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Item 3.02. Unregistered Sale of Equity Securities.

Effective November 9, 2021, in connection with the closing of its underwritten public offering of common stock and warrants, BioRestorative Therapies, Inc. (the
“Company”) issued an aggregate of 313,780 shares of common stock of the Company, 1,543,158 shares of Series A preferred stock and warrants for the purchase of an
aggregate of 1,856,938 shares of common stock of the Company in exchange for convertible promissory notes in the aggregate principal amount of $10,046,897, together with
accrued interest thereon, and warrants for the purchase of an aggregate of 3,677,997 shares of common stock of the Company valued in the aggregate at $7,846,774. Such
indebtedness and warrants were exchanged at a price of $10.00 per unit of securities, consistent with the public offering price of the Company’s units of common stock and
warrants. The newly issued warrants are exercisable for a period of five years at an exercise price of $10.00 per share. The rights and preferences of the Series A preferred
stock are set forth in the Certificate of Designations of Preferred Stock (Series A) attached hereto as Exhibit 3.1 and incorporated herein by reference.

For each of the securities issuances, the Company relied upon Section 3(a)(9) of the Securities Act of 1933, as amended (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 or Section
1145 of the Bankruptcy Act as a security of a debtor in exchange for a claim against, an interest in or a claim for an administrative expense in a bankruptcy case concerning a
debtor. 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 exchanging parties 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, 2020, Quarterly Reports on Form 10-Q for the periods ended March 31, 2021 and June 30, 2021, 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 exchanging parties is an accredited investor.

Item 7.01. Regulation FD Disclosure.

On November 9, 2021 the Company issued a press release (the “Press Release”) announcing the closing of the underwritten public offering of its common stock and
warrants.

A copy of the Press Release is furnished as Exhibit 99.1 hereto.

The information in the Press Release is being furnished, not filed, pursuant to this Item 7.01. Accordingly, the information in the Press Release will not be incorporated
by reference into any registration statement filed by the Company under the Act unless specifically identified therein as being incorporated therein by reference. The furnishing
of the information in this Report with respect to the Press Release is not intended to, and does not, constitute a determination or admission by the Company that the information
in this Report with respect to the Press Release is material or complete, or that investors should consider this information before making an investment decision with respect to
any security of the Company.




Item 9.01. Financial Statements and Exhibits.
(d) Exhibits:
3.1 Certificate of Designations of Preferred Stock (Series A)

99.1 Press release, dated November 9, 2021, issued by BioRestorative Therapies, Inc.
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Certificate of Designations of Preferred Stock Authorized by
Resolution of the Board of Directors Providing for an Issue of
1,543,158 Shares of Preferred Stock Designated “Series A
Preferred Stock.”

BioRestorative Therapies, Inc. (the “Corporation”™), a corporation organized and
existing under the General Corporation Law of the State of Delaware, in accordance with the
provisions of Section 151 of Title 8 thereof and Article FOURTH of the Corporation’s
Certificate of Incorporation, DOES HEREBY CERTIFY THAT:

Pursuant to authority conferred upon the Board of Directors by the Certificate of
Incorporation of the Corporation, said Board of Directosrs, at a meeting duly held, adopted a
resolution providing for the issuance of one million five hundred forty-three thousand one
hundred [ifty-eight (1,543,158) shares of the Corporation’s Preferred Stock, par vatlue $.01 per
share, designated “Series A Preferred Stock,” which resolution is as follows:

RESOLVED, that, pursuant to the authority vested in the Board of Directors of
the Corporation by the Certificate of Incorporation, the Board of Directors does hereby provide
for and authorize the issuance of one million five hundred fortv-three thousand one hundred
fifty-eight (1,543,158) shares of the Preferred Stock, par value $.01 per share, of the Corporation,
to be designated “Scries A Preferred Stock™ of the presently authorized but unissued shares of
Preferred Stock. The voting powers, designations, preferences, and relative, participating,
optional or other special rights of the Series A Preferred Stock authorized under this certificate of
designations (the “Certificate of Designations”) and the qualifications, limitations and
restrictions of such preferences and righis are as follows:

6 Dividends. The holders of Series A Preferred Stock {each a “Series A
Holder™ and collectively the “Series A Holders”) shall be entitled to receive, when and as
declared by the Board of Directors, dividends on a pari passu basis with the holders of the shares
of Common Stock, par value $0.0001 per share, of the Corporation (“Common Stock”) based
upon the number of shares of Common Stock into which the Series A Preferred Stock is then
convertible.

(i)  Voting Rights.

(A) The Series A Holders shall be entitled to vote on all matters
presented to the stockholders of the Corporation for a vote at a meeting of stockholders of the
Corporation or a written consent in lieu of a meeting of stockholders of the Corporation, and
shall be entitled to such number of voies for each share of Sertes A Preferred Stock entifled o
votc at such meetings or pursuant to such consent as is set forth below, voting together with the
holders of shares of Commuon Stock and other shares of Preferred Siock who are entitled to vote,
and not as a separate class, except as required by law. The number of votes to which the Series
A Holders shall be entitled to vote for each share of Series A Preferred Stock shall equal the
number of shares of Common Stock into which such Serics A Preferred Stock is then




convertible; provided, however, that in no event shall a Series A Holder be entitled to vote more
than 4.99% of the then outstanding shares of Common Stock.

(B) The Corporation shall not, without the alfirmative vote of the
holders of at least 50.1% of all outstanding shares of the Series A Preferred Stock, voting
separately as a class, amend, alter or repeal any provision of this Certificate of Designations,
PROVIDED, HOWEVER, that the Corporation may, by any means authorized by law and
without any vote of the holders of the shares of the Series A Preferred Stock, make technical,
corrective, administrative or similur changes in this Certificate of Designations, that do not,
individually or in the aggregate, adversely affect the rights or preferences of the Series A
Holders.

(itiy  Conversion.

(A)  Onptional Conversion; Automatic Conversion; Procedures.

03] Ontional Conversion.

(a) Conversion Right. Each share of Series A Preferred
Stock shall be convertible, at any time and from time to time, at the option of a
Serics A Holder (an “Optional Conversion”), into such number of shares of
Common Stock as is determined by dividing ten dollars ($10.00) by the
Conversion Price (as hercinafter defined); provided, however, that in no event
shall a Series A Holder be entitled to convert any shares of Series A Preferred
Stock to the extent that such conversion would result in beneficial ownership by
such Series A Holder of more than 4.99% of the outstanding shares of Common
Stock (the “Maximum Share Amount”). For purposes of the foregoing proviso,
beneficial ownership shall be determined in accordance with Scction 13{d) of the
Securities Exchange Act of 1934, as amended (the “IExchange Act”), and the
regulations thereunder, For purposes hereof, the term "Conversion Price” shall
mean ten dollars ($10.00), subject to adjustment as hereinafier set forth. The
Conversion Price gives effect to the 1-for-4,000 reverse split of the Common
Stock effected by the Corporation on October 27, 2021,

(b)  Notice of Conversion. Before any Series A Holder
shall be entitled to receive Common Stock upon conversion of the Series A
Preferred Stock, the Serics A Holder shall send to the Corporation (by facsimile,
e-mail or other reasonable means of communication) a notice of conversion with
respect thereto in the form attached hereto as Exhibit A (the “Notice of
Conversion™).

(1}  Automatic Conversion, From time to time, in the event
that an event occurs which has the effect of reducing a Series A Holder beneficial ownership of
shares of Common Stock (as determined in accordance with Section 3(d) of the Exchange Act
and the regulations thereunder) to less than 4.5% of the then publicly disclosed outstanding
shares of Common Stock, then, within five (5) Business Days (as defined below) thereafter, the

(o)




Series A Holder shall provide notice to the Corporation (by facsimile, email or other reasonable
means of communication) to such effect (the “Reduced Share Notice™), which notice shall state
the number of shares of Common Stock beneficially owned by the Series A Holder and shall
provide reasonable detail with regard thereto, including the number of derivative securities
compromising a portion of such beneficial share amount. A Reduced Share Notice shall have the
effect of a Notice of Conversion with respect to the conversion of such number of shares of
Serics A Preferred Stock as would increase the Serics A Holder’s beneficial ownership of
Common Stock to the Maximum Share Amount. In the event that a Series A Holder shall fail to
deliver to the Corporation a timely Reduced Share Notice, then, at the option of the Corporation,
a Reduced Share Notice shall be deemed to have heen timely given by the Series A Holder to the
Corporation. For purposes hereol, the term “Business Day” shall mean any day excluding
Saturday, Sunday and any day that is a legal holiday under the laws of the state of New York or
is a day on which banking institutions located in such state are authorized or required by law to
close,

(III) Procedures.

(1) Record of Preferred Siock Ownership, The
Corporation shall maintain book-entry records showing the number of shares of
Series A Preferred Stock outstanding, the number of shares of Series A Preferred
Stock converted, the dates of such conversions and the number of shares of Secries
A Preferred Stock outstanding following such conversions. In the event of any
dispute or discrepancy, such records of the Corporation shall, prima facie, be
controlling and determinative in the absence of manifest error,

(b) Payment of Taxes. The Corporation shall not be
required 1o pay any tax which may be payable in respect of any transfer involved
in the issue and delivery of shares of Common Stock or other securitics or
property on conversion of the Series A Preferred Stock in a name other than that
of the Series A Holder (or in street name),

() Delivery of Common Stock Upon Conversion,
Upon receipt by the Corporation from a Series A Holder of a Notice of
Conversion, sent in the manner provided for in paragraph (b) hereol and meeling
the requirements for conversion as provided for hereinabove, the Series A Holder
shall be deemed fo be the holder of record of the Common Stock issuable upon
such conversion, the number of shares of Scries A Preferred Stock held by the
Series A Ilolder shall be reduced 1o reflect such conversion, and all rights with
respect to the Series A Preferred Stock being so converted shall forthwith
ferminate except the right to receive the Common Stock on such conversion, and
the Corporation shall issue and deliver or cause (o be issued and delivered to or
upon the order of the Series A Holder a certificate for the Common Stock issuable
ypon such conversion within three (3) Business Days after receipt of the
respective Notice of Conversion (the “Share Delivery Deadline”). In addition to
any other rights available to the Series A Holder, if the Corporation fails to cause
the Corporation’s transfer agent to transmit to the Serics A Holder the Common




Stock in accordance with the provisions of this Certificate of Designations
pursuant 10 4 Notice of Conversion on or before the respective Share Delivery
Deadline, and if after such date the Series A Holder is required by its broker to
purchase {in an open market {ransaction or otherwise) or the Series A Holder's
brokerage firm otherwise purchases, shares of Common Stock to deliver in
satisfaction of a sale by the Series A Holder of the Common Stock which the
Series A Holder anticipated receiving upon such Notice of Conversion (a “Buy-
In"), then the Corporation shall (A) pay in cash to the Series A Holder, within ten
(10) Business Days of Series A Holder’s request, the amount, if any, by which (x)
the Series A Holder’s total purchase price (including brokerage commissions, if
any) for the shares of Common Stock so purchased exceeds (y) the product of (1)
the sumber of Common Stock that the Corporation was required to deliver to the
Series A Iolder in connection with the Notice of Conversion at issue times (2) the
price at which the sell order giving rise to such purchase obligation was exccuted,
and (B) at the option of the Series A Holder, either reinstate the portion of the
Series A Preferred Stock and equivalent number of Common Stock for which
such Notice of Conversion was not honored (in which case such Notice of
Conversion shall be deemed rescinded) or deliver to the Series A Holder within
three (3) Business Days of Series A Holder’s request the number of shares of
Common Stock that would have been issued had the Corporation timely complied
with its delivery obligations hereunder. For example, if the Serics A Holder
purchases Common Stock having a total purchase price of $11,000 to cover a
Buy-In with respect to an attempted conversion into Common Stock with an
aggregate sale price giving tise to such purchase obligation of $10,000, under
clause (A) of the immediately preceding sentence, the Corporation shall be
required to pay the Series A Holder $1,000. The Series A Holder shall provide the
Corporation written notice indicating the amounts payable to the Series A Holder
in respect of the Buy-In and, upon request of the Corporation, evidence of the
amount of such loss. Nothing herein shall limit a Series A Holder’s right to
pursue any other remedies available o it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief with
respect to the Corporation’s failure to timely deliver shares of Common Stock
upon conversion of the Series A Preferred Stock as required pursuant to the terms
hereol,

(d) Delivery of Common Stock by Electronic Transfer.
In licu of delivering physical certificates representing the Common Stock issuable
upon conversion, provided the Corporation is participating in the Depository
Trust Company (“DTC”) Fast Automated Securities Transfer (FAST) program,
upon request of the Series A Holder and #ts compliance with the provisions
contamed i this Certificate of Designations, and subject to the requirements of
applicable law, the Corporation shall causc its transfer agent to clectronically
wansmit the Common Siock issuable upon conversion o the Serics A Holder by
crediting the account of the Series A Holder’s Prime Broker with DTC through its
Deposit Withdrawal At Custodian (DWAC) system on or before the Share
Delivery Deadline.




(e} Concerning the Common Stock.,  The shares of
Commoan Stock issuable upon conversion of the Series A Preferred Stock may not
be sold or tansferred unless (i) such Common Stock is sold pursuant to an
effective registration statement under the Securities Act of 1933, as amended (the
“Securities Act™), or (ii) the Corporation or its transfer agent shall have been
furnished with an opinion of counsel (which opinion shall be in form, substance
and scope customary for opinions of counsel in comparable fransactions) to the
effect that the shares to be sold or transferred may be sold or transferred pursuant
to an exemption from such registration or (iif) such Common Stock is sold or
wransferred pursuant {o Rule 144 under the Securities Act (or a successor rule)
(“Rule 144”) or other applicable exemption or (iv) such Common Stock is
transferred to an “affiliate” (as defined in Rule 144) of the Corporation who
agrees to sell or otherwise transfer the securities only in accordance with this
paragraph (e) and who is an accredited investor (as defined in the Securities Act).
Until such time as the shares of Common Stock issuable upon conversion of the
Series A Preferred Stock have been registered under the Securities Act or
otherwise may be sold pwsuant o Rule 144 or other applicable exemption
without any resfriction as to the number of shares of Common Stock as of a
particular date that can then be immediately sold, each certificate for shares of
Common Stock issuable upon conversion of the Series A Preferred Stock shail
bear a legend substantially in the following form, as appropriate:

“THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS,
THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (1) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDPER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF
COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN
A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT
REQUIRED UNBER SAID ACT OR {I1) UNLESS SOLD PURSUANT TO RULE
144 OR RULE 144A UNDER SAID ACT OR OTHER APPLICABLE
EXEMPTION, NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED
BY THE SECURITIES,”

The legend set forth above shall be removed and the Corporation shall
issue to the holder a new ceriificate therefor free of any transfer legend if {i) the
Corporation or is transfer agent shall have received an opinion of counsel, in
form, substance and scope customary for opinions of counsel in comparable
fransactions, to the effect that a public sale or transfer of such securities may be
made without registration under the Securities Act. which opinion shall be
reasonably acceptable to the Corporation or (i) such security is registered for sale
by the holder under an effective registration statement filed under the Securities
Act or otherwise may be sold pursuant to Rule 144 or other applicable exempiion
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without any restriction as to the number of securities as of a particular date that
can then be immediately sokd.

(IV) Effect of Certain Events.

(a) Adjustment Due to Merger. Consolidation, Etc. If,
at any time when any shares of Series A Preferred Stock are issued and
outstanding, there shall be any merger, consolidation, exchange of shares,
recapitalization, reorganization, or other similar event (other than as described in
paragraph (b) hereof), as a result of which shares of Common Stock shall be
changed mto the same or a ditTerent number of shares of another class or classes
of stock or securitics of the Corporation or another entity, or in casc of any sale or
conveyance of all or substantially all of the assets of the Corporation other than in
conncetion with a plan of complete liquidation of the Corporation, then a Series A
Holder shall thereafter have the right to receive, upon conversion of the Series A
Preferred Stock, upon the basis and upon the terms and conditions specified
herein and in heu of the shares of Common Stock immediately theretofore
issuable upon conversion, such stock, securities or assels which the Series A
Holder would have been entitled to receive in such transaction had the Series A
Preferred Stock been converted in full immediately prior to such transaction
(without regard to any limitations on conversion set forth herein), and in any such
case appropriate provisions shall be made with respect to the rights and interests
of the Serics A Holder to the end that the provisions hereof (including, without
Himitation, provisions for adjustment of the Conversion Price and of the number of
shares issuable upon conversion of the Series A Preferred Stock) shall thereafter
be applicable, as nearly as may be practicable in relation to any securities or
assets thereafier deliverable upon the conversion hereof.

®) Subdivision or Combination of Common Stock. If
the Corporation at any time when any shares of Series A Preferred Stock are
issued and outstanding subdivides (by stock split, stock dividend, recapitalization
or otherwise) ifs outstanding shares of Common Stock into a greater number of
shares, the Conversion Price in effect immediately prior to such subdivision will
be proportionately reduced. If the Corporation at any time when any shares of
Series A Preferred Stock are issued and outstanding combines (by combination,
reverse stock split or otherwise) its outstanding shares of Common Stock into a
smaller number of shares, the Conversion Price in effect immediately prior to
such combination will be proportionately increased. Any adjustment under this
paragraph (b) shall become effective at the close of business on the date the
subdivision or combination becomes effective. Each such adjustment of the
Conversion Price shall be calculated to the nearest one-thousandth of a cent. Such
adjustment shall be made snccessively whenever any ecvent covered by this
paragraph (b) shall ocour,

()  Adjustment Due {o Distribution. If the Corporation
shall declare or make any distribution of its assets (or rights to acquire is assets)
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to holders of Common Stock as a dividend, stock repurchase, by way of retumn of
capital or otherwise (including any dividend or distribution to the Corporation’s
stockholders in cash or shares (or rights to acquire shares) of capital stock of a
subsidiary (i.e., a spin-o[[}} (a “Distribution”), then each Series A Holder shall be
entitled, upon any conversion of the Series A Preferred Stock afier the date of
record for determining stockholders entitled to such Distribution, fo receive the
amount of such assets which would have been payable to such Serics A Holder
with respect to the shares of Common Stock issuable upon such conversion had
such Series A Holder been the holder of such shares of Common Stock on the
record date for the determination of stockholders entitled to such Distribution.

(d) Purchasc Rights. If, at any time when any shares of
Series A Preferred Stock are issued and outstanding, the Corporation issues any
convertible securities or rights to purchase stock, warrants, sccuritics or other
property (the “Purchase Rights”) pro rata to the record holders of any class of
Common Stock, then each Series A Holder will be entitled to acquire, upon the
terms applicable to such Purchase Rights, the aggregate Purchase Rights which
such Series A Holder could have acquired if such Series A Holder had held the
mumber of shares of Common Stock acquirable upon complete conversion of the
Series A Preferred Stock (without regard to any limitations om conversion
contained herein) immediately before the date on which a record is taken for the
grant, issuance or sale of such Purchase Rights or, if no such record is taken, the
date as of which the record holders of Common Stock are to be determined for the
grant, issue or sale of such Purchase Rights.

(e) YNotice of Adjustments. Upon the occurrence of
each adjustinent or readjustment of the Conversion Price as a result of the events
described in this Section (1V), the Corporation, at its expense, shall promptly
compute such adjustment or readjustment and prepare and furnish to each Series
A Holder a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request at any time of a Series A Holder,
furnish to such Series A Holder a like certificate setting forth (i} sach adjnstment
or readjustent, (i) the Conversion Price at the time W efTect and (iit) the number
of shares of Common Stock and the amount, if any, of other securities or property
which at the time would be received upon conversion of the shares of Series A
Preferred Stock.

(V)  Status on Conversion, Upon any conversion of shares of
Series A Preferred Stock, the shares of Series A Preferred Stock so converted shall be canceled.

(VI) Reservation of Shares, The Company shall, at all times,
reserve from its authorized and unissued Common Stock a sufficient number of shares w0 provide
for the issuance of Common Stock upon the full conversion of the Series A Preferred Stock.




(iv)  Redemption. The Series A Preferred Stock is not subject to redemption
by the Corporation or any Series A Holder,

) Ligunidation Preference. In the event of any volunfary liquidation,
dissolution or winding up of the Corporation, the Series A Holders will be entitled to receive,
prior and in preference to any distribution of the assets or surpius funds of the Corporation to the
holders of any Common Stock and any other stock of the Corporation ranking in liquidation
junior to the Series A Preferred Stock, by reason of the ownership thereof, an amount (the
"Series A Preferential Amount™) equal o the fixed sum of $0.001 per share of Series A Preferred
Stock. If, upon the occurrence of such an event, the assets and funds thus distributable among
the holders of Series A Preferred Stock shall be insuflicient to permit the payvment to such
holders of the full Series A Preferential Amount, then the entire assets and funds of the
Corporation legally available for distribution to the holders of the Series A Preferred Stock shall
be distributed ratably among such holders in accordance with the respective amounts which
would be payable on such shares if all amounts payable thereon were paid in full. Afler the
payment or setting apart of the [ull Series A Preferential Amount required to be paid to the Series
A Holders, the Series A Holders shall be entitled to receive on a pari passu basis with the holders
of the shares of Common Stock and any other stock of the Corporation ranking in liquidation
junior to the Series A Preferred Stock, based upon the number of shares of Common Stock into
which the Series A Preferred Stock is converiible, all remaining assets or surplus funds of the
Corporation.  Neither the merger or consolidation of the Corporation, nor the sale, lease or
conveyance of all or part of its assets, shall be deemed to be a liquidation, dissolution or winding
up of the affairs of the Corporation, cither voluntarily or involuntarily, within the meaning of this
section.

{Remainder of Page Intentionally Left Blank; Signature Page to Follow}




N WITNESS WHEREOF, BIORESTORATIVE THERAPIES, INC. has caused this
Certificate 1o be executed by its President this 8" day of November, 2021.

BIORESTORATIVE THERAPIES, INC.

By ;zw W
Lance Alstodt
President




EXHIBIT A
NOTICE OF CONVERSION

The undersigned hereby elects to convert shares of Series A
Preferred Stock of BioRestorative Therapies, Inc., a Delaware corporation (the “Corporation™),
into that number of shares of Common Stock to be issued pursuant to the conversion of the
shares of Series A Preferred Stock as set forth below, according to the terms and conditions of
the Certificate of Designations of Preferred Stock filed with the State of Delaware with respect to
the Series A Preferred Stock on November 8, 2021, as of the date written below, No [ee will be
charged to the holder for any conversion, except for transfer taxes, if any.

Box Checked as to applicable instructions:

il The Corporation shall electronically transmit the Common Stock issuable
pursuant to this Notice of Conversion (as set forth below) to the account of the
undersigned or its nominee with DTC through its Deposit Withdrawal At
Custodian (DWAC) system.

Name of DTC Prime Broker:
Accouznt Number:

i1 The undersigned hereby requests that the Corporation issue a certificate or
certificates for the number of shares of Common Stock set forth below (which
number is based on the holder’s calcniation attached hereto) in the name(s)
specified mimediately below or, if addiffonal space is necessary, on an attachment
hereto:

Name:
Address:

Date of Conversion:
Applicable Conversion Price: $
Number of Shares of Common Stock to be

Tssued Pursuant to Conversion of the

Series A Preferred Stock:
Nuinber of Shares of Series A Preferred Stock

Remaining Outstanding after this Conversion:

{HOLDER]

By:
Name:
Title:
Date:




BioRestorative Therapies Announces Closing of $23 Million Public Offering

MELVILLE, N.Y., Nov. 09, 2021 (GLOBE NEWSWIRE) -- BioRestorative Therapies, Inc. (the “Company") (NASDAQ: BRTX)), a life sciences
company focused on adult stem cell-based therapies, today announced the closing of the underwritten public offering of 2,300,000 units, each
consisting of one share of its common stock and a warrant to purchase one share of its common stock at a per unit price of $10.00. The warrants
have a per share exercise price of $10.00, are exercisable immediately, and expire five years from the date of issuance. In addition, the underwriter
has partially exercised its option to purchase additional securities by purchasing warrants to purchase up to 345,000 shares of common stock. The
aggregate gross proceeds from the offering are approximately $23 million, before deducting the underwriting discounts and commissions and
estimated offering expenses payable by the Company. In connection with the offering, on November 5, 2021, the Company’s common stock was
listed on the Nasdaq Capital Market under the ticker symbol “BRTX”.

Roth Capital Partners acted as sole manager for the offering.

The securities described above were sold by BioRestorative Therapies pursuant to a registration statement on Form S-1 (Registration No. 333-
258611) that was previously filed by BioRestorative Therapies with the Securities and Exchange Commission (the “SEC”) and declared effective
on November 4, 2021 and an additional registration statement filed pursuant to Rule 462(b), which became effective upon filing. This press
release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in any
state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any
such state or jurisdiction.

The offering was made only by means of the written prospectus forming part of the effective registration statement. Electronic copies of the
accompanying prospectus may be obtained by contacting Roth Capital Partners, 888 San Clemente, Newport Beach, CA 92660, Attn: Prospectus
Department, telephone: 800-678-9147, or email at rothecm@roth.com, or by visiting the SEC’s website at http://www.sec.gov.

About BioRestorative Therapies, Inc.

BioRestorative Therapies, Inc. (www.biorestorative.com) develops therapeutic products using cell and tissue protocols, primarily involving adult
stem cells. Our two core programs, as described below, relate to the treatment of disc/spine disease and metabolic disorders:

* Disc/Spine Program (brtxDISC ™ ): Our lead cell therapy candidate, BRTX-100, is a product formulated from autologous (or a person’s own)
cultured mesenchymal stem cells collected from the patient’s bone marrow. We intend that the product will be used for the non-surgical treatment
of painful lumbosacral disc disorders or as a complementary therapeutic to a surgical procedure. The BRTX-100 production process utilizes
proprietary technology and involves collecting a patient’s bone marrow, isolating and culturing stem cells from the bone marrow and
cryopreserving the cells. In an outpatient procedure, BRTX-100 is to be injected by a physician into the patient’s damaged disc. The treatment is
intended for patients whose pain has not been alleviated by non-invasive procedures and who potentially face the prospect of surgery. We have
received authorization from the Food and Drug Administration to commence a Phase 2 clinical trial using BRTX-100 to treat chronic lower back
pain arising from degenerative disc disease.

* Metabolic Program (ThermoStem ® ): We are developing a cell-based therapy candidate to target obesity and metabolic disorders using brown
adipose (fat) derived stem cells to generate brown adipose tissue (“BAT”). BAT is intended to mimic naturally occurring brown adipose depots
that regulate metabolic homeostasis in humans. Initial preclinical research indicates that increased amounts of brown fat in animals may be
responsible for additional caloric burning as well as reduced glucose and lipid levels. Researchers have found that people with higher levels of
brown fat may have a reduced risk for obesity and diabetes.

Forward-Looking Statements

This press release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended, and such forward-looking statements are made pursuant to the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995. You are cautioned that such statements are subject to a multitude of risks and
uncertainties that could cause future circumstances, events or results to differ materially from those projected in the forward-looking statements as
a result of various factors and other risks, including, without limitation, those set forth in the Company's latest Form 10-K filed with the Securities
and Exchange Commission. You should consider these factors in evaluating the forward-looking statements included herein, and not place undue
reliance on such statements. The forward-looking statements in this release are made as of the date hereof and the Company undertakes no
obligation to update such statements.

CONTACT:

Email: ir@biorestorative.com



