expenses on the balance sheet.
 
The outstanding notes payables to related parties as of March 31, 2025 and December 31, 2024 were summarized as below:
 
  March 31,   December 31,  
  2025   2024  
Advances from Kent Emry  $ 1,500  $ 1,500 
Advances from Louis C Lucido   -   225,000 
Advances from Lourdes Felix   328,849   302,749 
Promissory notes payables to Kent Emry   663,610   663,610 
  $ 993,959  $ 1,192,859 
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NOTE 12 - ECONOMIC INJURY DISASTER LOAN
 
On July 17, 2020, the Company executed the standard loan documents required for securing a loan from SBA under its Economic Injury Disaster Loan assistance program in
light of the impact of the COVID-19 pandemic on the Company’s business. Pursuant to the loan agreement, the principal amount of the Economic Injury Disaster Loan
(“EIDL”) is $74,300, with proceeds to be used for working capital purposes. The EIDL loan is secured by the tangible and intangible personal property of the Company.
 
In accordance with the terms of the note: (i) interest accrues at the rate of 3.75% per annum, (ii) installment payments, including principal and interest, of $363 monthly, will
begin thirty (30) months from the date of the promissory note, (iii) the balance of principal and interest will be payable over thirty (30) years from the date of the promissory
note and (iv) SBA is granted a continuing security interest in and to any and all tangible and intangible personal property of the Company to secure payment and performance of
all debts, liabilities and obligations of Borrower to SBA.
 
On April 28, 2020, the Company received $5,000 from the SBA as an advance on the EIDL, and the advance was forgiven during the prior period.
 
The interest expense during the three months ended March 31, 2025 and 2024 was $687 and $695, respectively. As of March 31, 2025 and December 31, 2024, the accumulated
interest on EIDL Loan was $5,515 and $5,550, respectively.
 
During the three months ended March 31, 2025 and 2024, the Company made interest payment of $722 and $735, respectively.
 
The future principal payments are as follows:
 
Year  Amount  
2025  $ - 
2026   16 
2027   1,598 
2028   1,651 
2029 and after   67,396 
  $ 70,661 
 
NOTE 13 - ROYALTY OBLIGATIONS, NET
 
In March 2019, the Company entered into two Subscription and Royalty Agreements (the “Subscription and Royalty Agreements”). One was with Louis and Carolyn Lucido
CRT LLC, managed by Mr. Lucido, a member of the Company’s Board of Directors and the other one was with the J and R Galligan Revocable Trust, managed by Mr.
Galligan, a holder of between 15% and 20% of the Company’s shares of common stock and a member of the Company’s Board of Directors. Pursuant to the Subscription and
Royalty Agreements: (i) each party would purchase shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), in the aggregate amount of
$3,000,000 at a purchase price of $15.00 per share (the “Purchase Price”), for a total of 200,000 shares of Common Stock; and (ii) the Company shall pay each (a) a total of
$37.50 from the gross revenue derived from each of its weight loss treatments sold in the United States starting on the first (1st) day that the first unit of the treatment is sold
(the “Initial Sales Date”) and ending on the third (3rd) anniversary of the Initial Sales Date; and (b) a total of $25.00 from the gross revenue derived from each of its weight loss
treatments sold in the United States starting on the day following the third (3rd) anniversary of the Initial Sales Date and ending on the fifteenth (15th) anniversary of the Initial
Sales Date (the “Royalty”).
 
The Company accounted for this transaction as debt in accordance with ASC 470-10-25 and derived a debt discount, which is amortized using the straight line method over the
expected life of the arrangement, which is 15 years. The Company has no obligation to repay the then outstanding balance if during the expected life of 15 years the treatment is
discontinued. In order to record the discount of the liability, the Company fair valued the royalty and the difference between fair value of the royalty obligation and the gross
projected future payments was $7,171,200 and was recorded as non-cash interest expense over the life of the liability and offset to additional paid in capital at inception.
 
During the three months ended March 31, 2025 and 2024, the Company amortized $115,334 and $118,554 as interest expense.
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NOTE 14 - STOCKHOLDERS’ EQUITY/(DEFICIT)
 
Convertible Preferred stock
 
The Company is authorized to issue 600,000 shares of preferred stock with no par value. As of March 31, 2025 and December 31, 2024, the Company had 80,000 shares of
Series A preferred stock and 160,000 shares of Series B preferred stock issued and outstanding.
 
As of March 31, 2025 and December 31, 2024, each share of Series A preferred stock is entitled to one thousand (1,000) votes and is convertible into one share of common
stock. 30,000 shares of Series A Preferred Stock are owned by management. The Series A Preferred Stock is not entitled to dividends and there are no liquidation rights
associated with Series A. Each share of Series A Preferred Stock may be converted, at the option of the holder, into one (1) fully paid and nonassessable share of Common
Stock, par value $0.001.
 
As of March 31, 2025 and December 31, 2024, each share of Series B stock is entitled to two thousand (2,000) votes and is convertible into one share of common stock.
120,000 shares of Series B Preferred Stock are owned by management. The Series B Preferred Stock is not entitled to dividends and there are no liquidation rights associated
with Series B. Each share of Series B Preferred Stock may be converted, at the option of the holder, into one (1) fully paid and nonassessable share of Common Stock, par value
$0.001.
 
Common stock
 
Three months ended March 31, 2024
 
During the three months ended March 31, 2024, the Company issued an aggregate of 169,075 shares of its common stock for services rendered valued at $149,625 based on the
underlying market value of the common stock at the date of grant, among which 70,584 shares valued at $60,000 were issued to the board of directors for board compensation.
  
During the three months ended March 31, 2024, the Company issued an aggregate of 30,000 shares as consideration to the holders of promissory notes entering into the
amended agreements to the promissory notes (see Note 10). The 30,000 shares of common stock were valued at an aggregate value of $28,350. The Company also
issued 24,000 shares as additional consideration for the issuance of one promissory note (see Note 10).  The 24,000 shares of common stock were valued at a value of $11,867.
 
Three months ended March 31, 2025
 
During the three months ended March 31, 2025, the Company issued an aggregate of 300,180 shares of its common stock for services rendered valued at $116,158 based on the
underlying market value of the common stock at the date of grant among which 63,140 shares valued at $26,538 were issued to the board of directors for board compensation.
No gain or loss was recognized.
  
During the three months ended March 31, 2025, the Company issued an aggregate of 104,500 shares as consideration to the holders of promissory notes entering into the
amended agreements to the promissory notes (see Note 10). The 104,500 shares of common stock were valued at an aggregate value of $36,800.
 
During the three months ended March 31, 2025, the Company issued 1,770,452 shares of its common stock at $0.41 per share in connection with conversion of the promissory
note then outstanding of $725,000. As the fair value of the shares issued equaled the carrying amount of the note, no gain or loss was recognized. During the three months ended
March 31, 2025, the Company also issued 585,394 shares of its common stock at $0.34 per share in connection with conversion of the promissory note then outstanding of
$200,000. As the fair value of the shares issued equaled the carrying amount of the note, no gain or loss was recognized. During the three months ended March 31, 2025, the
Company also issued 103,627 shares of its common stock at $0.39 per share in connection with conversion of accounts payable of $40,000. As the fair value of the shares
issued equaled the carrying amount of the note, no gain or loss was recognized..
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During the three months ended March 31, 2025, one holder of the warrants elected to exercise their warrants on a cashless basis. An aggregate of 234,482 shares of common
stock were issued to the holder.
 
During the three months ended March 31, 2025, as part of the consideration paid to the Seller for the purchase of the assets, the Company issued 500,000 shares of the
Company’s common stock at $0.31 per share.
 
As of March 31, 2025 and December 31, 2024, the Company had 16,897,984 shares and 13,299,349 shares of common stock issued and outstanding, respectively.
 
NOTE 15 - STOCK OPTIONS AND WARRANTS
 
Options
 
On November 13, 2014, our Board of Directors authorized and approved the adoption of the Plan effective November 13, 2014 (2014 Stock Option Plan) under which an
aggregate of 20% 290,879 shares) of the issued and outstanding shares may be issued. The plan shall terminate ten years after the plan’s adoption by the board of directors. We
granted an aggregate 145,000 stock options. As of March 31, 2025, an aggregate total of 145,879 can still be granted under the plan.
 
On June 15, 2016, our board of Directors authorized and approved the adoption of the Equity Incentive Plan effective June 15, 2016 (2016 Equity Incentive Plan) under which
an aggregate of 656,250 shares may be issued. The plan shall terminate ten years after the plan’s adoption by the board of directors. We granted an aggregate of 630,350 stock
options. As of March 31, 2025, an aggregate total of 25,900 options can still be granted under the plan.
 
On May 15, 2018, the Board of Directors approved and adopted the BioCorRx Inc. 2018 Equity Incentive Plan (2018 Stock Option Plan) under which an aggregate of 450,000
shares may be issued. The plan shall terminate ten years after the plan’s adoption by the board of directors. The Company has granted an aggregate of 380,008 stock options. As
of March 31, 2025, an aggregate total of 69,992 options can still be granted under the plan.
 
On April 22, 2022, the Board of Directors approved and adopted the BioCorRx Inc. 2022 Equity Incentive Plan (2022 Stock Option Plan) under which an aggregate of 695,000
shares may be issued. The plan shall terminate ten years after the plan’s adoption by the board of directors. The Company has granted an aggregate of 446,179 stock options. As
of March 31, 2025, an aggregate total of 248,821 options can still be granted under the plan.
 
During the three months ended March 31, 2025, the Company approved the grant of 73,886 stock options to one director valued at $35,099. The term of the options was five
years, and the options vested immediately.
 
Option valuation models require the input of highly subjective assumptions. The fair value of stock-based payment awards was estimated using the Black-Scholes option model
with a volatility figure derived from using the Company’s historical stock prices. The Company accounts for the expected life of options based on the contractual life of options
for non-employees. For employees, the Company accounts for the expected life of options in accordance with the “simplified” method, which is used for “plain-vanilla” options,
as defined in the accounting standards codification. The risk-free interest rate was determined from the implied yields of U.S. Treasury zero-coupon bonds with a remaining life
consistent with the expected term of the options.
 
In applying the Black-Scholes option pricing model, the Company used the following assumptions during the three months ended March 31, 2025:
 
  2025  
Risk-free interest rate   3.96%
Expected term (years)   5.00 
Expected volatility   171.53%
Expected dividends   0.00 
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The following table summarizes the stock option activity for the three months ended March 31, 2025:
 
      Weighted-    
    Weighted-   Average    
    Average   Remaining   Aggregate  
    Exercise   Contractual   Intrinsic  
  Shares   Price   Term   Value  
Outstanding at December 31, 2024   1,372,520  $ 4.15   3.4  $ 20,906 
Grants   73,886   0.43   5.0   - 
Outstanding at March 31, 2025   1,446,406  $ 3.96   3.2  $ 83,515 
Exercisable at March 31, 2025   1,446,406  $ 3.96   3.2  $ 83,515 
 
The aggregate intrinsic value in the preceding tables represents the total pretax intrinsic value, based on options with an exercise price less than the Company’s stock price of
$0.50 as of March 31, 2025, which would have been received by the option holders had those option holders exercised their options as of that date.
 
The following table presents information related to stock options at March 31, 2025:
 

Options Outstanding   Options Exercisable  
     Weighted      Weighted  
     Average   Exercisable   Average  

Exercise  Number of   Remaining Life   Number of   Remaining Life  
Price  Options   In Years   Options   In Years  

             
$ 0.01-2.50   1,070,932   3.4   1,070,932   3.4 

2.51-5.00   50,474   0.8   50,474   0.8 
5.01 and up   325,000   3.1   325,000   3.1 

   1,446,406   3.2   1,446,406   3.2 
 
The stock-based compensation expense related to option grants were $35,099 and $48,450 during the three months ended March 31, 2025 and 2024, respectively.
 
As of March 31, 2025, no stock-based compensation related to options remains unamortized. 
 
Warrants
 
On March 14, 2024, the Company issued one promissory note to a third party and issued warrants that entitle the holder to purchase an aggregate of 200,000 common stock in
connection with the issuance of the promissory notes. The exercise price was $2.00. The expiration date was 4 years from the date of issuance. The fair value of the warrant was
$83,552. On July 11, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the exercise price of the warrants
issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a note payment in September
2024, in which case the exercise price shall be $1.00 per share. On October 14, 2024, the Company entered into a second amendment agreement to such promissory note. In
accordance with the amendment, the exercise price of the warrants issued in connection with the original promissory note was amended from $1.50 per share to $1.00 per share
unless the Company does not make a note payment on or before December 31, 2024, in which case the exercise price shall be $0.60 per share. On February 13, 2025, the third
party elected to exercise their warrants on a cashless basis. 117,241 shares of common stock at $0.41 per share were issued to the third party on February 13, 2025.
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On December 8, 2023, the Company issued an unsecured promissory note payable to a third party and issued warrants that entitle the holder to purchase an aggregate of
200,000 common stock in connection with the issuance of the promissory notes. On August 23, 2024, the Company entered into an amendment agreement to such promissory
note. In accordance with the second amendment, the exercise price of the warrants issued in connection with the original promissory note was amended from $2.00 per share to
$1.50 per share unless the Company does not make a note payment on October 31, 2024, in which case the exercise price shall be $1.00 per share. On November 29, 2024, the
Company entered into a third amendment agreement to such promissory note. In accordance with the amendment, the exercise price of the warrants issued in connection with
the original promissory note was amended from $1.50 per share to $1.00 per share unless the Company does not make a note payment on or before January 31, 2025, in which
case the exercise price shall be $0.60 per share.
 
On November 10, 2023, the Company issued an unsecured promissory note payable to a third party and issued warrants that entitle the holder to purchase an aggregate of
200,000 common stock in connection with the issuance of the promissory notes. On July 11, 2024, the Company entered into an amendment agreement to such promissory note.
In accordance with the second amendment, the exercise price of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50
per share unless the Company does not make a note payment on September 30, 2024, in which case the exercise price shall be $1.00 per share. On October 14, 2024, the
Company entered into a third amendment agreement to such promissory note. In accordance with the amendment, the exercise price of the warrants issued in connection with
the original promissory note was amended from $1.50 per share to $1.00 per share unless the Company does not make a note payment on or before December 31, 2024, in
which case the exercise price shall be $0.60 per share. On February 13, 2025, the third party elected to exercise their warrants on a cashless basis. 117,241 shares of common
stock at $0.41 per share were issued to the third party on February 13, 2025.
 
On March 4, 2025, as part of the consideration paid to the Seller for the purchase of the assets, the Company issued a warrant to the Seller for the purchase of 500,000 shares of
common stock. The warrant is exercisable for two years and has an exercise price of $1.00 per share.
 
In applying the Black-Scholes option pricing model, the Company used the following assumptions in 2025:
 
Risk-free interest rate   3.96%
Expected term (years)   2.00 
Expected volatility   161.00%
Expected dividends   0.00 
 
The following table summarizes the changes in warrants outstanding and the related prices for the shares of the Company’s common stock:
 

Warrants Outstanding   Warrants Exercisable  
      Weighted         Weighted  

Weighted      Average   Weighted      Average  
Average      Remaining   Average      Remaining  
Exercise   Number   Contractual   Exercise   Number   Contractual  

Price   Outstanding   Life (Years)   Price   Exercisable   Life (Years)  
                 
$ 2.68    1,865,856   1.4  $ 2.68   1,865,856   1.4 
$ 2.68    1,865,856   1.4  $ 2.68   1,865,856   1.4 
 
The following table summarizes the warrant activity for the three months ended March 31, 2025:
 
     Weighted  
     Average  
     Exercise  
  Number of   Price Per  
  Shares   Share  
Outstanding at December 31, 2024   1,765,856  $ 2.69 
Grants   500,000   1.00 
Exercise   (400,000)   0.60 
Outstanding at March 31, 2025   1,865,856  $ 2.68 
Exercisable at March 31, 2025   1,865,856  $ 2.68 
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NOTE 16 - RELATED PARTY TRANSACTIONS
 
On July 28, 2016, the Company formed BioCorRx Pharmaceuticals, Inc. for the purpose of developing certain business lines. In connection with the formation, the newly
formed sub issued 24.2% ownership to current or former officers of the Company, with the Company retaining 75.8%. In 2018, BioCorRx Pharmaceuticals, Inc. began limited
operations and there were no operations prior to that.
 
On September 22, 2021, BioCorRx Inc. and BioCorRx Pharmaceuticals, Inc. entered into a Inter-Company License Agreement whereby the Company granted to BioCorRx
Pharmaceuticals an exclusive, perpetual and sub-licensable license to use all patented or unpatented inventions, discoveries and other intellectual property owned by the
Company related to BICX101, BICX102, BICX104 and any other naltrexone pellets (implants) being developed or that will be developed for FDA approval and
commercialization in support of products in the fields of substance use disorder, weight loss and other indications identified including but not limited to pain management,
obsessive compulsive disorders, and other addictive behaviors.
 
The licensing fee is payable by BioCorRx Pharmaceuticals starting in the calendar year of the first commercial sale of licensed products and is the percentage of gross sales (less
certain amounts) equal to the Company’s ownership interest in BioCorRx Pharmaceuticals. In addition, the Company will invoice BioCorRx Pharmaceuticals for certain
management, administrative and corporate services, and facilities and equipment that the Company will provide to BioCorRx Pharmaceuticals. Expenses will be allocated based
on actual utilization or appropriate and reasonable methods for the relevant expense.
 
On December 10, 2015, the Company entered into a royalty agreement with Alpine Creek Capital Partners LLC (“Alpine Creek”). The Company is in the business of selling a
distinct implementation of the Beat Addiction Recovery Program, a two-tiered comprehensive MAT program, which includes a counseling program, coupled with its
proprietary Naltrexone Implant (the “Treatment”). On or about January 1, 2021, Mr. Galligan, acquired from Alpine Creek the rights to the subscription and royalty agreement
by and between the Company and Alpine Creek.
 
As of March 31, 2025 and December 31, 2024, the Company’s related party payable was $1,487,469 and 1,349,465, which comprised of compensation payable and interest
payable to directors.
 
NOTE 17 - CONCENTRATIONS
 
Financial instruments and related items, which potentially subject the Company to concentrations of credit risk, consist primarily of cash and trade receivables. The Company
places its cash and temporary cash investments with high credit quality institutions. At times, such investments may be in excess of the FDIC insurance limit.
 
The Company’s revenues earned from sale of products and services for the three months ended March 31, 2025 included 100% from two customers of the Company’s total
revenues.
 
The Company’s revenues earned from sale of products and services for the three months ended March 31, 2024 included 96% from four customers of the Company’s total
revenues.
 
At March 31, 2025, two customers accounted for 100% of the Company’s total accounts receivable with an aggregate amount of $111,966. At December 31, 2024, the
Company had $0 accounts receivable.
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NOTE 18 - NON-CONTROLLING INTEREST
 
On July 28, 2016, the Company formed BioCorRx Pharmaceuticals, Inc., a Nevada Corporation, for the purpose of developing certain business lines. In connection with the
formation, the, the newly formed sub issued 24.2% ownership to current or former officers of the Company with the Company retaining 75.8%. From inception through
December 31, 2017, there were no significant transactions. In 2018, BioCorRx Pharmaceuticals, Inc. began operations.
 
On October 31, 2020, the Company entered into a written management services agreement with Joseph DeSanto MD, Inc. (“Medical Corporation”) under which the Company
provides management and other administrative services to the Medical Corporation. These services include billing, collection of accounts receivable, accounting, management
and human resource functions. Pursuant to the management services agreement, a management fee equal to 65% of the Medical Corporation’s gross collected monthly revenue.
Through this arrangement, the Company is directing the activities that most significantly impact the financial results of the respective Medical Corporation; however, all clinical
treatment decisions are made solely by licensed healthcare professionals. The Company has determined that it is the primary beneficiary, and, therefore, has consolidated the
Medical Corporation as variable interest entity (“VIE”). The medical corporation: (i) had not yet generated any revenues and (ii) had no significant assets or liabilities since
inception through March 31, 2025.
 
A reconciliation of the BioCorRx Pharmaceuticals, Inc. and Joseph DeSanto MD, Inc. non-controlling loss attributable to the Company: 
 
Net loss attributable to the non-controlling interest for the three months ended March 31, 2025:
 

  
BioCorRx

Pharmaceuticals,
Inc.

  
Joseph

DeSanto
MD

 

Net loss  $ (42,784)  $ (10)
Average Non-controlling interest percentage of profit/losses   24.2%  35.0%
Net loss attributable to the non-controlling interest  $ (10,354)  $ (3)
 
Net loss attributable to the non-controlling interest for the three months ended March 31, 2024:
 

  
BioCorRx

Pharmaceuticals,
Inc.

  
Joseph

DeSanto
MD

 

Net loss  $ (1,549)  $ (892)
Average Non-controlling interest percentage of profit/losses   24.2%  35.0%
Net loss attributable to the non-controlling interest  $ (375)  $ (312)
 
 The following table summarizes the changes in non-controlling interest for the three months ended March 31, 2025:
 
Balance, December 31, 2024  $ (234,812)
Net loss attributable to the non-controlling interest   (10,357)
Balance, March 31, 2025   (245,169)
 
The following table summarizes the changes in non-controlling interest for the three months ended March 31, 2024:
 
Balance, December 31, 2023  $ (128,834)
Net loss attributable to the non-controlling interest   (687)
Balance, March 31, 2024   (129,521)
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NOTE 19 - COMMITMENTS AND CONTINGENCIES
 
Royalty agreement
 
Alpine Creek Capital Partners LLC
 
On December 10, 2015, the Company entered into a royalty agreement with Alpine Creek Capital Partners LLC (“Alpine Creek”). The Company is in the business of selling a
distinct implementation of the Beat Addiction Recovery Program, a two-tiered comprehensive MAT program, which includes a counseling program, coupled with its
proprietary Naltrexone Implant (the “Treatment”).
 
In consideration for the payment, with the exception of treatments conducted in certain territories, the Company will pay Alpine Creek fifty percent (50%) of the Company’s
gross profit for each Treatment sold in the United States that includes procurement of the Company’s implant product until the Company has paid Alpine Creek $ 1,215,000. In
the event that the Company has not paid Alpine Creek $1,215,000 within 24 months of the Effective Date, then the Company shall continue to pay Alpine Creek fifty percent
(50%) for each Treatment following the Effective Date until the Company has paid Alpine Creek an aggregate of $1,620,000, with the exception of treatments conducted in
certain territories. The remaining total consideration is $1,531,926 as of March 31, 2025 and December 31, 2024. Upon the Company’s satisfaction of these obligations, the
Company shall pay Alpine Creek $100 for each treatment sold in the United States that includes procurement of the Company’s implant product, into perpetuity. As of March
31, 2025 and December 31, 2024, the amount of royalty due and owed is $91.
 
On any other proprietary implant distribution, that excludes the “treatment”, for alcohol and opioid addiction and for which no other payment is due, the Company shall pay
2.5% of the Company’s gross profit for implant distribution not to exceed $100 per sale. On or about January 1, 2021, Mr. Galligan acquired from Alpine Creek the rights to the
royalty agreement by and between the Company and Alpine Creek. As of March 31, 2025 and December 31, 2024, there are no payments due.
 
BICX Holding Company LLC
 
Effective September 30, 2019, the Company entered into a Conversion Agreement (the “Conversion Agreement”) with BICX Holding Company LLC (“BICX”), an entity
controlled by Alpine Creek, pursuant to which the parties agreed to the conversion (the “Conversion”) of the Senior Secured Convertible Promissory Note in the principal
amount of $4,160,000 (the “Note”), which was issued by the Company to the Investor on June 10, 2016, into 2,227,575 shares of the Company’s common stock (the
“Conversion Shares”).
 
In accordance with the Conversion Agreement, the Company cannot enter into any agreement to issue or announce the issuance or proposed issuance of any shares of common
stock or common stock equivalents at an issuance price below $2.00 per share.
 
Pursuant to the Conversion Agreement, BICX has agreed that the Total Interest Payment (as defined in the Conversion Agreement) that would have been due under the Note, in
the amount of $1,138,157, will be reflected on the Company’s financial statements as an amount due and owing to the Investor to be repaid within twelve (12) months of the
closing of the Public Offering, or if the Public Offering is terminated or abandoned prior to closing, then on or before such date that is no later than twelve (12) months from the
date of such termination or abandonment. As of March 31, 2025, the Public Offering has not yet been abandoned by the Company.
 
Charles River Laboratories, Inc.
 
On May 24, 2019, the Company entered into a Master Services Agreement (the “MSA”) with Charles River Laboratories, Inc. (“Charles River”). Pursuant to the MSA, Charles
River will be conducting studies with regard to BICX102/BICX104. Studies will be conducted pursuant to Statements of Work entered into by the Company and Charles River.
 
On May 30, 2019, the Company and Charles River entered into two separate Statements of Work pursuant to which Charles River is conducting a total of six studies. The
Company will pay Charles River the total amended consideration of $3,024,476 for these six studies.
 
The remaining commitment to Charles River is $28,936.
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Orange County Research Center
 
On January 11, 2022, the Company entered into a Master Clinical Trial Agreement (the “MCTA”) with Memorial Research Medical Clinic dba Orange County Research Center
(the “OCRC”). Researchers at the OCRC will perform Phase 1 clinical trial with BICX104. The total consideration the Company will pay MCTA for the Phase 1 clinical trial is
$657,640.
 
Pursuant to a Task Order entered into in February 2022 the first payment owed to the OCRC equaling approximately $145,000 will be invoiced monthly as services are
rendered. As of March 31, 2025, $0 was due to OCRC.
 
The MCTA will terminate upon either party giving 30 days’ written notice (provided, in the case of the OCRC, it has performed all Task Orders or they have been terminated by
the Company for good cause). The Company can suspend a clinical trial for any reason and the OCRC can suspend a clinical trial if it deems, using good medical judgment, it is
appropriate to do so.
 
The total consideration paid to OCRC as of March 31, 2025 is $503,089.
 
Agreements
 
As of May 14, 2021, the Company has entered into four consulting agreements. In compensation for services: (i) one consultant shall receive a remuneration amount of
$10,000-$12,500 per month and has earned 1% of the Company’s majority owned subsidiary, BioCorRx Pharmaceuticals as of May 7, 2021 based on FDA clearance of
Company’s IND application; consulting agreement terminated in April 2021 (ii) one consultant shall receive common stock equivalent to $1,375 on the last day of each month;
(iii) two consultants shall receive common stock equivalent to $3,750 on the last day of each month; and (iv) one consultant shall receive a remuneration amount of $3,500 per
month.
 
As of March 31, 2025, one 24-month consulting agreement for services which the consultant shall receive a one-time grant of 3,000 shares of common stock and common stock
equivalent to $1,417 on the last day of each month.
 
The Company initiated litigation in 2019 based on a claim that Pellecome, LLC (“Pellecome”) and Dr. Orbeck utilized the Company’s confidential information to advance their
own weight loss product.
  
The Company dismissed this litigation without prejudice in July 2021.
 
On March 30, 2022, the court entered judgment in favor of Pellecome as an individual defendant whereby the Company was ordered to pay Pellecome total costs and attorneys’
fees of $235,886. Pursuant to the judgment, this amount is accruing interest at the rate of ten percent (10%) per annum from October 6, 2021 (the date of the original award of
attorneys’ fees by the court which was followed by a number of filings by each party through February 2022).
  
On May 27, 2022, the Company filed a notice of appeal with California Superior Court for Orange County regarding the March 30, 2022 judgment entered in favor of
Pellecome. On February 2, 2023, the Company filed a motion requesting the California Superior Court for Orange County reverse and remand its prior ruling, including
reversing the granting of Pellecome $222,933 in attorney’s fees. On October 4, 2023 the Court of Appeal of the State of California upheld the March 30, 2022 judgement in
favor of Pellecome whereby $222,933 was awarded in attorney’s fees. On January 5, 2024 the California Superior Court for Orange County entered an amended judgement of
$332,503 in favor of Pellecome for costs and attorneys’ fees, in addition to the $332,503 judgement the Company owes accrued interest of $94,816. On March 11, 2025, the
Company entered into a settlement agreement with Pellecome (the “Settlement Agreement”) pursuant to which the Company shall pay to Pellecome $418,000 to settle the
claims. As of March 31, 2025, the Company paid $100,000 to Pellecome and $318,000 remains outstanding.
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On January 5, 2024 the Company’s board of directors appointed Lou Lucido as Interim President through January 31, 2024, and transitioned to President on February 1, 2024.
Mr. Lucido will remain a member of the Board of Directors, with an annual compensation of $200,000 to be paid in equity.
 
On March 4, 2025, the Company appointed Katy DeVarney as a member of the board of directors. The director shall receive a quarterly cash stipend of $15,000 and shall be
issued, upon the last day of each fiscal quarter, the number of shares of the Company’s common stock equivalent to $ 5,000 as determined based on the average closing price on
the three trading days immediately preceding the last day of such quarter.
 
NOTE 20 – SEGMENT INFORMATION
 
ASC Topic 280, “Segment Reporting,” establishes standards for companies to report in their financial statement information about operating segments, products, services,
geographic areas, and major customers. Operating segments are defined as components of an enterprise that engage in business activities from which it may recognize revenues
and incur expenses, and for which separate financial information is available that is regularly evaluated by the Company’s chief operating decision maker, or group, in deciding
how to allocate resources and assess performance.
 
The Company’s chief operating decision maker (“CODM”) has been identified as the Chief Executive Officer, who reviews the assets, operating results, and financial metrics
for the Company as a whole to make decisions about allocating resources and assessing financial performance. The recent acquisition is not considered as a separate reporting
segment as it includes a core research and development component and is aligned with the Company’s longstanding focus on drug development and research and development
initiatives over the past years. The acquisition supports and enhances the Company’s existing research and development efforts, with commercialization viewed as an integral
part of the research and development lifecycle. Management continues to evaluate the Company’s operations on a consolidate basis. As such, management has determined that
there is only one reportable segment.
 
The CODM assesses performance for the single segment and decides how to allocate resources based on net income or loss that also is reported on the statement of operations
as net income or loss. The measure of segment assets is reported on the balance sheet as total assets. When evaluating the Company’s performance and making key decisions
regarding resource allocation, the CODM reviews several key metrics included in net income or loss and total assets, which include the following:
 
  March 31,   December 31,  
  2025   2024  
Cash  $ 24,142  $ 88,033 
 

  
For the Three
Months Ended
March 31, 2025

  
For the Three
Months Ended
March 31, 2024

 

Research and development  $ 161,919  $ 213,834 
Selling, general and administrative  $ 886,083  $ 750,098 
 
Research and development expenses and general and administrative expenses are reviewed and monitored by the CODM to manage and forecast cash to ensure enough capital
is available to operate the business. Research and development costs and general and administrative costs, as reported on the statements of operations, are the significant
segment expenses provided to the CODM on a regular basis.
 
NOTE 21 – CONTINGENT PAYMENT
 
As part of the consideration to the Seller for the purchase of the assets on March 4, 2025, the Company shall pay upfront purchase price of $400,000 via Seller’s retention, until
such amounts equal $400,000 of 50% of the Net Sales (as defined in the APA) of Lucemyra and 50% of the Net Distributable Profits (as defined in the APA) of the generic
version of Lucemyra. The Company shall also pay to the Seller a royalty equal to 3% of the Net Sales of Lucemyra and 3% of the Net Distributable Profits of the generic
version of Lucemyra on a calendar quarter basis. Royalty payments shall commence on the date of the acquisition and shall continue for a period of 5 years following the date of
the acquisition. The upfront purchase price and the royalty payment are representative of contingent consideration.
 
The fair value of the upfront purchase price and royalty payments were estimated by applying the income approach. That measure is based on significant Level 3 inputs not
observable in the market. Revenues related to the timing of the upfront purchase price payments and royalty payments were based on management’s financial projections.
 
Changes in fair value of the contingent payments during the three months ended March 31, 2025 were as follows:
 

  Upfront
Purchase Price   Royalty

Payment  

Fair value on the acquisition date  $ 392,441  $ 192,365 
Payments   (67,449)   (4,047)
Change in fair value   4,500   2,611 
Fair value as of March 31, 2025  $ 329,492  $ 190,929 
 
NOTE 22 - SUBSEQUENT EVENTS
 
Subsequent to March 31, 2025, the Company issued an aggregate of 98,867 shares of its common stock for the Company’s President stock compensation and consulting
services valued at $28,375.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 
This Management’s Discussion and Analysis of Financial Condition and Results of Operations includes a number of forward-looking statements that reflect Management’s
current views with respect to future events and financial performance. You can identify these statements by forward-looking words such as “may” “will,” “expect,”
“anticipate,” “believe,” “estimate” and “continue,” or similar words. Those statements include statements regarding the intent, belief or current expectations of us and
members of its management team as well as the assumptions on which such statements are based. Prospective investors are cautioned that any such forward-looking statements
are not guarantees of future performance and involve risk and uncertainties, and that actual results may differ materially from those contemplated by such forward-looking
statements.
 
Readers are urged to carefully review and consider the various disclosures made by us in this report and in our other reports filed with the Securities and Exchange
Commission. Important factors currently known to us could cause actual results to differ materially from those in forward-looking statements. We undertake no obligation to
update or revise forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events or changes in the future operating results over time. We
believe that its assumptions are based upon reasonable data derived from and known about our business and operations and the business and operations of the Company. No
assurances are made that actual results of operations or the results of our future activities will not differ materially from its assumptions. Factors that could cause differences
include, but are not limited to, expected market demand for the Company’s services, fluctuations in pricing for materials, and competition.
 
Business Overview
 
BioCorRx Inc., through its subsidiaries, develops and provides addiction treatment solutions offering a unique approach to the treatment of substance use and other related
disorders. The Company also controls BioCorRx Pharmaceuticals Inc., a clinical-stage drug development subsidiary currently seeking FDA approval for BICX104, an
implantable naltrexone pellet for the treatment of alcohol and opioid use disorders.
 
Beat Addiction Recovery is a substance use disorder recovery program that typically includes BioCorRx's proprietary Cognitive Behavioral Therapy (CBT) modules along with
peer support via mobile app along with medication prescribed by an independent treating physician under their discretion.
 
The UnCraveRx® Weight Loss Program is also a medication-assisted weight loss program that includes access to concierge on-demand wellness specialists: nutritionists,
fitness experts, and personal support from behavioral experts.
 
BioCorRx makes the Beat Addiction Recovery Program and UnCraveRx® Weight Loss Management Program available to healthcare providers to utilize when the healthcare
provider determines it is medically appropriate and indicated for his or her patients. Any physician or medical professional is solely responsible for treatment options prescribed
or recommended to his or her patients.
 
BioCorRx has issued several license and distribution agreements to several unrelated third parties involving the establishment of alcoholism and opioid addiction rehabilitation
and treatment centers and creating certain addiction rehabilitation programs.
 
BICX102 is an implantable pellet of naltrexone that was the original product candidate being developed under award UG3DA047925 and BICX104 is another pellet of
naltrexone that subsequently became the lead product candidate with minor excipient differences between the BICX102 and BICX104.  BICX102/BICX104 research was
supported by the National Institute On Drug Abuse of the National Institutes of Health under Award Number UG3DA047925 and UH3DA047925.
 
BICX104 is being developed through a cooperative agreement with the National Institutes of Health (NIDA), part of the National Institutes of Health (NIH), under award
number UH3DA047925, funded by the Helping to End Addiction Long-term Initiative, or NIH HEAL Initiative. This award is subject to the Cooperative Agreement Terms and
Conditions of Award as set forth in RFA DA-19-002 entitled, Development of Medications to Prevent and Treat Opioid Use Disorders (OUD) and Overdose (UG3/UH3)
(Clinical Trial Optional).
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BICX104 is a biodegradable, long-acting subcutaneous pellet of naltrexone for the treatment of opioid use disorder (OUD) being developed with the goal of improving patient
compliance to naltrexone therapy compared to other marketed treatments. In Phase I, an open-label, single-center study in two parallel groups of randomized healthy volunteers
to evaluate the PK and safety of BICX104 and the once-a-month intramuscular naltrexone injection (Vivitrol), BICX104 was well tolerated with no serious adverse events and
achieved 84 days of therapeutic naltrexone plasma concentrations. BICX104 is being developed under BioCorRx Pharmaceuticals Inc., the Company’s majority-owned clinical-
stage pharmaceutical subsidiary.
 
In August 2017, the Company announced that it had decided to seek U.S. Food and Drug Administration (the “FDA”) approval on BICX102. BICX102 is a long-acting
naltrexone implant that can last several months being developed for opioid dependence and alcohol use disorders. The pre-IND meeting date for BICX102 took place on
January 24, 2018. On February 12, 2018, the Company announced that the FDA deemed the 505(b)(2) pathway as an acceptable route for approval for BICX102. A grant
application was submitted to the National Institutes of Health on May 14, 2018 for funding the development and study plans for BICX102. On January 17, 2019, the Company
received a Notice of Award from the United States Department of Health and Human Services for a grant from the National Institutes of Health (“NIH”) in support of
BICX102/BICX104 from the National Institute on Drug Abuse. The grant provided for (i) $2,842,430 in funding during the first year and (ii) $2,831,838 during the second year
subject to the terms and conditions specified in the grant, including satisfactory progress of project and the availability of funds. In January 2020, the Company was awarded a
second year of funding from the National Institute on Drug Abuse (“NIDA”) to support the development of a 3-month implantable depot pellet of naltrexone for the treatment of
Opioid Use Disorder, which the Company refers to as BICX102/BICX104. The grant provided for $2,831,838 during the second year subject to the terms and conditions
specified in the grant, including satisfactory progress of project and availability of funds. BICX102 is an implantable pellet of naltrexone that was the original product candidate
and BICX104 is another pellet of naltrexone that subsequently became the lead product candidate with minor excipient differences between the BICX102 and BICX104. On
August 27, 2021, the Company received a Notice of Award from the United States Department of Health and Human Services for a grant from National Institute on Drug
Abuse for BICX104. The grant provides for $3,453,367 in funding during the third year subject to the terms and conditions specified in the grant, including satisfactory progress
of project and the availability of funds. On March 31, 2022, the Company received a Notice of Award from the United States Department of Health and Human Services for a
grant from National Institute on Drug Abuse. The grant provides for $99,431 in additional funding during the third year subject to the terms and conditions specified in the
grant, including satisfactory progress of project and the availability of funds.
 
On March 1, 2024, the Company’s subsidiary BioCorRx Pharmaceuticals Inc. was awarded a grant of $11,029,977 from the National Institutes of Health’s National Institute on
Drug Abuse, ("NIDA"). The grant provides the Company with additional resources for the ongoing research of BICX104, a sustained release naltrexone implant for the
treatment of methamphetamine use disorder (MUD). The grant provides for (i) $4,131,123 in funding during the first year, (ii) $3,638,268 during the second-year, and (iii)
$3,260,586 during the third-year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the availability of funds. Government
grants are agreements that generally provide cost reimbursement for certain types of expenditures in return for research and development activities over a contractually defined
period.
 
About MUD. Research has shown that methamphetamine is a highly addictive stimulant and one of the most misused stimulant drugs in the world. Some of the side effects of
MUD are severe dental problems, memory loss, aggression, psychotic behavior, and damage to the cardiovascular system. In 2022 the National Survey on Drug Use and Health
reported that more than 16.6 million people used methamphetamine at least once during their lifetime.
 
About OUD. OUD is a chronic disorder, with serious potential consequences including disability, relapses, and death. Opioids, used medically for pain relief, have analgesic
and central nervous system depressant effects as well as the potential to cause euphoria with an overpowering desire to use opioids despite the consequences. OUD can involve
misuse of prescribed opioid medications, use of diverted opioid medications, or illicitly obtained heroin. OUD is typically a chronic and relapsing illness, that is associated with
significantly increased rates of morbidity and mortality.
 
Grant receivables were $153,360 and $0 as of March 31, 2025 and December 31, 2024, respectively. Deferred revenues related to the grant were $56,590 as of March 31, 2025
and December 31, 2024. $413,979 and $112,963 were recorded as grant income during the three months ended March 31, 2025 and 2024, respectively.
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On March 4, 2025, the Company and its majority owned subsidiary, BioCorRx Pharmaceuticals, Inc. entered into an Asset Purchase Agreement (the “APA”) with USWM, LLC
(the “Seller”). The Seller does business as US WorldMeds. Pursuant to the APA, BioCorRx Pharmaceuticals, Inc. purchased certain assets and assumed certain liabilities
related to Lucemyra, a U.S. Food and Drug Administration (the “FDA”) approved prescription medication for opioid withdrawal. Supply and distribution sales are generated
from the sales of the Lucemyra products and the distribution license granted to the distributors.
 
Recent Developments
 
On January 25, 2023, the Company issued an unsecured promissory note payable to a third party for $50,000 with principal and interest due January 25, 2024, with a stated
interest rate of 12.5% per annum. The interest rate was increased to 20% on January 26, 2024 due to default. Under the terms of the note the Company shall pay quarterly
interest payments of $1,563. As additional consideration for the loan the Company issued 4,285 shares of common stock and valued at $6,000, which was recognized as debt
discount. On November 13, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify
the maturity date of the note from January 25, 2024 to January 31, 2025. The amortization payments of the note were replaced with a single lump sum payment in the amount of
$61,250. In exchange for the modification, the Company issued 12,500 shares of restricted stock to the debt holder at $0.31 per share for a total value of $3,875, which was
recognized as debt discount. The balance outstanding as of March 31, 2025 and December 31, 2024 was $61,250. The interest expense during the three months ended March 31,
2025 and 2024 was $0 and $2,236, respectively. The Company made an interest payment of $0 and $1,563, respectively, during the three months ended March 31, 2025 and
2024. During the three months ended March 31, 2025 and 2024, the Company amortized $3,483 and $0 of debt discount as interest expense, respectively.
 
On September 6, 2023, the Company issued an unsecured promissory note payable to one third party for $150,000 with principal and interest due September 6, 2024, with a
stated interest rate of 8% per annum. The interest rate was increased to 15% on September 6, 2024 due to default. The third party has the option to select the repayment in cash
or in stock of the Company at $2.00 per share. In connection with the issuance of the promissory note, the Company issued the warrant that entitles the third party to
purchase 150,000 common shares. The warrant shall have a term of three years with an exercise price of $2.00 and shall be equitably adjusted to offset the effect of any stock
splits and similar events. The Company allocated the proceeds based on the relative fair value of the debt and the warrants, resulting in the recognition of $88,820 of debt
discount on such promissory note. As additional consideration for the debt, the Company issued 18,000 shares of common stock valued at $30,240, which was also recognized
as debt discount. On October 7, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to
modify the maturity date of the note from September 6, 2024 to February 6, 2025. The amortization payments of the note were replaced with a single lump sum payment in the
amount of $177,000. In exchange for the modification, the Company issued 37,500 shares of restricted stock to the debt holder at $0.30 per share for a total value of $11,250,
which was recognized as debt discount. On February 6, 2025, the Company entered into a second amendment agreement to such promissory note. In accordance with the
amendment, the parties agreed to modify the maturity date of the note from February 6, 2025 to February 6, 2026. On August 6, 2025, the principal balance of the promissory
note will begin to accrue 10% interest. The interest rate shall increase to 20% if a monthly payment is 30 days date. In exchange for the modification, the Company issued
79,500 shares of restricted stock to the debt holder at $0.35 per share for a total value of $27,825. The amendment was treated as an extinguishment of the original debt and an
issuance of the new debt, in which a debt extinguishment loss of $22,514 was recognized during the three months ended March 31, 2025. The balance outstanding as of March
31, 2025 and December 31, 2024 was $177,000. The interest expense during the three months ended March 31, 2025 and 2024 was $0 and $2,992, respectively. During the three
months ended March 31, 2025 and 2024, the Company amortized $8,732 and $29,684 of debt discount as interest expense, respectively.
 
On October 30, 2023, the Board approved Brady Granier’s request for a paid administrative leave of absence from his position as the President of the Company for the period
between October 30, 2023 and January 30, 2024. Effective as of October 30, 2023, Lourdes Felix, the Company’s Chief Executive Officer and Chief Financial Officer,
assumed Mr. Granier’s responsibilities during his paid administrative leave of absence. Ms. Felix’s compensation remains unchanged.
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On November 9, 2023, the Company entered into a Subscription Agreement (the “2023 Q4 Galligan Subscription Agreement”) with the J and R Galligan Revocable Trust,
managed by Mr. Galligan, a holder of between 15% and 20% of the Company’s shares of common stock and a member of the Company’s Board of Directors. Pursuant to the
2023 Q4 Galligan Subscription Agreement, the J and R Galligan Revocable Trust purchased shares of the Company’s common stock, par value 0.001 per share, in the aggregate
amount of $7,500 at a purchase price of $1.60 per share, for a total of 4,687 shares of common stock. Simultaneously, the Company issued a warrant that entitles the J and R
Galligan Revocable Trust to purchase 7,500 common stock at an exercise price of $2.00, expiring 4 years from the date of issuance in connection with the sale of common
stock. Additionally, in connection with the 2023 Q4 Galligan Subscription Agreement, the Company issued 900 shares of its common stock to the J and R Galligan Revocable
Trust as inducement shares. The proceeds of $7,500 were received in November 2023 and the 4,687 shares were issued on April 26, 2024.
 
On November 9, 2023, the Company entered into a Subscription Agreement (the “2023 Q4 Lucido Subscription Agreement”) with Louis C Lucido. Pursuant to the 2023 Q4
Lucido Subscription Agreement, Mr. Lucido purchased shares of the Company’s common stock, par value 0.001 per share, in the aggregate amount of $7,500 at a purchase
price of $1.60 per share, for a total of 4,687 shares of common stock. Simultaneously, the Company issued a warrant that entitles Mr. Lucido to purchase 7,500 common stock
at an exercise price of $2.00, expiring 4 years from the date of issuance in connection with the sale of common stock. Additionally, in connection with the 2023 Q4 Lucido
Subscription Agreement, the Company issued 900 shares of its common stock to Mr. Lucido as inducement shares. The proceeds of $7,500 were received in November 2023
and the 4,687 shares were issued on April 26, 2024.
 
On November 10, 2023, the Company issued an unsecured promissory note payable to a third party with principal and interest due August 10, 2024, with a stated interest rate
of 8% per annum. The cash proceeds of the promissory note was $200,000, and the principal amount of the promissory note was $220,000. Upon the occurrence of any event of
default that has not been cured within 30 calendar days from the date of the event of default, the outstanding balance shall immediately increase to 125% of the outstanding
balance immediately prior to the occurrence of the event of default. The fair value of the event of default penalty put option, which was $26,730, was recognized as a derivative
liability and debt discount on the consolidated balance sheet at issuance date. In connection with the issuance of the promissory note, the Company issued the warrant that
entitles the third party to purchase 200,000 common shares. The warrant shall have a term of four years with an exercise price of $2.00 and shall be equitably adjusted to offset
the effect of any stock splits and similar events. As additional consideration for the debt, the Company issued 24,000 shares of common stock valued at $36,480. The Company
allocated the proceeds based on the relative fair value of the debt, the warrants and the stock, resulting in the recognition of $140,355 of debt discount on such promissory note.
On March 8, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
amortization payments of the unsecured promissory note. In exchange for the modification, the Company issued 15,000 shares of restricted stock to the debt holder at $1.00 per
share for a total value of $15,000, which was recognized as debt discount. On July 11, 2024, the Company entered into a second amendment agreement to such promissory note.
In accordance with the second amendment, the parties agreed to modify the maturity date of the note from August 10, 2024 to September 30, 2024. The amortization payments
of the note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be convertible into common stock
of the Company at $1.50 per share unless the Company does not make a payment on September 30, 2024, in which case the conversion price shall be $0.75. The exercise price
of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a note payment
on September 30, 2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company issued 50,000 shares of restricted stock to the
debt holder at $0.52 per share for a total value of $26,000. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in which a
debt extinguishment loss of $79,394 was recognized on July 11, 2024. On October 14, 2024, the Company entered into a third amendment agreement to such promissory note.
In accordance with the amendment, the parties agreed to modify the maturity date of the note from September 30, 2024 to December 31, 2024. The principal and interest of such
promissory note shall be convertible into common stock of the Company at $0.75 per share unless the Company does not make a payment on or before December 31, 2024, in
which case the conversion price shall be $0.40. The exercise price of the warrants issued in connection with the original promissory note was amended from $1.50 per share to
$1.00 per share unless the Company does not make a note payment on or before December 31, 2024, in which case the exercise price shall be $0.60 per share. In exchange for
the modification, the Company issued 75,000 shares of restricted stock to the debt holder at $0.33 per share for a total value of $24,750. The amendment was treated as an
extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment income of $2,319 was recognized on October 14, 2024. On December 31,
2024, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of
the note from December 31, 2024 to February 28, 2025. In exchange for the modification, the Company issued 25,000 shares of restricted stock to the debt holder at $0.38 per
share for a total value of $9,500. The amendment was treated as a modification to the old note. On February 28, 2025, the Company entered into a fifth amendment agreement to
such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from February 28, 2025 to February 28, 2026. The principal
amount was increased from $275,000 to $330,000. Interest accrued at 5% per annum commencing on March 1, 2025. And the conversion price of the debt was adjusted to
$0.33. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment loss of $55,000 was recognized
during the three months ended March 31, 2025. The balance outstanding as of March 31, 2025 and December 31, 2024 was $330,000 and $275,000, respectively. The interest
expense during the three months ended March 31, 2025 and 2024 was $1,356 and $4,388, respectively. During the three months ended March 31, 2025 and 2024, the Company
amortized $9,500 and $57,717 of debt discount as interest expense, respectively. 
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On December 8, 2023, the Company issued an unsecured promissory note payable to a third party with principal and interest due September 8, 2024, with a stated interest rate
of 8% per annum. The cash proceeds of the promissory note was $200,000, and the principal amount of the promissory note was $220,000. Upon the occurrence of any event of
default that has not been cured within 30 calendar days from the date of the event of default, the outstanding balance shall immediately increase to 125% of the outstanding
balance immediately prior to the occurrence of the event of default. The fair value of the event of default penalty put option, which was $26,730, was recognized as a derivative
liability and debt discount on the consolidated balance sheet at issuance date. In connection with the issuance of the promissory note, the Company issued the warrant that
entitles the third party to purchase 200,000 common shares. The warrant shall have a term of four years with an exercise price of $2.00 and shall be equitably adjusted to offset
the effect of any stock splits and similar events. As additional consideration for the debt, the Company issued 24,000 shares of common stock valued at $27,120. The Company
allocated the proceeds based on the relative fair value of the debt, the warrants and the stock, resulting in the recognition of $123,270 of debt discount on such promissory note.
On March 25, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
amortization payments of the unsecured promissory note. In exchange for the modification, the Company issued 15,000 shares of restricted stock to the debt holder at $0.89 per
share for a total value of $13,350, which was recognized as debt discount. On August 23, 2024, the Company entered into a second amendment agreement to such promissory
note. In accordance with the second amendment, the parties agreed to modify the maturity date of the note from September 8, 2024 to October 31, 2024. The amortization
payments of the note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be convertible into
common stock of the Company at $1.50 per share unless the Company does not make a payment on October 31, 2024, in which case the conversion price shall be $0.75. The
exercise price of the warrants issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a
note payment on October 31, 2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company issued 50,000 shares of restricted
stock to the debt holder at $0.30 per share for a total value of $15,000. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in
which a debt extinguishment loss of $40,394 was recognized on August 23, 2024. On November 29, 2024, the Company entered into a third amendment agreement to such
promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from October 31, 2024 to January 31, 2025. The principal and
interest of such promissory note shall be convertible into common stock of the Company at $0.75 per share unless the Company does not make a payment on or before January
31, 2025, in which case the conversion price shall be $0.40. The exercise price of the warrants issued in connection with the original promissory note was amended from
$1.50 per share to $1.00 per share unless the Company does not make a note payment on or before January 31, 2025, in which case the exercise price shall be $0.60 per share.
In exchange for the modification, the Company issued 75,000 shares of restricted stock to the debt holder at $0.30 per share for a total value of $22,500. The amendment was
treated as an extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment loss of $129 was recognized on November 29, 2024. On
January 31, 2025, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
maturity date of the note from January 31, 2025 to March 31, 2025. In exchange for the modification, the Company issued 25,000 shares of restricted stock to the debt holder at
$0.36 per share for a total value of $8,975. The amendment was treated as a modification to the old note. The balance outstanding as of March 31, 2025 and December 31, 2024
was $275,000. The interest expense during the three months ended March 31, 2025 and 2024 was $0 and $4,388, respectively. During the three months ended March 31, 2025
and 2024, the Company amortized $19,983 and $50,116 of debt discount as interest expense, respectively.
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On March 14, 2024, the Company issued an unsecured promissory note payable to a third party with principal and interest due December 14, 2024, with a stated interest rate
of 8% per annum. The cash proceeds of the promissory note was $200,000, and the principal amount of the promissory note was $220,000. Upon the occurrence of any event of
default that has not been cured within 30 calendar days from the date of the event of default, the outstanding balance shall immediately increase to 125% of the outstanding
balance immediately prior to the occurrence of the event of default. The fair value of the event of default penalty put option, which was $26,730, was recognized as a derivative
liability and debt discount on the consolidated balance sheet at issuance date. In connection with the issuance of the promissory note, the Company issued the warrant that
entitles the third party to purchase 200,000 common shares. The warrant shall have a term of four years with an exercise price of $2.00 and shall be equitably adjusted to offset
the effect of any stock splits and similar events. As additional consideration for the debt, the Company issued 24,000 shares of common stock valued at $22,080. The Company
allocated the proceeds based on the relative fair value of the debt, the warrants and the stock, resulting in the recognition of $115,419 of debt discount on such promissory note.
On July 11, 2024, the Company entered into an amendment agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the
amortization payments of the unsecured promissory note. The principal and interest of such promissory note shall be convertible into common stock of the Company at $1.50
per share unless the Company does not make a note payment on September 14, 2024, in which case the conversion price shall be $0.75. The exercise price of the warrants
issued in connection with the original promissory note was amended from $2.00 per share to $1.50 per share unless the Company does not make a note payment in September
2024, in which case the exercise price shall be $1.00 per share. In exchange for the modification, the Company issued 50,000 shares of restricted stock to the debt holder at
$0.52 per share for a total value of $26,000. The amendment was treated as an extinguishment of the original debt and an issuance of the new debt, in which a debt
extinguishment loss of $83,964 was recognized on July 11, 2024. On October 14, 2024, the Company entered into a second amendment agreement to such promissory note. In
accordance with the amendment, the parties agreed to modify the maturity date of the note from December 14, 2024 to December 31, 2024. The amortization payments of the
note were replaced with a single lump sum payment in the amount of $275,000. The principal and interest of such promissory note shall be convertible into common stock of the
Company at $0.75 per share unless the Company does not make a note payment on or before December 31, 2024, in which case the conversion price shall be $0.40. The
exercise price of the warrants issued in connection with the original promissory note was amended from $1.50 per share to $1.00 per share unless the Company does not make a
note payment on or before December 31, 2024, in which case the exercise price shall be $0.60 per share. In exchange for the modification, the Company issued 75,000 shares of
restricted stock to the debt holder at $0.33 per share for a total value of $24,750. The amendment was treated as an extinguishment of the original debt and an issuance of the
new debt, in which a debt extinguishment loss of $43,328 was recognized on October 14, 2024. On December 31, 2024, the Company entered into a third amendment
agreement to such promissory note. In accordance with the amendment, the parties agreed to modify the maturity date of the note from December 31, 2024 to February 28,
2025. In exchange for the modification, the Company issued 25,000 shares of restricted stock to the debt holder at $0.38 per share for a total value of $9,500. The amendment
was treated as a modification to the old note. On February 28, 2025, the Company entered into a fourth amendment agreement to such promissory note. In accordance with the
amendment, the parties agreed to modify the maturity date of the note from February 28, 2025 to February 28, 2026. The principal amount was increased from $275,000 to
$330,000. Interest accrued at 5% per annum commencing on March 1, 2025. And the conversion price of the debt was adjusted to $0.33. The amendment was treated as an
extinguishment of the original debt and an issuance of the new debt, in which a debt extinguishment loss of $55,000 was recognized during the three months ended March 31,
2025. The balance outstanding as of March 31, 2025 and December 31, 2024 was $330,000 and $275,000, respectively. The interest expense during the three months ended
March 31, 2025 and 2024 was $1,356 and $820, respectively. During the three months ended March 31, 2025 and 2024, the Company amortized $9,500 and $8,787 of debt
discount as interest expense.
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Since September 2022, the Company had received an aggregate of $1,479,026 advances from Louis C Lucido, a member of the Company’s Board of Directors. On August 29,
2023, the Company issued an unsecured promissory note payable to Louis C Lucido for $150,000 with principal and interest due August 29, 2024, with a stated interest rate of
8% per annum. The promissory note, together with all accrued interest, shall be converted into common shares at a conversion price of $2.00 per share on or before August 29,
2024. The interest expense during the three months ended March 31, 2025 and 2024 was $0 and $2,992, respectively. In connection with the issuance of the promissory note, the
Company issued the warrant that entitles Mr. Lucido to purchase 150,000 common shares. The warrant shall have a term of three years with an exercise price of $2.00 and shall
be equitably adjusted to offset the effect of any stock splits and similar events. The Company allocated the proceeds based on the relative fair value of the debt and the warrants,
resulting in the recognition of $87,724 of debt discount on such promissory note. As additional consideration for the debt, the Company issued 18,000 shares of common stock
valued at $29,340, which was also recognized as debt discount. During the three months ended March 31, 2025 and 2024, the Company amortized $0 and $29,185 of debt
discount as interest expense. On April 24, 2024, the Company entered into an Exchange Agreement (the “Louis 2024 Exchange Agreement”) with Mr. Lucido, pursuant to
which Mr. Lucido agreed to exchange of the promissory note then outstanding of $150,000 and the related party advances of $296,426 and the accrued interest on the
promissory note of $7,858 and director fees of $90,000 into the Company’s 460,477 shares of common stock at a price of $1.18 per share based on the underlying market value
of the common stock at the date of issuance. On October 14, 2024, the Company entered into an Exchange Agreement (the “Louis 2024 Q4 Exchange Agreement”) with Mr.
Lucido, pursuant to which Mr. Lucido agreed to exchange of the related party advances of $357,600 and director fees of $30,000 into the Company’s 1,105,218 shares of
common stock at $0.35 per share.
 
Since 2025, the Company had received an aggregate of $700,000 advances from Mr. Lucido. Of the $700,000 outstanding promissory note, $100,000 was received on April 1,
2025, which was recorded as related party receivable on the consolidated balance sheet on March 31, 2025. On January 21, 2025, the Company entered into an Exchange
Agreement (the “Louis 2025 Exchange Agreement#1”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to exchange of the promissory note then outstanding of $725,000
into the Company’s 1,770,452 shares of common stock at $0.41 per share. On March 31, 2025, the Company entered into an Exchange Agreement (the “Louis 2025 Exchange
Agreement#2”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to exchange of the promissory note then outstanding of $200,000 into the Company’s 585,394 shares of
common stock at $0.34 per share. As of March 31, 2025 and December 31, 2024, the outstanding balance of advances from Mr. Lucido was $0 and 225,000, respectively. As of
March 31, 2025 and December 31, 2024, the outstanding balance of promissory notes issued to Mr. Lucido was $0. During the three months ended March 31, 2025, the
Company also recognized imputed interest of $5,254 for advances from Mr. Lucido based on an imputed interest of 10% per annum.
 
As of March 31, 2025 and December 31, 2024, the Company owed $328,849 and $302,749 advances to Lourdes Felix, respectively. During the three months ended March 31,
2025, the Company also recognized imputed interest of $3,840 for advances from Lourdes Felix based on an imputed interest of 10% per annum.
  
On January 21, 2025, the Company entered into an Exchange Agreement (the “Louis 2025 Exchange Agreement#1”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to
exchange of the promissory note then outstanding of $725,000 into the Company’s 1,770,452 shares of common stock at $0.41 per share.
 
On March 4, 2025, the Company appointed Kate DeVarney as a member of the board of directors. The director shall receive a quarterly cash stipend of $15,000 and shall be
issued, upon the last day of each fiscal quarter, the number of shares of the Company’s common stock equivalent to $5,000 as determined based on the average closing price on
the three trading days immediately preceding the last day of such quarter.
 
On March 7, 2025, the Company entered into a Repayment Agreement (the “Repayment Agreement”) with a third party, pursuant to which the third party agreed to exchange of
the service fees of $40,000 into the Company’s 103,627 shares of common stock at $0.39 per share.
 
On March 31, 2025, the Company entered into an Exchange Agreement (the “Louis 2025 Exchange Agreement#2”) with Mr. Lucido, pursuant to which Mr. Lucido agreed to
exchange of the promissory note then outstanding of $200,000 into the Company’s 585,394 shares of common stock at $0.34 per share. Of the $200,000 outstanding promissory
note, $100,000 was received on April 1, 2025, which was recorded as related party receivable on the consolidated balance sheet on March 31, 2025.
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Results of Operations
 
Three months ended March 31, 2025 Compared with Three months ended March 31, 2024
 
  2025   2024  
Revenues, net  $ 134,899  $ 3,620 
Total operating expenses   (1,072,845)   (972,312)
Interest expense – related parties   (160,128)   (186,828)
Interest expense, net   (87,483)   (181,820)
Loss on settlement of debt   (132,514)   - 
Grant income   413,979   112,963 
Change in fair value of upfront purchase price liability   (4,500)   - 
Change in fair value of royalty liability   (2,611)   - 
Other miscellaneous expense   59,439   (13,086)
Net loss   (851,764)   (1,237,463)
Non-controlling interest   10,357   687 
Net loss attributable to BioCorRx Inc.  $ (841,407)  $ (1,236,776)
 
Revenues
 
Total net revenues for the three months ended March 31, 2025 were $134,899 compared with $3,620 for the three months ended March 31, 2024, reflecting an increase of
3,627%. The primary reason for the increase in net revenues is directly related to the new Lucemyra® distribution sales. Sales/access fees for the three months ended March 31,
2025 and 2024 were $0 and $2,205, respectively, reflecting a decrease of $2,205. The primary reason for the decrease in 2025 is directly related to the decreased number of
patients treated at licensed clinics. Membership/program fees for the three months ended March 31, 2025 and 2024 were $0 and $1,415, respectively. The primary reason for the
decrease in 2025 was due to the decreased customers of the Company’s UnCraveRx™ Weight Loss Management Program. The supply and distribution net sales for the three
months ended March 31, 2025 and 2024 were $134,899 and $0, respectively. BioCorRx Pharmaceuticals, Inc. entered into several exclusive and nonexclusive distribution
agreements as part of the USWM LLC Asset Purchase Agreement dated March 4, 2025. The distribution arrangements may include: (i) that the Company grants rights to the
counterparty to distribute the product, and (ii) the Company supplies the product. Under an exclusive distribution and supply arrangement, the services are not distinct, and
revenue is recognized as a single performance obligation. Distribution sales are generated through the distribution arrangements. The Company receives a share of the net
distributable profits earned by its distributors, which is recognized when one or more of the following events occur: (i) control of the asset transfers to the end customer; and (ii)
the single performance obligation has been satisfied.
 
Total Operating Expenses
 
Total operating expenses for the three months ended March 31, 2025 and 2024 were $1,072,845 and $972,312, respectively, reflecting an increase of $100,533.
  
The reasons for the increase in 2025 are primarily due to an increase of $163,660 in in accounting and legal fees from $236,573 for the three months ended March 31, 2024 to
$400,232 for the three months ended March 31, 2025, offset by a decrease of $51,915 in research and development expense from $213,834 for the three months ended March
31, 2024 to $161,919 for the three months ended March 31, 2025.
 
Interest Expense - Related Parties
 
Interest expense - related parties for the three months ended March 31, 2025 and 2024 were $160,128 and $186,828, respectively. The decrease was mainly due to the full
amortization of certain debt discounts before 2025.
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Interest Expense
 
Interest expense for the three months ended March 31, 2025 and 2024 were $87,483 and $181,820, respectively. The decrease was mainly due to (i) the full amortization of
certain debt discounts before 2025 and (ii) the cease of accruing interests on certain promissory notes after amendments.
 
Loss on Settlement of Debt
 
Loss on settlement of debt for the three months ended March 31, 2025 and 2024 were $132,514 and $0, respectively. The increase is mainly due to the amendments to
promissory notes during 2025, which were treated as an extinguishment of the old debts and an issuance of the new debts.
 
Grant Income
 
During the three months ended March 31, 2025 and 2024, the Company recognized grant income of $413,979 as compared to $112,963 for the comparable period last year. The
increase in grant income in 2024 was due to:
 
(i) On May 7, 2021, the FDA cleared the Company’s Investigational New Drug Application (IND) application for BICX104. On August 27, 2021, the Company received a
Notice of Award from the United States Department of Health and Human Services for a grant from National Institute on Drug Abuse UH3. The grant provides for $3,453,367
in funding during the third year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the availability of funds. On March 31,
2022, the Company received a Notice of Award from the United States Department of Health and Human Services for a grant from National Institute on Drug Abuse. The grant
provides for $99,431 in additional funding during the third year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the
availability of funds. The funds are available to reimburse the Company for certain incurred direct costs and 17% of indirect costs. Indirect costs are costs that are not directly
related to the project itself but are required to conduct the research and are critical to the success of the project and the organization as a whole.
 
(ii) on March 1, 2024 the Company’s subsidiary BioCorRx Pharmaceuticals Inc received a Notice of Award from the United States Department of Health and Human Services
for a grant from National Institute on Drug Abuse U01 for the Methamphetamine Use Disorder Studies. The grant provides for $4,131,122 in funding during the first year
subjects to terms and conditions specified in the grant, including satisfactory progress of project and availability of funds.
 
Change in fair value of upfront purchase price liability
 
Change in fair value of upfront purchase price liability for the three months ended March 31, 2025 was a loss of $4,500. As part of the consideration to the Seller for the
purchase of the assets on March 4, 2025, the Company shall pay upfront purchase price of $400,000 via Seller’s retention, until such amounts equal $400,000 of 50% of the Net
Sales (as defined in the APA) of Lucemyra and 50% of the Net Distributable Profits (as defined in the APA) of the generic version of Lucemyra. The upfront purchase price is
representative of contingent consideration, which shall be remeasured to fair value through earnings at each reporting period until the contingency is resolved.
 
Change in fair value of royalty liability
 
Change in fair value of royalty liability for the three months ended March 31, 2025 was a loss of $2,611. As part of the consideration to the Seller for the purchase of the assets
on March 4, 2025, the Company shall pay to the Seller a royalty equal to 3% of the Net Sales of Lucemyra and 3% of the Net Distributable Profits of the generic version of
Lucemyra on a calendar quarter basis. Royalty payments shall commence on the date of the acquisition and shall continue for a period of 5 years following the date of the
acquisition. The royalty payment is representative of contingent consideration, which shall be remeasured to fair value through earnings at each reporting period until the
contingency is resolved.
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Other Miscellaneous Income (Expense)
 
Other miscellaneous income for the three months ended March 31, 2025 were $59,439. Other miscellaneous expense for the three months ended March 31, 2024 were $13,086.
The miscellaneous income was mainly due to the refundable tax credit received from Internal Revenue Service during 2025.  The miscellaneous expense was mainly due to
additional adjustment to the legal fees pursuant to the California Superior Court for Orange County’s amended judgement in favor of Pellecome for costs and attorney’s fees on
January 25, 2024.
  
Net Loss
 
For the three months ended March 31, 2025, the Company experienced a net loss of $851,764 compared with a net loss of $1,237,463 for the three months ended March 31,
2024. The decrease in net loss is primarily due to the increased revenues and grant income and decreased interest expenses, net of increased operating expenses.
 
Liquidity and Capital Resources
 
As of March 31, 2025, the Company had cash of $24,142. The following table provides a summary of the Company’s net cash flows from operating, investing, and financing
activities.
 
  2025   2024  
Net cash used in operating activities  $ (689,623)  $ (339,668)
Net cash provided by financing activities   625,732   375,526 
Net (decrease) increase in cash   (63,891)   35,858 
Cash, beginning of period   88,033   65,222 
Cash, end of period  $ 24,142  $ 101,080 
 
The Company has historically sought and continue to seek financing from private sources to move its business plan forward. In order to satisfy the financial commitments, the
Company had relied upon private party financing that has inherent risks in terms of availability and adequacy of funding.
 
On March 1, 2024, the Company’s subsidiary BioCorRx Pharmaceuticals Inc. was awarded a grant of $11,029,977 from the National Institutes of Health’s National Institute on
Drug Abuse, ("NIDA"). The grant provides the Company with additional resources for the ongoing research of BICX104, a sustained release naltrexone implant for the
treatment of methamphetamine use disorder. The grant provides for (i) $4,131,123 in funding during the first year, (ii) $3,638,268 during the second-year, and (iii) $3,260,586
during the third-year subject to the terms and conditions specified in the grant, including satisfactory progress of project and the availability of funds. Government grants are
agreements that generally provide cost reimbursement for certain types of expenditures in return for research and development activities over a contractually defined period.
 
Net Cash Flow from Operating Activities
 
Net cash used in operating activities was $689,623 for the three months ended March 31, 2025 compared to $339,668 used in operating activities for the three months ended
March 31, 2024. The decrease was primarily due to non-cash adjustments of $24,779, an increase in operating assets of $352,062, and a decrease in operating liabilities of
$358,813, but net a decrease in net loss of $385,699.
 
Net Cash Flow from Financing Activities
 
Net cash provided by financing activities increased by $250,206, from $375,526 provided by financing activities for the three months ended March 31, 2024 to $625,732 cash
provided by financing activities for the three months ended March 31, 2025.
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During the three months ended March 31, 2025, the Company received $33,100 advances from Lourdes Felix, and $600,000 advances from Mr. Lucido. During the three
months ended March 31, 2025, the Company repaid $7,000 to Lourdes Felix.
 
During the three months ended March 31, 2024, the Company issued an unsecured promissory note payable to a third party with principal and interest due December 14, 2024,
with a stated interest rate of 8% per annum. The cash proceeds of the promissory note was $200,000, and the principal amount of the promissory note was $220,000.
 
During the three months ended March 31, 2024, the Company received $29,454 advances from Lourdes Felix, and $146,426 advances from Mr. Lucido.
 
Going Concern
 
The Company’s financial statements are prepared in accordance with generally accepted accounting principles applicable to a going concern. This contemplates the realization
of assets and the liquidation of liabilities in the normal course of business. As of March 31, 2025, the Company had a working capital deficit of $(12,878,438), and an
accumulated deficit of $84,050,549. The Company has not yet generated any significant revenues, and has incurred net losses since inception. These conditions raise substantial
doubt about the Company’s ability to continue as a going concern for the next twelve-month period since the date of the financial statements were issued.
 
The Company believes that its current cash on hand will not be sufficient to fund its projected operating requirements for the next twelve months since the date of the issuance
of the financial statements.
 
The Company will be dependent upon the raising of additional capital through placement of its common stock in order to implement the Company’s business plan or by using
outside financing. There can be no assurance that the Company will be successful in these situations in order to continue as a going concern. The Company is funding its
operations by additional borrowings and some shareholder advances.
 
Off Balance Sheet Arrangements
 
The Company does not have any off balance sheet arrangements that have or are reasonably likely to have a current or future effect on its financial condition, changes in
financial condition, sales or expenses, results of operations, liquidity or capital expenditures, or capital resources that are material to an investment in its securities.
 
Critical Accounting Estimates
 
Our significant accounting policies are described in Note 2 to our unaudited condensed consolidated financial statements. The Company's consolidated financial statements are
prepared in accordance with GAAP. The preparation of these unaudited condensed consolidated financial statements requires management to make assumptions and estimates
that affect the reported results of operations and financial position. The following is a discussion of the accounting policies, estimates and judgments that management believes
are most significant in the application of GAAP used in the preparation of our unaudited condensed consolidated financial statements. These accounting policies, among others,
may involve a high degree of complexity and judgment on the part of management. Further, these estimates and other factors, including those outside of our control could have
significant adverse impact to our financial condition, results of operations and cash flows.
 
Income taxes
 
Deferred income tax assets and liabilities are determined based on the estimated future tax effects of net operating loss and credit carry forwards and temporary differences
between the tax basis of assets and liabilities and their respective financial reporting amounts measured at the current enacted tax rates. The Company records an estimated
valuation allowance on its deferred income tax assets if it is more likely than not that these deferred income tax assets will not be realized. The Company recognizes a tax
benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by taxing authorities, based on the technical merits
of the position. The tax benefits recognized in the consolidated financial statements from such a position are measured based on the largest benefit that has a greater than 50%
likelihood of being realized upon ultimate settlement. Refer to Note 2 to our unaudited condensed consolidated financial statements.
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Loss contingencies
 
Loss contingencies are existing conditions, situations or circumstances involving uncertainty as to possible loss that will ultimately be resolved when future events occur or fail
to occur. Such contingencies include, but are not limited to, environmental obligations, litigation, regulatory investigations and proceedings, product quality and losses resulting
from other events and developments. When a loss is considered probable and reasonably estimable, we record a liability in the amount of our best estimate for the ultimate loss.
When there appears to be a range of possible costs with equal likelihood, liabilities are based on the low-end of such range. However, the likelihood of a loss with respect to a
particular contingency is often difficult to predict and determining a meaningful estimate of the loss or a range of loss may not be practicable based on the information available
and the potential effect of future events and negotiations with or decisions by third parties that will determine the ultimate resolution of the contingency. Moreover, it is not
uncommon for such matters to be resolved over many years, during which time relevant developments and new information must be continuously evaluated to determine both
the likelihood of potential loss and whether it is possible to reasonably estimate a range of possible loss. Disclosure is provided for material loss contingencies when a loss is
probable but a reasonable estimate cannot be made, and when it is reasonably possible that a loss will be incurred or the amount of a loss will exceed the recorded provision. We
regularly review contingencies to determine whether the likelihood of loss has changed and to assess whether a reasonable estimate of the loss or range of loss can be made.
Refer to Note 18 to our unaudited condensed consolidated financial statements.
 
Business Combinations and Contingent Consideration
 
Business combinations are accounted for using the acquisition method. The Company allocates the fair value of the purchase price of an acquisition to the assets acquired and
liabilities assumed, based on their estimated fair values as of the date of acquisition. The excess of the fair value of the purchase price over the fair values of these net tangible
and intangible assets acquired is recorded as goodwill. Acquisition-related expenses are recognized separately from the business combination and expensed as incurred.
 
Certain business combinations include contingent consideration arrangements, which are generally based on achievement of future financial performance or future events. If it is
determined the contingent consideration arrangement is not compensatory, the Company estimates fair value of contingent consideration payments as part of the initial purchase
price and records the estimated fair value of contingent consideration as a liability in the condensed consolidated balance sheet. The Company reviews and assesses the
estimated fair value of contingent consideration each reporting period, and the updated fair value could differ materially from the initial estimates. Adjustments to estimated fair
value related to changes in fair value are reported in the consolidated statements of operations.
 
Refer to Note 2 to our unaudited condensed consolidated financial statements.
 
Goodwill
 
Goodwill represents the excess of the purchase price in a business combination over the fair value of net assets acquired. Goodwill is not amortized but tested annually for
impairment or when indicators of impairment are present. The test for goodwill impairment involves a qualitative assessment of impairment indicators. If indicators are present,
a quantitative test of impairment is performed. Goodwill impairment, if any, is determined by comparing the reporting unit’s fair value to its carrying value. An impairment loss
is recognized in an amount equal to the excess of the reporting unit’s carrying value over its fair value, up to the amount of goodwill allocated to the reporting unit. The
Company's policy is to review goodwill for impairment annually unless a triggering event requires an analysis sooner. Refer to Note 2 to our unaudited condensed consolidated
financial statements.
 
Research and development costs
 
The Company accounts for research and development costs in accordance with the Accounting Standards Codification subtopic 730-10, Research and Development (“ASC 730-
10”). Under ASC 730-10, all research and development costs must be charged to expense as incurred. Accordingly, internal research and development costs are expensed as
incurred. Third-party research and developments costs are expensed when the contracted work has been performed or as milestone results have been achieved. Company-
sponsored research and development costs related to both present and future products are expensed in the period incurred. Refer to Note 2 to our unaudited condensed
consolidated financial statements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 
Not required under Regulation S-K for “smaller reporting companies.”
 
ITEM 4. CONTROLS AND PROCEDURES
 
Disclosure Controls and Procedures
 
We have adopted and maintain disclosure controls and procedures that are designed to provide reasonable assurance that information required to be disclosed in the reports filed
under the Exchange Act, such as this Quarterly Report on Form 10-Q, is collected, recorded, processed, summarized and reported within the time periods specified in the rules
of the SEC. Our disclosure controls and procedures are also designed to ensure that such information is accumulated and communicated to management to allow timely
decisions regarding required disclosure. Based upon the most recent evaluation of internal controls over financial reporting, our Chief Executive Officer (our principal executive
officer) and our Chief Financial Officer (our principal financial officer) identified material weaknesses in our internal control over financial reporting. The material weaknesses
identified to date include (i) policies and procedures which are not yet adequately documented. We retain a third party with relevant expertise to support us and assist us in
enhancing our policies and procedures, (ii) insufficient GAAP experience regarding complex transactions and reporting, and (iii) an insufficient number of staff to maintain
optimal segregation of duties and levels of oversight resulting from our small size and testing of the operating effectiveness of the controls. As of March 31, 2025, based on
evaluation of our disclosure controls and procedures, management concluded that our disclosure controls and procedures were not effective.
 
Notwithstanding the material weaknesses described above, our management, including the Chief Executive Officer and Chief Financial Officer, has concluded that financial
statements, and other financial information included in this quarterly report, fairly present in all material respects our financial condition, results of operations, and cash flows as
of and for the periods presented in this quarterly report.
 
Changes in Internal Controls
 
There has been no change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) that occurred during the quarter
ended March 31, 2025 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
 
ITEM 1. LEGAL PROCEEDINGS
 
(1) The Company initiated litigation in 2019 based on a claim that Pellecome and Dr. Orbeck utilized the Company’s confidential information to advance their own weight

loss product.
 
The Company dismissed this litigation without prejudice in July 2021.
 
On March 30, 2022, the court entered judgment in favor of Pellecome as an individual defendant whereby the Company was ordered to pay Pellecome total costs and
attorneys’ fees of $235,886. Pursuant to the judgment, this amount is accruing interest at the rate of ten percent (10%) per annum from October 6, 2021 (the date of the
original award of attorneys’ fees by the court which was followed by a number of filings by each party through February 2022).
 
On May 27, 2022, the Company filed a notice of appeal with California Superior Court for Orange County regarding the March 30, 2022 judgment entered in favor of
Pellecome. On February 2, 2023, the Company filed a motion requesting the California Superior Court for Orange County reverse and remand its prior ruling, including
reversing the granting of Pellecome $222,933 in attorney’s fees. On October 4, 2023 the Court of Appeal of the State of California upheld the March 30, 2022 judgement
in favor of Pellecome whereby $222,933 was awarded in attorney’s fees. On January 5, 2024 the California Superior Court for Orange County entered an amended
judgement of $332,503 in favor of Pellecome for costs and attorneys’ fees, in addition to the $332,503 judgement the Company owes accrued interest of $94,816. On
March 11, 2025, the Company entered into a Settlement Agreement with Pellecome pursuant to which the Company shall pay to Pellecome $418,000 to settle the claims.
As of March 31, 2025, the Company paid $100,000 to Pellecome and $318,000 remains outstanding.

 
ITEM 1A. RISK FACTORS
 
Not required under Regulation S-K for “smaller reporting companies.”
 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 
The shares of common stock listed below were issued pursuant to the exemption from the registration requirements of the Securities Act of 1933, as amended, afforded by
Section 4(a)(2) thereof for the sale of securities not involving a public offering:
 
During the three months ended March 31, 2025, the Company issued an aggregate of 300,180 shares of its common stock for services rendered valued at $116,158 based on the
underlying market value of the common stock at the date of grant, among which 63,140 shares valued at $26,538 were issued to the board of directors for board compensation.
No gain or loss was recognized.
 
During the three months ended March 31, 2025, the Company issued an aggregate of 104,500 shares as consideration to the holders of promissory notes entering into the
amended agreements to the promissory notes (see Note 10). The 104,500 shares of common stock were valued at an aggregate value of $36,800.
 
During the three months ended March 31, 2025, the Company issued 1,770,452 shares of its common stock at $0.41 per share in connection with conversion of the promissory
note then outstanding of $725,000. As the fair value of the shares issued equaled the carrying amount of the note, no gain or loss was recognized.
 
During the three months ended March 31, 2025, the Company also issued 585,394 shares of its common stock at $0.34 per share in connection with conversion of the
promissory note then outstanding of $200,000. As the fair value of the shares issued equaled the carrying amount of the note, no gain or loss was recognized.
 
During the three months ended March 31, 2025, the Company also issued 103,627 shares of its common stock at $0.39 per share in connection with conversion of accounts
payable of $40,000. As the fair value of the shares issued equaled the carrying amount of the note, no gain or loss was recognized.
 
During the three months ended March 31, 2025, one holder of the warrants elected to exercise their warrants on a cashless basis. An aggregate of 234,482 shares of common
stock were issued to the holder.
 
During the three months ended March 31, 2025, as part of the consideration paid to the Seller for the purchase of the assets, the Company issued 500,000 shares of the
Company’s common stock at $0.31 per share.
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
 
None.
 
ITEM 4. MINE SAFETY DISCLOSURES.
 
Not applicable.
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ITEM 5. OTHER INFORMATION.
 
We are reporting the following information in lieu of reporting on a Current Report on Form 8-K under Item 5.02 Departure of Directors or Certain Officers; Election of
Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Effective as of March 4, 2025, BioCorRx Inc. appointmented  Kate Beebe DeVarney, Ph.D. as a director of the Company(the “DeVarney Appointment”). In connection with the
DeVarney Appointment, the Company entered into a Director Agreement with Dr. DeVarney dated March 4, 2025, (the " DeVarney Agreement”). Dr. DeVarney also currently
serves as a director of the Company’s subsidiary, BioCorRx Pharmaceuticals Inc. At the time of this filing, Dr. DeVarney is not serving on a Board committee.
 
Pursuant to the DeVarney Agreement, the Company will compensate Dr. DeVarney a quarterly compensation rate of $15,000. Additionally, Dr. DeVarney shall be issued upon
the last day of each fiscal quarter based on the number of shares equivalent to $5,000 as determined by the average closing price on the three trading days immediately preceding
the last day of such quarter.
 
Family Relationships
 
Dr. DeVarney does not have a family relationship with any of the current officers or directors of the Company.
 
Related Party Transactions
 
There are no related party transactions with regard to Dr. DeVarney reportable under Item 404(a) of Regulation S-K.
 
The foregoing contains only a brief description of the material terms of and does not purport to be a complete description of the rights and obligations of the parties to the
DeVarney Agreement, and such description is qualified in its entirety by reference to the full text of the DeVarney Agreement, which is filed hereto as Exhibit 10.1 and
incorporated herein by reference.
   
ITEM 6. EXHIBITS.
 
10.1**  Director Agreement with Kate Beebe DeVarney, Ph.D.
31.1**  Certifications of Chief Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as amended, as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002
31.2**  Certifications of Chief Financial Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as amended, as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002
32.1  Certifications of Chief Executive Officer pursuant to 18 U.S.C. SEC. 1350 (Section 906 of Sarbanes-Oxley Act of 2002) +
32.2  Certifications of Chief Financial Officer pursuant to 18 U.S.C. SEC. 1350 (Section 906 of Sarbanes-Oxley Act of 2002) +
101.INS  Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline

XBRL document).
101.SCH  Inline XBRL Taxonomy Extension Schema Document.
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB  Inline XBRL Taxonomy Extension Labels Linkbase Document.
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104  Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101).
_______________
** Filed herewith.
  
+ In accordance with SEC Release 33-8238, Exhibits 32.1 and 32.2 are being furnished and not filed.
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 SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
 
 BIOCORRX INC.  
   
Date: May 15, 2025 By: /s/ Lourdes Felix  
  Lourdes Felix  
  Chief Executive Officer and Chief Financial Officer  
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EXHIBIT 10.1
 

DIRECTOR AGREEMENT
 

This DIRECTOR AGREEMENT is entered into as of March 04, 2025 (the “Agreement”), by and between BioCorRx Inc., a Nevada corporation
with an address of 2390 E Orangewood Ave, Ste 570, Anaheim, CA 92806 (the “ Company”), and Kate Beebe DeVarney, Ph.D., an individual with an
address of [    ] (the “Director”).
 

WHEREAS, the Company desires to appoint Kate Beebe DeVarney to serve as a member of the Board of Directors of the Company and desires
to enter into an agreement with the Director with respect to such appointment; and
 

WHEREAS, the Director is willing to continue to serve the Company on the terms set forth herein and in accordance with the provisions of this
Agreement.
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:
 

1. Position. Subject to the terms and provisions of this Agreement, the Company shall cause the Director to be appointed, and the Director hereby
agrees to serve the Company in such position, upon the terms and conditions hereinafter set forth, provided, however, that the Director’s continued service
on the Board of Directors of the Company (the “Board”) after the next annual stockholders’ meeting shall be subject to approval by the Company’s
stockholders.
 

2. Duties.
 

(a) During the Directorship Term (as defined herein), the Director shall make reasonable business efforts to attend all Board meetings,
serve on appropriate subcommittees as reasonably requested by the Board, make herself available to the Company at mutually convenient times and
places, attend external meetings and presentations, as appropriate and convenient, and perform such duties, services and responsibilities, and have the
authority commensurate to such position.
 

(b) The Director will use her best efforts to promote the interests of the Company. The Company recognizes that the Director (i) is or
may become a full-time executive employee of another entity and that her responsibilities to such entity must have priority and (ii) sits or may sit on the
board of directors of other entities. The Director will use reasonable business efforts to coordinate her respective commitments so as to fulfill her
obligations to the Company and, in any event, will fulfill her legal obligations as a Director. Other than as set forth above, the Director will not, without
the prior notification to the Board, engage in any other business activity which could materially interfere with the performance of her duties, services and
responsibilities hereunder or which is in violation of the reasonable policies established from time to time by the Company, provided that the foregoing
shall in no way limit her activities on behalf of (i) any current employer and its affiliates or (ii) the board of directors of any entities on which she
currently sits. At such time as the Board receives such notification, the Board may require the resignation of the Director if it determines that such
business activity does in fact materially interfere with the performance of the Director’s duties, services and responsibilities hereunder.
 
 



 
 

3. Compensation.
 

(a) The Director shall receive a quarterly cash stipend of Fifteen Thousand Dollars ($15,000). For so long as the Director serves as the
chair of either the Audit Committee of the Board, the Compensation Committee of the Board or the Nominating Committee of the Board the amount of
such quarterly cash stipend may be increased from time to time.
 

(b) Common Stock. The Director shall be issued, upon the last day of each fiscal quarter, commencing in the quarter in which the
Director enters into this Agreement, provided the Director is a member of the Board as of such date, the number of shares of the Company’s common
stock equivalent to Five Thousand Dollars ($5,000) as determined based on the average closing price on the three trading days immediately preceding the
last day of such quarter.
 

(c) Independent Contractor. The Director’s status during the Directorship Term shall be that of an independent contractor and not, for
any purpose, that of an employee or agent with authority to bind the Company in any respect. All payments and other consideration made or provided to
the Director under this Section 3 shall be made or provided without withholding or deduction of any kind, and the Director shall assume sole
responsibility for discharging all tax or other obligations associated therewith.
 

(d) Expense Reimbursements. During the Directorship Term, the Company shall reimburse the Director for (i) all reasonable out-of-
pocket expenses incurred by the Director in attending any in-person meetings, provided that the Director complies with the generally applicable policies,
practices and procedures of the Company for submission of expense reports, receipts or similar documentation of such expenses, and (ii) any costs
associated with filings required to be made by the Director or any of the entities managed or controlled by Director to report beneficial ownership or the
acquisition or disposition of securities of the Company. Any reimbursements for allocated expenses (as compared to out-of-pocket expenses of the
Director) must be approved in advance by the Company.
 

4. Directorship Term. The “Directorship Term,” as used in this Agreement, shall mean the period commencing on the date hereof and terminating
on the earlier of the date of the next annual stockholders meeting and the earliest of the following to occur:
 

(a) the death of the Director;
 

(b) the termination of the Director from her membership on the Board by the mutual agreement of the Company and the Director;
 

(c) the removal of the Director from the Board by the majority stockholders of the Company; and
 

(d) the resignation by the Director from the Board.
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5 . Director’s Representation and Acknowledgment . The Director represents to the Company that her execution and performance of this
Agreement shall not be in violation of any agreement or obligation (whether or not written) that she may have with or to any person or entity, including
without limitation, any prior or current employer. The Director hereby acknowledges and agrees that this Agreement (and any other agreement or
obligation referred to herein) shall be an obligation solely of the Company, and the Director shall have no recourse whatsoever against any officer,
director, employee, stockholder, representative or agent of the Company or any of their respective affiliates with regard to this Agreement.
 

6. Director Covenants.
 

(a) Unauthorized Disclosure. The Director agrees and understands that in the Director’s position with the Company, the Director has
been and will be exposed to and receive information relating to the confidential affairs of the Company, including, but not limited to, technical
information, business and marketing plans, strategies, customer information, other information concerning the Company’s products, services, promotions,
development, financing, expansion plans, business policies and practices, and other forms of information considered by the Company to be confidential,
and proprietary and in the nature of trade secrets. The Director agrees that during the Directorship Term and for three (3) years thereafter, the Director will
keep such information confidential and will not disclose such information, either directly or indirectly, to any third person or entity without the prior
written consent of the Company; provided, however, that (i) the Director shall have no such obligation to the extent such information is or becomes
publicly known or generally known in the Company’s industry other than as a result of the Director’s breach of her obligations hereunder, (ii) the Director
shall have no such obligation to the extent that such information is disclosed to the Director’s legal or financial advisors or pursuant to any applicable
laws, regulations, or order of a court of competent jurisdiction, or by the recipient in defense of a claim against the recipient and (iii) the Director may,
after giving prior notice to the Company to the extent practicable under the circumstances, disclose such information to the extent required by applicable
laws or governmental regulations or judicial or regulatory process. This confidentiality covenant has no temporal, geographical or territorial restriction.
Upon termination of the Directorship Term, the Director will promptly return to the Company and/or destroy at the Company’s direction all property,
keys, notes, memoranda, writings, lists, files, reports, customer lists, correspondence, tapes, disks, cards, surveys, maps, logs, machines, technical data,
other product or document, and any summary or compilation of the foregoing, in whatever form, including, without limitation, in electronic form, which
has been produced by, received by or otherwise submitted to the Director in the course or otherwise as a result of the Director’s position with the
Company during or prior to the Directorship Term, provided that the Company shall retain such materials and make them available to the Director if
requested by her in connection with any litigation against the Director under circumstances in which (i) the Director demonstrates to the reasonable
satisfaction of the Company that the materials are necessary to her defense in the litigation and (ii) the confidentiality of the materials is preserved to the
reasonable satisfaction of the Company.
 

(b) Non-Solicitation. During the Directorship Term and for a period of three (3) years thereafter, the Director shall not interfere with the
Company’s relationship with, or endeavor to entice away from the Company, any person who, on the date of the termination of the Directorship Term
and/or at any time during the one year period prior to the termination of the Directorship Term, was an employee or customer (including those reasonably
expected to be a customer) of the Company or otherwise had a material business relationship with the Company.
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(c) Remedies. The Director agrees that any breach of the terms of this Section 6 would result in irreparable injury and damage to the
Company for which the Company would have no adequate remedy at law. The Director therefore also agrees that in the event of said breach or any threat
of breach, the Company shall be entitled to seek an immediate injunction and restraining order to prevent such breach and/or threatened breach and/or
continued breach by the Director and/or any and all entities acting for and/or with the Director, without having to prove damages or paying a bond, in
addition to any other remedies to which the Company may be entitled at law or in equity. The terms of this paragraph shall not prevent the Company from
pursuing any other available remedies for any breach or threatened breach hereof, including, but not limited to, the recovery of damages from the
Director. The Director acknowledges that the Company would not have entered into this Agreement had the Director not agreed to the provisions of this
Section 6.
 

(d) The provisions of this Section 6 shall survive any termination of the Directorship Term, and the existence of any claim or cause of
action by the Director against the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement by the
Company of the covenants and agreements of this Section 6.
 

7. Indemnification. The Company agrees to indemnify the Director for her activities as a member of the Board as set forth in the Director and
Officer Indemnification Agreement attached hereto as Exhibit A.
 

8. Non-Waiver of Rights. The failure to enforce at any time the provisions of this Agreement or to require at any time performance by the other
party hereto of any of the provisions hereof shall in no way be construed to be a waiver of such provisions or to affect either the validity of this Agreement
or any part hereof, or the right of either party hereto to enforce each and every provision in accordance with its terms. No waiver by either party hereto of
any breach by the other party hereto of any provision of this Agreement to be performed by such other party shall be deemed a waiver of similar or
dissimilar provisions at that time or at any prior or subsequent time.
 

9. Notices. Every notice relating to this Agreement shall be in writing and shall be given by personal delivery, overnight delivery or by registered
or certified mail, postage prepaid, return receipt requested; to:
 

If to the Company:
 

BioCorRx Inc.
2390 East Orangewood Avenue, Suite 500
Anaheim, CA 92806
Attn: Lourdes Felix, CEO, CFO and Director
Telephone: (714) 462-4881
Facsimile: (657) 210-4683

 
 

4



 
 

with a copy (which shall not constitute notice) to:
 

Lucosky Brookman LLP
101 Wood Avenue South
Woodbridge, New Jersey 08830
Attn: Joseph M. Lucosky, Esq.
Telephone: (732) 395-4400
Facsimile: (732) 395-4401
 

If to the Director:
 

Kate Beebe DeVarney, Ph.D.
[      ]

 
Either of the parties hereto may change their address for purposes of notice hereunder by giving notice in writing to such other party pursuant to this
Section 9.
 

10. Binding Effect/Assignment. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective heirs,
executors, personal representatives, estates, successors (including, without limitation, by way of merger) and assigns, as applicable. Notwithstanding the
provisions of the immediately preceding sentence, neither the Director nor the Company shall assign all or any portion of this Agreement without the prior
written consent of the other party.
 

11. Entire Agreement . This Agreement (together with the other agreements referred to herein) sets forth the entire understanding of the parties
hereto with respect to the subject matter hereof and supersedes all prior agreements, written or oral, between them as to such subject matter.
 

12. Severability. If any provision of this Agreement, or any application thereof to any circumstances, is invalid, in whole or in part, such provision
or application shall to that extent be severable and shall not affect other provisions or applications of this Agreement.
 

13. Governing Law. This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in accordance
with, the laws of the State of Nevada, without regard to its conflict of laws rules. The parties hereto hereby irrevocably and unconditionally (i) agree that
any action or proceeding arising out of or in connection with this Agreement shall be brought in any court of the State of Nevada (the “Nevada Court”),
and not in any other state or federal court in the United States of America or any court in any other country, (ii) consent to submit to the exclusive
jurisdiction of the Nevada Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) waive any objection to
the laying of venue of any such action or proceeding in the Nevada Court, and (v) waive, and agree not to plead or to make, any claim that any such action
or proceeding brought in the Nevada Court has been brought in an improper or inconvenient forum.
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14. Legal Fees. The parties hereto agree that the non-prevailing party in any dispute, claim, action or proceeding between the parties hereto
arising out of or relating to the terms and conditions of this Agreement or any provision thereof (a “Dispute”), shall reimburse the prevailing party for
reasonable attorney’s fees and expenses incurred by the prevailing party in connection with such Dispute; provided, however, that the Director shall only
be required to reimburse the Company for its fees and expenses incurred in connection with a Dispute if the Director’s position in such Dispute was found
by the court, arbitrator or other person or entity presiding over such Dispute to be frivolous or advanced not in good faith.
 

15. Modifications. Neither this Agreement nor any provision hereof may be modified, altered, amended or waived except by an instrument in
writing duly signed by the party to be charged.
 

16. Tense and Headings. Whenever any words used herein are in the singular form, they shall be construed as though they were also used in the
plural form in all cases where they would so apply. The headings contained herein are solely for the purposes of reference, are not part of this Agreement
and shall not in any way affect the meaning or interpretation of this Agreement.
 

17. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original but all of which
together shall constitute one and the same instrument.
 

[-Signature Page Follows-]
 
 

6



 
 

IN WITNESS WHEREOF, the Company has caused this Director Agreement to be executed by the authority of its Board of Directors, and the
Directors has hereunto set her hand, on the day and year first above written.
 
BIOCORRX INC.
 
By: _______________________________
Lourdes Felix, CEO, CFO and Director
 
Date: __________
 
DIRECTOR
 
______________________________
Kate Beebe DeVarney, Individual
 
Date: __________

 
[Signature page to Director Agreement]

 
 

 



 
EXHIBIT 31.1

 
CERTIFICATION

I, Lourdes Felix, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of BioCorRx Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonable likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
controls over financial reporting.

 
Date: May 15, 2025 By: /s/ Lourdes Felix  
  Lourdes Felix  
  Chief Executive Officer  
  Chief Financial Officer  



 
EXHIBIT 31.2

 
CERTIFICATION

I, Lourdes Felix, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of BioCorRx Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonable likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
controls over financial reporting.

 
Date: May 15, 2025 By: /s/ Lourdes Felix  
  Lourdes Felix  
  Chief Executive Officer  
  Chief Financial Officer



 
EXHIBIT 32.1

 
CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER

PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Lourdes Felix, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly
Report of BioCorRx Inc. on Form 10-Q for the quarter ended March 31, 2025 fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 and that information contained in this Quarterly Report on Form 10-Q fairly presents in all material respects the financial
condition and results of operations of BioCorRx Inc.

 
Date: May 15, 2025 By: /s/ Lourdes Felix  
  Lourdes Felix  
  Chief Executive Officer  
  Chief Financial Officer  
 



 
EXHIBIT 32.2

 
CERTIFICATIONS OF CHIEF FINANCIAL OFFICER

PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Lourdes Felix, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly
Report of BioCorRx Inc. on Form 10-Q for the quarter ended March 31, 2025 fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 and that information contained in this Quarterly Report on Form 10-Q fairly presents in all material respects the financial
condition and results of operations of BioCorRx Inc.
 
Date: May 15, 2025 By: /s/ Lourdes Felix  
  Lourdes Felix  
  Chief Executive Officer  
  Chief Financial Officer  


