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This prospectus supplement no.
6 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 September 26, 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 September 23, 2022, the closing price of our Class A common
stock was $1.17.

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 September 26, 2022.
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Check the appropriate box below
if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Emerging growth company ☒

If an emerging growth company,
indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
   



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of
Certain Officers.

(e) On September 26, 2022, in order to retain and motivate
employees and other key contributors of Hyperfine, Inc. (the “Company”),
stockholders controlled by Jonathan M. Rothberg, Ph.D., Vice Chairperson of the Company, representing a majority in voting power with respect to the
Company’s
Class A common stock and the Company’s Class B common stock, approved a one-time stock option repricing (the “Option Repricing”).
The Board of Directors of the Company (the
“Board”) previously approved the Option Repricing on August 24, 2022, contingent upon stockholder
approval of the Option Repricing. Stock options held by Dr. Rothberg will not be repriced in the Option Repricing.

Pursuant to the Option Repricing, the exercise price of each Relevant Option (defined below) will be amended to reduce such exercise price to
the
closing price per share of the Company’s Class A common stock as reported on The Nasdaq Stock Market on the date on which the Option Repricing
becomes effective. “Relevant Options” are options to purchase up to an aggregate
of 5,496,799 shares of the Company’s Class A common stock (vested
and unvested), including (i) all stock options held by individuals employed by the Company and in good standing on the Effective Date (defined below),
including
executive officers of the Company, and (ii) certain stock options held by R. Scott Huennekens, Executive Chairperson and Interim President
and Chief Executive Officer of the Company, and Ruth Fattori, a director of the Company, to acquire
shares of Class A common stock granted under the
Company’s 2021 Equity Incentive Plan, the Hyperfine Operations, Inc. 2014 Employee, Director and Consultant Equity Incentive Plan, as amended, and
the Liminal Sciences, Inc. 2021 Employee,
Director and Consultant Equity Incentive Plan, as amended. Other than the certain stock options held by Mr.
Huennekens and Ms. Fattori described above, stock options held by the non-employee members of the Board will not be repriced in the Option
Repricing. The Relevant Options include the following stock options held by our Executive Chairperson and Interim President and Chief Executive
Officer, our Chief Financial Officer and our named executive officers.
 

Name and Position   

Number of
Shares

Underlying
Relevant
Options     

Weighted Average
Exercise Price of
Relevant Options

($)  
R. Scott Huennekens, Executive Chairperson and Interim President and

Chief Executive
Officer     1,424,623      3.28 
Alok Gupta, Chief Financial Officer      254,333      3.90 
Khan Siddiqui, M.D., Chief Medical Officer and Chief Strategy Officer      474,978      3.76 
Neela Paykel, General Counsel, Chief Compliance Officer and

Corporate Secretary      255,000      3.66 
Dave Scott, Former President and Chief Executive Officer      —        —   

The Option Repricing will become effective on the 20th calendar day after the completion of the mailing to the
Company’s stockholders of the
definitive Information Statement on Schedule 14C (the “Effective Date”). The Effective Date is currently expected to be October 31, 2022. Under the
Option Repricing, the exercise price of a Relevant
Option will not be amended in a manner that increases the exercise price above the current exercise
price. The Company does not expect that the Option Repricing will have a material impact on its statement of operations.

Item 5.07. Submission of Matters to a Vote of Security Holders.

On September 26, 2022, stockholders holding 1,026,032 shares of the Company’s Class A common stock and 15,055,288 shares of the
Company’s
Class B common stock, collectively representing 84.7% of the voting power of the Company, took action by written consent in lieu of a meeting of
stockholders to approve the Option Repricing.

Safe Harbor Statement

Certain statements
contained herein, regarding matters that are not historical facts, may be forward-looking statements (as defined in the Private
Securities Litigation Reform Act of 1995). Such forward-looking statements include statements regarding management’s
intentions, plans, beliefs,
expectations or forecasts for the future, including with respect to the Option Repricing. The reader is cautioned not to rely on these forward-looking
statements. These forward-looking statements are based on current
expectations of future events. If the underlying assumptions prove inaccurate or
known or unknown risks or uncertainties materialize, actual results could vary materially from the expectations and projections of the Company. These
risks and
uncertainties can be found in the Company’s most recently filed Annual Report on Form 10-K for the fiscal year ended December 31, 2021, as
supplemented by any subsequently filed Quarterly
Reports on Form 10-Q. Copies of these filings are available online at www.sec.gov,
www.hyperfine.io or on request from the Company. Forward-looking statements included herein speak only as of the
date hereof and the Company
undertakes no obligation to revise or update such statements to reflect the occurrence of events or circumstances after the date hereof.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned
hereunto duly authorized.
 

      HYPERFINE, INC.

Date: September 26, 2022     By:   /s/ Neela Paykel

     

Neela Paykel 
General Counsel, Chief Compliance Officer and 
Corporate Secretary


