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Item 5.03.                     Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

Effective August 15, 2011, Stem Cell Assurance, Inc. (the “Company”) changed its name to BioRestorative Therapies, Inc. The name change was effected pursuant to a
merger of the Company’s wholly-owned subsidiary, BioRestorative Therapies, Inc., into the Company (the “Merger”).  The subsidiary was incorporated solely for the purpose of
effecting such name change, and the Merger did not affect the Company’s Articles of Incorporation or corporate structure in any other way.   The Company’s new website address
is www.biorestorative.com.

In connection with the name change, the Company has been advised by the Financial Industry Regulatory Authority (FINRA) that the trading symbol for the Company’s
common stock will change from “SCLZ” to “BRTX” thirty days following FINRA's announcement of the Company's symbol change.

Item 8.01.                     Other Events.

On August 17, 2011, the Company issued a press release (the “Press Release”) announcing the Company’s name change and prospective symbol change described
herein.  A copy of the Press Release is furnished as Exhibit 99.1 hereto.

The information in the Press Release is being furnished, not filed, pursuant to this Item 8.01.  Accordingly, the information in the Press Release will not be incorporated
by reference into any registration statement filed by the Company under the Securities Act of 1933, as amended, unless specifically identified therein as being incorporated therein
by reference. The furnishing of the information in this Report is not intended to, and does not, constitute a determination or admission by the Company that the information in this
Report is material or complete, or that investors should consider this information before making an investment decision with respect to any security of the Company.

Item 9.01.                     Financial Statements and Exhibits.

(d) Exhibits

 3(i)(a)
3(i)(b) 
3(ii)
99.1

Articles of Merger, effective August 15, 2011, as filed with the Nevada Secretary of State
Articles of Incorporation, as amended
Amended and Restated Corporate By-Laws, effective August 15, 2011
Press Release, dated August 17, 2011, issued by Stem Cell Assurance, Inc. (now known as BioRestorative Therapies, Inc.)

               
 
 

 



 

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.
 
 BIORESTORATIVE THERAPIES, INC.  
    
Dated: August 17, 2011 By: /s/ Mark Weinreb  
  Mark Weinreb

Chief Executive Officer
 



STEM CELL ASSURANCE, INC. ANNOUNCES CHANGE OF NAME TO BIORESTORATIVE THERAPIES, INC.

NEW WEB SITE ADDRESS: WWW.BIORESTORATIVE .COM
 
 
JUPITER, FL, August 17, 2011 – Stem Cell Assurance, Inc. (SCLZ.PK) (the “Company”) today announced that its name has been changed to
“BioRestorative Therapies, Inc.”  The Company’s new web site address is: www.biorestorative.com.

BioRestorative Therapies has been advised by the Financial Industry Regulatory Authority (FINRA) that the trading symbol for the Company’s
common stock will change from “SCLZ” to “BRTX” thirty days following  FINRA's announcement of the Company's symbol change.

Mark Weinreb, the Company’s Chairman and Chief Executive Officer, said, “Our new name more accurately represents our business direction
focusing on cellular-based therapies and signals the beginning of our branding of the Company and the initiatives we are pursuing.”

About BioRestorative Therapies, Inc.

BioRestorative Therapies, Inc.’s goal is to become a medical center of excellence using cell and tissue protocols, primarily involving a patient’s own
(autologous) adult stem cells (non-embryonic), allowing patients to undergo cellular-based treatments. In June 2011, the Company launched a
platform technology that involves the use of a brown fat cell-based therapeutic/aesthetic program, known as the ThermoStem Program.  The
ThermoStem program will focus on treatments for obesity, weight loss, diabetes, hypertension, other metabolic disorders and cardiac deficiencies
and will involve the study of stem cells, several genes, proteins and/or mechanisms that are related to these diseases and disorders. As more and more
cellular therapies become standard of care, the Company believes its strength will be its focus on the unity of medical and scientific explanations for
clinical procedures and outcomes for future personal medical applications.  The Company also plans to offer and sell facial creams and products
under the Stem Pearls™ brand.

 
 



 
 

#######

This press release contains “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, and such forward-looking statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
You are cautioned that such statements are subject to a multitude of risks and uncertainties that could cause future circumstances, events or results to differ materially from those
projected in the forward-looking statements as a result of various factors and other risks, including those set forth in the Company’s Form 10, as amended, filed with the Securities
and Exchange Commission. You should consider these factors in evaluating the forward-looking statements included herein, and not place undue reliance on such statements. The
forward-looking statements in this release are made as of the date hereof and the Company undertakes no obligation to update such statements.
 
CONTACT:
Mark Weinreb
CEO
Tel: (561) 904-6070
Fax: (561) 429-5684



 
 



 

ROSS MILLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 19701-4520
(775) 684.5708
Website: www.nvsos.gov
 

Filed in the office of
/s/ Ross Miller
 
Ross Miller
Secretary of State
State of Nevada

Document Number
 
20110587912-06
Filing Date and Time
08/09/2011 1:00 PM
Entity Number
C12576-1997

Articles of Merger
(PURSUANT TO NRS 92A.200)

Page 1

Articles of Merger
(Pursuant to NRS Chapter 92A)

1)  Name and jurisdiction of organization of each constituent entity (NRS 92A200):

 G If there are more than four merging entities, check box and attach an 8½” x11” blank sheet containing the required information for each additional entity from article
one.

BioRestorative Therapies, Inc.
Name of merging entity

Nevada
Jurisdiction

Corporation
Entity type*

  
Name of merging entity
 

 

Jurisdiction Entity type*
  
Name of merging entity
 

Entity type*

  
Jurisdiction  
  
Name of merging entity
 

 

Jurisdiction Entity type *
  
  

and,

Stem Cell Assurance, Inc.
Name of surviving entity
Nevada

Corporation

  
Jurisdiction Entity type*

• Corporation, non-profit corporation, limited partnership, limited-liability company or business trust.

 
 Nevado Soessauy of SW, 92A Moms, P. 1 RevisoA 10-25.10
Filing Fee: $350.00

This form must be accompanied by appropriate fees.

ROSS MILLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 19701-4520
(775) 684.5708
Website: www.nvsos.gov

Articles of Merger
(PURSUANT TO NRS 92A.200)

Page 2

2)  Forwarding address where copies of process may be sent by the Secretary of State of Nevada (If a foreign entity is the survivor in the merger. NW) 92A.190):

Attn:

c/o:



3)  Choose one:

 G The undersigned declares that a plan of merger has been adopted by each constituent entity (NRS 92A.200).

 G The undersigned declares that a plan of merger has been adopted by the parent domestic entity (NRS 92A.180).

4)  Owner's approval (NRS I2A.200) (options a, b or c must be used, as applicable, for each entity):

 G If there are more than four merging entitles, check box and attach an 8½” x11” blank sheet containing the required information for each additional entity from the
appropriate section of article four.

(a)   Owner's approval was not required from

BioRestorative Therapies, Inc.
Name of merging entity, if applicable

Name of merging entity, if applicable

Name of merging entity, it applicable

Name of merging entity, if applicable

and, or;

Stem Cell Assurance, Inc.
Name of surviving entity, if applicable

ROSS MILLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 697014520
(775) 684-6701
Website: www.nvsos.gov

Articles of Merger
(PURSUANT TO NRS 92A.200)

Page 3

(b)  The plan was approved by the required consent of the owners of :

Name of merging entity, if applicable

Name of merging entity, if applicable

Name of merging entity. if applicable

Name of merging entity, if applicable

and. Or

Name of surviving entity. if applicable

Unless otherwise provided in the certificate of trust or governing instrument of a business trust, a merger must be approved by all the trustees and beneficial owners of each
business trust that is a constituent entity in the merger.

 
 



 

 
ROSS MILLER
 
Secretary of State
 
204 North Carson Street, Suite 1
 
Carson City, Nevada 89701-4520
 
(775) 684-5708
 
Website: www.nysos.gov
 

 

 
ARTICLES OF MERGER
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(c) Approval of plan of merger for Nevada non-profit corporation (NRS 92A.180):
The plan of merger has been approved by the directors of the corporation and by each public officer or other person whose approval of the plan of
merger Is required by the articles of incorporation of the domestic corporation.

 
Name of merging entity, if applicable

 
Name of merging entity, If applicable

 
Name of merging entity. If applicable

 
Name of merging entity, if applicable

 
and, or

 
Name of surviving entity, If applicable

 

 
 

 



 
ROSS MILLER
Secretary of State
204 North Carson Street,
Suite 1 Carson City, Nevada 89701-4520
(775) 684-5708
Website: www.nvsos.gov

 
Articles of Merger

(PURSUANT TO NRS 92A.200)
Page 5

 

USE BLACK INK ONLY – DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

5) Amendments, if any, to the articles or certificate of the surviving entity.  Provide article numbers, if available.  (NRS 92.200)*:
  
 Article I
  
 The name of the corporation is BioRestorative Therapies, Inc. (the “Corporation”).
  
  
  
6) Location of Plan of Merger (check a or b):
  
 [  ] (a) The entire plan of merger is attached
  
 or
  
 [X] (b) the entire plan of merger is on file at the registered office of the surviving corporation, limited-liability company or business trust, or at the records office address

if a limited liability partnership, or other place of business of the surviving entity (NRS 92A.200).
  
7) Effective date (optional)**: August 15, 2011
  

*Amended and restated articles may be attached as an exhibit or integrated into the articles of merger. Please entitle them "Restated" or “Amended and Restated,” accordingly. The
form to accompany restated articles prescribed by the secretary of state must accompany the amended and/or restated articles.  Pursuant to NRS 92A.180 (merger of subsidiary
into parent-Nevada parent owning 90% or more of subsidiary), the articles of merger may not contain amendments to the constituent documents of the surviving entity except that
the name of the surviving entity may be changed.

**A merger takes effect upon filing the articles of merger or upon a later date as specified in the articles, which must not be more than 90 days after the articles are filed (NRS
92A.240).

This form must be accompanied by appropriate fees.

 
 

 



 

ROSS MILLER
Secretary of State
204 North Carson Street,
Suite 1 Carson City, Nevada 89701-4520
(775) 684-5708
Website: www.nvsos.gov

 
Articles of Merger

(PURSUANT TO NRS 92A.200)
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USE BLACK INK ONLY – DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

8) Signatures - Must be signed by: An officer of each Nevada corporation; All general partners of each Nevada limited partnership; All general partners of each Nevada
limited-liability limited partnership; A manager of each Nevada limited-liability company with managers or one member if there are no managers; A trustee of each
Nevada business trust (NRS 92A.230)*

[ ] If there are more than four merging entitles, check box and attach an 81/2" x11” blank sheet containing the required information for each additional entity from said*
eight.

BioRestorative Therapies, Inc.
Name of merging entity
 

  

X  /s/ Mark Weinreb
Signature Mark Weinreb

President
Title

7/20/11
Date

   
Name of merging entity   
X_____________________
Signature

 
Title

 
Date

   
Name of merging entity   
X_____________________
Signature

 
Title

 
Date

   
Name of merging entity   
X /s/__________________
Signature

 
Title

 
Date

   
and,
 
Stem Cell Assurance, Inc.
Name of surviving entity
 

  

X  /s/ Mark Weinreb
Signature Mark Weinreb

Chief Executive Officer
Title

7/20/11
Date

*The articles of merger must be signed by each foreign constituent entity in the manner provided by the law governing it (NRS 92A.230).  Additional signature blocks may be
added to this page or as an attachment, as needed.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must accompanied by appropriate fees.



Articles of Incorporation of BioRestorative Therapies, Inc., as amended through August 15, 2011
 
 

ARTICLES OF INCORPORATION

OF

BIORESTORATIVE THERAPIES, INC.

ARTICLE I
 
 

The name of the corporation is BioRestorative Therapies, Inc. (the “Corporation”).
 

ARTICLE II
 

The amount of total authorized capital stock which the Corporation shall have authority to issue is 800,000,000 shares of common stock, each with $0.001
par value, and 1,000,000 shares of preferred stock, each with $0.01 par value. To the fullest extent permitted by the laws of the State of Nevada (currently set forth in NRS
78.195), as the same now exists or may hereafter be amended or supplemented, the Board of Directors may fix and determine the designations, rights, preferences or other
variations of each class or series within each class of capital stock of the Corporation.

ARTICLE III
 

The business and affairs of the Corporation shall be managed by a Board of Directors which shall exercise all the powers of the Corporation except as
otherwise provided in the Bylaws, these Articles of Incorporation or by the laws of the State of Nevada. The number of members of the Board of Directors shall be set in
accordance with the Company's Bylaws; however, the initial Board of Directors shall consist of one member. The name and address of the person who shall serve as the
director until the first annual meeting of stockholders and until his successors are duly elected and qualified is as follows:

Name
 
Bob Ferguson

Address
 
904 - 850 Burrord Street
Vancouver, British Columbia
V6Z 1X8
CANADA

 
 



 

ARTICLE IV
 

The name and address of the incorporator of the Corporation is Craig A. Stoner, 455 Sherman Street, Suite 300, Denver, Colorado 80203.

ARTICLE V
 
 

To the fullest extent permitted by the laws of the State of Nevada (currently set forth in NRS 78.037), as the same now exists or may hereafter be amended
or supplemented, no director or officer of the Corporation shall be liable to the Corporation or to its stockholders for damages for breach of fiduciary duty as a director or
officer.

 
ARTICLE VI

 
 

The Corporation shall indemnify, to the fullest extent permitted by applicable law in effect from time to time, any person against all liability and expense
(including attorneys' fees) incurred by reason of the fact that he is or was a director or officer of the Corporation, he is or was serving at the request of the Corporation as a
director, officer, employee, or agent of, or in any similar managerial or fiduciary position of, another corporation, partnership, joint venture, trust or other enterprise.  The
Corporation shall also indemnify any person who is serving or has served the Corporation as a director, officer, employee, or agent of the Corporation. To the extent and in
the manner provided in any bylaw, resolution of the shareholders or directors, contract, or otherwise, so long as such provision is legally permissible.

 

ARTICLE VII
 
 

The owners of shares of stock of the Corporation shall not have a preemptive right to acquire unissued shares, treasury shares or securities convertible into
such shares.

 

ARTICLE VIII
 
 

Only the shares of capital stock of the Corporation designated at issuance as having voting rights shall be entitled to vote at meetings of stockholders of the
Corporation, and only stockholders of record of shares having voting rights shall be entitled to notice of and to vote at meetings of stockholders of the Corporation.
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ARTICLE IX
 
 

The initial resident agent of the Corporation shall be the Corporation Trust Company of Nevada, whose street address is 1 East 1st Street, Reno, Nevada
89501.

 
ARTICLE X

 
 

The provisions of NRS 78.378 to 78.3793 inclusive, shall not apply to the Corporation.
 
 

ARTICLE XI
 
 

The purposes for which the Corporation is organized and its powers are as follows:
 

To engage in all lawful business; and
 

To have, enjoy, and exercise all of the rights, powers, and privileges conferred upon corporations incorporated pursuant to Nevada law, whether now
or hereafter in effect, and whether or not herein specifically mentioned.

 

ARTICLE XII
 
 

One-third of the votes entitled to be cast on any matter by each shareholder voting group entitled to vote on a matter shell constitute a quorum of that
voting group for action on that matter by shareholders.

 

ARTICLE XIII
 
 

The holder of a bond, debenture or other obligation of the Corporation may have any of the rights of a stockholder in the Corporation to the extent
determined appropriate by the Board of Directors at the time of issuance of such bond, debenture or other obligation.
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 IN WITNESS HEREOF, the undersigned Incorporator has executed these Articles of Incorporation this 11th day of June, 1997.

By: /s/ Craig A. Stoner                                                         
    Craig A. Stoner
    Incorporator

STATE OF COLORADO )
CITY AND                           ) ss:
COUNTY OF DENVER     )

 
Personally appeared before me this 11th day of June, 1997, Craig A. Stoner who, being first duly sworn, declared that he executed the foregoing Articles of Incorporation

and that the statements therein are true and correct to the best of his knowledge and belief.
 

 
Witness my hand and official seal.

 

 Fay M. Matsukage
Notary Public
 
 

  
My commission expires:
 
1-12-99

Address:
455 Sherman Street                                           
Suite 300                                           
Denver, Colorado 80237                                           

 
 
 
 



Amended and Restated
Corporate Bylaws

(as of August 15, 2011)

ARTICLE I: Shareholders
SECTION 1. Annual Meeting.  The annual meeting of shareholders of BioRestorative Therapies, Inc. ("Company") shall be held at such time and place within or without the state
of Florida as shall be determined by the Board of Directors and as shall be stated in the notice of the meeting. The meeting shall be held for the purpose of electing directors and
for the transaction of such other business as properly may come before such meeting.

SECTION 2. Special Meetings. Special meetings of shareholders may be held upon call by the Chairman of the Board, the President, the Secretary, a majority of the Board of
Directors, or a majority of the Executive Committee, and shall be called by the Chairman of the Board, the President or Secretary upon the request in writing of the holders of
record of not less than one-tenth of all the outstanding shares of stock entitled by its terms to vote at such meeting, at such time and at such place within or without the state of
Nevada as may be fixed in the call and stated in the notice setting forth such call. Such request by the shareholders and such notice shall state the purpose of the proposed meeting.

SECTION 3. Notice of Meetings. Notice of the time, place and purpose of every meeting of the shareholders, shall, except as otherwise required by law, be delivered personally or
mailed at least ten (10) but not more than sixty (60) days prior to the date of such meeting to each shareholder of record entitled to vote at the meeting at his or her address as it
appears on the records of the Company. Any meeting may be held without notice if all of the shareholders entitled to vote thereat are present in person or by proxy at the meeting,
or if notice is waived by those not so present in person or by proxy.

SECTION 4. Quorum. At every meeting of the shareholders, the holders of record of a majority of the shares entitled to vote at the meeting, represented in person or by proxy,
shall constitute a quorum. The vote of the majority of such quorum shall be necessary for the transaction of any business, unless otherwise provided by law or the articles of
incorporation. If the meeting cannot be organized because a quorum has not attended, those present in person or by proxy may adjourn the meeting from time to time until a
quorum is present when any business may be transacted that might have been transacted at the meeting as originally called.

SECTION 5. Voting and Proxies. Unless otherwise provided by law or the articles of incorporation, every shareholder of record entitled to vote at any meeting of shareholders
shall be entitled to one vote for every share of stock standing in his or her name on the records of the Company on the record date fixed as provided in these Bylaws. In the
election of directors, all votes shall be cast by ballot and the persons having the greatest number of votes shall be the directors. On matters other than election of directors, votes
may be cast in such manner as the

Chairman of the meeting may designate.

Shareholders of record and entitled to vote may vote at any meeting held, in person or by proxy, authorized by any means permitted by the Nevada Stock Corporation Act or other
applicable law.
 
SECTION 6. Inspectors. The Board of Directors shall annually appoint two or more persons to act as inspectors or judges at any election of directors or vote conducted by ballot at
any meeting of shareholders. Such inspectors or judges of election shall take charge of the polls and after the balloting shall make a certificate of the result of the vote taken. In
case of a failure to appoint inspectors, or in case an inspector shall fail to attend, or refuse or be unable to serve, the Chairman of the meeting may appoint, or the shareholders may
elect, an inspector or inspectors to act at such meeting. Such inspector or inspectors shall make a certificate of the result of the vote taken.

SECTION 7. Conduct of Shareholders' Meeting. The following persons, in the order named, shall be entitled to call each shareholders' meeting to order: (1) the Chairman of the
Board, (2) the President, (3) Chief Financial Officer of the Company, or (4) any person elected by the shareholders. The shareholders shall have the right to elect a Chairman of the
meeting.

 
1 Page



 
The Secretary of the Company, or in his or her absence any person appointed by the Chairman, shall act as Secretary of the meeting for organization purposes. The shareholders
shall have the right to elect a secretary of the meeting.

SECTION 8. Record Date. In lieu of closing the stock transfer books, the Board of Directors, in order to make a determination of shareholders entitled to notice of or to vote at
any meeting, or to receive payment of any dividends or for any other proper purpose, may fix in advance a date, but not more than seventy days in advance, as a record date for
such determination, and in such case only shareholders of record on the date so fixed shall be entitled to notice of, and to vote at, such meeting, or to receive payment of such
dividend, or to exercise such other rights, as the case may be, notwithstanding any transfer of stock on the books of the Company after such date. If the Board of Directors does not
fix a record date as aforesaid, such date shall be as provided by law.

SECTION 9. Notice of Business. At any meeting of the shareholders, only such business shall be conducted as shall have been brought before the meeting (1) by or at the direction
of the Board of Directors or (2) by any shareholder of the Company who is a shareholder of record at the time of giving of the notice as provided for in this Section 9, who shall be
entitled to vote at such meeting and who complies with the following procedures:

Requirement of Timely Notice. For business to be properly brought before a meeting of shareholders by a shareholder, the business shall be a proper subject of shareholder action
and the shareholder shall have given timely notice thereof in writing to the Secretary. To be timely, a shareholder's notice shall be delivered to or mailed and received by the
Secretary at the principal executive office of the Company not less than sixty (60) days prior to the scheduled date of the meeting (regardless of any postponements, deferrals or
adjournments of the meeting to a later date); provided, however, if no notice is given and no public announcement is made to the shareholders regarding the date of the meeting at
least 75 days prior to the meeting, the shareholder's notice shall be valid if delivered to or mailed and received by the Secretary at the principal executive office of the Company
not less than fifteen (15) days following the day on which the notice or public announcement of the date of the meeting was given or made.

Contents of Notice. Such shareholder's notice to the Secretary shall set forth as to each item of business the shareholder proposes to bring before the meeting (1) a brief description
of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting and, in the event that such business includes a proposal to amend
either the articles of incorporation or these Bylaws, the language of the proposed amendment, (2) the name and address, as they appear on the Company's books, of the shareholder
proposing such business, (3) the class and number of shares of capital stock of the Company that are beneficially owned by such shareholder, and (4) any material interest
(financial or other) of such shareholder in such business.

Compliance with Bylaws. Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at a shareholders' meeting except in accordance with the
procedures set forth in this Section 9. The Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that the business was not properly brought
before the meeting and in accordance with the provisions of these Bylaws, and if he or she should so determine, he or she shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted at the meeting. Notwithstanding the foregoing provisions of this Section 9, a shareholder shall also comply with all
applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder with respect to the matters set forth in this Section 9.

Effective Date of Shareholder Business. Notwithstanding anything in these Bylaws to the contrary, no business brought before a meeting of the shareholders by a shareholder shall
become effective until the final termination of any proceeding which may have been commenced in any court of competent jurisdiction for an adjudication of any legal issues
incident to determining the validity of such business and the procedure pursuant to which it was brought before the shareholders, unless and until such court shall have determined
that such proceedings are not being pursued expeditiously and in good faith.
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ARTICLE II: Board of Directors.

SECTION 1. Number, Powers, Term of Office, Quorum, Lead Director. The Board of Directors of the Company shall consist of one or more individuals as may be fixed from time
to time by the Board of Directors. The Board of Directors may exercise all the powers of the Company and do all acts and things which are proper to be done by the Company
which are not by law or by these Bylaws directed or required to be exercised or done by the shareholders. The members of the Board of Directors shall be elected at the annual
meeting of shareholders and shall hold office until the next succeeding annual meeting, or until their successors shall be elected and shall qualify. A majority of the number of
directors shall constitute a quorum for the transaction of business. The action of a majority of the directors present at any lawful meeting at which there is a quorum shall, except
as otherwise provided by law or by these Bylaws, be the action of the Board. The Board of Directors shall have a Lead Director, who shall be an independent director, not an
employee of the Company. The powers and responsibilities of the Lead Director shall be established by the Board of Directors and shall be set forth in the Corporate Governance
Guidelines of the Company. The powers and responsibilities of the Lead Director may be modified from time to time at the discretion of the Board of Directors.

SECTION 2. Election. Except as provided in Section 3 hereof, directors shall be elected by the shareholders of the Company pursuant to the procedures enumerated below:

Eligible Persons. Only persons who are nominated in accordance with the following procedures shall be eligible for election by the shareholders as directors of the Company.

Nominations. Nominations of persons for election as directors of the Company may be made at a meeting of shareholders (1) by or at the direction of the Board of Directors, (2)
by any committee or person appointed by the Board of Directors or (3) by any shareholder of the Company entitled to vote for the election of directors at the meeting who
complies with the notice procedures set forth in this Section 2.

Nomination by Directors or Committee. Nominations made by or at the direction of the Board of Directors or the committee or person appointed by the Board of Directors may be
made at any time prior to the shareholders' meeting. The Board of Directors must send notice of nominations to the shareholders together with the notice of the meeting of the
shareholders; provided, however, if the nominations are made after the notice of the meeting has been mailed, the Board of Directors must send notice of its nominations to the
shareholders as soon as practicable.

Nomination by Shareholders. Nominations, other than those made by or at the direction of the Board of Directors or the committee or person appointed by the Board of Directors,
shall be made pursuant to timely notice in writing to the Secretary. To be timely, a shareholder's notice shall be delivered to or mailed and received by the Secretary at the principal
executive office of the Company not less than sixty (60) days prior to the scheduled date of the meeting (regardless of any postponements, deferrals or adjournments of the
meeting to a later date); provided, however, if no notice is given and no public announcement is made to the shareholders regarding the date of the meeting at least 75 days prior to
the meeting, the shareholder's notice shall be valid if delivered to or mailed and received by the Secretary at the principal executive office of the Company not less than fifteen (15)
days following the day on which the notice or public announcement of the date of the meeting was given or made.

Contents of Notice. Nominations, other than those made by or at the direction of the Board of Directors or the committee or person appointed by the Board of Directors, shall set
forth:
 

(1)  as to each person whom the shareholder proposes to nominate for election or reelection as a director, (a) the name, age, business address and residential address of the
person, (b) the principal occupation or employment of the person (c) the class and number of shares of capital stock of the Company that are beneficially owned by the
person, (d) written consent by the person, agreeing to serve as director if elected, (e) a description of all arrangements or understandings between the person and the
shareholder regarding the nomination, (f) a description of all arrangements or understandings between the person and any other person or persons (naming such persons)
regarding the nomination, (g) all information relating to the person that is required to be disclosed in solicitations for proxies for election of directors pursuant to Rule 14a
under the Securities Exchange Act of 1934, as amended, and (h) such other information as the Company may reasonably request to determine the eligibility of such
proposed nominee to serve as director of the Company; and

 (2) as to the shareholder giving the notice, (a) the name, business address and residential address of the shareholder giving the notice, (b) the class and number of shares
of capital stock of the Company that are beneficially owned by such shareholder, (c) a description of all arrangements or understandings between the shareholder and the
nominee regarding the nomination, and (d) a description of all arrangements or understandings between the shareholder and any other person or persons (naming such
persons) regarding the nomination.

Compliance with Bylaws. No person shall be eligible for election by the shareholders as a director of the Company unless nominated in accordance with the procedures set forth in
this section of the Bylaws. The Chairman of the Board of Directors shall, if the facts warrant, determine and declare prior to the meeting of shareholders that the nomination was
not made in accordance with the foregoing procedure, and if he or she should so determine, he or she shall so inform the nominee and the shareholder who nominated the nominee
as soon as practicable and the defective nomination shall be disregarded.
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Effective Date of Election of Director. Notwithstanding anything in these Bylaws to the contrary, no election of a director nominated by a shareholder shall become effective until
the final termination of any proceeding which may have been commenced in any court of competent jurisdiction for an adjudication of any legal issues incident to determining the
procedure pursuant to which the nomination of such director was brought before the shareholders, unless and until such court shall have determined that such proceedings are not
being pursued expeditiously and in good faith.

SECTION 3. Vacancies. If a vacancy occurs on the board of directors, including a vacancy resulting from an increase in the number of directors:
(a) the shareholders may fill the vacancy;
(b) the board of directors may fill the vacancy; or
(c) if the directors remaining in office constitute fewer than a quorum of the board, they may fill the vacancy by the affirmative vote of a majority of directors remaining
in office.
A vacancy that will occur at a specific later date, by reason of a resignation effective at a later date, may be filled before the vacancy occurs but the new director may not
take office until the vacancy occurs.
A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office. A director filling a position resulting from an increase in the
number of directors shall hold office until the next annual meeting of shareholders and until his or her successor is elected and qualified.

SECTION 4. Meetings. Regular meetings of the Board shall be held at such time and place as provided by resolution of the Board of Directors or as stated in the notice of the
meeting.

Special meetings of the Board may be called by the Chairman of the Board, the President of the Company, the Lead Director or by any two directors. The Lead Director may call
meetings of the independent directors, who shall not be employees of the Company. At least two days' notice of all special meetings of the Board shall be given to each director
personally by telegraphic, electronic or written notice. Any meeting may be held without notice if all of the directors are present, or if those not present waive notice of the meeting
by telegram, electronic communication or in writing. Special meetings of the Board of Directors may be held within or without the state of Florida.

SECTION 5. Committees. The Board of Directors shall, by resolution or resolutions passed by a majority of the whole Board, designate an Executive Committee, to consist of the
Chief Executive Officer of the Company who may be the Chairman of the Board, or the President and three additional members, and not fewer than three alternates to serve at the
call of the Chief Executive Officer in case of the unavoidable absence of one of the regular members, to be elected from the Board of Directors. The Executive Committee shall,
when the Board is not in session, have and may exercise all of the authority of the Board of Directors in the management of the business and affairs of the Company.

The Board of Directors may appoint other committees, standing or special, from time to time, from among their own number, or otherwise, and confer powers on such committees,
and revoke such powers and terminate the existence of such committees at its pleasure.

A majority of the members of any such committee shall constitute a quorum for the purpose of fixing the time and place of its meetings, unless the Board shall otherwise provide.
All action taken by any such committee shall be reported to the Board at its meeting next succeeding such action.

SECTION 6. Compensation of Directors. The Board of Directors shall fix the fee to be paid to each director for attendance at any meeting of the Board or of any committee
thereof, and may, in its discretion, authorize payment to directors of traveling expenses incurred in attending any such meeting.

SECTION 7. Removal. Any director may be removed from office at any time, with or without cause, and another be elected in his or her place, by the vote of the holders of record
of a majority of the outstanding shares of stock of the Company (of the class or classes by which such director was elected) entitled to vote thereon, at a special meeting of
shareholders called for such purpose.

ARTICLE III: Officers

SECTION 1. Officers. The officers of the Company shall be elected by the Board of Directors and shall consist of a Chairman of the Board, a President, a Secretary, a Treasurer,
and one or more Vice Presidents, and such other officers as the Board from time to time shall elect, with such duties as the Board shall deem necessary to conduct the business of
the Company. Any officer may hold two or more offices (including those of the Chairman of the Board and President) except that the offices of President and Secretary may not be
held by the same person. The Chairman of the Board shall be a director; other officers, including any Vice Chairman and the President, may be, but are not required to be,
Directors.

SECTION 2. Term of Office. Removal. In the absence of a special contract, all officers shall hold their respective offices for one year or until their successors shall have been duly
elected and qualified, but they or any of them may be removed from their respective offices on a vote by a majority of the Board.

SECTION 3. Powers and Duties. The officers of the Company shall have such powers and duties as generally pertain to their offices, respectively, as well as such powers and
duties as from time to time shall be conferred by the Board of Directors and/or by the Executive Committee. In the absence of the Chairman of the Board, if any, the Lead Director
shall preside at the meetings of the Board of Directors. In the absence of both the Chairman of the Board and the Lead Director, and provided a quorum is present, the senior
member of the Board present, in terms of service on the Board, shall serve as Chairman pro tern of the meeting.
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SECTION 4. Salaries. The salaries of all executive officers of the Company shall be determined and fixed by the Board of Directors, or pursuant to such authority as the Board
may from time to time prescribe.

ARTICLE IV: Indemnification of Directors and Officers

SECTION 1. Any indemnification (unless ordered by a court) shall be made by the Company only as authorized in the specific case upon a determination that indemnification of
the director, officer, employee or agent is proper in the circumstance because the person was not finally adjudged in any threatened, pending or completed action, suit or
proceeding (an "Action") to have knowingly violated criminal law or was not liable for willful misconduct in the performance of the person's duty to the Company. In the case of
any director, such determination shall be made: (1) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such Action; or (2) if
such a quorum is not obtainable, by majority vote of a committee duly designated by the Board of Directors (in which designation directors who are parties may participate)
consisting solely of two or more directors not at the time parties to the proceeding; or (3) by special legal counsel selected by the Board of Directors or its committee in the manner
prescribed by clause (1) or (2) of this paragraph, or if such a quorum is not obtainable and such a committee cannot be designated, by majority vote of the Board of Directors, in
which selection directors who are parties may participate; or (4) by vote of the shareholders, in which vote shares owned by or voted under the control of directors, officers and
employees who are at the time parties to the Action may not be voted. In the case of any officer, employee, or agent other than a director, such determination may be made (i) by
the Board of Directors or a committee thereof; (ii) by the Chairman of the Board of the Company or, if the Chairman is a party to such Action, the President of the Company, or
(iii) such other officer of the Company, not a party to such Action, as such person specified in clause (i) or (ii) of this paragraph may designate. Authorization of indemnification
and evaluation as to reasonableness of expenses shall be made in the same manner as the determination that indemnification is permissible, except that if the determination is made
by special legal counsel, authorization of indemnification and evaluation as to reasonableness of expenses shall be made by those entitled hereunder to select such legal counsel.

It is the intention of the Company that the indemnification set forth in this Section of Article IV, shall be applied to no less extent than the maximum indemnification permitted by
law. In the event that any right to indemnification or other right hereunder may be deemed to be unenforceable or invalid, in whole or in part, such unenforceability or invalidity
shall not affect any other right hereunder, or any right to the extent that is not deemed to be unenforceable. The indemnification provided herein shall be in addition to, and not
exclusive of, any other rights to which those indemnified may be entitled under the articles of incorporation, any Bylaw, agreement, vote of shareholders, or otherwise, and shall
continue as to a person who has ceased to be a director, officer, employee, or agent and inure to the benefit of such person's heirs, executors, and administrators.
 

ARTICLE V: Checks, Notes, Etc.

SECTION 1. All checks and drafts on the Company's bank accounts and all bills of exchange and promissory notes, and all acceptances, obligations and other instruments for the
payment of money, shall be signed by such officer or officers, agent or agents, as shall be thereunto authorized from time to time by the Board of Directors.

SECTION 2. Shares of stock and other interests in other corporations or associations shall be voted by such officer or officers as the Board of Directors may designate.

SECTION 3. Except as the Board of Directors shall otherwise provide, all contracts expressly approved by the Board shall be signed on behalf of the Company by the Chairman of
the Board, the President, or Chief Financial Officer.

ARTICLE VI: Capital Stock

SECTION 1. Certificate for shares. Unless otherwise authorized by the Board of Directors, the interest of each stockholder of the Company shall be evidenced by a certificate or
certificates for shares of stock in such form as required by law and as the Board of Directors may from time to time prescribe. The Board of Directors may authorize the issue of
some or all of the shares of any or all of its classes or series without certificates. The certificates of stock shall be signed by the President or a Chief Financial Officer and the
Secretary or an Assistant Secretary and sealed with the seal of the Company. Such seal may be a facsimile.

Where any such certificate is countersigned by a transfer agent other than the Company, or an employee of the Company, or is countersigned by a transfer clerk and is registered
by a registrar, the signatures of the President or Chief Financial Officer and the Secretary or Assistant Secretary may be facsimiles.

In case any officer who has signed, or whose facsimile signature has been placed upon such certificate, shall have ceased to be such officer before such certificate is issued, it may
nevertheless be issued by the Company with the same effect as if such officer had not ceased to hold such office at the date of its issue.

SECTION 2. Transfer of Shares. The shares of stock of the Company shall be transferable on the books of the Company by the holders thereof in person or by duly authorized
attorney, upon surrender and cancellation of certificates for a like number of shares, with duly executed assignment and power of transfer endorsed thereon or attached thereto, and
with such proof of the authenticity of the signatures as the Company or its agents may reasonably require.

SECTION 3. Lost, Stolen or Destroyed Certificates. No certificate of stock claimed to have been lost, destroyed or stolen shall be replaced by the Company with a new certificate
of stock until the holder thereof has produced evidence of such loss, destruction or theft, and has furnished indemnification to the Company and its agents to such extent and in
such manner as the proper officers or the Board of Directors may from time to time prescribe.

ARTICLE VII: Corporate Records

SECTION 1. Records. The Company shall keep such books and records as may be required by applicable law.

SECTION 2. Inspection. Shareholders of the Company shall have the right to inspect the books and records of the Company as provided by the law of the state of Nevada.
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ARTICLE VIII: Fiscal Year

The fiscal year of the Company shall begin on the 1st day of January in each year and shall end on the 31st day of December following.

ARTICLE IX: Corporate Seal

The seal of the Company shall be circular in form and there shall be inscribed thereon – BioRestorative Therapies, Inc. - a Corporation of Nevada - 1997.

ARTICLE X: Amendments

The Board of Directors may amend or repeal the Company's Bylaws except to the extent that (i) The Company's articles of incorporation or Virginia state law reserves this power
to the stockholders, or (ii) the shareholders in adopting or amending particular bylaws provide expressly that the board of directors may not amend or repeal that bylaw. The
Company's shareholders may amend or repeal the Company's bylaws even though the bylaws may also be amended or repealed by the Board of Directors.

Richard M. Proodian - Chief Financial Officer (CFO)

___________________________________________
Date


