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

Pursuant to authority granted by the stockholders of BioRestorative Therapies, Inc. (the “Company”), the Board of Directors of the Company approved a 1-for-4,000
reverse split of the Company’s issued and outstanding common stock effective as of the opening of business on October 27, 2021 (the “Reverse Split”).

The Company has filed a Certificate of Amendment with the Secretary of State of the State of Delaware to effect the Reverse Split.  A copy of the Certificate of
Amendment is attached as Exhibit 3.1 hereto and incorporated herein by reference.

Item 8.01 Other Events.

On October 26, 2021, the Company issued a press release (the “Press Release”) announcing the Reverse Split.  A copy of the Press Release is furnished as Exhibit 99.1
hereto.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

 3.1 Certificate of Amendment

 3.2 Certificate of Incorporation, as amended

99.1 Press Release, dated October 26, 2021, issued by BioRestorative Therapies, Inc.
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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:  October 26, 2021 By: /s/ Lance Alstodt  
  Lance Alstodt  
  Chief Executive Officer  
    



CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF

BIORESTORATIVE THERAPIES, INC.

It is hereby certified that:

1. The name of the corporation (hereinafter called the “Corporation”) is BioRestorative Therapies, Inc.  The date of the filing of its Certificate of Incorporation (the
“Certificate of Incorporation”) with the Secretary of State of the State of Delaware was December 22, 2014 under the name “BioRestorative Therapies, Inc.”, with an effective
date of January 1, 2015.

2. The Certificate of Incorporation is hereby amended to change the capitalization of the Corporation by adding the following to the end of Paragraph C of Article
FOURTH:

“Upon the effectiveness of the Certificate of Amendment to the Certificate of Incorporation to effect a plan of recapitalization of the Common Stock by effecting a 1-for-
4,000 reverse stock split with respect to the issued and outstanding shares of the Common Stock (the “Reverse Stock Split”), without any change in the powers, preferences and
rights or qualifications, limitations or restrictions thereof, and without further action of any kind on the part of the Corporation or its stockholders, every four thousand (4,000)
shares of Common Stock outstanding or held by the Corporation in its treasury on the date of effectiveness of the Certificate of Amendment shall be changed and reclassified
into one (1) share of Common Stock, par value $0.0001 per share, which shares shall be fully paid and nonassessable shares of Common Stock. There shall be no fractional
shares issued upon the Reverse Stock Split. Any fractional shares that result from the Reverse Stock Split shall be rounded up to the next whole number.”

3. The Certificate of Amendment of the Certificate of Incorporation herein certified has been duly adopted in accordance with the provisions of Section 242 of the
General Corporation Law of the State of Delaware.

4.  The foregoing Certificate of Amendment of the Certificate of Incorporation shall be effective as of 12:01 a.m. Eastern Time, on October 27, 2021.

EXECUTED, this 26th day of October, 2021.

BioRestorative Therapies, Inc.

By: /s/ Lance Alstodt 
Lance Alstodt
Chief Executive Officer

 

  



CERTIFICATE OF INCORPORATION

OF

BIORESTORATIVE THERAPIES, INC.
(as amended through October 26, 2021)

The undersigned, for the purpose of organizing a corporation under the General Corporation Law of the State of Delaware, certifies:

FIRST:  The name of the corporation is BioRestorative Therapies, Inc. (hereinafter referred to as the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is 874 Walker Road, Suite C, Dover, Delaware 19904, in the
County of Kent.  The name of the registered agent of the Corporation at that address is United Corporate Services, Inc.

THIRD:  The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the Delaware General
Corporation Law.

FOURTH:   A.    The total number of shares of all classes of stock which the Corporation shall have authority to issue is three hundred billion twenty
million (300,020,000,000), consisting of three hundred billion (300,000,000,000) shares of Common Stock, par value $.0001 per share (the “Common Stock”), and twenty
million (20,000,000) shares of Pre-ferred Stock, par value $.01 per share (the “Preferred Stock”).

B. The board of directors is authorized, subject to any limitations prescribed by law, to provide for the issuance of shares of
Preferred Stock in series, and by filing a certificate pursuant to the applicable law of the State of Delaware (such certificate being hereinafter
referred to as a “Preferred Stock Designation”), to establish from time to time the number of shares to be included in each such series, and to fix
the designation, powers, preferences, and rights of the shares of each such series and any qualifications, limitations or restrictions thereof.  The
number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the voting power of all of the then-outstanding shares of capital stock of the Corporation
entitled to vote thereon, without a vote of the holders of the Preferred Stock, or of any series thereof, unless a vote of any such holders is required
pursuant to the terms of any Preferred Stock Designation.

C. The Common Stock shall be subject to the express terms of any series of Preferred Stock set forth in the Preferred Stock
Designation relating thereto.  Each holder of Common Stock shall have one vote in respect of each share of Common Stock held by such holder of
record on the books of the Corporation for the election of directors and on all other matters on which stockholders of the Corporation are entitled
to vote.  The holders of shares of Common Stock shall be entitled to receive, when and if declared by the board of directors, out of the assets of the
Corporation which are by law available therefor, dividends payable either in cash, in stock or otherwise.

Upon the effectiveness of the Certificate of Amendment to the Certificate of Incorporation to effect a plan of recapitalization of the Common Stock by
effecting a 1-for-20 reverse stock split with respect to the issued and outstanding shares of the Common Stock (the “Reverse Stock Split”), without any change in the powers,
preferences and rights or qualifications, limitations or restrictions thereof, and without further action of any kind on the part of the Corporation or its stockholders, every twenty
(20) shares of Common Stock outstanding or held by the Corporation in its treasury on the date of effectiveness of the Certificate of Amendment shall be changed and
reclassified into one (1) share of Common Stock, par value $0.001 per share, which shares shall be fully paid and nonassessable shares of Common Stock. There shall be no
fractional shares issued upon the Reverse Stock Split. Any fractional shares that result from the Reverse Stock Split shall be rounded up to the next whole number. [Effective
July 7, 2015]

Upon the effectiveness of the Certificate of Amendment to the Certificate of Incorporation to effect a plan of recapitalization of the Common Stock by
effecting a 1-for-4,000 reverse stock split with respect to the issued and outstanding shares of the Common Stock (the “Reverse Stock Split”), without any change in the
powers, preferences and rights or qualifications, limitations or restrictions thereof, and without further action of any kind on the part of the Corporation or its stockholders,
every four thousand (4,000) shares of Common Stock outstanding or held by the Corporation in its treasury on the date of effectiveness of the Certificate of Amendment shall
be changed and reclassified into one (1) share of Common Stock, par value $0.0001 per share, which shares shall be fully paid and nonassessable shares of Common Stock.
There shall be no fractional shares issued upon the Reverse Stock Split. Any fractional shares that result from the Reverse Stock Split shall be rounded up to the next whole
number.  [Effective October 27, 2021]

D. The Corporation shall not issue nonvoting equity securities.  As to any classes of securities possessing voting power, an
appropriate distribution of such power shall be made among such classes, including, in the case of any class of equity securities having a
preference over another class of equity securities with respect to dividends, adequate provisions for the election of directors representing such
preferred class in the event of a default in the payment of such dividends.

FIFTH:  The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corporation and of its directors and stockholders:

A. The business and affairs of the Corporation shall be managed by or under the direction of the board of directors.  In
addition to the powers and authority expressly conferred upon them by statute or by this Certificate of Incorporation or the by‑laws of the
Corporation, the directors are hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the
Corporation.

B. The directors of the Corporation need not be elected by written ballot unless the by‑laws so provide.

C. Subject to the rights of the holders of any series of Preferred Stock, any action required or permitted to be taken by the
stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the Corporation and may not be
effected by any consent in writing by such stockholders, unless otherwise authorized by the board of directors in its sole discretion acting pursuant
to a resolu-tion adopted by a majority of the Whole Board. For purposes of this Certificate of Incorporation, the term “Whole Board” shall mean
the total number of authorized directors whether or not there exist any vacancies in previously authorized directorships.

D. Special meetings of stockholders of the Corporation may be called only by the board of directors acting pursuant to a
resolu-tion adopted by a majority of the Whole Board or by the Chairman of the Board.
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E. An annual meeting of stockholders, for the election of directors to succeed those whose terms expire and for the
transaction of such other business as may properly come before the meeting, shall be held at such place, on such date, and at such time as the board
of directors shall fix.

SIXTH:    A. Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances, the
number of directors shall be fixed from time to time exclusively by the board of directors pursuant to a resolution adopted by a majority of the Whole Board.  The directors,
other than those who may be elected by the holders of any series of Preferred Stock under specified circumstances, shall be divided into three classes, with the term of office of
the first class to expire at the Corporation’s first annual meeting of stockholders following the date of adoption of this Certificate of Incorporation, the term of office of the
second class to expire at the Corporation’s second annual meeting of stockholders following the date of adoption of this Certificate of Incorporation and the term of office of the
third class to expire at the Corporation’s third annual meeting of stockholders following the date of adoption of this Certificate of Incorporation, with each director to hold
office until his or her successor shall have been duly elected and qualified.  At each annual meeting of stockholders, (i) directors elected to succeed those directors whose terms
expire shall be elected for a term of office to expire at the third succeeding annual meeting of stockholders after their election, with each director to hold office until his or her
successor shall have been duly elected and qualified; and (ii) if authorized by a resolution of the board of directors, directors may be elected to fill any vacancy on the board of
directors, regardless of how such vacancy shall have been created.

B. A majority of the Whole Board shall constitute a quorum for all purposes at any meeting of the board of directors, and, except as
otherwise expressly required by law or by this Certificate of Incorporation, all matters shall be determined by the affirmative vote of a majority of
the directors present at any meeting at which a quorum is present.

C. Subject to the rights of the holders of any series of Preferred Stock then outstanding, newly created directorships resulting from
any increase in the authorized number of directors or any vacancies in the board of directors resulting from death, resignation, disqualification,
removal from office or other cause shall, unless otherwise required by law or by resolu-tion of the board of directors, be filled only by a majority
vote of the directors then in office, though less than a quorum (and not by stockholders), and directors so chosen shall serve for a term expiring at
the annual meeting of stockholders at which the term of office of the class to which they have been chosen expires, with each director to hold
office until his or her successor shall have been duly elected and qualified.  No decrease in the authorized number of directors shall shorten the
term of any incumbent director.

D. Advance notice of stockholder nominations for the election of directors and of business to be brought by stockholders before
any meeting of the stockholders of the Corporation shall be given in the manner provided in the by‑laws of the Corporation.

E. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, or the entire board of
directors, may be removed from office at any time, but only for cause and only by the affirmative vote of the holders of at least seventy-five
percent (75%) of the voting power of all of the then-outstanding shares of capital stock of the Corporation then entitled to vote at an election of
directors, voting together as a single class.

SEVENTH:  The board of directors is expressly empowered to adopt, amend or repeal by‑laws of the Corporation.  Any adoption, amendment or repeal of the
by‑laws of the Corporation by the board of directors shall require the approval of a majority of the Whole Board.  The stockholders shall also have the power to adopt, amend
or repeal the by‑laws of the Corporation; provided, however, that, in addition to any vote of the holders of any class or series of stock of the Corporation required by law or by
this Certificate of Incorporation, the affirmative vote of the holders of at least seventy-five percent (75%) of the voting power of all of the then‑outstanding shares of the capital
stock of the Corporation entitled to vote thereon, voting together as a single class, shall be required to adopt, amend or repeal any provision of the by‑laws of the Corporation.

EIGHTH:  A director of the Corporation shall not be personal-ly liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders; (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law; (iii) under Section 174 of the Delaware General Corporation Law; or (iv) for any transaction from which
the director derived an improper personal benefit.  If the Delaware General Corporation Law is amended to authorize corporate action further eliminating or limiting the
personal liability of direc-tors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General
Corporation Law, as so amended.

Any repeal or modification of the foregoing paragraph shall not adversely affect any right or protection of a director of the Corporation existing at the time of
such repeal or modification.

NINTH:  The Corporation reserves the right to amend or repeal any provision contained in this Certificate of Incorporation in the manner prescribed by the
laws of the State of Delaware and all rights conferred upon stockholders are granted subject to this reservation; provided, however, that, notwithstanding any other provision of
this Certificate of Incorpora-tion or any provision of law that might otherwise permit a lesser vote or no vote, but in addition to any vote of the holders of any class or series of
stock of this corporation required by law or by this Certificate of Incorporation, the affirmative vote of the holders of at least seventy-five percent (75%) of the voting power of
all of the then-outstanding shares of the capital stock of the Corporation entitled to vote thereon, voting together as a single class, shall be required to amend or repeal this
Article NINTH, Sections C or D of Article FIFTH, Article SIXTH, Article SEVENTH, or Article EIGHTH.

TENTH:  This Certificate of Incorporation is to become effective on January 1, 2015.

ELEVENTH:  The name and address of the incorporator is as follows:

Mark Weinreb
40 Marcus Drive
Melville, New York 11747

 I, THE UNDERSIGNED, being the incorporator, for the purpose of forming a corporation pursuant to the Delaware General Corporation Law, do make this Certificate
of Incorporation, hereby acknowledging, declaring, and certifying that the foregoing Certificate of Incorporation is my act and deed and that the facts herein stated are true, and
have accordingly hereunto set my hand this 22nd day of December 2014.
 



 
/s/ Mark Weinreb
Mark Weinreb






