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Item 1.01. Entry into a Material Definitive Agreement.

Between February 20, 2020 and February 26, 2020, BioRestorative Therapies, Inc. (the “Company”) borrowed an aggregate of $353,761.99 from John M. Desmarais.
The promissory notes evidencing the loans (the “Notes”) provide for the payment of the principal amount, together with interest at the rate of 12% per annum, upon demand by
Mr. Desmarais on or after March 10, 2020. The payment of the Notes is secured by the grant of a security interest in substantially all of the Company’s assets pursuant to a
security agreement between the Company and Mr. Desmarais, as amended (the “Security Agreement”). Mr. Desmarais previously served as a director of the Company until his
resignation on January 10, 2020.

As disclosed in the Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2019, as of September 30, 2019, the Company had a working
capital deficiency, a stockholders’ deficiency and outstanding debt of $13,514,377, $12,428,533 and $8,496,076, respectively. During the three and nine months ended
September 30, 2019, the Company incurred net losses of $5,056,973 and $13,097,335, respectively. Subsequent to September 30, 2019, the Company has continued to incur
substantial losses and has received revenue of only $32,000 and aggregate equity and debt financing proceeds of $520,000 and $2,167,387 (including the above loans from Mr.
Desmarais), respectively. In addition, since September 30, 2019, of the $8,496,076 debt outstanding as of such date, $1,174,020 of debt has been converted by the respective
holders into common stock, and $1,358,000 of debt has been repaid. These conditions indicate that there is substantial doubt about the Company’s ability to continue as a going
concern.

The foregoing descriptions of the Notes and the Security Agreement do not purport to be complete and are qualified in their entirety by reference to the full text of the
Notes and the Security Agreement filed as Exhibit 10.1, 10.2, 10.3 and 10.4, respectively, to this Current Report on Form 8-K.

Item 2.03 Creation of a Direct Financial Obligation under an Off-Balance Sheet Arrangement of a Registrant.
Reference is made to Item 1.01 hereof.
Item 3.02 Unregistered Sale of Equity Securities.

Between February 20, 2020 and February 25, 2020, the Company issued an aggregate of 366,721,142 shares of common stock of the Company upon the exercise by
the holders of indebtedness in the aggregate amount of $366,721, inclusive of accrued and unpaid interest and imputed additional principal, of their conversion rights pursuant
to their respective convertible promissory notes issued by the Company. Following such issuances, of the 2,000,000,000 shares of common stock authorized to be issued by the
Company, there were approximately 1,694,551,051 shares of common stock of the Company issued and outstanding.

For each of the securities issuances, the Company relied upon Section 4(a)(2) of the Securities Act of 1933, as amended (the "Act"), as transactions by an issuer not
involving any public offering or Section 3(a)(9) of the Act as a security exchanged by an issuer with its existing security holders exclusively where no commission or other
remuneration is paid or given directly or indirectly for soliciting such exchange. For each such transaction, the Company did not use general solicitation or advertising to
market the securities, the securities were offered to a limited number of persons, the investors had access to information regarding the Company (including information
contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2018, Quarterly Reports on Form 10-Q for the periods ended March 31, 2019, June
30, 2019, and September 30, 2019, and Current Reports on Form 8-K filed with the Securities and Exchange Commission, and press releases made by the Company), and
management of the Company was available to answer questions from prospective investors. The Company reasonably believes that each of the investors is an accredited
investor.




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

(b) On February 24, 2020, the Company terminated the employment of Lance Alstodst, its Executive Vice President and Chief Strategy Officer.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
10.1 Promissory Note, dated February 20, 2020, issued by BioRestorative Therapies, Inc. to John M. Desmarais
10.2 Promissory Note, dated February 26, 2020, issued by BioRestorative Therapies, Inc. to John M. Desmarais
10.3 Security Agreement, dated as of February 20, 2020, by and between BioRestorative Therapies, Inc., Stem Pearls, LLC and John M. Desmarais

10.4 Amendment No. 1 to Security Agreement, dated as of February 26, 2020, by and between BioRestorative Therapies, Inc., Stem Pearls, LLC and John M.
Desmarais




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: February 26, 2020 By: /s/ Mark Weinreb
Mark Weinreb
Chief Executive Officer




EXECUTION VERSION

BIORESTORATIVE THERAPIES, INC.

PROMISSORY NOTE

This Note has not been registered under the Securities Act of 1933, as amended (the “Act”),
or applicable state securities laws and this Note may not be sold, transferred, assigned or
otherwise disposed of unless registered under the Act and such laws or (1) registration under
applicable state securities laws is not required and (2) an opinion of counsel satisfactory to
the Company is furnished to the Company to the effect that registration under the Act is not
required.

U.S.$320,200.49 February 20, 2020

FOR VALUE RECEIVED, BioRestorative Therapies, Inc., a Delaware corporation
(together with its successors and assigns, the “Company”), hereby unconditionally promises to
pay, on the Maturity Date (as defined below), to John M. Desmarais or his assigns (the “Holder”)
the principal sum of U.S.$320,200.49 (Three Hundred Twenty Thousand Two Hundred Dollars
and Forty-Nine Cents) (the “Principal Sum”) and to pay interest on the outstanding balance of said
sum at the rates and on the dates provided in Section 1.

1. Maturity; Interest. This Promissory Note (this “Note”) will mature and all
amounts outstanding hereunder shall be due and payable upon written demand for payment made
on or after March 10, 2020 by the Holder, unless such date is extended in accordance with the
provisions of Section 12 below (the “Maturity Date”). This Note shall bear interest from and after
the date hereof at a rate of 12% per annum, payable on the Maturity Date. In addition, the amount
outstanding under this Note may not be prepaid without the prior written consent of the Holder, in
its sole discretion. All interest shall be computed on the basis of the actual number of days clapsed
and a year of 365 days. Notwithstanding the foregoing, (a) upon the occurrence of any Event of
Default specified in Section 3(e) or (f) below, the entire unpaid principal sum of this Note, together
with accrued and unpaid interest thercon, shall automatically become duc and payable, without
presentment, demand, protest or notice of any kind, all of which are hereby waived by the
Company, and (b) upon the occurrence of any other Event of Default or a Change of Control, the
Holder may, at its option, by notice in writing to the Company, declare this Note to be, and this
Note shall thereupon be and become, immediately due and payable together with interest accrued
thereon and all other sums due hereunder, without presentment, demand, protest or other notice of
any kind, all of which are waived by the Company.

For purposes of this Note, “Change of Control” means either (A) a conversion, merger or
consolidation of the Company with or into another entity, unless the holders of voting equity
securities in the Company immediately before such transaction hold at least fifty percent (50%) of
the voting equity securities in the surviving entity in substantially the same proportions as that held
by them immediately before such transaction, (B) the sale of all or substantially all of the equity
securities of the Company (other than the sale of equity securities in connection with a bona fide
equity financing of the Company), or (C) a sale of all or substantially all the assets of the Company
to a person other than a wholly owned subsidiary of the Company. However, a sale, transfer,
assignment or similar action with respect to the Note by John M. Desmarais or his assigns in
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connection with an acquisition, merger, consolidation or other similar action involving John M.
Desmarais or his assigns shall not constitute a Change of Control.

2. Company Security Agreement. The Company’s obligations under this Note are
secured as provided in that certain Security Agreement, dated as of the date hereof, by and between
the Company and the Holder (the “Company Security Agreement”). The provisions of the
Company Security Agreement are hereby incorporated herein by reference.

3. Events of Default. An “Event of Default” occurs if:

(a) the Company defaults in the payment of any principal or interest of this
Note when the same shall become due, either by the terms thereof or otherwise as herein provided,
including upon acceleration resulting from any events of default;

b) the Company or any of its subsidiaries (i) grants a security interest in, or
otherwise sells, assigns, conveys, transfers or otherwise encumbers (except for Permitted Liens (as
defined in the Company Security Agreement)) any of the Collateral (as defined in the Company
Security Agreement), or (ii) defaults in the performance or observance of any other covenant, term
or condition contained in this Note or the Company Security Agreement and such default either
(A) is not susceptible of being cured or (B) continues uncured for a period of five (5) days
following the earliest to occur of (x) the date that the Company receives written notice thereof and
(y) the date that a senior officer of the Company obtains actual knowledge of such default;

(c) the Company makes any disbursement, distribution, dividend, loan,
advance, capital contribution, investment or other payment that (i) is not specifically provided for
in the Budget attached hereto as Schedule A (the “Budget”) or (ii) with respect to any specific line
item set forth in the Budget, deviates by more than 5% from the amount provided therefor in the
Budget;

(dy  the Company or any of its subsidiaries pursuant to or within the meaning of
any Bankruptcy Law (as defined below):

i) commences a voluntary case,

(ii) consents to the entry of an order for relief against it in an involuntary
case,

(iii))  consents to the appointment of a Custodian (as defined below) of it
or for all or substantially all of its property,

(iv)  makes a general assignment for the benefit of its creditors, or

W) is the debtor in an involuntary case which is not dismissed within
sixty (60) days of the commencement thereof;

(e) a court of competent jurisdiction enters an order or decree under any
Bankruptcy Law that:
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@) provides for relief against the Company or any of its subsidiaries in
an involuntary case,

(i)  appoints a Custodian of the Company or any of its subsidiaries for
all or substantially all of its property, or

(iii)  orders the liquidation of the Company or any of its subsidiaries;

0 a final judgment for the payment of money in an amount in excess of
$15,000, individually, or $25,000, in the aggregate, shall be rendered against the Company or any
of its subsidiaries (other than any portion of a judgment as to which a reputable insurance company
shall have accepted full liability in writing) and shall remain undischarged for a period (during
which execution shall not be effectively stayed) of 10 days after the date on which the right to
appeal has expired;

(2) any regulatory license held by the Company or any other subsidiary of the
Company is involuntarily terminated; or

(h) any representation or warranty made by the Company in this Note or the
Company Security Agreement, or in any document or instrument furnished in connection with the
transactions contemplated thereby or hereby, shall prove to be materially false or incorrect (or, in
the case of any such representation or warranty that is qualified as to materiality, shall prove to be
false or incorrect) on the date as of which made.

The term “Bankruptcy Law” means Title 11, U.S. Code or any similar federal or state law for the
relief of debtors.

The term “Custodian” means any receiver, trustee, assignee, liquidator or similar official under
any Bankruptcy Law.

The term “Indebtedness” means all obligations, contingent or otherwise, whether current or long-
term, which in accordance with generally accepted accounting principles, would be classified upon
the obligor’s balance sheet as liabilities (other than deferred taxes) and shall also include
capitalized leases, guarantees, endorsements (other than for collection in the ordinary course of
business) or other arrangements whereby responsibility is assumed for the obligations of others,
including any agreement to purchase or otherwise acquire the obligations of others or any
agreement, contingent or otherwise, to furnish funds for the purchase of goods, supplies or services
for the purpose of payment of the obligations of others.

4. Remedies upon the occurrence of an Event of Default.

(a) Upon the occurrence of any Event of Default, the Holder may proceed to
protect and enforce its rights by an action at law, suit in equity or other appropriate proceeding,
whether for the specific performance of any agreement contained herein or in the Company
Security Agreement (including any amendments, waivers, or modifications thereto), for an
injunction against a violation of any of the terms hereof or thereof, or for the pursuit of any other
remedy which it may have by virtue of this Agreement, the Company Security Agreement or
pursuant to applicable law. The Company shall pay to the Holder upon demand the costs and

3
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expenses of collection and of any other actions referred to in this Section 4, including without
limitation reasonable attorneys’ fees, expenses and disbursements.

(b)  No course of dealing and no delay on the part of the Holder in exercising
any of its rights shall operate as a waiver thereof or otherwise prejudice the rights of the Holder,
nor shall any single or partial exercise of any right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy hereunder. No right, power
or remedy conferred hereby on the Holder shall be exclusive of any other right, power or remedy
referred to herein or now or hereafter available at law, in equity, by statute or otherwise.

5. Payment. All payments hereunder shall be made in lawful money of the United
States of America at the Holder’s address for notices hereunder. Payment shall be credited first to
the accrued interest and the remainder applied to the Principal Sum. Upon and subject to the
approval of the Holder, the Company may pay this Note (including accrued and unpaid interest
through the date of payment) in cash at any time before the Maturity Date.

6. Transfer; Successors and Assigns.

(a) The terms and conditions of this Note shall inure to the benefit of and be
binding upon the respective successors and assigns of the parties. The Company may not assign
or transfer this Note or any of its rights or obligations hereunder without the prior written consent
of the Holder. The Holder shall be entitled to assign, transfer, negotiate or pledge this Note to any
person, including, without limitation, (a) to its affiliates or any other third party or (b) to any lender
providing financing to the Holder or any of its affiliates, for collateral security purposes, and any
such lender may exercise all of the rights and remedies of the Holder hercunder. This Note will
be registered on the books of the Company or its agent as to the Holder thereof and outstanding
principal and interest. Any transfer of this Note may be effected only upon surrender of the original
note for registration of transfer, duly endorsed, or accompanied by a duly executed written
instrument of transfer in form reasonably satisfactory to the Company. Thereupon, a new Note
for the same principal amount and interest will be issued to, and registered in the name of, the
transferee. Interest and principal are payable only to the registered Holder of this Note. The
Company may elect not to permit a transfer of the Note if it has not obtained reasonable assurance
that such transfer: (a) is exempt from, or not subject to, the registration requirements of, or covered
by an effective registration statement under, the Securities Act of 1933, as amended, and the rules
and regulations thereunder, and (b) is in material compliance with all applicable state securities
laws.

7 New Note. Upon receipt of evidence reasonably satisfactory to the Company of
the loss, theft, destruction or mutilation of this Note, the Company will issue a new Note, of like
tenor and amount and dated the date to which interest has been paid, in lieu of such lost, stolen,
destroyed or mutilated Note, and in such event the Holder (or other holder, as the casec may be)
agrees, at the Company’s request, to provide indemnity reasonably satisfactory to the Company in
respect of replacing such lost, stolen, destroyed or mutilated Note.

8. Costs and Expenses. Each party will bear its own costs and expenses in connection

with this Note. The Company shall pay all costs and expenses of the Holder (including, without
limitation, reasonable attorneys’ fees and disbursements) incurred in connection with (a) the
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enforcement of, or collection of any amounts due under, this Note, (b) any waiver, extension,
amendment or modification of this Note or (c) the administration of this Note after the occurrence
of an Event of Default.

9. Company’s Waivers. Subject to any condition or demand from a regulatory
authority having authority over the Company: (i) the Company waives any and all right to assert
any defense (except for the Company’s performance under the Note), set-off, counterclaim or
crossclaim of any nature whatsoever with respect to this Note or the obligations of the Company
hereunder in any action or proceeding brought by the Holder to collect this Note, or any portion
hereof; (ii) the Company waives presentment, demand, notice, protest and all other demands and
notices in connection with the delivery, acceptance, performance, default or enforcement of this
Note; and (iii) the Company covenants (to the extent that it may lawfully do so) that it shall not at
any time insist upon, plead or in any manner whatsoever claim or take the benefit or advantage of,
any stay or extension law or any usury law or other law which would prohibit or forgive the
Company from paying all or any portion of the principal of, premium of, interest on or default
interest rate with respect to this Note as contemplated therein, wherever enacted, now or at any
time hereafter in force, or which may affect the covenants or the performance of this Note; and (to
the extent that it may lawfully do so) the Company hereby expressly waives all benefit or
advantage of any such law and covenants that it will not hinder, delay or impede the execution of
any power herein granted to the Holder, but will suffer and permit the execution of every such
power as though no such law had been enacted.

10. Governing Law; Waiver of Jury Trial. This Note (including any claim or
controversy arising out of or related to this Note) shall be governed by and construed in accordance
with the laws of the State of New York, without regard to conflict of law principles that would
result in the application of any law other than the State of New York. Each party irrevocably
agrees that any legal action or proceeding arising out of or relating to this Note or for recognition
and enforcement of any judgment in respect hereof or thereof brought by the other party hereto or
its successors or assigns may be brought and determined in the courts of the State of New York
and each party hereby irrevocably submits with regard to any action or proceeding for itself and
in respect to its property, generally and unconditionally, to the nonexclusive jurisdiction of the
aforesaid courts. Each party hereby irrevocably waives, and agrees not to assert, by way of motion,
as a defense, counterclaim or otherwise, in any action or proceeding with respect to this Note, (a)
any claim that it is not personally subject to the jurisdiction of the above-named courts for any
reason other than the failure to lawfully serve process, (b) that it or its property is exempt or
immune from jurisdiction of any such court or from any legal process commenced in such courts
(whether through service of notice, attachment prior to judgment, attachment in aid of execution
of judgment, execution of judgment or otherwise), and (c) to the fullest extent permitted by
applicable law, that (i) the suit, action or proceeding in any such court is brought in an inconvenient
forum, (ii) the venue of such suit, action or proceeding is improper and (iii) this Note or the subject
matter hereof may not be enforced in or by such courts.

EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
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HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER
TRANSACTION AGREEMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 10.

11.  Notices. Any notice, demand, request or deliver required or permitted to be given
pursuant to the terms of this Note shall be in writing and shall be deemed given (a) when delivered
personally or when sent by electronic mail or by facsimile transmission, (b) on the next business
day after timely delivery to a generally recognized overnight courier and (c) the third business day
after deposit in the U.S. mail (certified or registered mail, return receipt requested, postage
prepaid), address to the Party at such Party’s address as set forth below or as subsequently modified
by written notice delivered as provided herein, as follows:

(a) if to the Holder:

John M. Desmarais

26 Deer Creck Lane

Mt. Kiscko, NY 10549

Attention: John M. Desmarais

Email: JDesmarais@desmaraisllp.com

with a copy to:

Ropes & Gray LLP

1211 Avenue of the Americas

New York, NY 10036

Tel: (212) 596-9514

Attention: Jonathan P, Gill

Email: Jonathan.Gill@ropesgray.com

(b) if to the Company:

40 Marcus Drive, Suite One

Melville, NY 11747

Facsimile No.: (631) 760-8414
Attention: Chief Executive Officer
Email: mweinreb@biorestorative.com

with a copy to:

Certilman Balin Adler & Hyman, LLP
90 Merrick Avenue

East Meadow, NY 11554

Facsimile No.: (516) 296-7111
Attention: Fred Skolnik, Esq.

6
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Email: fskolnik@certilmanbalin.com

12. Amendments and Waivers. This Note (including without limitation the Maturity
Date hereof) may be amended, and any obligation of the Company hereunder hereof may be
waived with the written consent of the Company and the Holder hereof. Any amendment or waiver
effected in accordance with this Section 12 shall be binding upon the Company, the Holder and
each transferee of this Note. The Company hereby covenants and agrees to provide written notice
of any such amendment to the Holder hereof and the Holder hereby agrees to attach any such
notice to this Note in order to incorporate such amended provisions herein.

13. Individuals Not Liable. In no event shall any member, manager, officer or director
of the Company be personally liable for any amounts due or payable under this Note.

14. Severability. If any of the provisions of this Note shall be held to be invalid or
unenforceable, the determination of invalidity or unenforceability of any such provision shall not
effect the validity or enforceability of any other provision or provisions hereof.

* ok £ ok *
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IN WITNESS WHEREOF, the Company has executed this Note by its duly authorized
representative as of the date first stated above.

COMPANY:
BIORESTORATIVE THERAPIES, INC.

ByI&AA#
Name: MarR Weinreb

Tite: Chief Executive Officer

[Promissory Note]



List of Schedules

Schedule A - Budget



EXECUTION VERSION

BIORESTORATIVE THERAPIES, INC.

PROMISSORY NOTE

This Note has not been registered under the Securities Act of 1933, as amended (the “Act”),
or applicable state securities laws and this Note may not be sold, transferred, assigned or
otherwise disposed of unless registered under the Act and such laws or (1) registration under
applicable state securities laws is not required and (2) an opinion of counsel satisfactory to
the Company is furnished to the Company to the effect that registration under the Act is not
required.

U.8.$33,561.50 February 26, 2020

FOR VALUE RECEIVED, BioRestorative Therapies, Inc., a Delaware corporation
(together with its successors and assigns, the “Company”), hereby unconditionally promises to
pay, on the Maturity Date (as defined below), to John M. Desmarais or his assigns (the “Holder”)
the principal sum of U.S.$33,561.50 (THIRTY-THREE THOUSAND FIVE HUNDRED SIXTY-
ONE DOLLARS AND FIFTY CENTS) (the “Principal Sum”) and to pay interest on the
outstanding balance of said sum at the rates and on the dates provided in Section 1.

1. Maturity; Interest. This Promissory Note (this “Note”) will mature and all
amounts outstanding hereunder shall be due and payable upon written demand for payment made
on or after March 10, 2020 by the Holder, unless such date is extended in accordance with the
provisions of Section 12 below (the “Maturity Date”). This Note shall bear interest from and after
the date hereof at a rate of 12% per annum, payable on the Maturity Date. In addition, the amount
outstanding under this Note may not be prepaid without the prior written consent of the Holder, in
its sole discretion. All interest shall be computed on the basis of the actual number of days clapsed
and a year of 365 days. Notwithstanding the foregoing, (a) upon the occurrence of any Event of
Default specified in Section 3(e) or (f) below, the entire unpaid principal sum of this Note, together
with accrued and unpaid interest thercon, shall automatically become duc and payable, without
presentment, demand, protest or notice of any kind, all of which are hereby waived by the
Company, and (b) upon the occurrence of any other Event of Default or a Change of Control, the
Holder may, at its option, by notice in writing to the Company, declare this Note to be, and this
Note shall thereupon be and become, immediately due and payable together with interest accrued
thereon and all other sums due hereunder, without presentment, demand, protest or other notice of
any kind, all of which are waived by the Company.

For purposes of this Note, “Change of Control” means either (A) a conversion, merger or
consolidation of the Company with or into another entity, unless the holders of voting equity
securities in the Company immediately before such transaction hold at least fifty percent (50%) of
the voting equity securities in the surviving entity in substantially the same proportions as that held
by them immediately before such transaction, (B) the sale of all or substantially all of the equity
securities of the Company (other than the sale of equity securities in connection with a bona fide
equity financing of the Company), or (C) a sale of all or substantially all the assets of the Company
to a person other than a wholly owned subsidiary of the Company. However, a sale, transfer,
assignment or similar action with respect to the Note by John M. Desmarais or his assigns in
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connection with an acquisition, merger, consolidation or other similar action involving John M.
Desmarais or his assigns shall not constitute a Change of Control.

2. Company Security Agreement. The Company’s obligations under this Note are
secured as provided in that certain Security Agreement, dated as of February 20, 2020, by and
between the Company and the Holder (as amended, supplemented or otherwise modified from
time to time, the “Company Security Agreement”). The provisions of the Company Security
Agreement are hereby incorporated herein by reference.

3, Events of Default. An “Event of Default” occurs if:

(a) the Company defaults in the payment of any principal or interest of this
Note when the same shall become due, either by the terms thereof or otherwise as herein provided,
including upon acceleration resulting from any events of default;

(b)  the Company or any of its subsidiaries (i) grants a security interest in, or
otherwise sells, assigns, conveys, transfers or otherwise encumbers (except for Permitted Liens (as
defined in the Company Security Agreement)) any of the Collateral (as defined in the Company
Security Agreement), or (ii) defaults in the performance or observance of any other covenant, term
or condition contained in this Note or the Company Security Agreement and such default either
(A) is not susceptible of being cured or (B) continues uncured for a period of five (5) days
following the carliest to occur of (x) the date that the Company receives written notice thereof and
(y) the date that a senior officer of the Company obtains actual knowledge of such default;

(c) the Company makes any disbursement, distribution, dividend, loan,
advance, capital contribution, investment or other payment that (i) is not specifically provided for
in the Budget attached hereto as Schedule A (the “Budget”) or (ii) with respect to any specific line
item set forth in the Budget, deviates by more than 5% from the amount provided therefor in the
Budget;

(d)y  the Company or any of its subsidiaries pursuant to or within the meaning of
any Bankruptcy Law (as defined below):

i) commences a voluntary case,

(i) consents to the entry of an order for relief against it in an involuntary
case,

(iii)  consents to the appointment of a Custodian (as defined below) of it
or for all or substantially all of its property,

(iv)  makes a general assignment for the benefit of its creditors, or

W) is the debtor in an involuntary case which is not dismissed within
sixty (60) days of the commencement thereof;

(e) a court of competent jurisdiction enters an order or decree under any
Bankruptcy Law that:
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@) provides for relief against the Company or any of its subsidiaries in
an involuntary case,

(i)  appoints a Custodian of the Company or any of its subsidiaries for
all or substantially all of its property, or

(iii)  orders the liquidation of the Company or any of its subsidiaries;

0 a final judgment for the payment of money in an amount in excess of
$15,000, individually, or $25,000, in the aggregate, shall be rendered against the Company or any
of its subsidiaries (other than any portion of a judgment as to which a reputable insurance company
shall have accepted full liability in writing) and shall remain undischarged for a period (during
which execution shall not be effectively stayed) of 10 days after the date on which the right to
appeal has expired;

(2) any regulatory license held by the Company or any other subsidiary of the
Company is involuntarily terminated; or

(h) any representation or warranty made by the Company in this Note or the
Company Security Agreement, or in any document or instrument furnished in connection with the
transactions contemplated thereby or hereby, shall prove to be materially false or incorrect (or, in
the case of any such representation or warranty that is qualified as to materiality, shall prove to be
false or incorrect) on the date as of which made.

The term “Bankruptcy Law” means Title 11, U.S. Code or any similar federal or state law for the
relief of debtors.

The term “Custodian” means any receiver, trustee, assignee, liquidator or similar official under
any Bankruptcy Law.

The term “Indebtedness” means all obligations, contingent or otherwise, whether current or long-
term, which in accordance with generally accepted accounting principles, would be classified upon
the obligor’s balance sheet as liabilities (other than deferred taxes) and shall also include
capitalized leases, guarantees, endorsements (other than for collection in the ordinary course of
business) or other arrangements whereby responsibility is assumed for the obligations of others,
including any agreement to purchase or otherwise acquire the obligations of others or any
agreement, contingent or otherwise, to furnish funds for the purchase of goods, supplies or services
for the purpose of payment of the obligations of others.

4. Remedies upon the occurrence of an Event of Default.

(a) Upon the occurrence of any Event of Default, the Holder may proceed to
protect and enforce its rights by an action at law, suit in equity or other appropriate proceeding,
whether for the specific performance of any agreement contained herein or in the Company
Security Agreement (including any amendments, waivers, or modifications thereto), for an
injunction against a violation of any of the terms hereof or thereof, or for the pursuit of any other
remedy which it may have by virtue of this Agreement, the Company Security Agreement or
pursuant to applicable law. The Company shall pay to the Holder upon demand the costs and

3
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expenses of collection and of any other actions referred to in this Section 4, including without
limitation reasonable attorneys’ fees, expenses and disbursements.

(b)  No course of dealing and no delay on the part of the Holder in exercising
any of its rights shall operate as a waiver thereof or otherwise prejudice the rights of the Holder,
nor shall any single or partial exercise of any right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy hereunder. No right, power
or remedy conferred hereby on the Holder shall be exclusive of any other right, power or remedy
referred to herein or now or hereafter available at law, in equity, by statute or otherwise.

5. Payment. All payments hereunder shall be made in lawful money of the United
States of America at the Holder’s address for notices hereunder. Payment shall be credited first to
the accrued interest and the remainder applied to the Principal Sum. Upon and subject to the
approval of the Holder, the Company may pay this Note (including accrued and unpaid interest
through the date of payment) in cash at any time before the Maturity Date.

6. Transfer; Successors and Assigns.

(a) The terms and conditions of this Note shall inure to the benefit of and be
binding upon the respective successors and assigns of the parties. The Company may not assign
or transfer this Note or any of its rights or obligations hereunder without the prior written consent
of the Holder. The Holder shall be entitled to assign, transfer, negotiate or pledge this Note to any
person, including, without limitation, (a) to its affiliates or any other third party or (b) to any lender
providing financing to the Holder or any of its affiliates, for collateral security purposes, and any
such lender may exercise all of the rights and remedies of the Holder hercunder. This Note will
be registered on the books of the Company or its agent as to the Holder thereof and outstanding
principal and interest. Any transfer of this Note may be effected only upon surrender of the original
note for registration of transfer, duly endorsed, or accompanied by a duly executed written
instrument of transfer in form reasonably satisfactory to the Company. Thereupon, a new Note
for the same principal amount and interest will be issued to, and registered in the name of, the
transferee. Interest and principal are payable only to the registered Holder of this Note. The
Company may elect not to permit a transfer of the Note if it has not obtained reasonable assurance
that such transfer: (a) is exempt from, or not subject to, the registration requirements of, or covered
by an effective registration statement under, the Securities Act of 1933, as amended, and the rules
and regulations thereunder, and (b) is in material compliance with all applicable state securities
laws.

7 New Note. Upon receipt of evidence reasonably satisfactory to the Company of
the loss, theft, destruction or mutilation of this Note, the Company will issue a new Note, of like
tenor and amount and dated the date to which interest has been paid, in lieu of such lost, stolen,
destroyed or mutilated Note, and in such event the Holder (or other holder, as the casec may be)
agrees, at the Company’s request, to provide indemnity reasonably satisfactory to the Company in
respect of replacing such lost, stolen, destroyed or mutilated Note.

8. Costs and Expenses. Each party will bear its own costs and expenses in connection

with this Note. The Company shall pay all costs and expenses of the Holder (including, without
limitation, reasonable attorneys’ fees and disbursements) incurred in connection with (a) the
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enforcement of, or collection of any amounts due under, this Note, (b) any waiver, extension,
amendment or modification of this Note or (c) the administration of this Note after the occurrence
of an Event of Default.

9. Company’s Waivers. Subject to any condition or demand from a regulatory
authority having authority over the Company: (i) the Company waives any and all right to assert
any defense (except for the Company’s performance under the Note), set-off, counterclaim or
crossclaim of any nature whatsoever with respect to this Note or the obligations of the Company
hereunder in any action or proceeding brought by the Holder to collect this Note, or any portion
hereof; (ii) the Company waives presentment, demand, notice, protest and all other demands and
notices in connection with the delivery, acceptance, performance, default or enforcement of this
Note; and (iii) the Company covenants (to the extent that it may lawfully do so) that it shall not at
any time insist upon, plead or in any manner whatsoever claim or take the benefit or advantage of,
any stay or extension law or any usury law or other law which would prohibit or forgive the
Company from paying all or any portion of the principal of, premium of, interest on or default
interest rate with respect to this Note as contemplated therein, wherever enacted, now or at any
time hereafter in force, or which may affect the covenants or the performance of this Note; and (to
the extent that it may lawfully do so) the Company hereby expressly waives all benefit or
advantage of any such law and covenants that it will not hinder, delay or impede the execution of
any power herein granted to the Holder, but will suffer and permit the execution of every such
power as though no such law had been enacted.

10. Governing Law; Waiver of Jury Trial. This Note (including any claim or
controversy arising out of or related to this Note) shall be governed by and construed in accordance
with the laws of the State of New York, without regard to conflict of law principles that would
result in the application of any law other than the State of New York. Each party irrevocably
agrees that any legal action or proceeding arising out of or relating to this Note or for recognition
and enforcement of any judgment in respect hereof or thereof brought by the other party hereto or
its successors or assigns may be brought and determined in the courts of the State of New York
and each party hereby irrevocably submits with regard to any action or proceeding for itself and
in respect to its property, generally and unconditionally, to the nonexclusive jurisdiction of the
aforesaid courts. Each party hereby irrevocably waives, and agrees not to assert, by way of motion,
as a defense, counterclaim or otherwise, in any action or proceeding with respect to this Note, (a)
any claim that it is not personally subject to the jurisdiction of the above-named courts for any
reason other than the failure to lawfully serve process, (b) that it or its property is exempt or
immune from jurisdiction of any such court or from any legal process commenced in such courts
(whether through service of notice, attachment prior to judgment, attachment in aid of execution
of judgment, execution of judgment or otherwise), and (c) to the fullest extent permitted by
applicable law, that (i) the suit, action or proceeding in any such court is brought in an inconvenient
forum, (ii) the venue of such suit, action or proceeding is improper and (iii) this Note or the subject
matter hereof may not be enforced in or by such courts.

EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
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HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER
TRANSACTION AGREEMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 10.

11.  Notices. Any notice, demand, request or deliver required or permitted to be given
pursuant to the terms of this Note shall be in writing and shall be deemed given (a) when delivered
personally or when sent by electronic mail or by facsimile transmission, (b) on the next business
day after timely delivery to a generally recognized overnight courier and (c) the third business day
after deposit in the U.S. mail (certified or registered mail, return receipt requested, postage
prepaid), address to the Party at such Party’s address as set forth below or as subsequently modified
by written notice delivered as provided herein, as follows:

(a) if to the Holder:

John M. Desmarais

26 Deer Creck Lane

Mt. Kiscko, NY 10549

Attention: John M. Desmarais

Email: JDesmarais@desmaraisllp.com

with a copy to:

Ropes & Gray LLP

1211 Avenue of the Americas

New York, NY 10036

Tel: (212) 596-9514

Attention: Jonathan P, Gill

Email: Jonathan.Gill@ropesgray.com

(b) if to the Company:

40 Marcus Drive, Suite One

Melville, NY 11747

Facsimile No.: (631) 760-8414
Attention: Chief Executive Officer
Email: mweinreb@biorestorative.com

with a copy to:

Certilman Balin Adler & Hyman, LLP
90 Merrick Avenue

East Meadow, NY 11554

Facsimile No.: (516) 296-7111
Attention: Fred Skolnik, Esq.
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Email: fskolnik@certilmanbalin.com

12. Amendments and Waivers. This Note (including without limitation the Maturity
Date hereof) may be amended, and any obligation of the Company hereunder hereof may be
waived with the written consent of the Company and the Holder hereof. Any amendment or waiver
effected in accordance with this Section 12 shall be binding upon the Company, the Holder and
each transferee of this Note. The Company hereby covenants and agrees to provide written notice
of any such amendment to the Holder hereof and the Holder hereby agrees to attach any such
notice to this Note in order to incorporate such amended provisions herein.

13. Individuals Not Liable. In no event shall any member, manager, officer or director
of the Company be personally liable for any amounts due or payable under this Note.

14. Severability. If any of the provisions of this Note shall be held to be invalid or
unenforceable, the determination of invalidity or unenforceability of any such provision shall not
effect the validity or enforceability of any other provision or provisions hereof.

* ok £ ok *
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IN WITNESS WHEREOF, the Company has executed this Note by its duly authorized
representative as of the date first stated above.

COMPANY:

BIORESTORATIVE THERAPIES, INC.

By: 1&/&,\/"\/\/\‘

Name: Mark Weinreb
Title: Chief Executive Officer

|Promissory Note]Error! Unknown document property name.



List of Schedules

Schedule A - Budget



EXECUTION VERSION

SECURITY AGREEMENT

This Security Agreement, dated as of February 20, 2020 (as amended, restated, amended
and restated, supplemented or otherwise modified from time to time, this “Agreement”), is made
by and between BioRestorative Therapies, Inc., a Delaware corporation (the “Company”), the
entities listed on the signature pages hereto under the heading “Subsidiaries” (each, a
“Subsidiary” and, collectively, the “Subsidiaries” and, the Subsidiaries together with the
Company, the “Grantors”), and John M. Desmarais (together with its successors and permitted
assigns, the “Sccured Party”), for the benefit of the Secured Party as a holder of that certain
Promissory Note, dated as of the datc hercof (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “Secured Note”). The partics agree
as follows:

1. Definitions.

1.1. Capitalized terms used herein and not otherwise defined herein shall have the
meanings ascribed to such terms in the Secured Note.

1.2. The following terms have the meanings given to them in the UCC, and terms used
herein without definition that are defined in the UCC have the meanings given to them in the
UCC (such meanings to be equally applicable to both the singular and plural forms of the terms
defined): “chattel paper”, “commercial tort claim”, “electronic chattel paper”, “equipment”,
“fixture”, “general intangible”, “goods”, “instruments”, “inventory”, “investment property”,
“letter-of-credit right”, “proceeds”, “record”, “securities account”, “sccurity”, “supporting
obligation” and “tangible chattel paper”.

1.3. The following terms shall have the following meanings:

“Capital Lease” means with respect to any Person, any lease of, or other arrangement
conveying the right to use, any property by such Person as lessee that has been or should be
accounted for as a capital lease on a balance sheet of such Person prepared in accordance with
GAAP.

“Copyrights” means all rights, title and interests (and all related IP Ancillary Rights)
arising under any law in or relating to copyrights and all mask work, database and design rights,
whether or not registered or published, all registrations and recordations thereof and all
applications in connection therewith.

“Debtor Relief Laws” means the Bankruptcy Reform Act of 1978, as amended from time
to time, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor
relief laws of the United States or other applicable jurisdictions from time to time in effect and
affecting the rights of creditors generally.

“Excluded Collateral” means, collectively, (i) Vehicles and other assets, in each instance,
in which perfection of a security requires notation on certificates of title, (ii) letter-of-credit
rights (other than those that constitute supporting obligations as to other Collateral) with an
aggregate value of $50,000 or less, (iii) commercial tort claims with an aggregate value of
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$50,000 or less (as reasonably determined in good faith by the Company), (iv) any fee-owned
real estate of any of the Grantors with a fair market value of equal to or less than $250,000, (v)
any leasehold interests in real estate of any of the Grantors and (vi) those assets as to which the
Secured Party and the Company reasonably agree that the cost of perfecting a security interest
therein is excessive in relation to the benefit to the Secured Party to be afforded thereby.

“Excluded Property” means, collectively, (i) any permit or license or any contractual
obligation entered into by any Grantor (A) that prohibits or requires the consent of any Person
other than such Grantor and its Affiliates which has not been obtained as a condition to the
creation by such Grantor of a Lien on any right, title or interest in such permit, license or
contractual obligation or any Equity Interest related thereto, (B) to the extent the creation of a
Lien thercon would result in the abandonment, invalidation or unenforceability of any right, title
or interest of such Grantor in any such permit, license or contractual obligation or (C) to the
extent that any legal requirement applicable thereto prohibits the creation of a Lien thereon, but,
solely with respect to the prohibition in subclause (A) and (C), only to the extent, and for as long
as, such prohibition is not terminated or rendered unenforceable or otherwise deemed ineffective
by the UCC or any other legal requirement, (ii) any “intent to use” Trademark applications for
which a statement of use has not been filed (but only until such statement is filed and accepted
with the U.S. Patent and Trademark Office), (iii) those assets as to which the Secured Party, in
its sole discretion, determines that the cost of obtaining a security interest therein is excessive in
relation to the benefit to the Secured Party of the security interest to be afforded thereby and (iv)
Margin Stock; provided that “Excluded Property” shall not include any proceeds, products,
substitutions or replacements of Excluded Property (unless such proceeds, products, substitutions
or replacements would otherwise constitute Excluded Property).

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge or security interest in, on or of such asset, (b) the interest of
a vendor or a lessor under any conditional sale agreement, capital lease or title retention
agreement (or any financing lease having substantially the same economic cffect as any of the
foregoing) relating to such asset and (c) in the case of securities, any purchase option, call or
similar right of a third party with respect to such securities.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System,
or any entity succeeding to any of its principal functions.

“Governmental Authority” means the government of the United States of America, any
other nation or any political subdivision thercof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
exccutive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government (including any supra-national bodies such as the European Union or
the European Central Bank), any group or body charged with setting regulatory capital rules or
standards (including, without limitation, the Basel Committee on Banking Supervision or any
successor or similar authority thereto) and any mediator, arbitrator or arbitral body.

“Intellectual Property” means all rights, title and interest in or relating to (a) intellectual
property and industrial property arising under any law, including all Copyrights, Patents,
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Software, Trademarks, Internet Domain Names and Trade Secrets, (b) all IP Ancillary Rights
relating thereto and (c) IP Licenses.

“IP_Ancillary Rights” means, with respect to any Intellectual Property (of the type
described in clauses (a) and (c) of the definition of Intellectual Property), as applicable, all
foreign counterparts to, and all divisionals, reversions, continuations, continuations-in-part,
reissues, reexaminations, renewals and extensions of, such Intellectual Property and all income,
royalties, proceeds and liabilities at any time due or payable or asserted under or with respect to
any of the foregoing or otherwise with respect to such Intellectual Property, including all rights
to sue or recover at law or in equity for any past, present or future infringement,
misappropriation, dilution, violation or other impairment thereof, and, in each case, all rights to
obtain any other IP Ancillary Right.

“IP_License” means all contractual obligations (and all related IP Ancillary Rights),
whether written or oral, granting any right, title and interest in or relating to any Intellectual
Property of the type described in clause (a) of the definition of Intellectual Property.

“Internet Domain Name” means all right, title and interest (and all related IP Ancillary
Rights) arising under any law in or relating to internct domain names.

“Margin Stock” means “margin stock” as such term is defined in Regulation T, U or X of
the Federal Reserve Board.

“Material Intellectual Property” means Intellectual Property that is owned by or licensed
to any Grantor and material to the conduct of such Grantor’s business.

“Patents” means, with respect to any Grantor, all of such Grantor’s right, title and interest
in and to (a) any and all patents and patent applications; (b) all inventions described and claimed
therein; (c) all reissues, reexaminations, substitutions, divisions, continuations, renewals,
extensions and continuations in part thereof; (d) all income, royalties, damages, claims, and
payments now or hereafter due or payable under and with respect thereto, including, without
limitation, damages and payments for past, present and future infringements thereof; (e) all rights
to sue for past, present, and future infringements thereof; and (f) all rights corresponding to any
of the foregoing.

“Permitted Liens” shall mean (i) Liens for taxes, assessments or governmental charges or
levies on property of a Grantor if the same shall not at the time be delinquent or thereafter can be
paid without interest or penalty or which are being contested in good faith and by appropriate
proceedings which serve as a matter of law to stay the enforcement thereof and as to which
adequate reserves have been made and are maintained; (ii) Liens imposed by law, such as
carriers’, warchousemen’s and mechanics’ liens and other similar Liens arising in the ordinary
course of business for sums not yet due or which are being contested in good faith and by
appropriate proceedings which serve as a matter of law to stay the enforcement thereof and as to
which adequate reserves have been made and are maintained; (iii) Liens incurred or deposits
made in the ordinary course of business in connection with workers’ compensation,
unemployment insurance and other types of social security, and other Liens to secure the
performance of tenders, statutory obligations, contract bids, government contracts, performance
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and return of money bonds and other similar obligations, incurred in the ordinary course of
business, whether pursuant to statutory requirements, common law or consensual arrangements;
(iv) Liens securing (x) that certain Promissory Note, dated June 30, 2016 (as amended), by and
between the Company and Tuxis Trust and (y) that certain Promissory Note, dated July 13, 2017
(as amended), by and between the Company and the Secured Party.

“Short Form IP Security Agreements” means the short-form intellectual property security
agreements in the form attached hereto as Exhibit A, Exhibit B and Exhibit C.

“Software” means (a) all computer programs, including source code and object code
versions, (b) all data, databases and compilations of data, whether machine readable or
otherwise, and (c) all documentation, training materials and configurations related to any of the
foregoing.

“Trade Secrets” means all right, title and interest (and all related IP Ancillary Rights)
arising under any law in or relating to trade secrets.

“Trademark” means all rights, title and interests (and all related IP Ancillary Rights)
arising under any law in or relating to trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, logos and other
source or business identifiers and, in each case, all goodwill associated therewith, all
registrations and recordations thereof and all applications in connection therewith.

“Vehicle” means all vehicles covered by a certificate of title law of any state.

Except as the context otherwise explicitly requires, (a) the capitalized term “Section”
refers to sections of this Agreement, (b) references to a particular Section shall include all
subsections thereof, (c)the word “including” shall be construed as “including without
limitation”, (d) references to a particular statute or regulation include all rules and regulations
thereunder and any successor statute, regulation or rules, in cach case as from time to time in
effect and (e) references to a particular Person include such Person’s successors and assigns to
the extent not prohibited by this Agreement and the Secured Note. References to “the date
hereof” mean the date first set forth above.

2, Security.

2.1. Collateral. For purposes of this Agreement, all of the following property now
owned or at any time hereafter acquired by any Grantor or in which any Grantor now has or at
any time in the future may acquire any right, title or interests is collectively referred to as the
“Collateral”:

(a) all accounts, chattel paper, deposit accounts, documents (as defined in the
UCC), equipment, general intangibles, intellectual property, instruments, inventory, investment
property, letter of credit rights and any supporting obligations related to any of the foregoing;

(b) the commercial tort claims described on Schedule 1 (and any supplement
thereto received by the Secured Party pursuant to Section 4.7);
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(c) all books and records pertaining to the other property described in this
Section 2.1;

(d) all property of any Grantor held by any Secured Party, including all property
of every description, in the custody of or in transit to such Secured Party for any purpose,
including safekeeping, collection or pledge, for the account of any Grantor or as to which any
Grantor may have any right or power, including but not limited to cash;

(e) all other goods (including but not limited to fixtures) and personal property of
any Grantor, whether tangible or intangible and wherever located; and

(f) to the extent not otherwise included, all proceeds of the foregoing.

2.2. Grant of Security Interest in Collateral. The Grantors, as collateral security for
the prompt and complete payment and performance when due (whether at stated maturity, by
acceleration or otherwise) of all debts, liabilities, obligations, covenants and duties owing by the
Grantors to the Secured Party, in its capacity as the Holder, arising or evidenced, whether direct
or indirect, joint or several, absolute or contingent, or now or hereafter existing, or due or to
become due, which arise out of or in connection with this Agreement or the Secured Note,
including, without limitation, all legal fees, costs and expenses described in Sections 5.3(a) and 7
hereof (collectively, the “Secured Obligations”), hereby mortgages, pledges and hypothecates to
the Secured Party and grants to the Secured Party a Lien on and security interest in all of its
right, title and interest in, to and under the Collateral; provided that, notwithstanding the
foregoing, no Lien or security interest is hereby granted on any Excluded Property and the term
“Collateral” shall not include such assets; provided, further, that if and when any property shall
cease to be Excluded Property, a Lien on and security interest in such property shall be deemed
granted therein. Notwithstanding the foregoing, no Grantor shall be obligated to perfect any
Lien or security interest granted pursuant to this Section 2.2 on any Excluded Collateral.

2.3. Perfection of Collateral. The Sccured Party may at any time and from time to time
execute and file UCC financing statements, continuation statements and amendments thereto that
describe the Collateral and contain any information required by the UCC or the applicable filing
office with respect to any such UCC financing statement, continuation statement or amendment
thereof, including the execution and filing of a UCC financing statement covering all of the
Collateral.

3. Representations and Warranties. To induce the Secured Party to enter into the Secured
Note and this Agreement, cach Grantor hereby represents and warrants each of the following to
the Secured Party:

3.1. Title; No Other Liens. Except for the Lien granted to the Secured Party pursuant to
this Agreement and the Permitted Liens (including Section 3.2), such Grantor owns each
respective item of the Collateral free and clear of any and all Liens. Each Grantor (a) is the
record and beneficial owner of the Collateral pledged by it hereunder constituting instruments or
certificates and (b) has rights in or the power to transfer each other item of Collateral in which a
Lien is granted by it hereunder, free and clear of any other Lien (other than Permitted Liens).
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3.2. Perfection and Priority. The security interest granted pursuant to this Agreement
constitutes a valid and continuing perfected (to the extent a security interest in any particular
Collateral can be perfected and, with respect to any Collateral consisting of Intellectual Property,
to the extent perfection may be achieved by filings under the UCC, or the filing of the Short
Form IP Security Agreements at the U.S. Patent and Trademark Office and the U.S. Copyright
Office) security interest in favor of the Secured Party in all Collateral (other than Excluded
Collateral) subject, for the following Collateral, to the occurrence of the following: (a) in the
case of all Collateral in which a security interest may be perfected by filing a financing statement
under the UCC, the completion of the filings and other actions specified on Schedule 2 (which,
in the case of all filings and other documents referred to on such schedule, have been delivered to
the Secured Party in completed and duly authorized form), (b)in the case of all Copyrights,
Trademarks and Patents for which UCC filings are insufficient, the filing of the Short Form IP
Security Agreements having been made with the United States Copyright Office or the United
States Patent and Trademark Office, as applicable, (c) in the case of letter-of-credit rights that are
not supporting obligations of Collateral, the execution of a contractual obligation granting
control to the Secured Party over such letter-of-credit rights, (d) in the case of electronic chattel
paper, the completion of all steps necessary to grant control to the Secured Party over such
clectronic chattel paper, (¢) in the case of Vehicles, the actions required under Section 4.1(¢) and
(f) in the case of deposit accounts and investment property, the execution of a contractual
obligation granting control to the Secured Party over any such deposit accounts or investment
property. Such security interest shall be prior to all other Liens on the Collateral except for
Permitted Liens having priority over the Secured Party’s Lien by operation of law. Except as set
forth in this Section 3.2, all actions by each Grantor necessary or desirable to protect and perfect
the Lien granted hereunder on the Collateral have been duly taken.

3.3. Locations of Inventory, Equipment and Books and Records. On the date hereof,
each Grantor’s inventory and equipment (other than inventory or equipment in transit) and books
and records concerning the Collateral are kept at the locations listed on Schedule 3.

3.4. Instruments and Tangible Chattel Paper Formerly Accounts. No amount
payable to any Grantor under or in connection with any account is evidenced by any instrument

or tangible chattel paper that has not been delivered to the Secured Party, properly endorsed for
transfer, to the extent delivery is required by Section 4.4(a).

3.5. Intellectual Property.

(a) Schedule 4 sets forth a true and complete list of the following Intellectual
Property cach Grantor owns, licenses or otherwise has the right to use: (i) Intellectual Property
that is registered or subject to applications for registration, (ii) Internet Domain Names and (iii)
Material Intellectual Property and material Software, separately identifying that owned and
licensed to each Grantor and including for each of the foregoing items (1) the owner, (2) the title,
(3) the jurisdiction in which such item has been registered or otherwise arises or in which an
application for registration has been filed, (4) as applicable, the registration or application
number and registration or application date and (5) any material IP Licenses or other rights
(including franchises) granted by such Grantor with respect thereto.
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(b) On the date hereof, all Material Intellectual Property owned by each Grantor
is valid, in full force and effect, subsisting, unexpired and enforceable, and no Material
Intellectual Property has been abandoned. No breach or default of any material IP License shall
be caused by any of the following, and none of the following shall limit or impair the ownership,
use, validity or enforceability of, or any rights of each Grantor in, any Material Intellectual
Property: (i) the entry into this Agreement or the Secured Note or any transactions contemplated
herein or therein, or (ii) any holding, decision, judgment or order rendered by any Governmental
Authority. There are no pending (or, to the knowledge of each Grantor, threatened) actions,
investigations, suits, proceedings, audits, claims, demands, orders or disputes challenging the
ownership, use, validity, enforceability of, or any Grantor’s rights in, any Material Intellectual
Property of each Grantor. To each Grantor’s knowledge, no Person has been or is infringing,
misappropriating, diluting, violating or otherwise impairing any Material Intellectual Property of
such Grantor. Each Grantor, and to each Grantor’s knowledge each other party thereto, is not in
material breach or material default of any material IP License.

3.6. Commercial Tort Claims. The only commercial tort claims of the Grantors
existing on the date hereof (regardless of whether the amount, defendant or other material facts
can be determined and regardless of whether such commercial tort claim has been asserted,
threatened or has otherwise been made known to the obligee thereof or whether litigation has
been commenced for such claims) are those listed on Schedule 1, which sets forth such
information separately for each Grantor.

3.7. Enforcement. No permit or license or any contractual obligation, notice to or filing
with any Governmental Authority or any other Person or any consent from any Person is
required for the exercise by the Secured Party of its rights provided for in this Agreement or the
enforcement of remedies in respect of the Collateral pursuant to this Agreement, including the
transfer of any Collateral, except any approvals that may be required to be obtained from any
bailees or landlords to collect the Collateral.

4. Covenants. Each Grantor agrees with the Secured Party to the following until full
payment of the Secured Obligations:

4.1. Maintenance of Perfected Security Interest; Further Documentation and
Consents.

(a) Each Grantor shall (i) not use or permit any Collateral to be to be used
unlawfully or in violation of any provision of this Agreement or the Secured Note or any
applicable legal requirement or any policy of insurance covering the Collateral and (ii) not enter
into any contractual obligation or undertaking materially restricting the right or ability of any
Grantor or the Secured Party to sell, assign, convey or transfer any Collateral.

(b) Each Grantor shall maintain the security interest created by this Agreement as
a perfected security interest having a first lien priority (subject to the Permitted Liens) and shall
use its best efforts to defend such security interest and such priority against the claims and
demands of all Persons.
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(c) Each Grantor shall deliver to the Secured Party no later than 5 business days
after the end of each fiscal quarter, a report setting forth all registered patents, patent applications
trademarks, and copyrights of the Grantors that were not on the date hereof set forth on Schedule
4, and furnish to the Secured Party from time to time statements and schedules further
identifying and describing the Collateral and such other documents in connection with the
Collateral as the Secured Party may reasonably request, all in reasonable detail and in form and
substance reasonably satisfactory to the Sccured Party.

(d) Each Grantor, for the purpose of obtaining or preserving the full benefits of
this Agreement and of the rights and powers herein granted, hereby (i) authorizes the Secured
Party to (A) file all financing statements (including amendments and continuations thereto) with
respect to the Collateral, naming such Grantor as debtor and the Secured Party as secured party,
in the form appropriate for filing under the UCC of the relevant jurisdiction and (B) make all
filings with the United States Patent and Trademark Office and the United States Copyright
Office (including filing any Short Form IP Security Agreements) for the purpose of perfecting,
recording, enforcing, maintaining or protecting the Lien of the Secured Party in each Grantor’s
United States issued, registered or applied for Patents, Trademarks and Copyrights and naming
such Grantor as debtor and the Secured Party as secured party, and (ii) agrees to take such further
action as the Secured Party may reasonably request, including using its best efforts to secure all
approvals reasonably necessary or appropriate for the assignment to or for the benefit of the
Secured Party of any contractual obligation, including any IP License, held by such Grantor, to
enforce the security interests granted hereunder and to establish and maintain a first priority,
valid, enforceable and perfected security interest in the Collateral.

(e) Upon the occurrence and during the continuance of an Event of Default, if
requested by the Secured Party, cach Grantor shall arrange for the Secured Party’s first priority
security interest (subject to the Permitted Liens) to be noted on the certificate of title of each
Vehicle and file any other necessary documentation in each jurisdiction that the Secured Party
shall reasonably deem advisable to perfect its sccurity interests in any Vehicle.

(f) To ensure that a Lien and security interest is granted on any of the Excluded
Property set forth in clause (i) of the definition of “Excluded Property”, ecach Grantor shall use
their best efforts to obtain any required consents from any Person other than its Affiliates with
respect to any permit or license or any contractual obligation with such Person that requires such
consent as a condition to the creation by such Grantor of a Lien on any right, title or interest in
such permit, license or contractual obligation or any Equity Interests related thereto.

(g) Without limiting ecach Grantor’s obligations under this Agreement, the
Secured Party and cach Grantor shall determine, in their reasonable discretion, whether the costs
of perfecting any Lien granted to the Secured Party hercunder outweighs the benefits of
perfection, and to the extent the Secured Party and the respective Grantor have in any particular
circumstance so determined that the costs outweigh the benefits, such Grantor shall not be
required to comply with the applicable provision of this Section 4 to cause such Lien to be
perfected (without limiting such Grantor’s other obligations under this Agreement, including
pursuant to this Section 4).
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4.2. Changes in Locations. Except upon 15 business days’ prior written notice to the
Secured Party (or such shorter period as the Secured Party may approve in its reasonable
discretion) and delivery to the Secured Party of (a) all documents reasonably requested by the
Secured Party to maintain the validity, perfection and priority of the security interests provided
for herein and (b) if applicable, a written supplement to Schedule 3 showing any additional
locations at which inventory or equipment shall be kept, no Grantor shall permit any inventory or
cquipment to be kept at a location other than those listed on Schedule 3, except for inventory or
equipment in transit.

4.3. Accounts. No Grantor shall, other than in the ordinary course of business, in
connection with the compromise or collection thereof, and so long as no Event of Default has
occurred and is continuing, (i) grant any extension of the time of payment of any account, (ii)
compromise or settle any account for less than the full amount thereof, (iii) release, wholly or
partially, any Person liable for the payment of any account, (iv) allow any credit or discount on
any account or (v) amend, supplement or modify any account in any manner that could
materially adversely affect the value thereof.

4.4. Delivery of Instruments and Tangible Chattel Paper and Control of Investment
Property, Letter-of-Credit Right and Electronic Chattel Paper.

(a) If any amount in excess of $50,000 payable under or in connection with any
Collateral owned by the Company shall be or become evidenced by an instrument or tangible
chattel paper, the Company shall mark all such instruments and tangible chattel paper with the
following legend: “This writing and the obligations evidenced or secured hereby are subject to
the security interest of John M. Desmarais as the Holder of that certain Promissory Note, dated
February 20, 2020, and, at the request of the Secured Party, shall immediately deliver such
instrument or tangible chattel paper to the Secured Party, duly indorsed in a manner reasonably
satisfactory to the Secured Party.”

(b) Except as otherwise permitted by this Agreement, the Company shall not
grant “control” (within the meaning of such term under Article 9-106 of the UCC) over any
investment property constituting Collateral to any Person other than the Secured Party.

(c) If any Grantor is or becomes the beneficiary of a letter of credit that is (i) not
a supporting obligation of any Collateral and (i) in excess of $50,000, such Grantor shall
promptly, and in any event within three business days after becoming a beneficiary, notify the
Secured Party thereof and enter into a contractual obligation with the Secured Party, the issuer of
such letter of credit or any nominated person with respect to the letter-of-credit rights under such
letter of credit. Such contractual obligation shall assign such letter-of-credit rights to the Secured
Party and such assignment shall be sufficient to grant control for the purposes of Section 9-107
of the UCC (or any similar section under any equivalent UCC). The provisions of the
contractual obligation shall be in form and substance reasonably satisfactory to the Secured
Party.

(d) If any amount in excess of $50,000 payable under or in connection with any
Collateral owned by any Grantor shall be or become evidenced by electronic chattel paper, the
Company shall take all steps necessary to grant the Secured Party control of all such electronic
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chattel paper for the purposes of Section 9-105 of the UCC (or any similar section under any
equivalent UCC) and all “transferable records” as defined in each of the Uniform Electronic
Transactions Act and the Electronic Signatures in Global and National Commerce Act.

4.5. Intellectual Property.

(a) The Grantors agree to provide the Secured Party (i) the Short Form IP
Security Agreements, (ii) notification of any change to Schedule 4(i) and (iii) any other
documents that the Secured Party reasonably requests with respect thereto, including promptly
bringing suit and recovering all damages therefor.

(b) Each Grantor shall (and shall use its best efforts to cause all its licensees to),
except as shall be consistent with its commercially reasonable business judgment, (i)(1) continue
to use each Trademark included in Material Intellectual Property owned by such Grantor in order
to maintain such Trademark in full force and effect with respect to each class of goods for which
such Trademark is currently used, free from any claim of abandonment for non-use, (2) maintain
at least the same standards of quality of products and services offered under such Trademark as
are currently maintained, (3) use such Trademark with the appropriate notice of registration and
all other notices and legends required by applicable Requirements of Law, (4) not adopt or use
any other Trademark that is confusingly similar or a colorable imitation of such Trademark
unless the Secured Party shall obtain a perfected security interest in such other Trademark
pursuant to this Agreement and (ii) not do any act or omit to do any act whereby (1) such
Trademark (or any goodwill associated therewith) may become destroyed, invalidated, impaired
or harmed in any way, (2) any Patent included in Material Intellectual Property owned by such
Grantor may become forfeited, misused, unenforceable, abandoned or dedicated to the public, (3)
any portion of the Copyrights owned by such Grantor may become invalidated, otherwise
impaired or fall into the public domain or (4) any Trade Secret included in Material Intellectual
Property owned by such Grantor may become publicly available or otherwise unprotectable.

(c) Each Grantor shall notify the Secured Party promptly if it knows, or has
reason to know, that any application or registration relating to any Material Intellectual Property
owned by such Grantor or any other Grantor may become forfeited, misused, unenforceable,
abandoned or dedicated to the public, or of any material adverse determination or development
regarding the validity or enforceability or such Grantor’s or any other Grantor’s ownership of,
interest in, right to use, register, own or maintain any such Material Intellectual Property. Each
Grantor shall take all actions that are necessary or reasonably requested by the Secured Party to
maintain and pursue each application (and to obtain the relevant registration or recordation) and
to maintain each registration and recordation owned by such Grantor or any other Grantor
included in Material Intellectual Property.

(d) In the event that any Grantor (x) files an application for the registration of any
Patent, Trademark or Copyright with the United States Patent and Trademark Office or the
United States Copyright Office, (y) acquires any such Patent, Trademark or Copyright by
purchase or assignment, or (z) files a “Statement of Use” or an “Amendment to Allege Use” with
respect to any “intent-to-use” Trademark application, in cach case, after the date hereof and to
the extent the same constitutes Collateral (and other than as a result of an application that is then
subject to a Short Form IP Security Agreement or any supplement thereto becoming registered),
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it shall notify the Secured Party and, execute and deliver to the Secured Party, at such Grantor’s
sole cost and expense, any Short Form IP Security Agreement or supplement thereto, as
applicable, or any other instrument as the Secured Party may reasonably request to evidence the
Secured Party’s security interest in such registered Patent, Trademark or Copyright (or
application therefor, other than with respect to intent-to-use trademark applications where the
filing of a lien prior to the registration of the mark could impact the enforceability of the
resulting trademark registration), and the gencral intangibles of such Grantor relating thereto or
represented thereby.

(e) No Grantor shall knowingly do any act or omit to do any act to infringe,
misappropriate, dilute, violate or otherwise impair the Material Intellectual Property of any other
Person. In the event that any Intellectual Property of any Grantor is or has been infringed,
misappropriated, violated, diluted or otherwise impaired by a third party, such Grantor shall take
such action as they reasonably deem appropriate under the circumstances in response thereto,
including promptly bringing suit and recovering all damages therefor.

4.6. Notices. Each Grantor shall promptly notify the Secured Party in writing of its
acquisition of any interest hereafter in property that is of a type where a security interest or Lien
must be or may be registered, recorded or filed under, or notice thereof given under, any federal
statute or regulation, other than any property constituting Excluded Collateral or Excluded
Property.

4.7. Notice of Commercial Tort Claims. Each Grantor agrees that, if it shall acquire
any interest in any commercial tort claim (whether from another Person or because such
commercial tort claim shall have come into existence), (i) such Grantor shall, promptly upon
such acquisition, deliver to the Secured Party by no later than 10 Business Days after which such
commercial tort claim was acquired, in each case in form and substance reasonably satisfactory
to the Secured Party, a notice of the existence and nature of such commercial tort claim and a
supplement to Schedule 1 containing a specific description of such commercial tort claim, (ii)
Section 2.1 shall apply to such commercial tort claim and (iii) such Grantor shall execute and
deliver to the Secured Party, in cach case in form and substance reasonably satisfactory to the
Secured Party, any document, and take all other action, deemed by the Secured Party to be
reasonably necessary or appropriate for the Secured Party to obtain a perfected security interest
having a first lien priority interest in all such commercial tort claims. Any supplement to
Schedule 1 delivered pursuant to this Section 4.7 shall, after the receipt thereof by the Secured
Party, become part of Schedule 1 for all purposes hercunder other than in respect of
representations and warranties made prior to the date of such receipt.

5. Right to Realize upon Collateral. Except to the extent prohibited by applicable law that
cannot be waived, this Section 5 shall govern the Secured Party’s rights to realize upon the
Collateral. The provisions of this Section are in addition to any rights and remedies available at
law or in equity.

5.1. Remedies Upon Default. Upon the occurrence and during the continuance of an
Event of Default, it is agreed that the Secured Party shall have the right to exercise any and all
rights afforded to a secured party with respect to the Secured Obligations under the UCC or other
applicable law and also may (i) require each Grantor to, and each Grantor agrees that they will at
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their expense and upon request of the Secured Party promptly, assemble all or part of the
Collateral as directed by the Secured Party and make it available to the Secured Party at a place
and time to be designated by the Secured Party that is reasonably convenient to both parties; (ii)
occupy any premises owned or, to the extent lawful and permitted, leased by cach Grantor where
the Collateral or any part thereof is assembled or located for a reasonable period in order to
effectuate its rights and remedies hereunder or under law, without obligation to such Grantor in
respect of such occupation; provided that the Secured Party shall provide such Grantor with
notice thereof prior to such occupancy; (iii)} exercise any and all rights and remedies of each
Grantor under or in connection with the Collateral, or otherwise in respect of the Collateral;
provided that the Secured Party shall provide such Grantor with notice thereof prior to such
exercise; and (iv) subject to the mandatory requirements of applicable law and the notice
requirements described below, sell or otherwise dispose of all or any part of the Collateral
securing the Secured Obligations at a public or private sale, for cash, upon credit or for future
delivery as the Secured Party shall deem appropriate. Each such purchaser at any sale of
Collateral shall hold the property sold absolutely, free from any claim or right on the part of any
Grantor, and ecach Grantor hereby waives (to the extent permitted by law) all rights of
redemption, stay and appraisal which such Grantor now has or may at any time in the future have
under any rule of law or statute now existing or hereafter enacted.

The Secured Party shall give each applicable Grantor not less than 10 days’ written notice
(which the Grantors agree is reasonable notice within the meaning of Section 9-611 of the UCC)
of the Secured Party’s intention to make any sale of Collateral. Such notice, in the case of a
public sale, shall state the time and place for such sale. Any such public sale shall be held at
such time or times within ordinary business hours and at such place or places as the Secured
Party may fix and state in the notice (if any) of such sale. At any such sale, the Collateral, or
portion thereof, to be sold may be sold in one lot as an entirety or in separate parcels, as the
Sccured Party may determine. The Secured Party shall not be obligated to make any sale of any
Collateral if it shall determine not to do so, regardless of the fact that notice of sale of such
Collateral shall have been given. The Secured Party may, without notice or publication, adjourn
any public or private sale or cause the same to be adjourned from time to time by announcement
at the time and place fixed for sale, and such sale may, without further notice, be made at the
time and place to which the same was so adjourned. In case any sale of all or any part of the
Collateral is made on credit or for future delivery, the Collateral so sold may be retained by the
Secured Party until the sale price is paid by the purchaser or purchasers thereof, but the Secured
Party shall not incur any liability in case any such purchaser or purchasers shall fail to take up
and pay for the Collateral so sold and, in case of any such failure, such Collateral may be sold
again upon like notice. At any public (or, to the extent permitted by law, private) sale made
pursuant to this Agreement, the Secured Party may bid for or purchase, free (to the extent
permitted by law) from any right of redemption, stay, valuation or appraisal on the part of any
Grantor (all said rights being also hereby waived and released to the extent permitted by law),
the Collateral or any part thereof offered for sale and may make payment on account thereof by
using any claim then due and payable to the Secured Party from any Grantor as a credit against
the purchase price, and the Secured Party may, upon compliance with the terms of sale, hold,
retain and dispose of such property without further accountability to the applicable Grantor(s)
therefor. For purposes hereof, a written agreement to purchase the Collateral or any portion
thereof shall be treated as a sale thereof; the Secured Party shall be free to carry out such sale
pursuant to such agreement and no Grantor shall be entitled to the return of the Collateral or any
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portion thereof subject thereto, notwithstanding the fact that after the Secured Party shall have
entered into such an agreement all Events of Default may have been remedied and the Secured
Obligations may have been paid in full. As an alternative to exercising the power of sale herein
conferred upon it, the Secured Party may proceed by a suit or suits at law or in equity to
foreclose this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment
or decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a
court appointed receiver. Any sale pursuant to the provisions of this Section 5.1 shall be deemed
to conform to the commercially reasonable standards as provided in Section 9-610(b) of the
UCC.

5.2. Waiver. For avoidance of doubt, to the extent it may law(ully do so, each Grantor
waives and relinquishes the benefit and advantage of, and covenants not to assert against the
Secured Party, any valuation, stay, appraisement, extension, redemption or similar laws now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral
made under the judgment, order or decree of any court, or privately under the power of sale
conferred by this Agreement, or otherwise.

5.3. Application of Proceeds. The proceeds of all sales and collections in respect of any
Collateral, the application of which is not otherwise specifically provided for herein, shall be
applied as follows:

(a) first, to the payment of the fees, costs and expenses of such sales and
collections, the fees, costs and expenses of the Secured Party, including the fees,
costs and expenses of their counsel;

(b) second, any surplus then remaining to the payment of the Secured
Obligations; and

(c) third, any surplus then remaining shall be paid to the respective
Grantor(s), subject, however, to the rights of the holder of any then existing Lien for
which the Secured Party has received a proper demand for proceeds prior to making
such payment to such Grantor(s).

6. Custody of Collateral. Except as provided by applicable law that cannot be waived, the
Secured Party will not have any duty as to the custody and protection of the Collateral, the
collection of any part thereof or of any income thereon or the preservation or exercise of any
rights pertaining thereto, including rights against prior parties, except for the use of reasonable
care in the custody and physical preservation of any Collateral in its possession.

7. Fees and Expenses. The Grantors shall pay the out-of-pocket fees, costs and expenses
incurred by the Secured Party in connection with the enforcement of this Agreement and the
Secured Note, including reasonable attorneys’ fees, costs and expenses, and any interest and fees
that accrue to the Secured Party after the commencement by or against the Holder of any
proceeding under any Debtor Relief Laws involving each applicable Grantor as a debtor in such
proceeding, regardless of whether such interest and fees, costs or expenses are allowed claims in
such proceeding.
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8. General. This Agreement shall bind and inure to the benefit of the parties hereto and
their respective successors and assigns; provided, however, that no Grantor may assign its rights
or obligations hereunder without the prior written consent of the Secured Party. The Secured
Party may assign its rights or obligations hercunder without the prior written consent of the
Company. Notices shall be furnished in writing to each party at its address appearing in Section
14 of the Secured Note. If at any time any provision of this Agreement shall be held by any
court of competent jurisdiction to be illegal, invalid or unenforceable, such provision shall be
modified so as to be enforced to the maximum extent of its legality, validity or enforceability,
and the illegality, invalidity or unenforceability of such provision shall have no effect upon the
legality, validity or enforceability of any other provision of this Agreement. The headings in this
Agreement are for convenience of reference only and shall not limit, alter or otherwise affect the
meaning hereof. This Agreement constitutes the entire understanding of the parties with respect
to the subject matter hereof and supersedes all prior and current understandings and agreements,
whether written or oral. This Agreement and all actions in connection herewith shall be
governed by and construed in accordance with the law of the State of New York, except as may
be required by the UCC with respect to matters involving the perfection of the Secured Party’s
Lien on the Collateral. EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THE SECURED NOTE, THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HEREBY (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE SECURED NOTE BY,
AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS
SECTION 8.

[Remainder intentionally left blank | Signature pages follow)
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Each of the undersigned has caused this Agreement to be duly executed as of the date
first above written.

SECURED PARTY

JOHN M. DESMARAIS

[Security Agreement]



GRANTORS

Company:
BIORESTORATIVE THERAPIES, INC.

By: 'k}\-\t\/—”’-

Name: Mark Weinreb
Title: Chief Executive Officer

ubsidiaries:

——— STEm PRy, LLe
B+ : BioRestordiv 'ﬂ\cr«ﬁpleo,'n«‘ Sale Mesbe~
BAAA~——

Nime: N~k Wainrel
Title: Cined Exgechine OFFcem

[Security Agreement]
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EXECUTION VERSION

AMENDMENT NO.1TO
SECURITY AGREEMENT

THIS AMENDMENT NO. 1 (“Amendment™) to that certain Security Agreement, dated February
20, 2020 (the “Security Agreement”), between BioRestorative Therapies, Inc., a Delaware corporation (the
“Company”), Stem Pearls, LLC, a New York limited liability company (“Stem Pearls” and, together with
the Company, the “Grantors”) and John M. Desmarais (the “Secured Party” and, together with the Grantors,
the “Parties” and each a “Party”), is entered into by the Parties and effective as of February 26, 2020 (the
“Effective Date™).

RECITALS

WHEREAS, the Parties entered into the Security Agreement on February 20, 2020 in order to grant
the Secured Party a Lien on, and a security interest in, all of the Grantors’ right, title and interest in, to and
under the Collateral in connection with the loan of $320,200.49 by the Secured Party to the Company
pursuant to that certain Promissory Note dated February 20, 2020,

WHEREAS, the Company desires to borrow, and the Secured Party desires to lend, an additional
$33,561.50 to the Company (the “Second Bridge Loan™) for the payment of certain professional fees owed
by the Company to legal counsel for work performed in respect of certain of the Company’s Intellectual
Property, which loan shall also be secured by a grant by the Grantors® of all of their right, title and interest
in, to and under the Collateral;

WHEREAS, the Parties now desire to amend the terms of the Security Agreement to provide that,
in respect the Second Bridge Loan, the Grantors’ hereby grant the Secured Party a Lien on and a security
interest in all of the Grantors’ right, title and interest in, to and under the Collateral.

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth herein, the
Parties hereby agree as follows:

AGREEMENT

1. Incorporation of Recitals; Defined Terms. The parties hereto acknowledge that the Recitals
set forth above are true and correct in all material respects. The defined terms in the Recitals set forth above
are hereby incorporated into this Amendment by reference. All other capitalized terms used but not defined
herein shall have the meanings set forth in the Security Agreement.

2. Amendments to the Security Agreement.

(a) Introductory Paragraph. The introductory paragraph of the Security Agreement is hereby
amended and restated in the entirety as follows:

“This Security Agreement, dated as of February 20, 2020 (as amended, restated, amended
and restated, supplemented or otherwise modified from time to time, this “Agreement”), is
made by and between BioRestorative Therapies, Inc., a Delaware corporation (the
“Company”), the entities listed on the signature pages hereto under the heading
“Subsidiaries” (each, a “Subsidiary” and, collectively, the “Subsidiaries” and, the
Subsidiaries together with the Company, the “Grantors”), and John M. Desmarais (together
with its successors and permitted assigns, the “Secured Party”), for the benefit of the
Secured Party as a holder of (i) that certain Promissory Note, dated as of February 20, 2020
(as amended, restated, amended and restated, supplemented or otherwise modified from
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time to time, the “February 20 Bridge Note) and (ii) that certain Promissory Note, dated as
of February 26, 2020 (as amended, restated, amended and restated, supplemented or
otherwise modified from time to time, the “February 26 Bridge Note” and, together with
the February 20 Bridge Note, the “Secured Notes”).

(b) References in the Security Agreement to the “Secured Note”. All references in the Security
Agreement to the “Secured Note” in the singular shall be deemed to be references to the “Secured Notes”
in the plural for all purposes therein.

3. Miscellancous.
(a) This Amendment shall be and become effective as of the Effective Date.
(b) This Amendment is executed pursuant to the Security Agreement and shall be construed,

administered and applied in accordance with the terms and provisions of the Security Agreement.

(c) This Amendment may be executed by the parties hereto in several counterparts, each of
which shall be an original, but all of which shall constitute but one and the same agreement. Delivery of
an executed counterpart of this Amendment by telecopy or electronic mail by any party hereto shall be
effective as such party’s original executed counterpart.

(d) THIS AMENDMENT, AND TIHE RIGHTS AND OBLIGATIONS OF TIHE PARTIES
HEREUNDER, SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. TIIE TERMS OF SECTION 8§
OF THE SECURITY AGREEMENT ARE INCORPORATED HEREIN BY REFERENCE, MUTATIS
MUTANDIS, AND THE PARTIES HERETO AGREE TO SUCH TERMS.

(c) Except as specifically amended by this Amendment, the Security Agreement (and all
covenants, terms, conditions and agreements therein), shall remain in full force and effect, and are hereby
ratified and confirmed in all respects by the Grantors.

(f) The execution, delivery and effectiveness of this Amendment shall not, except as expressly
provided in this Amendment, operate as a waiver of any right, power or remedy of the Secured Party, nor
constitute a waiver of any provision of the Secured Notes, the Security Agreement or any other documents,
instruments and agreements executed or delivered in connection with any of the foregoing. Except as
otherwise provided for in this Amendment, nothing herein is intended or shall be construed as a waiver of
any existing Defaults or Events of Default under the Secured Notes or any of the Secured Party’s rights and
remedies in respect of such Defaults or Events of Default.

(g) Each of the Grantors (a) acknowledges and consents to all of the terms and conditions of
this Amendment, (b) affirms all of its obligations under the Secured Notes and the Security Agreement and
(c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce
or discharge each such Grantor’s obligations under the Secured Notes or the Security Agreement.

(h) Each of the Grantors (a) affirms that each of the Liens granted in or pursuant to the Security
Agreement are valid and subsisting and (b) agrees that this Amendment shall in no manner impair or

otherwise adversely affect any of the Liens granted in or pursuant to the Security Agreement.

[Remainder intentionally left blank | signature pages follow]
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Intending to be legally bound hereby, the undersigned hereby agree to the terms of this Amendment
the Effective Date.

SECURED PARTY

JOHN M. RAIS

1 IR cq >—

[Amendment No. 1 to Security Agreement]



GRANTORS

Company:
BIORESTORATIVE THERAPIES, INC.

By: ’L\/\("\/\/\"

Name: Mark Weinreb
Title: Chicf Executive Officer

Subsidiaries:
STEM PEARLS, LLC

By: BioRestorative Therapies, Inc., its Sole
Member

|
By: ;\/\/\,b\/w

Name: Mark Weinreb
Title: Chief Executive Officer

[Amendment No. 1 to Security Agreement]



