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Up to 41,775,946 Shares of Class A Common Stock
Up to 15,055,288 Shares of Class B Common Stock

This prospectus supplement no. 2 supplements the prospectus dated March 29, 2022, as supplemented from time to time (the “Prospectus”), relating to the
resale from time to time by the Selling Securityholders named in the Prospectus (the “Selling Securityholders™) of up to (i) 5,025,000 shares of Class A
common stock, par value $0.0001 per share (“Class A common stock™), held by the sponsor of our predecessor company, HealthCor Catalio Acquisition
Corp., a Delaware corporation (“HealthCor”), HC Sponsor LLC (the “Sponsor™), and certain of its transferees (the “Founder Shares”), (ii) 12,122,000
shares of Class A common stock issued in the PIPE Investment (as defined in the Prospectus), (iii) 23,714,946 shares of Class A common stock issued to
our directors, officers and affiliates and the directors, officers and affiliates of Legacy Hyperfine (as defined in the Prospectus) pursuant to the Business
Combination Agreement (as defined in the Prospectus), including shares of Class A common stock that may be issued upon the exercise of stock options
(the “Options”) and the vesting of restricted stock units or upon the conversion of Class B common stock, par value $0.0001 per share (“Class B common
stock™), (iv) 614,000 shares of Class A common stock issued in the Private Placement (as defined in the Prospectus), (v) 300,000 shares issued following
the closing of the Business Combination (as defined in the Prospectus) in lieu of $3.0 million of deferred underwriting compensation payable to the sole
bookrunning manager of HealthCor’s initial public offering (the “Letter Agreement Shares™), and (vi) 15,055,288 shares of Class B common stock issued
pursuant to the Business Combination Agreement.

The Prospectus provides you with a general description of such securities and the general manner in which we and the Selling Securityholders may offer or
sell the securities. More specific terms of any securities that we and the Selling Securityholders may offer or sell may be provided in a prospectus
supplement that describes, among other things, the specific amounts and prices of the securities being offered and the terms of the offering. The prospectus
supplement may also add, update or change information contained in the Prospectus.

We will not receive any proceeds from the sale of shares of Class A common stock or shares of Class B common stock by the Selling Securityholders,
except with respect to amounts received by us upon exercise of the Options.

However, we will pay the expenses, other than any underwriting discounts and commissions, associated with the sale of securities pursuant to the
Prospectus.

We registered the securities for resale pursuant to the Selling Securityholders’ registration rights under certain agreements between us and the Selling
Securityholders. Our registration of the securities covered by the Prospectus does not mean that either we or the Selling Securityholders will issue, offer or
sell, as applicable, any of the securities. The Selling Securityholders may offer and sell the securities covered by the Prospectus in a number of different
ways and at varying prices. We provide more information about how the Selling Securityholders may sell the shares in the section entitled “Plan of
Distribution” in the Prospectus.

This prospectus supplement incorporates into the Prospectus the information contained in our attached current report on Form 8-K, which was filed with
the Securities and Exchange Commission on June 9, 2022.



You should read this prospectus supplement in conjunction with the Prospectus, including any supplements and amendments thereto. This prospectus
supplement is qualified by reference to the Prospectus except to the extent that the information in the prospectus supplement supersedes the information
contained in the Prospectus. This prospectus supplement is not complete without, and may not be delivered or utilized except in connection with, the
Prospectus, including any supplements and amendments thereto.

Our Class A common stock is listed on Nasdaq under the symbol “HYPR”. On June 8, 2022, the closing price of our Class A common stock was $2.43.

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 13 of the Prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement of the Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is June 9, 2022.
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Item 5.07 Submission of Matters to a Vote of Security Holders.

(a)  OnlJune 8, 2022, Hyperfine, Inc. (the “Company”) held its 2022 annual meeting of stockholders (the “Annual Meeting”). At the Annual
Meeting, the Company’s stockholders voted on two proposals, each of which is described in more detail in the Company’s definitive proxy
statement filed with the Securities and Exchange Commission on April 25, 2022. At the Annual Meeting, holders of 14,347,810 shares of the
Company’s Class A common stock and 15,055,288 shares of the Company’s Class B common stock were present in person or by proxy at the
Annual Meeting, which represented approximately 88.5% of the voting power of the shares of the Company’s common stock issued and
outstanding and entitled to vote at the Annual Meeting, which constituted a quorum for the transaction of business. Stockholders were
entitled to one vote for each share of Class A common stock held as of the close of business on April 20, 2022 (the “Record Date”), and 20
votes for each share of Class B common stock held as of the Record Date.

(b)  The following actions were taken at the Annual Meeting:

1. The following nominees were reelected to serve on the Company’s board of directors until the Company’s 2023 annual meeting of
stockholders and until their respective successors have been elected and qualified, based on the following votes:

Name Votes For Votes Against Votes Abstained Broker Non-Votes
R. Scott Huennekens 308,681,188 2,134,162 174,095 4,464,125
Jonathan M. Rothberg, Ph D. 308,524,161 2,457,135 8,149 4,464,125
Dave Scott 309,034,405 1,942,581 12,459 4,464,125
John Dahldorf 310,726,597 71,171 191,677 4,464,125
Ruth Fattori 308,965,932 1,995,749 27,764 4,464,125
Maria Sainz 310,895,230 66,458 27,757 4,464,125
Daniel J. Wolterman 310,581,894 215,939 191,612 4,464,125

2. The appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2022 was ratified, based on the following votes:

Votes For Votes Against Votes Abstained

315,425,459 8,869 19,242
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Date:  June 9, 2022 By: /s/ Neela Paykel

Neela Paykel
General Counsel, Chief Compliance Officer and
Corporate Secretary






