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Up to 67,856,462 Shares of Class A Common Stock

Up to 5,566,666 Warrants

This prospectus
supplement supplements the prospectus dated July 19, 2022 (the “Prospectus”), which forms a part of our registration statement on
Form S-1 (No.
333-265714), as amended. This prospectus supplement is being filed to update and supplement the information in the Prospectus with the
information contained in our Current Report on Form 8-K, filed with the Securities and Exchange Commission on March 24, 2023 (the “Current
Report”). Accordingly, we have attached the Current Report to this prospectus supplement.

The Prospectus and this prospectus supplement relate to the issuance by us of an aggregate of up to up to 72,069,990 shares of our Class A Common
Stock
consisting of (i) 7,937,500 shares of Class A Common Stock issuable upon the exercise of 7,937,500 warrants (the “Public Warrants”) originally
issued in the initial public offering of Haymaker Acquisition Corp. III (the
“IPO”) at a price of $10.00 per unit with each unit consisting of one share of
HYAC Class A Common Stock (as defined in the Prospectus) and one-fourth of a Public Warrant, (ii) 5,566,666
shares of Class A Common Stock
issuable upon the exercise of warrants (the “Private Placement Warrants” and together with the Public Warrants, the “Warrants”), which were
originally the Sponsor in connection
with the IPO at a price of $1.50 per Private Placement Unit and (iii) 58,565,824 shares of Class A Common Stock
issuable to the Members (as defined in the Prospectus) upon exercise of the Retained Biote Units (as defined in the Prospectus)
pursuant to the
Exchange Rights (as defined in the Prospectus), which were originally issued at an assumed price per Retained Biote Unit of approximately $10.00.

In addition, the Prospectus and this prospectus supplement relate to the offer and sale from time to time by the selling securityholders named in the
Prospectus or their permitted transferees (the “selling securityholders”) of (A) 67,856,462 shares of our Class A Common Stock, consisting of (i)
7,937,500 shares of Class A Common Stock originally issued in a private
placement to the Sponsor in connection with the IPO at a price of
approximately $0.003 per share, (ii) 5,566,666 shares of Class A Common Stock issuable upon the exercise of the Private Placement Warrants and (iii)
54,352,296 shares of
Class A Common Stock issuable to the Members (as defined in the Prospectus) upon exercise of the Retained Biote Units (as
defined in the Prospectus) pursuant to the Exchange Rights (as defined in the Prospectus) and (B) 5,566,666 Private
Placement Warrants, which Private
Placement Warrants were originally issued at a purchase price of $1.50 per Private Placement Warrant.

Our Class A
Common Stock and Public Warrants are listed on The Nasdaq Stock Market LLC (“Nasdaq”), under the symbols “BTMD” and “BTMDW,”
respectively. On March 24, 2023, the last reported sales price of our Class A Common
Stock was $4.63 per share and the last reported sales price of our
Public Warrants was $0.354 per warrant.

We are an “emerging growth company”
and “smaller reporting company” under applicable federal securities laws and will be subject to reduced public
company reporting requirements.

This prospectus supplement updates and supplements the information in the Prospectus and is not complete without, and may not be delivered or
utilized except
in combination with, the Prospectus, including any amendments or supplements thereto. This prospectus supplement should be read in
conjunction with the Prospectus and if there is any inconsistency between the information in the Prospectus and this
prospectus supplement, you should
rely on the information in this prospectus supplement.

Investing in our securities involves a high degree of risk.
You should review carefully the risks and uncertainties described in the section titled “Risk
Factors” beginning on page 8 of the Prospectus, and under similar headings in any amendments or supplements to the Prospectus.



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

The date of this prospectus supplement is March 24, 2023.
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Item 4.02. Non-Reliance on Previously Issued Financial Statements or a Related
Audit Report or Completed Interim Review.

(a)

On March 24, 2023, the audit committee of the board of directors (the “Audit Committee”) of biote Corp. (the “Company”), based on the
recommendation of, and after consultation with, the Company’s management, and as discussed with Deloitte & Touche LLP (“Deloitte”), the
Company’s independent registered public accounting firm, concluded that the
Company’s previously issued unaudited interim condensed consolidated
financial statements as of and for the three and six months ended June 30, 2022 and as of and for the three and nine months ended September 30, 2022
(the
“Affected Financials”), each as previously filed with the SEC within the respective quarterly report on Form 10-Q, should no longer be relied upon
and should be restated due to the matters described
below. The Company intends to restate the Affected Financials (the “Restatements”) by means of a
Form 10-Q/A, Amendment No. 1 for each of the quarters ended June 30, 2022, and
September 30, 2022.

The Company’s management identified an error in the calculation of its earnout valuation in the Affected Financials,
resulting in an overstatement of its
earnout liability and its gain (loss) from change in fair value of earnout liability. As a result of correcting this error, the Restatements will reflect a
reduction in the earnout liability and gain (loss) from
change in fair value of earnout liability of the Company.

In addition, the Company has determined that it should attribute changes in fair value of its
warrant and earnout liabilities to its operating subsidiary,
BioTE Holdings, LLC (“Holdings”), whereas in the Affected Financials these changes had been attributed to biote Corp. The Company determined that
attributing these changes in
fair value to Holdings more appropriately reflects the economics of the net income allocation to equity interests in the
Company’s condensed consolidated financial statements in accordance with Accounting Standards Codification 810, given the
Company’s “Up-C”
structure. As a result, the Company expects the Restatements to reflect a reduction in the Company’s basic and diluted income (loss) per common share,
as a pro rata portion
of gain (loss) from changes in fair value of the warrant and earnout liabilities will be attributed to noncontrolling interests of
Holdings, whereas in the Affected Financials the entirety of such changes were attributed to biote Corp.

The Restatements will only impact certain balance sheet items and non-cash expenses. The Restatements will not impact
the Company’s revenue,
income (loss) from operations, adjusted EBITDA, liquidity, cash or cash flows provided by (used in) operating, investing or financing activities.

While the Company’s management continues to assess its internal control over financial reporting and disclosure controls and procedures, it does not
believe that the foregoing is the result of any previously unidentified material weakness in its internal control over financial reporting or disclosure
controls and procedures.

The Company’s management and the Audit Committee have discussed the matters disclosed in this Current Report on Form
8-K with Deloitte.

Cautionary Language Concerning Forward-Looking Statements

Except for historical information contained herein, this press release contains certain forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Some of the forward-looking statements
can be identified by the use of forward-looking words. Statements that are not historical in
nature, including the words “may,” “can,” “should,” “will,”
“estimate,” “plan,” “project,” “forecast,” “intend,” “expect,” “hope,”
“anticipate,” “believe,” “seek,” “target,” “continue,” “could,” “might,” “ongoing,”
“potential,” “predict,” “would” and other similar
expressions, are intended to identify forward-looking statements. Forward-looking statements are
predictions, projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject
to
risks and uncertainties. Many factors could cause actual results or developments to differ materially from those expressed or implied by such forward-
looking statements, including but not limited to: the success of our dietary supplements to
attain significant market acceptance among clinics,
practitioners and their patients; our customers’ reliance on certain third parties to support the manufacturing of bio-identical hormones for
prescribers;
our and our



customers’ sensitive to regulatory, economic, environmental and competitive conditions in certain geographic regions; our ability to increase the use by
practitioners and clinics of the
Biote Method at the rate that we anticipate or at all; our ability to grow our business; the significant competition we face
in our industry; our limited operating history; our ability to protect our intellectual property; the heavy regulatory
oversight in our industry; changes in
applicable laws or regulations; the inability to profitably expand in existing markets and into new markets; the possibility that we may be adversely
impacted by other economic, business and/or competitive
factors and future exchange and interest rates. The foregoing list of factors is not exhaustive.
You should carefully consider the foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of
Biote’s Quarterly
Report on Form 10-Q for the quarter ended September 30, 2022 and other documents filed by Biote from time to time with the Securities and Exchange
Commission. These filings identify
and address other important risks and uncertainties that could cause actual events and results to differ materially
from those contained in the forward- looking statements. Forward-looking statements speak only as of the date they are made. Readers
are cautioned not
to put undue reliance on forward-looking statements, and Biote assumes no obligation and does not intend to update or revise these forward-looking
statements, whether as a result of new information, future events, or otherwise.
Biote does not give any assurance that it will achieve its expectations.
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