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CALCULATION OF REGISTRATION FEE
 

Title of each class of
securities to be registered (1)  

Proposed
maximum
aggregate

offering price (2)   
Amount of

registration fee (3)  
Common Stock, $0.001 par value per share  $ —  $ — 
Preferred Stock, $0.001 par value per share   —   — 
Warrants   —   — 
Units (4)   —   — 
Total Offering  $ 75,000,000  $ 9,090 
 
(1) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock, such indeterminate number

of warrants to purchase common stock or preferred stock, and such indeterminate number of units as may, from time to time, be issued at
indeterminate prices. Any securities registered hereunder may be sold separately or as units with the other securities registered hereunder.
The proposed maximum offering price per unit will be determined, from time to time, by the registrant in connection with the issuance by the
registrant of the securities registered hereunder. The securities registered hereunder also include such indeterminate number of shares of
common stock and preferred stock as may be issued upon conversion of or exchange for preferred stock that provide for conversion or
exchange, upon exercise of warrants or pursuant to the antidilution provisions of any of such securities. In addition, pursuant to Rule 416
under the Securities Act, the shares being registered hereunder include such indeterminate number of shares of common stock and preferred
stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar
transactions.

(2) The proposed maximum offering price per security will be determined from time to time by the registrant in connection with, and at the time
of, the issuance of the securities and is not specified as to each class of security pursuant to General Instruction II.D. of Form S-3, as
amended.

(3) Calculated pursuant to Rule 457(o) under the Securities Act based on the proposed maximum aggregate offering price of all securities listed.
(4) Each unit will represent an interest in two or more other securities, which may or may not be separable from one another.
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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED MARCH 22, 2019
 
PROSPECTUS
 

 

BioSig Technologies, Inc.
 

$75,000,000
Common Stock
Preferred Stock

Warrants
Units

 
We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at the time of the offering,

any combination of the securities described in this prospectus, up to an aggregate amount of $75,000,000.
 

We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may also add, update, or
change information contained in this prospectus. You should carefully read this prospectus and the applicable prospectus supplement as well as the
documents incorporated or deemed to be incorporated by reference in this prospectus before you purchase any of the securities offered hereby.
 

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters, dealers, and agents; or
directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of our securities, their compensation and any over-
allotment options held by them will be described in the applicable prospectus supplement. See “Plan of Distribution.”
 

Our common stock is listed on the Nasdaq Capital Market under the symbol “BSGM.” On March 21, 2019, the last reported sale price of
our common stock as reported on the Nasdaq Capital Market was $6.00 per share. We recommend that you obtain current market quotations for our
common stock prior to making an investment decision. We will provide information in any applicable prospectus supplement regarding any listing of
securities other than shares of our common stock on any securities exchange.

 
Effective as of 5:00 pm Eastern Time on September 11, 2018, we filed an amendment to our Amended and Restated Certificate of

Incorporation to effect a reverse stock split of the issued and outstanding shares of our common stock, at a ratio of one share for 2.5 shares. All share
and per share prices in this prospectus have been adjusted to reflect the reverse stock split.
 

You should carefully read this prospectus, any prospectus supplement relating to any specific offering of securities, and all
information incorporated by reference herein and therein.
 

Investing in our securities involves a high degree of risk. These risks are discussed in this prospectus under “Risk Factors”
beginning on page 4 and in the documents incorporated by reference into this prospectus.
 

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

The date of this prospectus is                , 2019
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission using a “shelf”
registration process. Under this shelf process, we may, from time to time, sell any combination of the securities described in this prospectus in one or
more offerings up to a total amount of $75,000,000.
 

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. We may also add, update or change in a prospectus
supplement any information contained in this prospectus. To the extent any statement made in a prospectus supplement or a document incorporated
by reference herein after the date hereof is inconsistent with the statements made in this prospectus, the statements made in this prospectus will be
deemed modified or superseded by those made in the prospectus supplement or the incorporated document.
 

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the securities offered; the
public offering price; the price paid for the securities; net proceeds; and the other specific terms related to the offering of the securities.
 

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus supplement or issuer
free writing prospectus relating to a particular offering. No person has been authorized to give any information or make any representations in
connection with this offering other than those contained or incorporated by reference in this prospectus, any accompanying prospectus supplement
and any related issuer free writing prospectus in connection with the offering described herein and therein, and, if given or made, such information or
representations must not be relied upon as having been authorized by us. Neither this prospectus nor any prospectus supplement nor any related
issuer free writing prospectus shall constitute an offer to sell or a solicitation of an offer to buy offered securities in any jurisdiction in which it is
unlawful for such person to make such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration statement, including its exhibits.
 

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus, as well as the
documents incorporated by reference into this prospectus or any prospectus supplement or any related issuer free writing prospectus, before making
an investment decision. Neither the delivery of this prospectus or any prospectus supplement or any issuer free writing prospectus nor any sale made
hereunder shall under any circumstances imply that the information contained or incorporated by reference herein or in any prospectus supplement or
issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such prospectus supplement or issuer free writing
prospectus, as applicable. You should assume that the information appearing in this prospectus, any prospectus supplement or any document
incorporated by reference is accurate only as of the date of the applicable documents, regardless of the time of delivery of this prospectus or any sale
of securities. Our business, financial condition, results of operations and prospects may have changed since that date.
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PROSPECTUS SUMMARY

 
This summary provides an overview of selected information contained elsewhere or incorporated by reference in this prospectus and

does not contain all of the information you should consider before investing in our securities. You should carefully read the prospectus, the
information incorporated by reference and the registration statement of which this prospectus is a part in their entirety before investing in our
securities, including the information discussed under “Risk Factors” in this prospectus and the documents incorporated by reference and our
financial statements and related notes that are incorporated by reference in this prospectus. As used in this prospectus, unless the context
otherwise indicates, the terms “we,” “our,” “us,” or “the Company” refer to BioSig Technologies, Inc., a Delaware corporation, and its
subsidiaries taken as a whole.
 
Overview
 

We are a development stage medical device company that is developing a proprietary biomedical signal processing technology platform
to extract information from physiologic signals. Our initial emphasis is on providing intracardiac signal information to electrophysiologists during
electrophysiology (“EP”) studies and cardiac catheter ablation of atrial fibrillation (“AF”) and ventricular tachycardia (“VT”). Cardiac catheter
ablation is a procedure that involves delivery of energy through the tip of a catheter that scars or destroys heart tissue in order to correct heart
rhythm disturbances. In August 2018, we received 510(k) clearance from the U.S. Food and Drug Administration (the “FDA”) to market our
PURE (Precise Uninterrupted Real-time evaluation of Electrograms) EP System. The PURE EP™ System is a non-invasive computerized system
intended for acquiring, digitizing, amplifying, filtering, measuring and calculating, displaying, recording and storing of electrocardiographic and
intracardiac signals for patients undergoing EP procedures in an EP laboratory. The system is indicated for use under the supervision of licensed
healthcare practitioners who are responsible for interpreting the data collected by the system. The PURE EP System aims to minimize noise and
artifacts from cardiac recordings and acquire high-fidelity cardiac signals. Improving cardiac signals may potentially increase the diagnostic value
of these signals, thereby possibly improving accuracy and efficiency of the EP studies and related procedures. The PURE EP System is intended
to be used in addition to existing electrophysiology recorders. We believe that data provided by the PURE EP System will increase the workload
ability and enhance the capabilities of the typical electrophysiology laboratory.
 

Our initial focus is on improving intracardiac signal acquisition and enhancing diagnostic information for catheter ablation procedures
for complex and life-threatening arrhythmias like AF, the most common cardiac arrhythmia, and VT, an arrhythmia evidenced by a fast heart
rhythm originating from the lower chambers of the heart. Our overall goal is to establish the PURE EP System as a new platform in the EP
market. We believe that the PURE EP System and its signal processing tools will contribute to an increase in the number of procedures performed
in each EP lab and possibly improved patient outcomes because we believe that the PURE EP System may have the following advantages over
the EP recording systems currently available on the market:
 
 • An ability to provide precise, uninterrupted, real-time evaluations of electrograms;

 

 • Higher quality cardiac signal acquisition for accurate and more efficient electrophysiology studies and catheter ablation procedures
to help reduce costs and length of procedures;

 

 • Reliable display of information to better determine precise ablation targets, strategy and end point of procedures with the objective
of reducing the need for multiple procedures; and

 
 • It’s a device that can run in parallel with the existing EP lab equipment.
 
Implications of Being an Emerging Growth Company
 

As a company with less than $1.07 billion in revenue during our last fiscal year, we qualify as an “emerging growth company” as defined
in the Jumpstart Our Business Startups Act (the “JOBS Act”) enacted in April 2012. An “emerging growth company” may take advantage of
exemptions from some of the reporting requirements that are otherwise applicable to public companies. These exceptions include:
 

 • being permitted to present only two years of audited financial statements and only two years of related Management’s Discussion
and Analysis of Financial Condition and Results of Operations in this prospectus;

 

 • not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as
amended (the “Sarbanes-Oxley Act”);

 

 • reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration
statements; and
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 • exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of
any golden parachute payments not previously approved.

 
We may take advantage of these provisions until the last day of our fiscal year following the fifth anniversary of the closing of our

initial public offering. However, if certain events occur prior to the end of such five-year period, including if we become a “large accelerated
filer,” our annual gross revenue exceeds $1.07 billion or we issue more than $1.0 billion of non-convertible debt in any three-year period, we will
cease to be an emerging growth company prior to the end of such five-year period.
 

In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying
with new or revised accounting standards. We have elected to avail ourselves of this exemption.
 
Corporate Information
 

We were formed as BioSig Technologies, Inc., a Nevada corporation, in February 2009. In April 2011, we merged with our wholly-
owned subsidiary, BioSig Technologies Inc., a Delaware corporation, with the Delaware corporation continuing as the surviving entity. Our
principal executive offices are located at 12424 Wilshire Blvd., Suite 745 Los Angeles, CA 90025, and our telephone number is (310) 620-9320.
Our website address is www.biosig.com. Information accessed through our website is not incorporated into this prospectus and is not a part of this
prospectus.
 
The Securities We May Offer
 

We may offer up to $75,000,000 of common stock, preferred stock, warrants and/or units in one or more offerings and in any
combination. This prospectus provides you with a general description of the securities we may offer. A prospectus supplement, which we will
provide each time we offer securities, will describe the specific amounts, prices and terms of these securities.
 
Common Stock
 

We may issue shares of our common stock from time to time. The holders of our common stock are entitled to one vote per share. Our
certificate of incorporation does not provide for cumulative voting. We do not have a classified board of directors. The terms of our Series C
Convertible Preferred Stock (the “Series C Preferred Stock”) prohibit us from paying cash dividends to our holders of common stock absent the
approval of holders representing at least 67% of the outstanding shares of the Series C Preferred Stock, which holders must include Alpha Capital
Anstalt, so long as Alpha Capital Anstalt holds not less than $100,000 of the Series C Preferred Stock. We have not paid any dividends since our
inception, and, subject to our obligations to pay dividends to the holders of the Series C Preferred Stock, we presently anticipate that all earnings,
if any, will be retained for development of our business. Even if we are permitted to pay cash dividends in the future, any future disposition of
dividends will be at the discretion of our board of directors and will depend upon, among other things, our future earnings, operating and financial
condition, capital requirements, and other factors. Subject to the rights of the holders of our preferred stock, upon our liquidation, dissolution or
winding up, the holders of our common stock will be entitled to share ratably in the net assets legally available for distribution to stockholders
after the payment of all of our debts and other liabilities. The holders of our common stock have no preemptive, subscription, redemption or
conversion rights. The rights, preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, the
rights of the holders of any series of preferred stock, which may be designated solely by action of our board of directors and issued in the future.
 
Preferred Stock
 

We may issue shares of our preferred stock from time to time, in one or more series. Our board of directors will determine the rights,
preferences, privileges and restrictions of the preferred stock, including dividend rights, conversion rights, voting rights, terms of redemption,
liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of such series, without any further
vote or action by stockholders. Convertible preferred stock will be convertible into our common stock or exchangeable for our other securities.
Conversion may be mandatory or at your option or both and would be at prescribed conversion rates.
 

If we sell any series of preferred stock under this prospectus and applicable prospectus supplements, we will fix the rights, preferences,
privileges and restrictions of the preferred stock of such series in the certificate of designation relating to that series. We will file as an exhibit to
the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the Securities and
Exchange Commission, the form of any certificate of designation that describes the terms of the series of preferred stock we are offering before
the issuance of the related series of preferred stock. We urge you to read the applicable prospectus supplement related to the series of preferred
stock being offered, as well as the complete certificate of designation that contains the terms of the applicable series of preferred stock.
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Warrants
 

We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may issue warrants independently
or together with common stock or preferred stock, and the warrants may be attached to or separate from these securities. We will evidence each
series of warrants by warrant certificates that we will issue under a separate agreement. We may enter into warrant agreements with a bank or
trust company that we select to be our warrant agent. We will indicate the name and address of the warrant agent in the applicable prospectus
supplement relating to a particular series of warrants.
 

In this prospectus, we have summarized certain general features of the warrants. We urge you, however, to read the applicable prospectus
supplement related to the particular series of warrants being offered, as well as the warrant agreements and warrant certificates that contain the
terms of the warrants. We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from
reports that we file with the Securities and Exchange Commission, the form of warrant agreement or warrant certificate containing the terms of
the warrants we are offering before the issuance of the warrants.
 
Units
 

We may issue units consisting of common stock, preferred stock and/or warrants for the purchase of common stock or preferred stock in
one or more series. In this prospectus, we have summarized certain general features of the units. We urge you, however, to read the applicable
prospectus supplement related to the series of units being offered, as well as the unit agreements that contain the terms of the units. We will file
as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference reports that we file with the Securities
and Exchange Commission, the form of unit agreement and any supplemental agreements that describe the terms of the series of units we are
offering before the issuance of the related series of units.
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RISK FACTORS
 

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering of our securities will
contain a discussion of the risks applicable to an investment in our securities. Before deciding whether to invest in our securities, you should
carefully consider the specific factors discussed under the heading “Risk Factors” in the applicable prospectus supplement, together with all of the
other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
You should also consider the risks, uncertainties and assumptions discussed under Item 1A, “Risk Factors,” in our most recent Annual Report on
Form 10-K or any updates in our Quarterly Reports on Form 10-Q, together with all other information appearing in or incorporated by reference into
this prospectus or the applicable prospectus supplement, before deciding whether to purchase any securities being offered. If any of these risks
actually occurs, our business, business prospects, financial condition or results of operations could be seriously harmed. This could cause the trading
price of our common stock to decline, resulting in a loss of all or part of your investment. Please also read carefully the section below entitled
“Special Note Regarding Forward-Looking Statements.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus
supplement contain “forward-looking statements,” which include information relating to future events, future financial performance, strategies,
expectations, competitive environment and regulation. Words such as “may,” “should,” “could,” “would,” “predicts,” “potential,” “continue,”
“expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates,” and similar expressions, as well as statements in future tense, are
intended to identify forward-looking statements. Forward-looking statements should not be read as a guarantee of future performance or results and
may not be accurate indications of when such performance or results will actually be achieved. Forward-looking statements are based on information
we have when those statements are made or our management’s good faith belief as of that time with respect to future events, and are subject to risks
and uncertainties that could cause actual performance or results to differ materially from those expressed in or suggested by the forward-looking
statements. Important factors that could cause such differences include, but are not limited to:
 

 • Our history of recurring losses and negative cash flows from operating activities and the uncertainty regarding the adequacy of our
liquidity to pursue or complete our business objectives.

 
 • Our inability to carry out research, development and commercialization plans.
 
 • Our inability to manufacture our PURE EP product on a commercial scale on our own or in collaborations with third parties.
 
 • Our inability to complete preclinical testing and clinical trials as anticipated.
 
 • Our ability to adequately protect and enforce rights to intellectual property.
 
 • Difficulties in obtaining financing on commercially reasonable terms, or at all.
 

 • Intense competition in our industry, with competitors having substantially greater financial, technological, research and development,
regulatory and clinical, manufacturing, marketing and sales, distribution and personnel resources than we do.

 
 • Entry of new competitors and products and potential technological obsolescence of our products.
 
 • Adverse market and economic conditions.
 
 • Our ability to maintain the listing of our common stock on the Nasdaq Capital Market.
 
 • Loss of one or more key executives or scientists.
 
 • Difficulties in securing and retaining regulatory approval to market our product and product candidates.
 

You should read this prospectus, the applicable prospectus supplement and any related free-writing prospectus and the documents
incorporated by reference in this prospectus with the understanding that our actual future results, levels of activity, performance and events and
circumstances may be materially different from what we expect. The forward-looking statements contained or incorporated by reference in this
prospectus or any prospectus supplement are expressly qualified in their entirety by this cautionary statement. We do not undertake any obligation to
publicly update any forward-looking statement to reflect events or circumstances after the date on which any such statement is made or to reflect the
occurrence of unanticipated events.
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USE OF PROCEEDS
 

Unless we specify another use in the applicable prospectus supplement, we will use the net proceeds from the sale of the securities offered
by us for general corporate purposes, which may include, among other things, working capital, capital expenditures, and to the extent we have any
debt, debt repayment.
 

We may also use such proceeds to fund acquisitions of technologies that complement our current business. We may set forth additional
information on the use of net proceeds from the sale of the securities we offer under this prospectus in a prospectus supplement related to a specific
offering.
 

Investors are cautioned, however, that expenditures may vary substantially from these uses. Investors will be relying on the judgment of our
management, who will have broad discretion regarding the application of the proceeds of this offering. The amounts and timing of our actual
expenditures will depend upon numerous factors, including the amount of cash generated by our operations, the amount of competition and other
operational factors. We may find it necessary or advisable to use portions of the proceeds from this offering for other purposes.
 

From time to time, we evaluate these and other factors and we anticipate continuing to make such evaluations to determine if the existing
allocation of resources, including the proceeds of this offering, is being optimized. Circumstances that may give rise to a change in the use of
proceeds include:
 
 • a change in development plan or strategy;
 
 • the addition of new products or applications;
 
 • technical delays;
 
 • delays or difficulties with our clinical trials;
 
 • negative results from our clinical trials;
 
 • difficulty obtaining and retaining regulatory approval;
 
 • failure to achieve sales as anticipated;
 
 • the availability and terms of debt financing to fund a portion of the purchase price(s) for potential acquisitions; and
 
 • the availability of other sources of cash including cash flow from operations and new bank debt financing arrangements, if any.
 

Pending other uses, we intend to invest the proceeds to us in investment-grade, interest-bearing securities such as money market funds,
certificates of deposit, or direct or guaranteed obligations of the U.S. government, or hold as cash. We cannot predict whether the proceeds invested
will yield a favorable, or any, return.
 

6



Table of Contents
 

DESCRIPTION OF CAPITAL STOCK
 

The following description of common stock and preferred stock summarizes the material terms and provisions of the common stock and
preferred stock that we may offer under this prospectus, but is not complete. For the complete terms of our common stock and preferred stock, please
refer to our amended and restated certificate of incorporation, as amended, any certificates of designation for our preferred stock, and our restated
bylaws, as amended, as may be amended from time to time. While the terms we have summarized below will apply generally to any future common
stock or preferred stock that we may offer, we will describe the specific terms of any series of preferred stock in more detail in the applicable
prospectus supplement. If we so indicate in a prospectus supplement, the terms of any preferred stock we offer under that prospectus supplement may
differ from the terms we describe below.
 

We have authorized 201,000,000 shares of capital stock, par value $0.001 per share, of which 200,000,000 are shares of common stock and
1,000,000 are shares of “blank check” preferred stock, of which 200 are authorized as Series A Preferred Stock, 600 are authorized as Series B
Preferred Stock, 4,200 are authorized as Series C Preferred Stock 1,400 are authorized as Series D Preferred Stock and 1,000 are authorized as Series
E Preferred Stock. As of March 21, 2019, there were 19,964,989 shares of common stock issued and outstanding, 475 shares of Series C Preferred
Stock issued and outstanding and no shares of our Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series D Convertible
Preferred Stock or Series E Convertible Preferred Stock issued and outstanding. The authorized and unissued shares of common stock and the
authorized and undesignated shares of preferred stock are available for issuance without further action by our stockholders, unless such action is
required by applicable law or the rules of any stock exchange on which our securities may be listed. Unless approval of our stockholders is so
required, our board of directors does not intend to seek stockholder approval for the issuance and sale of our common stock or preferred stock.
 
Common Stock
 

The holders of common stock are entitled to one vote per share on all matters to be voted upon by stockholders. Holders of our common
stock are entitled to receive ratably dividends as may be declared by the board of directors out of funds legally available for that purpose. The terms
of our Series C Preferred Stock prohibit us from paying cash dividends to our holders of common stock absent the approval of holders representing at
least 67% of the outstanding shares of the Series C Preferred Stock, which holders must include Alpha Capital Anstalt, so long as Alpha Capital
Anstalt holds not less than $100,000 of the Series C Preferred Stock. We have not paid any dividends since our inception, and, subject to our
obligations to pay dividends to the holders of the Series C Preferred Stock, we presently anticipate that all earnings, if any, will be retained for
development of our business. Even if we are permitted to pay cash dividends in the future, any future disposition of dividends will be at the
discretion of our board of directors and will depend upon, among other things, our future earnings, operating and financial condition, capital
requirements, and other factors.
 

Each share of common stock entitles the holder to one vote, either in person or by proxy, at meetings of stockholders. The holders are not
permitted to vote their shares cumulatively. Accordingly, the stockholders of our common stock who hold, in the aggregate, more than fifty percent
of the total voting rights can elect all of our directors and, in such event, the holders of the remaining minority shares will not be able to elect any of
such directors. The vote of the holders of a majority of the issued and outstanding shares of common stock entitled to vote thereon is sufficient to
authorize, affirm, ratify or consent to such act or action, except as otherwise provided by law.
 

Holders of our common stock have no preemptive rights or other subscription rights, conversion rights, redemption or sinking fund
provisions. Subject to the rights of the holders of our preferred stock, upon our liquidation, dissolution or winding up, the holders of our common
stock will be entitled to share ratably in the net assets legally available for distribution to stockholders after the payment of all of our debts and other
liabilities. There are no provisions in our amended and restated certificate of incorporation or our by-laws that would prevent or delay a change in our
control.
 

The transfer agent and registrar for our common stock is Action Stock Transfer Corporation. The transfer agent’s address is 2469 East Fort
Union Blvd., Suite 214, Salt Lake City, UT 84121. Our common stock is listed on the Nasdaq Capital Market under the symbol “BSGM.”
 
Preferred Stock
 

The board of directors is authorized, subject to any limitations prescribed by law, without further vote or action by the stockholders, to issue
from time to time shares of preferred stock in one or more series. Each such series of preferred stock shall have such number of shares, designations,
preferences, voting powers, qualifications, and special or relative rights or privileges as shall be determined by the board of directors, which may
include, among others, dividend rights, voting rights, liquidation preferences, conversion rights and preemptive rights. Issuance of preferred stock by
our board of directors may result in such shares having dividend and/or liquidation preferences senior to the rights of the holders of our common
stock and could dilute the voting rights of the holders of our common stock.
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Prior to the issuance of shares of each series of preferred stock, the board of directors is required by the Delaware General Corporation Law
and our certificate of incorporation to adopt resolutions and file a certificate of designation with the Secretary of State of the State of Delaware. The
certificate of designation fixes for each class or series the designations, powers, preferences, rights, qualifications, limitations and restrictions,
including, but not limited to, some or all of the following:
 

 • the number of shares constituting that series and the distinctive designation of that series, which number may be increased or decreased
(but not below the number of shares then outstanding) from time to time by action of the board of directors;

 

 • the dividend rate and the manner and frequency of payment of dividends on the shares of that series, whether dividends will be
cumulative, and, if so, from which date;

 
 • whether that series will have voting rights, in addition to any voting rights provided by law, and, if so, the terms of such voting rights;
 

 • whether that series will have conversion privileges, and, if so, the terms and conditions of such conversion, including provision for
adjustment of the conversion rate in such events as the board of directors may determine;

 
 • whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such redemption;
 

 • whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so, the terms and amount of
such sinking fund;

 

 • whether or not the shares of the series will have priority over or be on a parity with or be junior to the shares of any other series or class
in any respect;

 

 • the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding up of the corporation,
and the relative rights or priority, if any, of payment of shares of that series; and

 
 •  any other relative rights, preferences and limitations of that series.
 

Once designated by our board of directors, each series of preferred stock may have specific financial and other terms that will be described
in a prospectus supplement. The description of the preferred stock that is set forth in any prospectus supplement is not complete without reference to
the documents that govern the preferred stock. These include our certificate of incorporation and any certificates of designation that our board of
directors may adopt.
 

All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable, including shares of preferred stock issued
upon the exercise of preferred stock warrants or subscription rights, if any.
 

Although our board of directors has no intention at the present time of doing so, it could authorize the issuance of a series of preferred stock
that could, depending on the terms of such series, impede the completion of a merger, tender offer or other takeover attempt.
 
Delaware Anti-Takeover Law, Provisions of our Certificate of Incorporation and Bylaws
 

Delaware Anti-Takeover Law
 

We are subject to Section 203 of the Delaware General Corporation Law. Section 203 generally prohibits a public Delaware corporation
from engaging in a “business combination” with an “interested stockholder” for a period of three years after the date of the transaction in which the
person became an interested stockholder, unless:
 

 • prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

 

 

• the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the number of shares outstanding (i) shares owned by persons who are directors and also officers
and (ii) shares owned by employee stock plans in which employee participants do not have the right to determine confidentially whether
shares held subject to the plan will be tendered in a tender or exchange offer; or
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• on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or special

meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is
not owned by the interested stockholder.

 
Section 203 defines a business combination to include:

 
 • any merger or consolidation involving the corporation and the interested stockholder;
 
 • any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the corporation;
 

 • subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder; or

 

 • the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided
by or through the corporation.

 
In general, Section 203 defines an “interested stockholder” as any entity or person beneficially owning 15% or more of the outstanding

voting stock of the corporation and any entity or person affiliated with, or controlling, or controlled by, the entity or person. The term “owner” is
broadly defined to include any person that, individually, with or through that person’s affiliates or associates, among other things, beneficially owns
the stock, or has the right to acquire the stock, whether or not the right is immediately exercisable, under any agreement or understanding or upon the
exercise of warrants or options or otherwise or has the right to vote the stock under any agreement or understanding, or has an agreement or
understanding with the beneficial owner of the stock for the purpose of acquiring, holding, voting or disposing of the stock.
 

The restrictions in Section 203 do not apply to corporations that have elected, in the manner provided in Section 203, not to be subject to
Section 203 of the Delaware General Corporation Law or, with certain exceptions, which do not have a class of voting stock that is listed on a
national securities exchange or held of record by more than 2,000 stockholders. Our certificate of incorporation and bylaws do not opt out of
Section 203.
 

Section 203 could delay or prohibit mergers or other takeover or change in control attempts with respect to us and, accordingly, may
discourage attempts to acquire us even though such a transaction may offer our stockholders the opportunity to sell their stock at a price above the
prevailing market price.
 

Certificate of Incorporation and Bylaws
 

Provisions of our certificate of incorporation and bylaws may delay or discourage transactions involving an actual or potential change in our
control or change in our management, including transactions in which stockholders might otherwise receive a premium for their shares, or
transactions that our stockholders might otherwise deem to be in their best interests. Therefore, these provisions could adversely affect the price of
our common stock. Among other things, our certificate of incorporation and bylaws:
 

 • permit our board of directors to issue up to 1,000,000 shares of preferred stock, without further action by the stockholders, with any
rights, preferences and privileges as they may designate, including the right to approve an acquisition or other change in control;

 

 • provide that the authorized number of directors may be changed only by a resolution adopted by a majority of the total number of
authorized directors;

 

 • do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common stock entitled to vote
in any election of directors to elect all of the directors standing for election, if they should so choose); and

 

 • provide advance notice provisions with which a stockholder who wishes to nominate a director or propose other business to be
considered at a stockholder meeting must comply.
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DESCRIPTION OF WARRANTS
 

We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may issue warrants independently or
together with common stock or preferred stock, and the warrants may be attached to or separate from these securities.
 

We will evidence each series of warrants by warrant certificates that we may issue under a separate agreement. We may enter into a warrant
agreement with a warrant agent. Each warrant agent may be a bank that we select which has its principal office in the United States. We may also
choose to act as our own warrant agent. We will indicate the name and address of any such warrant agent in the applicable prospectus supplement
relating to a particular series of warrants.
 

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 
 • the offering price and aggregate number of warrants offered;
 

 • if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each
such security or each principal amount of such security;

 
 • if applicable, the date on and after which the warrants and the related securities will be separately transferable;
 

 
• in the case of warrants to purchase common stock or preferred stock, the number or amount of shares of common stock or preferred

stock, as the case may be, purchasable upon the exercise of one warrant and the price at which and currency in which these shares may
be purchased upon such exercise;

 
 • the manner of exercise of the warrants, including any cashless exercise rights;
 
 • the warrant agreement under which the warrants will be issued;
 
 • the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
 
 • anti-dilution provisions of the warrants, if any;
 
 • the terms of any rights to redeem or call the warrants;
 
 • any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
 

 • the dates on which the right to exercise the warrants will commence and expire or, if the warrants are not continuously exercisable
during that period, the specific date or dates on which the warrants will be exercisable;

 
 • the manner in which the warrant agreement and warrants may be modified;
 
 • the identities of the warrant agent and any calculation or other agent for the warrants;
 
 • federal income tax consequences of holding or exercising the warrants;
 
 • the terms of the securities issuable upon exercise of the warrants;
 

 • any securities exchange or quotation system on which the warrants or any securities deliverable upon exercise of the warrants may be
listed or quoted; and

 
 • any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
 

Before exercising their warrants, holders of warrants may not have any of the rights of holders of the securities purchasable upon such
exercise, including, in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments upon our
liquidation, dissolution or winding up or to exercise voting rights, if any.
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Exercise of Warrants
 

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price
that we describe in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the
warrants may exercise the warrants at any time up to 5:00 P.M. eastern time, the close of business, on the expiration date that we set forth in the
applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.
 

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together
with specified information, and paying the required exercise price by the methods provided in the applicable prospectus supplement. We will set
forth in the warrant certificate or warrant agreement, and in the applicable prospectus supplement, the information that the holder of the warrant will
be required to deliver to the warrant agent.
 

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such
exercise. If fewer than all of the warrants represented by the warrant certificate are exercised, then we will, if required by the terms of the warrant,
issue a new warrant certificate for the remaining amount of warrants.
 
Enforceability of Rights By Holders of Warrants
 

Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of
agency or trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A
warrant agent will have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty
or responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent
of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action the holder’s right to exercise, and receive the
securities purchasable upon exercise of, its warrants in accordance with their terms.
 
Warrant Agreement Will Not Be Qualified Under Trust Indenture Act
 

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee, under the Trust
Indenture Act. Therefore, holders of warrants issued under a warrant agreement will not have the protection of the Trust Indenture Act with respect to
their warrants.
 
Governing Law
 

Unless we provide otherwise in the applicable prospectus supplement, each warrant agreement and any warrants issued under the warrant
agreements will be governed by New York law.
 

DESCRIPTION OF UNITS
 

We may issue units comprised of one or more of the other securities described in this prospectus or any prospectus supplement in any
combination. Each unit will be issued so that the holder of the unit is also the holder, with the rights and obligations of a holder, of each security
included in the unit. The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or
transferred separately, at any time or at any times before a specified date or upon the occurrence of a specified event or occurrence.
 

The applicable prospectus supplement will describe:
 

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

 
 • any unit agreement under which the units will be issued;
 
 • any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
 
 • whether the units will be issued in fully registered or global form.
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PLAN OF DISTRIBUTION
 

We may sell the securities offered pursuant to this prospectus from time to time in one or more transactions, including, without limitation:
 
 • to or through underwriters;
 
 • through broker-dealers (acting as agent or principal);
 
 • through agents;
 

 • directly by us to one or more purchasers (including our affiliates and stockholders), through a specific bidding or auction process, a
rights offering, privately negotiated transactions or otherwise;

 
 • through a combination of any such methods of sale; or
 
 • through any other methods described in a prospectus supplement or free writing prospectus.
 

The distribution of securities may be effected, from time to time, in one or more transactions, including:
 

 • block transactions (which may involve crosses) and transactions on The Nasdaq Capital Market or any other organized market where
the securities may be traded;

 

 • purchases by a broker-dealer as principal and resale by the broker-dealer for its own account pursuant to a prospectus supplement or free
writing prospectus;

 
 • ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;
 
 • sales “at the market” to or through a market maker or into an existing trading market, on an exchange or otherwise; and
 
 • sales in other ways not involving market makers or established trading markets, including direct sales to purchasers.
 

The applicable prospectus supplement or free writing prospectus will describe the terms of the offering of the securities, including:
 
 • the name or names of any underwriters, if, and if required, any dealers or agents;
 
 • the purchase price of the securities and the proceeds we will receive from the sale;
 
 • any underwriting discounts and other items constituting underwriters’ compensation;
 
 • any discounts or concessions allowed or re-allowed or paid to dealers; and
 
 • any securities exchange or market on which the securities may be listed or traded.
 

We may distribute the securities from time to time in one or more transactions at:
 
 • a fixed price or prices, which may be changed;
 
 • market prices prevailing at the time of sale;
 
 • prices related to such prevailing market prices; or
 
 • negotiated prices.
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Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.
 

If underwriters are used in an offering, we will execute an underwriting agreement with such underwriters and will specify the name of each
underwriter and the terms of the transaction (including any underwriting discounts and other terms constituting compensation of the underwriters
and any dealers) in a prospectus supplement or free writing prospectus. The securities may be offered to the public either through underwriting
syndicates represented by managing underwriters or directly by one or more investment banking firms or others, as designated. If an underwriting
syndicate is used, the managing underwriter(s) will be specified on the cover of the prospectus supplement. If underwriters are used in the sale, the
offered securities will be acquired by the underwriters for their own accounts and may be resold from time to time in one or more transactions,
including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Any public offering price and
any discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time. Unless otherwise set forth in the prospectus
supplement or free writing prospectus, the obligations of the underwriters to purchase the offered securities will be subject to conditions precedent,
and the underwriters will be obligated to purchase all of the offered securities, if any are purchased.
 

We may grant to the underwriters options to purchase additional securities to cover over-allotments, if any, at the public offering price, with
additional underwriting commissions or discounts, as may be set forth in a related prospectus supplement or free writing prospectus. The terms of
any over-allotment option will be set forth in the prospectus supplement or free writing prospectus for those securities.
 

If a dealer is used in the sale of the securities, we, or an underwriter, will sell the securities to the dealer, as principal. The dealer may then
resell the securities to the public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the
prospectus supplement, document incorporated by reference or free writing prospectus, as applicable, the name of the dealer and the terms of the
transactions.
 

We may sell the securities directly or through agents we designate from time to time. We will name any agent involved in the offering and
sale of securities and we will describe any commissions we will pay the agent in the prospectus supplement.
 

We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at the public offering price
set forth in the prospectus supplement or free writing prospectus pursuant to delayed delivery contracts providing for payment and delivery on a
specified date in the future. We will describe the conditions to these contracts and the commissions we must pay for solicitation of these contracts in
the prospectus supplement or free writing prospectus.
 

In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or from purchasers of the
securities for whom they act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through
dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters or commissions
from the purchasers for whom they may act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any
institutional investors or others that purchase securities directly for the purpose of resale or distribution, may be deemed to be underwriters, and any
discounts or commissions received by them from us and any profit on the resale of the common stock by them may be deemed to be underwriting
discounts and commissions under the Securities Act of 1933, as amended (the “Securities Act”). No FINRA member firm may receive compensation
in excess of that allowable under FINRA rules, including Rule 5110, in connection with the offering of the securities.
 

We may provide agents, underwriters and other purchasers with indemnification against particular civil liabilities, including liabilities under
the Securities Act, or contribution with respect to payments that the agents, underwriters or other purchasers may make with respect to such
liabilities. Agents and underwriters may engage in transactions with, or perform services for, us in the ordinary course of business.
 

To facilitate the public offering of a series of securities, persons participating in the offering may engage in transactions in accordance with
Regulation M under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) that stabilize, maintain, or otherwise affect the market
price of the securities. This may include over-allotments or short sales of the securities, which involves the sale by persons participating in the
offering of more securities than have been sold to them by us. In addition, those persons may stabilize or maintain the price of the securities by
bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to underwriters or dealers
participating in any such offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the
open market. Such transactions, if commenced, may be discontinued at any time. We make no representation or prediction as to the direction or
magnitude of any effect that the transactions described above, if implemented, may have on the price of our securities.
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Unless otherwise specified in the applicable prospectus supplement or free writing prospectus, any common stock sold pursuant to a
prospectus supplement will be eligible for trading as listed on The NASDAQ Capital Market. Any underwriters who are qualified market makers to
whom securities are sold by us for public offering and sale may make a market in the securities in accordance with Rule 103 of Regulation M, but
such underwriters will not be obligated to do so and may discontinue any market making at any time without notice.
 

In order to comply with the securities laws of some states, if applicable, the securities offered pursuant to this prospectus will be sold in
those states only through registered or licensed brokers or dealers. In addition, in some states securities may not be sold unless they have been
registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and complied
with.
 

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution.
 

LEGAL MATTERS
 

The validity of the securities offered by this prospectus will be passed upon by Haynes and Boone, LLP, New York, New York.
 

EXPERTS
 

The financial statements for the fiscal years ended December 31, 2018 and 2017 incorporated by reference into this prospectus have been so
incorporated in reliance on the report of Liggett & Webb, P.A., an independent registered public accounting firm, given on the authority of said firm
as experts in auditing and accounting.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and in accordance therewith file
annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission. The Securities and
Exchange Commission maintains a website that contains reports, proxy and information statements and other information regarding registrants that
file electronically with the Securities and Exchange Commission. The address of the Securities and Exchange Commission’s website is
www.sec.gov.
 

We make available free of charge on or through our website at www.biosigtech.com, our Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, as soon as reasonably practicable after we electronically file such material with or otherwise furnish it to the
Securities and Exchange Commission.
 

We have filed with the Securities and Exchange Commission a registration statement under the Securities Act of 1933, as amended, relating
to the offering of these securities. The registration statement, including the attached exhibits, contains additional relevant information about us and
the securities. This prospectus does not contain all of the information set forth in the registration statement. You can obtain a copy of the registration
statement for free at www.sec.gov. The registration statement and the documents referred to below under “Incorporation of Certain Information By
Reference” are also available on our website, www.biosigtech.com. We have not incorporated by reference into this prospectus the information on
our website, and you should not consider it to be a part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The Securities and Exchange Commission allows us to “incorporate by reference” the information we have filed with it, which means that
we can disclose important information to you by referring you to those documents. The information we incorporate by reference is an important part
of this prospectus, and later information that we file with the Securities and Exchange Commission will automatically update and supersede this
information. We incorporate by reference the documents listed below and any future documents (excluding information furnished pursuant to Items
2.02 and 7.01 of Form 8-K) we file with the Securities and Exchange Commission pursuant to Sections l3(a), l3(c), 14 or l5(d) of the Securities
Exchange Act of 1934, as amended, subsequent to the date of this prospectus and prior to the termination of the offering:
 

 • Our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed with the Securities and Exchange Commission on
March 15, 2019;

 
 • Our Current Reports on Form 8-K filed with the SEC on February 11, 2019, March 6, 2019, and March 14, 2019; and
 

 • The description of the Company’s common stock and warrants contained in the Form 8-A filed with the SEC on September 17, 2018,
including any amendments thereto or reports filed for the purposes of updating this description.

 
All filings filed by us pursuant to the Securities Exchange Act of 1934, as amended, after the date of the initial filing of this registration

statement and prior to the effectiveness of such registration statement (excluding information furnished pursuant to Items 2.02 and 7.01 of Form 8-K)
shall also be deemed to be incorporated by reference into the prospectus.
 

You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized anyone else to
provide you with different information. Any statement contained in a document incorporated by reference into this prospectus will be deemed to be
modified or superseded for the purposes of this prospectus to the extent that a later statement contained in this prospectus or in any other document
incorporated by reference into this prospectus modifies or supersedes the earlier statement. Any statement so modified or superseded will not be
deemed, except as so modified or superseded, to constitute a part of this prospectus. You should not assume that the information in this prospectus is
accurate as of any date other than the date of this prospectus or the date of the documents incorporated by reference in this prospectus.
 

We will provide without charge to each person to whom a copy of this prospectus is delivered, upon written or oral request, a copy of any or
all of the reports or documents that have been incorporated by reference in this prospectus but not delivered with this prospectus (other than an
exhibit to these filings, unless we have specifically incorporated that exhibit by reference in this prospectus). Any such request should be addressed
to us at:
 

BioSig Technologies, Inc.
Attn: Chief Executive Officer

12424 Wilshire Blvd., Suite 745 
Los Angeles, CA 90025 

(310) 620-9320
 

You may also access the documents incorporated by reference in this prospectus through our website at www.biosigtech.com. Except for
the specific incorporated documents listed above, no information available on or through our website shall be deemed to be incorporated in this
prospectus or the registration statement of which it forms a part.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 

The fees and expenses payable by us in connection with this registration statement are estimated as follows:
 
Securities and Exchange Commission Registration Fee  $ 9,090 
Accounting Fees and Expenses   3,000 
Legal Fees and Expenses   15,000 
Printing Fees and Expenses   1,500 
Transfer Agent Fees and Expenses   1,000 
Miscellaneous Fees and Expenses   1,000 
Total  $ 30,590 
 
Item 15. Indemnification of Directors and Officers.
 

Section 145 of the General Corporation Law of the State of Delaware provides, in general, that a corporation incorporated under the laws of
the State of Delaware, as we are, may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding (other than a derivative action by or in the right of the corporation) by reason of the fact that such person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable
cause to believe such person’s conduct was unlawful. In the case of a derivative action, a Delaware corporation may indemnify any such person
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such
action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification will be made in respect of any claim, issue or matter as to which such person will have been adjudged to
be liable to the corporation unless and only to the extent that the Court of Chancery of the State of Delaware or any other court in which such action
was brought determines such person is fairly and reasonably entitled to indemnity for such expenses.
 

Our certificate of incorporation and bylaws provide that we will indemnify our directors, officers, employees and agents to the extent and in
the manner permitted by the provisions of the General Corporation Law of the State of Delaware, as amended from time to time, subject to any
permissible expansion or limitation of such indemnification, as may be set forth in any stockholders’ or directors’ resolution or by contract. Any
repeal or modification of these provisions approved by our stockholders will be prospective only and will not adversely affect any limitation on the
liability of any of our directors or officers existing as of the time of such repeal or modification.
 

We are also permitted to apply for insurance on behalf of any director, officer, employee or other agent for liability arising out of his
actions, whether or not the General Corporation Law of the State of Delaware would permit indemnification.
 

II-1



Table of Contents
 
Item 16. Exhibits.
 

Exhibit
No.  Description

     
    1.1*  Form of Underwriting Agreement
     
    3.1  Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Form S-1 filed with the

Securities and Exchange Commission on July 22, 2013)
     
    3.2  Bylaws (incorporated by reference to Exhibit 3.4 to the Form S-1 filed with the Securities and Exchange Commission on

July 22, 2013)
     
    3.3  Certificate of Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.2 to

the Form S-1 filed with the Securities and Exchange Commission on July 22, 2013)
     
    3.4  Certificate of Second Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to

Exhibit 3.3 to the Form S-1 filed with the Securities and Exchange Commission on July 22, 2013)
     
    3.5  Certificate of Third Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit

3.5 to the Form S-1/A filed with the Securities and Exchange Commission on January 21, 2014)
     
    3.6  Certificate of Fourth Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to

Exhibit 3.6 to the Form S-1/A filed with the Securities and Exchange Commission on March 28, 2014)
     
    3.7  Certificate of Fifth Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit

3.1 to the Form 8-K filed with the Securities and Exchange Commission on August 21, 2014)
     
    3.8  Certificate of Sixth Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit

3.1 to the Form 8-K filed with the Securities and Exchange Commission on November 25, 2016)
     
    3.9  Certificate of Seventh Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to

Exhibit 3.1 to the Form 8-K filed with the Securities and Exchange Commission on September 10, 2018)
     
    3.10  Certificate of Designation of Preferences, Rights and Limitations of Series D Convertible Preferred Stock (incorporated by

reference to Exhibit 3.1 to the Form 8-K filed with the Securities and Exchange Commission on November 9, 2017)
     
    3.11  Certificate of Designation of Preferences, Rights and Limitations of Series E Convertible Preferred Stock (incorporated by

reference to Exhibit 3.1 to the Form 8-K filed with the Securities and Exchange Commission on February 16, 2018)
     
    3.12*  Certificate of Designation of Preferred Stock
     
    4.1*  Form of Warrant Agreement and Warrant Certificate
     
    4.2*  Form of Unit Agreement
     
    5.1**  Opinion of Haynes and Boone, LLP
     
  23.1**  Consent of Liggett & Webb, P.A., Independent Registered Public Accounting Firm
     
  23.2**  Consent of Haynes and Boone, LLP (included in Exhibit 5.1)
     
  24.1  Power of Attorney (included in the signature page)
 
* To be filed as an exhibit to a Current Report of the registrant on Form 8-K or other document to be incorporated herein by reference.
** Filed herewith.
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Item 17. Undertakings.
 
The undersigned registrant hereby undertakes:
 
(a) (1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

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

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

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

material change to such information in the registration statement;
 

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

 
(2)  That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a

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

 
(3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination

of the offering.
 
(4)  That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

(i)   If the registrant is relying on Rule 430B (§230.430B of this chapter):
 

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

 
(B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule

430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of
the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date.
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(ii)  If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be
deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

 
(5)  That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the

securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

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

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

undersigned registrant;
 

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

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

 
(b)  The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of

the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling

persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

 
(d)   The undersigned registrant hereby undertakes that:

 
(1)   For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part

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

 
(2)   For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of

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

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Los Angeles, State of California, on March 22, 2019.
 

BIOSIG TECHNOLOGIES, INC.
    
By: /s/ Kenneth L. Londoner
Name: Kenneth L. Londoner
Title: Chairman and Chief Executive Officer

 
 Power of Attorney

 
Each person whose signature appears below hereby appoints each of Kenneth L. Londoner and Steve Chaussy, severally, acting alone and

without the other, his or her true and lawful attorney-in-fact, with full power of substitution, and with the authority to execute in the name of each
such person, any and all amendments (including without limitation, post-effective amendments) to this registration statement on Form S-3, to sign
any and all additional registration statements relating to the same offering of securities as this registration statement that are filed pursuant to Rule
462(b) of the Securities Act of 1933, and to file such registration statements with the Securities and Exchange Commission, together with any
exhibits thereto and other documents therewith, necessary or advisable to enable the registrant to comply with the Securities Act of 1933, and any
rules, regulations and requirements of the Securities and Exchange Commission in respect thereof, which amendments may make such other changes
in the registration statement as the aforesaid attorney-in-fact executing the same deems appropriate.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
 
Signature  Title  Date
        
/s/ Kenneth L. Londoner  Chairman, Chief Executive Officer and Director  March 22, 2019
Kenneth L. Londoner  (principal executive officer)   
        
/s/ Steve Chaussy  Chief Financial Officer, Treasurer and Secretary  March 22, 2019
Steve Chaussy  (principal financial and accounting officer)    
     
/s/ Donald E. Foley  Director  March 22, 2019
Donald E. Foley     
        
/s/ Roy T. Tanaka  Director  March 22, 2019
Roy T. Tanaka     
        
/s/ Patrick Gallagher  Director  March 22, 2019
Patrick Gallagher     
        
/s/ Seth H. Z. Fischer  Director  March 22, 2019
Seth H. Z. Fischer     
        
/s/ Jeffery F. O’Donnell  Director  March 22, 2019
Jeffery F. O’Donnell     
        
/s/ Andrew L. Filler  Director  March 22, 2019
Andrew L. Filler     
        
/s/ David Weild IV  Director  March 22, 2019
David Weild IV       
 

II-5
 
 



 
Exhibit 5.1

 
[HAYNES AND BOONE, LLP LETTERHEAD]

 
 

 
March 22, 2019

 
BioSig Technologies, Inc.
12424 Wilshire Blvd., Suite 745
Los Angeles, CA 90025
 
Ladies and Gentlemen:
 

We have acted as counsel for BioSig Technologies, Inc., a Delaware corporation (the “Company”), in connection with the filing with the
Securities and Exchange Commission (the “Commission”) on the date hereof, under the Securities Act of 1933, as amended (the “Act”) of a
registration statement on Form S-3 (the “Registration Statement”) by the Company relating to (i) shares of common stock, $0.001 par value per
share, of the Company (the “Common Stock”), (ii) preferred stock, $0.001 par value per share, of the Company (the “Preferred Stock”),
(iii) warrants to purchase Common Stock or Preferred Stock (the “Warrants”), and (iv) units comprised of one or more shares of Common Stock,
Preferred Stock or Warrants in any combination (the “Units” and, together with the Common Stock, the Preferred Stock and the Warrants, the
“Securities” and individually a “Security”) that may be issued and sold from time to time pursuant to Rule 415 under the Act for an aggregate initial
offering price not to exceed $75,000,000.
 

For purposes of the opinions we express below, we have examined originals, or copies certified or otherwise identified, of (i) the certificate
of incorporation and bylaws, each as amended to date, of the Company (the “Charter Documents”); (ii) the Registration Statement and all exhibits
thereto; (iii) the specimen Common Stock certificate of the Company and (iv) such other corporate records of the Company as we have deemed
necessary or appropriate for purposes of the opinions hereafter expressed.
 

As to questions of fact material to the opinions expressed below, we have, without independent verification of their accuracy, relied to the
extent we deem reasonably appropriate upon the representations and warranties of the Company contained in such documents, records, certificates,
instruments or representations furnished or made available to us by the Company.
 

In making the foregoing examination, we have assumed (i) the genuineness of all signatures, (ii) the authenticity of all documents submitted
to us as originals, (iii) the conformity to original documents of all documents submitted to us as certified or photostatic copies, (iv) that all agreement
or instruments we have examined are the valid, binding and enforceable obligations of the parties thereto, and (v) that all factual information on
which we have relied was accurate and complete.
 

We have also assumed that (i) the Company will continue to be incorporated and in existence and good standing in its jurisdiction of
organization, (ii) the Registration Statement, and any amendments thereto (including post-effective amendments), will have become effective; (iii) no
stop order of the Commission preventing or suspending the use of the prospectus contained in the Registration Statement or any prospectus
supplement will have been issued; (iv) a prospectus supplement will have been prepared and filed with the Commission properly describing the
Securities offered thereby and will have been delivered to the purchaser(s) of the Securities as required in accordance with applicable law; (v) all
Securities will be offered, issued and sold in compliance with applicable federal and state securities laws and in the manner stated in the Registration
Statement and the appropriate prospectus supplement; (vi) a definitive purchase, underwriting or similar agreement with respect to any Securities
offered will have been duly authorized and validly executed and delivered by the Company and the other parties thereto and will be an enforceable
obligation of the parties thereto; (vii) in connection with the sale of Warrants, any required warrant agreement or agreement relating to the Warrants
(a “Warrant Agreement”) will have been executed and delivered by all applicable parties and will be enforceable in all respects in accordance with
its terms; (viii) in connection with the sale of any Units, any required unit agreement relating to the Units (a “Unit Agreement”) will have been
executed and delivered by all applicable parties and will be enforceable in all respects
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in accordance with its terms; (ix) any securities issuable upon conversion, exchange, redemption or exercise of any Securities being offered will be
duly and validly authorized, created and, if appropriate, reserved for issuance upon such conversion, exchange, redemption or exercise; and (x) with
respect to shares of Common Stock or Preferred Stock offered or underlying the Securities offered, there will be sufficient shares of Common Stock
or Preferred Stock authorized under the Charter Documents and not otherwise reserved for issuance.
 

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

 

1. With respect to shares of Common Stock, when (i) the Board of Directors of the Company or, to the extent permitted by the General
Corporation Law of the State of Delaware and the Charter Documents, a duly constituted and acting committee thereof (such Board of
Directors or committee being hereinafter referred to as the “Company Board”) has taken all necessary corporate action to approve the
issuance thereof and the terms of the offering of shares of Common Stock and related matters, and (ii) certificates representing the shares of
Common Stock have been duly executed, countersigned, registered and delivered, or if uncertificated, valid book-entry notations have been
made in the share register of the Company, in each case in accordance with the provisions of the Charter Documents, either (a) in
accordance with the applicable definitive purchase, underwriting or similar agreement approved by the Company Board and upon payment
of the consideration therefor (which shall not be less than the par value of the Common Stock) provided for therein, all in accordance with
the Registration Statement and any applicable prospectus supplement, or (b) upon conversion, exchange, redemption or exercise of any other
Security, in accordance with the terms of such Security or the instrument governing such Security providing for such conversion, exchange,
redemption or exercise as approved by the Company Board, and for the consideration approved by the Company Board (which shall not be
less than the par value of the Common Stock), all in accordance with the Registration Statement and any applicable prospectus supplement,
the shares of Common Stock will be validly issued, fully paid and non-assessable.

 

 

2. With respect to shares of Preferred Stock, when (i) the Company Board has taken all necessary corporate action to approve and establish the
terms of the shares of Preferred Stock, to approve the issuance thereof and the terms of the offering thereof and related matters, including
the adoption of a Certificate of Designations relating to such Preferred Stock (a “Certificate of Designations”), and such Certificate of
Designations has been filed with the Secretary of State of the State of Delaware, and (ii) certificates representing the shares of Preferred
Stock have been duly executed, countersigned, registered and delivered, or if uncertificated, valid book-entry notations have been made in
the share register of the Company, in each case in accordance with the provisions of the Charter Documents, either (a) in accordance with
the applicable definitive purchase, underwriting or similar agreement approved by the Company Board and upon payment of the
consideration therefor (which shall not be less than the par value of the Preferred Stock) provided for therein, all in accordance with the
Registration Statement and any applicable prospectus supplement, or (b) upon conversion, exchange, redemption or exercise of any other
Security, in accordance with the terms of such Security or the instrument governing such Security providing for such conversion, exchange,
redemption or exercise as approved by the Company Board, and for the consideration approved by the Company Board (which shall not be
less than the par value of the Preferred Stock) , all in accordance with the Registration Statement and any applicable prospectus supplement,
the shares of Preferred Stock will be validly issued, fully paid and non-assessable.

 

 

3. With respect to Warrants, when (i) the Company Board has taken all necessary corporate action to approve the creation of and the issuance
and terms of the Warrants, the terms of the offering thereof and related matters, (ii) the Warrant Agreements and Warrants have been duly
prepared, authorized and validly executed and delivered by the Company and the other parties thereto (if any) in compliance with all
applicable laws, and (iii) the Warrants or certificates representing the Warrants have been duly registered and delivered in accordance with
the appropriate Warrant Agreements and the applicable definitive purchase, underwriting or similar agreement approved by the Company
Board and upon payment of the
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consideration therefor provided for therein (which shall not be less than the par value of any Common Stock or Preferred Stock underlying
such Warrants), all in accordance with the Registration Statement and any prospectus supplement, the Warrants will constitute valid and
legally binding obligations of the Company. 
 

 

4. With respect to Units, when (i) the Company Board has taken all necessary corporate action to approve the creation of and the issuance and
terms of the Units, the terms of the offering thereof and related matters, (ii) the Unit Agreements and Units have been duly prepared,
authorized and validly executed and delivered by the Company and the other parties thereto (if any) in compliance with all applicable laws,
and (iii) the Units or certificates representing the Units have been duly registered and delivered in accordance with the appropriate Unit
Agreements and the applicable definitive purchase, underwriting or similar agreement approved by the Company Board and upon payment
of the consideration therefor provided for therein (which shall not be less than the par value of any Common Stock or Preferred Stock
underlying such Units), all in accordance with the Registration Statement and any prospectus supplement, the Units will constitute valid and
legally binding obligations of the Company.

 
The opinions set forth above are subject to the following qualifications, limitations and exceptions:

 
(a) The opinions are subject to (i) the effect of any applicable bankruptcy, insolvency, reorganization, moratorium, rearrangement,

liquidation, conservatorship or other similar laws now or hereafter in effect relating to or affecting the rights of creditors generally, (ii) provisions of
applicable law pertaining to the voidability of preferential or fraudulent transfers and conveyances and (iii) the fact that the remedy of specific
performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought.
 

(b) The opinions are subject to the effect of (i) general principles of equity, including (without limitation) concepts of materiality,
reasonableness, good faith and fair dealing, general matters of public policy and other similar doctrines generally affecting the enforceability of
agreements (regardless of whether considered in a proceeding in equity or at law) (ii) obligations of good faith and fair dealing under New York law,
and (iii) other commonly-recognized statutory and judicial constraints on enforceability, including statutes of limitation, limitations on rights to
indemnification that contravene law or public policy and the effectiveness of waivers of rights or benefits that cannot be effectively waived under
applicable law.
 

(c) In rendering the opinions, we have assumed that, at the time of the sale of the Securities, (i) the resolutions of the Board of Directors or
similar governing body, as reflected in the minutes and proceedings of the Company, will not have been modified or rescinded and (ii) there will not
have occurred any change in the laws affecting the authorization, execution, delivery, issuance, sale, ranking, validity or enforceability of the
Securities.
 

The opinions expressed herein are limited to the federal laws of the United States of America, and, to the extent relevant to the opinions
expressed herein, (i) the Delaware General Corporation Law and (ii) the laws of the State of New York, in each case as in effect on the date hereof
(all of the foregoing being referred to as the “Opined on Law”). We do not express any opinion with respect to any other laws, or the laws of any
other jurisdiction (including, without limitation, any laws of any other jurisdiction which might be referenced by the choice-of-law rules of the
Opined Law), other than the Opined on Law or as to the effect of any such other laws on the opinions herein stated.
 
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to our firm contained therein under
the heading “Legal Matters.” In giving this consent, we do not hereby admit we are in the category of persons whose consent is required under
Section 7 of the Act or the rules and regulations of the Commission thereunder.
 

Very truly yours,
 

/s/ Haynes and Boone, LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 15, 2019, relating to the
consolidated financial statements of BioSig Technologies, Inc. (the “Company”), appearing in the Annual Report on Form 10-K of the Company for
the year ended December 31, 2018, and to the reference to us under the heading "Experts" in the Prospectus, which is part of this Registration
Statement.
 
 
/s/ Liggett & Webb, P.A.
 
 
New York, New York
March 22, 2019
 
 
 
 


