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Item 3.03 Material Modification to Rights of Security Holders.

Effective December 31, 2022, BioRestorative Therapies, Inc. (the “Company”) changed its state of incorporation from the State of Delaware to the State of Nevada
(the “Reincorporation”) pursuant to an Agreement and Plan of Merger, dated as of December 23, 2022 (the “Plan of Merger”). The Company filed the following instruments on
December 29, 2022 to effect the Reincorporation, each of which became effective on December 31, 2022: (i) Certificate of Merger (the “Delaware Certificate of Merger”) with
the Secretary of State of the State of Delaware and (ii) Articles of Merger (the “Nevada Articles of Merger”) with the Secretary of State of the State of Nevada. Pursuant to the
Plan of Merger, the Company also adopted new bylaws, which became effective on December 31, 2022 (the “Nevada Bylaws”).

The Reincorporation was previously submitted to a vote of, and approved by, the Company’s stockholders at its 2022 Annual Meeting of Stockholders held on
November 3, 2022.  Upon the effectiveness of the Reincorporation:

 

•   the affairs of the Company ceased to be governed by the General Corporation Law of the State of Delaware, the Company’s existing Certificate of Incorporation
(including the Certificate of Designations of Preferred Stock with regard to Series B Preferred Stock) and the Company’s existing Bylaws, and the affairs of the
Company are subject to the Nevada Revised Statutes, the Nevada corporation’s Amended and Restated Articles of Incorporation (the “Nevada Articles of
Incorporation”), the Nevada corporation’s Certificate of Designations of Preferred Stock with regard to Series B Preferred Stock (the “Nevada Certificate of
Designations”) and the Nevada Bylaws;

 

  •   each outstanding share of the Delaware corporation’s common stock and Series B preferred stock has been converted into an outstanding share of the Nevada
corporation’s common stock and Series B preferred stock;

 

 
•   each outstanding option and warrant to acquire shares of the Delaware corporation’s common stock has been converted into an equivalent option and warrant to

acquire, upon the same terms and conditions (including the vesting schedule and exercise price per share applicable to each such option and warrant), the same
number of shares of the Nevada corporation’s common stock;

  •   each outstanding restricted share of the Delaware corporation’s common stock has been converted into an equivalent restricted share of the Nevada corporation’s
common stock with the same terms and conditions (including the vesting schedule applicable to each such share);

 

  •   each employee benefit, equity participation plan or other similar plan of the Delaware corporation will continue to be an employee benefit, equity participation
plan or other similar plan of the Nevada corporation; and

 

  •   each director and officer of the Delaware corporation will continue to hold his respective position with the Nevada corporation.
 

Certain rights of the Company’s stockholders have also changed as a result of the Reincorporation, as described in the Company’s Definitive Proxy Statement on
Schedule 14A filed with the Securities and Exchange Commission on September 23, 2022, under the section entitled “Proposal 3: Authorization to Reincorporate the Company
in the State of Nevada,” which description is incorporated in its entirety herein by reference.

The Reincorporation will not affect any of the Company’s material contracts with any third parties, and the Company’s rights and obligations under such material
contractual arrangements will continue to be rights and obligations of the Company after the Reincorporation. The Reincorporation will not result in any change in the
headquarters, business, jobs, management, employees, assets, liabilities or net worth (other than as a result of the costs incident to the Reincorporation) of the Company.

The foregoing descriptions of the Plan of Merger, the Delaware Certificate of Merger, the Nevada Articles of Merger, the Nevada Articles of Incorporation, the Nevada
Certificate of Designations and the Nevada Bylaws do not purport to be complete and are qualified in their entirety by reference to the full text of the Plan of Merger, the
Delaware Certificate of Merger, the Nevada Articles of Merger, the Nevada Articles of Incorporation, the Nevada Certificate of Designations and the Nevada Bylaws, copies of
which are filed as Exhibits 2.1, 3.1, 3.2, 3.3, 3.4 and 3.5, respectively, to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01  Financial Statements and Exhibits.

(d) Exhibits.
 
     
 
Number
     Description
2.1

  
Agreement and Plan of Merger, dated as of December 23, 2022, by and between BioRestorative Therapies, Inc., a Delaware corporation, and
BioRestorative Therapies, Inc., a Nevada corporation.

3.1    Certificate of Merger, as filed with the Secretary of State of the State of Delaware on December 29, 2022.
3.2    Articles of Merger, as filed with the Secretary of State of the State of Nevada on December 29, 2022.
3.3    Amended and Restated Articles of Incorporation of the Company, as filed with the Secretary of State of the State of Nevada on December 29, 2022.
3.4

  
Certificate of Designations of Preferred Stock with regard to Series B Preferred Stock of the Company, as filed with the Secretary of State of Nevada on
December 29, 2022.

3.5   Bylaws of the Company.
     

https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex2_1.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex31delawarecertificateofmer.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex32-nevadaarticlesofmergerf.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex3_5.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex2_1.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex31delawarecertificateofmer.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex32-nevadaarticlesofmergerf.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex3_5.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex2_1.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex31delawarecertificateofmer.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex32-nevadaarticlesofmergerf.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex3_5.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex2_1.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex31delawarecertificateofmer.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex32-nevadaarticlesofmergerf.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex3_5.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex2_1.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex2_1.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex31delawarecertificateofmer.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex31delawarecertificateofmer.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex32-nevadaarticlesofmergerf.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex32-nevadaarticlesofmergerf.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex33-certificatetoaccompanya.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex34-certificateofdesignatio.jpg
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex3_5.htm
https://content.equisolve.net/biorestorative/sec/0001021771-23-000002/for_pdf/ex3_5.htm


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:  January 5, 2023 By: /s/ Lance Alstodt  
    Lance Alstodt  
    President and CEO  
       



BIORESTORATIVE THERAPIES, INC.

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agreement”), dated as of December  23, 2022, is entered into by and between
BioRestorative Therapies, Inc., a Delaware corporation (the “Company”), and BioRestorative Therapies, Inc., a Nevada corporation and a wholly-
owned subsidiary of the Company (“NewCo”).

WHEREAS, the Company, whose shares of common stock are registered pursuant to Section 12(b) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), desires to reincorporate as a Nevada corporation and has formed NewCo in order to effectuate the
reincorporation.

WHEREAS, the board of directors of each of the Company and NewCo deems it advisable, fair to and in the best interests of such
corporations and their respective stockholders that the Company be merged with and into NewCo, upon the terms and subject to the conditions
herein stated, and that NewCo be the surviving corporation (the “Reincorporation Merger”).

NOW, THEREFORE, in consideration of the premises and the agreements of the parties hereto contained herein, intending to be legally
bound, the parties hereto agree as follows:

ARTICLE I
THE REINCORPORATION MERGER; EFFECTIVE TIME

Section 1.1. The Reincorporation Merger. Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time
(as defined in Section 1.2), the Company shall be merged with and into NewCo whereupon the separate existence of the Company shall cease.
NewCo shall be the surviving corporation (the “Surviving Corporation”) in the Reincorporation Merger and shall continue to be a corporation
formed under the laws of the State of Nevada. The Reincorporation Merger shall have the effects specified in the General Corporation Law of the
State of Delaware, as amended (the “DGCL”) and the Nevada Revised Statutes, as amended (the “NRS”), and the Surviving Corporation shall
succeed, without other transfer, to all of the assets and property (whether real, personal or mixed), rights, privileges, franchises, immunities and
powers of the Company, and shall assume and be subject to all of the liabilities, obligations and restrictions of every kind and description of the
Company, including, without limitation, all outstanding indebtedness of the Company.

Section 1.2.  Effective Time. Unless this Agreement is terminated or abandoned in accordance with its terms, as soon as practicable
following the satisfaction of the conditions set forth in Article V in accordance with the terms of this Agreement, the Company and NewCo shall
cause Articles of Merger to be executed and filed with the Office of the Secretary of State of Nevada (the “Nevada Articles of Merger”) and a
Certificate of Merger to be executed and filed with the Office of the Secretary of State of Delaware (the “Delaware Certificate of Merger”). The
Reincorporation Merger shall become effective upon the date and time specified in the Nevada Articles of Merger and the Delaware Certificate of
Merger (the “Effective Time”).

ARTICLE II
ARTICLES AND BYLAWS OF THE SURVIVING CORPORATION

Section 2.1. The Articles of Incorporation; Certificate of Designators of Preferred Stock. The articles of incorporation of NewCo in effect
at the Effective Time shall be amended and restated as set forth on Exhibit A hereto, and such amended and restated articles shall be the articles of
incorporation of the Surviving Corporation (such articles of incorporation, as so amended and restated, the “Articles of Incorporation”), until
thereafter amended in accordance with the provisions provided therein or applicable law.   The Certificate of Designators 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 B Preferred
Stock” of the Company in effect as of the Effective Time shall be the Certificate of Designations of Preferred Stock of the Surviving Corporation,
until thereafter amended in accordance with the provisions provided therein or applicable law.

Section 2.2. The Bylaws. Subject to the provisions of applicable laws, the bylaws of NewCo in effect at the Effective Time shall be the
bylaws of the Surviving Corporation (the “Bylaws”), until thereafter amended in accordance with the provisions provided therein or applicable
law.

ARTICLE III
OFFICERS, DIRECTORS, COMMITTEES, AND CORPORATE POLICIES OF THE SURVIVING CORPORATION

Section 3.1. Officers. The officers of the Company at the Effective Time shall, from and after the Effective Time, become the officers of
the Surviving Corporation, until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or
removal in accordance with the Articles of Incorporation and the Bylaws.

Section 3.2. Directors. The board of directors of the Surviving Corporation effective as of, and immediately following, the Effective Time
shall consist of all of the directors of the Company immediately prior to the Effective Time, each to serve in such capacity until their successors
have been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Articles of
Incorporation and the Bylaws.

Section 3.3. Committees. Each committee of the board of directors of the Company existing immediately prior to the Effective Time shall,
effective as of, and immediately following, the Effective Time, become a committee of the board of directors of the Surviving Corporation,
consisting of the members of such committee of the Company immediately prior to the Effective Time and governed by the charter of such
committee of the Company in existence immediately prior to the Effective Time, which charter shall, at the Effective Time, become the charter of
such committee of the Surviving Corporation except that the governing law thereof shall be, from and after the Effective Time, the law of Nevada.
Each member of a committee of the board of directors of the Surviving Corporation shall serve in such capacity until his or her successor has been



duly elected or appointed and qualified or until his or her earlier death, resignation or removal in accordance with the applicable committee charter
and the Bylaws.

Section 3.4. Corporate Policies. The corporate policies of the Surviving Corporation, including, without limitation, its code of business
conduct, corporate governance guidelines, conflict policies and director independence guidelines, effective as of, and immediately following, the
Effective Time shall consist of the corporate policies, including, without limitation, the code of business conduct, corporate governance guidelines,
conflict policies and director independence guidelines, of the Company immediately prior to the Effective Time.

ARTICLE IV
EFFECT OF THE MERGER ON CAPITAL STOCK; CERTIFICATES

Section 4.1. Effect of Merger on Capital Stock. At the Effective Time, as a result of the Reincorporation Merger and without any action on
the part of the Company, NewCo or the stockholders of the Company:

(a) Each share of common stock, par value $.0001, of the Company (“Company Common Stock”) issued and outstanding
immediately prior to the Effective Time shall be converted (without the surrender of stock certificates or any other action by NewCo, the
Company or the stockholders of the Company) into one fully paid and non-assessable share of common stock, par value $.0001, of the
Surviving Corporation (“Surviving Corporation Common Stock”), and all shares of Company Common Stock shall be canceled and
retired and shall cease to exist.

(b) Each share of preferred stock, par value $.01, of the Company (“Company  Preferred Stock”) issued and outstanding
immediately prior to the Effective Time, if any, shall be converted (without the surrender of stock certificates or any other action by
NewCo, the Company or the stockholders of the Company) into one fully paid and non-assessable share of preferred stock, par value $.01,
of the Surviving Corporation (“Surviving Corporation Preferred Stock”), having the same voting powers, designations, preferences and
relative, participating, optional or other special rights of the series of Company Preferred Stock issued and outstanding, subject to the
qualifications, limitations and restrictions of such preferences and rights, and all shares of Company Preferred Stock shall be canceled and
retired and shall cease to exist. 

(c) With respect to the number of shares of Company Common Stock reserved for issuance under the Company’s equity
compensation plans (including all amendments or modifications, collectively, the “Plans”), an equal number of shares of Surviving
Corporation Common Stock shall be so reserved. The Surviving Corporation shall assume the sponsorship of the Plans, the rights and
obligations of the Company thereunder, and the rights and obligations of the Company under all award agreements evidencing any award
issued under any Plan or any inducement award with respect to Company Common Stock (including all amendments and modifications,
collectively, the “Award Agreements”), in each case in accordance with the terms thereof and applicable law. Each equity-based award
with respect to Company Common Stock issued and outstanding immediately prior to the Effective Time that was granted pursuant to the
Plans and the Award Agreements (an “Equity Award”) shall be converted into a corresponding equity-based award with respect to the
number of shares of Surviving Corporation Common Stock equal to the number of shares of Company Common Stock underlying such
Equity Award at the Effective Time, in accordance with the terms of the applicable Plan and Award Agreement. Such converted equity-
based award shall be subject to the same terms and conditions applicable to the corresponding Equity Award prior to the conversion,
including any vesting and forfeiture conditions. Further, none of the execution of this Agreement, the Reincorporation Merger or other
transaction contemplated herein is intended, or shall be deemed, to constitute a “Change in Control” (or term of similar import) under any
Plan, Award Agreement, employment agreement or other employee benefit plan of the Company or its affiliates.

(d) With respect to the number of shares of Company Common Stock reserved for issuance under the Company’s outstanding
convertible notes and warrants at the Effective Time (the “Convertible Notes and Warrants”), an equal number of shares of Surviving
Corporation Common Stock shall be so reserved. The Surviving Corporation shall assume the Convertible Notes and Warrants and the
rights and obligations of the Company thereunder, in each case in accordance with the terms thereof and applicable law. Each Convertible
Note and Warrant shall be converted into a corresponding convertible note and warrant of the Surviving Corporation.   The Convertible
Notes and Warrants shall be subject to the same terms and conditions applicable to the corresponding Convertible Notes and Warrants prior
to the conversion. Further, none of the execution of this Agreement, the Reincorporation Merger or other transaction contemplated herein is
intended, or shall be deemed, to constitute a “Change in Control” (or term of similar import) under any Convertible Note or Warrant.

(e) Each share of common stock, par value $0.001, of NewCo registered in the name of the Company shall be reacquired by the
Surviving Corporation and canceled and retired, and shall resume the status of authorized and unissued Surviving Corporation Common
Stock. No shares of Surviving Corporation Common Stock or other securities of the Surviving Corporation shall be issued in respect
thereof.

Section 4.2. Certificates. At and after the Effective Time, all of the outstanding certificates which immediately prior thereto represented
shares of Company Common Stock, Company Preferred Stock, or options, warrants or other securities of the Company shall be deemed for all
purposes to evidence ownership of and to represent a number of shares of Surviving Corporation Common Stock or Surviving Corporation
Preferred Stock equal to the number of shares of Company Common Stock or Company Preferred Stock represented thereby or that were
acquirable pursuant to such options, warrants or other securities of the Surviving Corporation, as the case may be, into which the shares of
Company Common Stock, Company Preferred Stock, or options, warrants or other securities of the Company represented by such certificates
shall have been converted as herein provided and shall be so registered on the books and records of the Surviving Corporation or its transfer agent.
The registered owner of any such outstanding certificate shall, until such certificate shall have been surrendered for transfer or otherwise
accounted for to the Surviving Corporation or its transfer agent, have and be entitled to exercise any voting and other rights with respect to, and to
receive any dividends and other distributions upon, the shares of Surviving Corporation Common Stock, Surviving Corporation Preferred Stock,
or options, warrants or other securities of the Surviving Corporation, as the case may be, evidenced by such outstanding certificate, as above
provided.

ARTICLE V
CONDITIONS



Section 5.1. Conditions to the Obligations of Each Party. The respective obligation of each party hereto to effectuate the Reincorporation
Merger is subject to satisfaction of the following conditions:

(a) the holders of a majority of the outstanding shares of Company Common Stock shall have adopted this Agreement in
accordance with applicable law and the certificate of incorporation and bylaws of the Company prior to the Effective Time; and

(b) any and all consents, approvals, authorizations or permits, filings or notifications deemed in the sole discretion of the Company
to be material to the consummation of the Reincorporation Merger (“Required Consents”) shall have been obtained and shall be in full
force and effect, including, without limitation, (i) consents, registrations, approvals, findings of suitability, licenses, declarations,
notifications or filings required to be made, given or obtained under applicable laws, rules and regulations in connection with this
Agreement or the consummation of the Reincorporation Merger, and (ii) supplements, agreements, amendments, conveyances,
instruments, consents, approvals, authorizations and other documents to be executed and/or delivered by the Company in connection with
any agreements the Company or its affiliates have entered for the provision of debt financing; provided, however, that either of the parties
hereto may waive this condition (b), in its sole discretion to the extent permitted by law, with respect to any and all Required Consents.

ARTICLE VI
TERMINATION

Section 6.1. Termination. This Agreement may be terminated and the Reincorporation Merger may be abandoned at any time prior to the
Effective Time, whether before or after the adoption of this Agreement by the holders of Company Common Stock referred to in Section 5.1, if the
board of directors of the Company determines for any reason that the consummation of the Reincorporation Merger would be inadvisable or not in
the best interests of the Company and its stockholders. In the event of the termination and abandonment of this Agreement, this Agreement shall
become null and void and have no effect, without any liability on the part of either the Company or NewCo, or any of their respective
stockholders, directors or officers.

ARTICLE VII
MISCELLANEOUS AND GENERAL

Section 7.1. Modification or Amendment. Subject to the provisions of applicable laws, at any time prior to the Effective Time, the parties
hereto may modify or amend this Agreement; provided, however, that an amendment made subsequent to the adoption of this Agreement by the
holders of Company Common Stock shall not (a) alter or change the amount or kind of shares and/or rights to be received in exchange for or on
conversion of all or any of the shares of the Company, (b) alter or change any provision of the Articles of Incorporation or the bylaws of the
Surviving Corporation that will become effective immediately following the Reincorporation Merger other than as provided herein or (c) alter or
change any of the terms or conditions of this Agreement if such alteration or change would adversely affect the holders of capital stock of either of
the parties hereto.

Section 7.2. Counterparts. This Agreement may be executed in any number of counterparts, each such counterpart being deemed to be an
original instrument, and all such counterparts shall together constitute the same agreement.

Section 7.3.  Governing Law. This Agreement shall be deemed to be made in and in all respects shall be interpreted, construed and
governed by and in accordance with the laws of the State of Nevada, without regard to the conflicts of law principles thereof to the extent that
such principles would direct a matter to another jurisdiction.

Section 7.4. Entire Agreement. This Agreement constitutes the entire agreement and supersedes all other prior agreements, understandings,
representations and warranties both written and oral, among the parties, with respect to the subject matter hereof.

Section 7.5. No Third Party Beneficiaries. This Agreement is not intended to confer upon any person other than the parties hereto any
rights or remedies hereunder.

Section 7.6.  Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any
provision shall not affect the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof
to any person or any circumstance, is determined by any court or other authority of competent jurisdiction to be invalid or unenforceable, (a) a
suitable and equitable provision shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of
such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other persons or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or
enforceability of such provision, or the application thereof, in any other jurisdiction.

Section 7.7. Headings. The headings herein are for convenience of reference only, do not constitute part of this Agreement and shall not be
deemed to limit or otherwise affect any of the provisions hereof.

[Signature page follows]



THE COMPANY:

BIORESTORATIVE THERAPIES, INC.

By:  __________________________
Name: Lance Alstodt
Title: Chief Executive Officer

NEWCO:

BIORESTORATIVE THERAPIES, INC.

By:  __________________________
Name: Lance Alstodt
Title: Chief Executive Officer































































BYLAWS
OF

BIORESTORATIVE THERAPIES, INC.

ARTICLE I
Offices, Corporate Seal

Section 1.01 Offices. BioRestorative Therapies, Inc. (the “Corporation”) shall have a registered office, a principal office and such other
offices as the board of directors of the Corporation (the “Board of Directors”) may determine.

Section 1.02 Corporate Seal. The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall
be in the charge of the Secretary.  If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept and
used by the Treasurer or by an Assistant Secretary or Assistant Treasurer.

ARTICLE II
Meetings of Stockholders

Section 2.01 Place and Time of Meetings. Meetings of the stockholders may be held at such place, on such date and at such time as may
be designated by the Board of Directors.

Section 2.02 Annual Meetings. The annual meeting of the stockholders of the Corporation shall be held at such place, virtually and/or in
person in accordance with applicable law, on such date and at such time as designated by the Board of Directors. The purpose of this meeting shall
be for the election of directors and for the transaction of such other business as may properly come before the meeting. Except as otherwise
restricted by the articles of incorporation of the Corporation (as amended or amended and restated from time to time, the “Articles of
Incorporation”) or applicable law, the Board of Directors may postpone, reschedule or cancel any annual meeting of stockholders.

Section 2.03 Special Meetings. Special meetings of the stockholders for any purpose or purposes, other than those required by statute,
may be called at any time by the Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board or by the Chairman
of the Board.  For purposes of these Bylaws (as amended or amended and restated from time to time, the “Bylaws”), the term “Whole Board”
shall mean the total number of authorized directors whether or not there exist any vacancies in previously authorized directorships. Business
transacted at any special meeting shall be limited to the purposes stated in the notice. Except as otherwise restricted by the Articles of
Incorporation or applicable law, the Board of Directors may postpone, reschedule or cancel any special meeting of stockholders.

Section 2.04 Quorum; Adjourned Meetings. The holders of one-third of the shares outstanding and entitled to vote present in person or
by proxy (regardless of whether the proxy has authority to vote on all matters) shall constitute a quorum for the transaction of business at any
annual or special meeting, unless or except to the extent that the presence of a larger number may be required by law or by the rules of any stock
exchange upon which the Corporation’s securities are listed. If a quorum is not present at a meeting, those present shall adjourn to such day as
they shall agree upon by majority vote. Notice of any adjourned meeting need not be given if the time and place thereof are announced at the
meeting at which the adjournment is taken. However, if a new record date is fixed for the adjourned meeting, notice of the adjourned meeting must
be given to each stockholder of record as of the new record date. At adjourned meetings at which a quorum is present, any business may be
transacted which might have been transacted at the meeting as originally noticed. If a quorum is present, the stockholders may continue to transact
business until adjournment notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

Section 2.05 Organization. At each meeting of the stockholders, the Chairman of the Board or in his or her absence the Chief Executive
Officer or in his or her absence the chairman chosen by a majority of the voting power of the stockholders present in person or proxy shall act as
chairman; and the Secretary of the Corporation, or in his or her absence an Assistant Secretary, or in his or her absence any person whom the
chairman of the meeting shall appoint, shall act as secretary of the meeting.

Section 2.06 Voting. Each stockholder of the Corporation entitled to vote at a meeting of stockholders shall be entitled to one vote in
person or by proxy for each share of stock having voting rights held by such stockholder and registered in his, her or its name on the books of the
Corporation. Upon the request of any stockholder present in person or by proxy at any meeting of the stockholders and entitled to vote at such
meeting, or if directed by the chairman of the meeting in his or her discretion, the vote on any question before a meeting or the election of
directors shall be by written ballot. All questions at a meeting shall be decided by a majority vote of the number of shares entitled to vote
represented at the meeting at the time of the vote except where otherwise required by statute, the Articles of Incorporation or these Bylaws. For the
election of directors, the persons receiving the largest number of votes cast (up to and including the number of directors to be elected) shall be
directors.

Section 2.07  Inspectors of Election. At each meeting of the stockholders, the chairman of such meeting may appoint one or more
inspectors of election, subject to the requirements of applicable law. Each inspector of election so appointed shall first subscribe an oath or
affirmation to execute the duties of an inspector of election at such meeting with strict impartiality and according to the best of his or her ability.
Such inspectors of election, if any, may (a) ascertain the number of shares outstanding and the voting power of each; (b) determine the number of
shares represented at a meeting and the validity of the proxies or ballots; (c) count all votes and ballots; (d) determine any challenges made to any
determination made by the inspectors; (e) certify in a report in writing to the secretary of such meeting the determination of the number of shares
represented at the meeting and the results of all votes and ballots. An inspector of election need not be a stockholder of the Corporation, and any
officer or employee of the Corporation may be an inspector of election on any question other than a vote for or against his or her election to any
position with the Corporation or on any other question in which he or she may be directly interested.

Section 2.08 Notices of Meetings and Consents. Except as otherwise provided by the Articles of Incorporation or by the Nevada Revised
Statutes (as amended from time to time, the “NRS”), a written notice of each annual and special meeting of stockholders shall be given not less
than 10 nor more than 60 days before the date of such meeting to each stockholder of record of the Corporation entitled to vote at such meeting by
delivering such notice of meeting to such stockholder personally or depositing the same in the United States mail, postage prepaid, directed to him



or her at the post office address shown upon the records of the Corporation. Service of notice is complete upon mailing. Every notice of a meeting
of stockholders shall state the place, date and hour of the meeting, the means of electronic communication, if any, by which the stockholder or the
proxies thereof shall be deemed to be present and vote and, in the case of a special meeting the purpose or purposes for which the meeting is
called. The notice shall be delivered in accordance with, and shall contain or be accompanied by such additional information as may be required
by, the NRS, including, without limitation, NRS 78.379, 92A.120 or 92A.410. 

Section 2.09 Proxies. Each stockholder entitled to vote at a meeting of stockholders may authorize a proxy to represent him at the meeting
by an instrument executed in writing. Each such proxy shall be valid until its expiration or revocation in a manner permitted by the laws of the
State of Nevada. A proxy may be irrevocable if it states that it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient to
support an irrevocable power. Subject to the above, any proxy may be revoked if an instrument or transmission revoking it or a properly created
proxy bearing a later date is filed with or transmitted to the Secretary or another person appointed by the Corporation to count the votes of
stockholders and determine the validity of proxies and ballots, or, in the case of a meeting of stockholders, the stockholder revokes the proxy by
attending the meeting and voting the stockholder’s shares in person, in which case, any vote cast by the person or persons designated by the
stockholder to act as a proxy or proxies must be disregarded by the Corporation when the votes are counted.

Section 2.10 Waiver of Notice. Notice of any annual or special meeting may be waived either before, at or after such meeting in writing
signed or by transmission of an electronic record by the person or persons entitled to the notice. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of
the meeting to the transacting of any business because the meeting is not lawfully called or convened.

Section 2.11  Written Action. Subject to any restrictions set forth in the Articles of Incorporation, any action that may be taken at a
meeting of the stockholders may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the
actions so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be required to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.

Section 2.12 Order of Business.

(a) Proper Business. At any annual or special meeting of the stockholders, only such business shall be conducted or considered
(including, in the case of an annual meeting, nominations of persons for election to the Board of Directors), as shall have been properly brought
before the meeting. For such business to be properly brought before a meeting, nominations and proposals of other business must be: (a) specified
in the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly
brought before such meeting, by or at the direction of the Board of Directors or (c) otherwise properly requested to be brought before such
meeting by a stockholder of the Corporation in accordance with these Bylaws. 

(b) Authority of Chairman. Except as otherwise provided by law, the Articles of Incorporation or these Bylaws, the chairman of any
annual or special meeting shall have the power to determine whether a nomination or any other business proposed to be brought before the
meeting was made or proposed, as the case may be, in accordance with these Bylaws and, if any proposed nomination or other business is not in
compliance with these Bylaws, to declare that no action shall be taken on such nomination or other proposal and such nomination or other
proposal shall be disregarded.

Section 2.13 Notice of Stockholder Business and Nominations.

(a)  Timing Requirements. With respect to any nominations or any other business to be brought before an annual meeting, a
stockholder’s notice shall be considered timely if it is delivered to the Secretary at the principal executive offices of the Corporation not earlier
than the close of business on the one hundred twentieth (120th) day and not later than the close of business on the ninetieth (90th) day prior to the
first anniversary of the preceding year’s annual meeting; provided, however, that, in the event that the date of the annual meeting is more than
thirty (30) days before or more than sixty (60) days after such anniversary date, notice by the stockholder must be so delivered not earlier than the
close of business on the one hundred twentieth (120th) day prior to the date of such annual meeting and not later than the close of business on the
later of the ninetieth (90th) day prior to the date of such annual meeting or, if the first public announcement of the date of such annual meeting is
less than one hundred (100) days prior to the date of such annual meeting, the tenth (10th) day following the day on which public announcement
of the date of such meeting is first made by the Corporation.

With respect to any business to be properly requested to be brought before an annual meeting, a stockholder’s notice shall be
considered timely if it is delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of business on the
one hundred twentieth (120th) day and not later than the close of business on the later of the ninetieth (90th) day prior to the date of such annual
meeting or, if the first public announcement of the date of such annual meeting is less than one hundred (100) days prior to the date of such annual
meeting, the tenth (10th) day following the day on which public announcement is first made by the Corporation of the date of the annual meeting.

Except as required by the NRS or Section 8.01 of these Bylaws, in no event shall any adjournment or postponement of an annual or
special meeting of stockholders, as applicable, or the public announcement thereof, commence a new time period for the giving of a stockholder’s
notice as described above.

(b)  Disclosure Requirements. To be in proper form, a stockholder’s notice to the Secretary must include the following, as
applicable: as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made: (i) the
name and address of such stockholder, as they appear on the Corporation’s books and of such beneficial owner or Control Person (as defined
below), if any, (ii) the number of shares of the Corporation which are, directly or indirectly, owned beneficially and of record by such stockholder
and such beneficial owner or Control Person, if any (iii) a representation that the stockholder intends to appear at the meeting in person or by
proxy to submit the business specified in such notice, (iv) if the notice relates to any business other than a nomination of director(s), a brief
description of the business desired to be brought before the meeting, including the complete text of any resolutions proposed for consideration,
and the reasons for conducting such business at the meeting, (v) any direct or indirect personal or other interest of the stockholder in the business
to be submitted, (vi) a description of any agreement, arrangement or understanding (including any derivative or short positions, profit interests,
options, hedging transactions, and borrowed or loaned shares) that has been entered into as of the date of the stockholder’s notice by, or on behalf



of, such stockholder or beneficial owner and by any Control Person or any other person acting in concert with any of the foregoing, the effect or
intent of which is to mitigate loss, manage risk or benefit from changes in the share price of any class of the Corporation’s stock, or maintain,
increase or decrease the voting power of the stockholder or beneficial owner with respect to shares of stock of the Corporation, and a
representation that the stockholder will notify the Corporation in writing within five business days after the record date for such meeting of any
such agreement, arrangement or understanding in effect as of the record date for the meeting, (vii) a representation whether the stockholder or the
beneficial owner, if any, and any Control Person will engage in a solicitation with respect to the nomination or business and, if so, the name of
each participant (as defined in Item 4 of Schedule 14A under the Securities Exchange Act of 1934) in such solicitation and whether such person
intends or is part of a group which intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Corporation’s outstanding stock required to approve or adopt the business to be proposed (in person or by proxy) by the stockholder and (viii) any
other information relating to such stockholder, beneficial owner or Control Person, if any, that would be required to be disclosed in a proxy
statement and form of proxy or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or
for the election of directors in a contested election pursuant to Section 14 of the Securities Exchange Act of 1934 and the rules and regulations
promulgated thereunder. For purposes of this Section 2.13, a “Control Person” shall be a director, executive, managing member or control person
of such stockholder giving the notice or, if the notice is given on behalf of a beneficial owner on whose behalf the nomination is made or the
business is proposed, as to such beneficial owner. 

Nothing in these Bylaws shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’s
proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934.

ARTICLE III
Board of Directors

 
Section 3.01 General Powers. The business of the Corporation shall be managed by the Board of Directors.

Section 3.02 Number, Qualification and Term of Office. The exact number of directors shall be determined from time to time solely by
resolution adopted by the affirmative vote of a majority of the directors then in office. The Board of Directors shall be divided into three classes,
as nearly equal in number as possible, designated: Class I, Class II and Class III (each, a “Class”). In the case of any increase or decrease, from
time to time, in the number of directors, the number of directors in each class shall be apportioned as nearly equal as possible. Except as otherwise
provided in the Articles of Incorporation, each director shall serve for a term ending on the date of the third annual meeting of the Corporation’s
stockholders following the annual meeting at which such director was elected; provided, however, that each director initially appointed to Class I
shall serve for an initial term expiring at the Corporation’s first annual meeting of stockholders following the effectiveness of this provision; each
director initially appointed to Class II shall serve for the initial term expiring at the Corporation’s second annual meeting of stockholders following
the effectiveness of this provision; and each director initially appointed to Class III shall serve for an initial term expiring at the Corporation’s
third annual meeting of stockholders following the effectiveness of this provision; provided further, that the term of each director shall continue
until the election and qualification of a successor and be subject to such director’s earlier death, resignation or removal. Directors need not be
stockholders.

Section 3.03 Annual Meeting. As soon as practicable after each election of directors, the Board of Directors shall meet at the registered
office of the Corporation, or at such other place previously designated by the Board of Directors, for the purpose of electing the officers of the
Corporation and for the transaction of such other business as may come before the meeting.

Section 3.04 Regular Meetings. Regular meetings of the Board of Directors shall be held from time to time at such time and place as may
be fixed by resolution adopted by a majority of the directors then in office.

Section 3.05  Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, the Chief
Executive Officer, or by any two of the directors and shall be held from time to time at such time and place as may be designated in the notice of
such meeting.

Section 3.06 Notice of Meetings. No notice need be given of any annual or regular meeting of the Board of Directors. Notice of each
special meeting of the Board of Directors shall be given by the Secretary who shall give at least one day’s notice thereof to each director by
telephone, electronic transmission including email, or in person. Notice shall be effective upon receipt.  For purposes hereof, one day’s notice shall
be satisfied by delivery of such notice as shall result in the director receiving notice by 5:00 p.m., New York City time, on the day immediately
preceding the date of the meeting (provided that the time of the meeting is no earlier than 8:00 a.m., New York City time).

Section 3.07 Waiver of Notice. Notice of any meeting of the Board of Directors may be waived either before, at, or after such meeting in
writing signed by each director. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is
not lawfully called or convened.

Section 3.08 Quorum and Voting. A majority of the directors then in office shall constitute a quorum for the transaction of business. The
vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors unless these Bylaws,
the Articles of Incorporation or the NRS require a greater number. 

Section 3.09  Vacancies. Unless otherwise provided by applicable law or the Articles of Incorporation, (a) the Board of Directors may
increase the authorized number of Directors and (b) any newly created directorships resulting from an increase in the authorized number of
Directors and vacancies occurring in the Board of Directors for any cause, may be (i) filled by the affirmative votes of a majority of the remaining
members of the Board of Directors, although less than a quorum, (ii) filled by a sole remaining Director or (iii) elected by a plurality of the votes
cast at an annual or special meeting of the Shareholders. A Director so elected shall be elected to hold office until the expiration of the term of
office of the Director whom he or she has replaced or until a successor is elected and qualified, or until the Director’s earlier death, resignation or
removal, subject in all cases to any applicable requirements in the Articles of Incorporation.



Section 3.10 Removal. Any director may be removed from office at any meeting of the stockholders either with or without cause by the
vote of the holders of not less than seventy-five percent (75%) of the voting power of the issued and outstanding stock entitled to vote generally in
the election of directors, excluding stock entitled to vote only upon the happening of a fact or event unless such fact or event shall have occurred.
If the entire Board of Directors or any one or more directors be so removed, new directors may be elected at the same meeting.

Section 3.11 Committees of Directors. The Board of Directors may, by resolution adopted by a majority of the directors then in office,
designate one or more committees, each to consist of one or more of the directors of the Corporation, which, to the extent provided in the
resolution and subject to applicable law, may exercise the powers of the Board of Directors in the management of the business and affairs of the
Corporation. The Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of any member of such committee or committees, the
member or members thereof present at any meeting and not disqualified from voting, whether or not constituting a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Such committee or
committees shall have such name or names as may be determined by the resolution adopted by the directors. The committees shall keep regular
minutes of their proceedings and report the same to the Board of Directors when required. Unless otherwise provided for in a resolution of the
Board of Directors designating a committee pursuant to this Section 3.11: (i) a majority of the authorized number of members of such committee
shall constitute a quorum for the transaction of business of such committee and (ii) the vote of a majority of the members of such committee
present at a meeting of such committee at which a quorum is present shall be the act of such committee except where otherwise required by these
Bylaws or the charter of such committee.

Section 3.12 Written Action. Any action required or permitted to be taken at a meeting of the Board of Directors or any committee thereof
may be taken without a meeting if, before or after the action, all directors or committee members consent thereto in writing. The written consent
may be signed manually or electronically (or by any other means then permitted under the NRS), and may be so signed in counterparts, including,
without limitation, facsimile or email counterparts, and the written consent shall be filed with the minutes of proceedings of the Board of Directors
or committee.

Section 3.13 Compensation. Unless otherwise restricted by the articles of incorporation, the Board of Directors shall have the authority to
fix the compensation of the directors.  The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors
and may be paid a fixed sum for attendance at each meeting of the Board of Directors or paid a stated salary or paid other compensation as
director.  No such payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. 
Members of special or standing committees may be allowed compensation for attending committee meetings.  If the Board of Directors establishes
the compensation of directors pursuant to this Section 3.13, such compensation is presumed to be fair to the Corporation unless proven unfair by a
preponderance of the evidence.

Section 3.14 Conference Communications. Directors may participate in any meeting of the Board of Directors, or of any duly constituted
committee thereof, by means of any conference telephone, electronic communications, videoconferencing, teleconferencing or other comparable
communication technique or technology permitted under the NRS, including, without limitation, a telephone conference or similar method of
communication whereby all persons participating in the meeting can hear and communicate to each other. If any such means are utilized, the
Corporation shall, to the extent required under the NRS, implement reasonable measures to (a) verify the identity of each person participating
through such means as a director or member of the committee, as the case may be, and (b) provide the directors or members of the committee a
reasonable opportunity to participate in the meeting and to vote on matters submitted to the directors or members of the committee, including an
opportunity to communicate, and to read or hear the proceedings of the meeting in a substantially concurrent manner with such proceedings. For
the purposes of establishing a quorum and taking any action at the meeting, such directors participating pursuant to this Section 3.14 shall be
deemed present in person at the meeting.

ARTICLE IV
Officers

Section 4.01 Number. The officers of the Corporation shall consist of a Chairman of the Board, a Chief Executive Officer, a President, one
or more Vice Presidents, a Secretary, a Treasurer and such other officers as may from time to time be appointed by the Board of Directors.  Any
person may hold two or more offices.

Section 4.02 Election, Term of Office, and Qualifications. At each annual meeting of the Board of Directors, all officers shall be elected.
Such officers shall hold office until the next annual meeting of the directors or until their successors are elected and qualified, or until their earlier
resignation or removal, or until such office is eliminated by a vote of the directors then in office.   Unless they have resigned or been removed,
officers who may be directors shall hold office until the election and qualification of their successors, notwithstanding an earlier termination of
their directorship.

Section 4.03 Removal and Vacancies. Any officer may be removed from his or her office by a majority vote of the directors then in office
with or without cause. A vacancy among the officers by death, resignation, removal, or otherwise shall be filled for the unexpired term by the
Board of Directors.

Section 4.04 Chairman of the Board. The Chairman of the Board, if one is elected, shall preside at all meetings of the stockholders and
directors and shall have such other duties as may be prescribed, from time to time, by the Board of Directors.

Section 4.05 Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Corporation and shall have
responsibility for the general management, control and supervision of the business and affairs of the Corporation, subject to the control of the
Board of Directors and of any duly authorized committee of the Board of Directors. The Chief Executive Officer may sign and execute, in the
name of the Corporation, deeds, mortgages, bonds, contracts and other instruments, unless (a) the signing and execution thereof is expressly
delegated by resolution of the Board of Directors or by these Bylaws to some other officer or agent of the Corporation or (b) applicable law
provides otherwise. In general, the Chief Executive Officer shall perform all duties incident to the office of Chief Executive Officer of a
corporation and such other duties as may from time to time be assigned to the Chief Executive Officer by resolution of the Board of Directors.
Unless otherwise appointed by the Board of Directors, the Chief Executive Officer shall be the Chairman of the Board.



Section 4.06 President. The President shall be the chief operating officer of the Corporation.  He or she shall have general responsibility
for the management and control of the operations of the Corporation and shall perform all duties and have all powers which are commonly
incident to the office of chief operating officer or which are delegated to him or her by the Board of Directors.   The President may sign and
execute, in the name of the Corporation, deeds, mortgages, bonds, contracts and other instruments, unless (a) the signing and execution thereof is
expressly delegated by resolution of the Board of Directors or by these Bylaws to some other officer or agent of the Corporation or (b) applicable
law provides otherwise.

Section 4.07 Vice President. Each Vice President shall have such powers and duties as may be delegated to him or her by the Board of
Directors.  One Vice President shall be designated by the Board of Directors to perform the duties and exercise the powers of the President in the
event of the President’s absence or disability.

Section 4.08 Treasurer. The Treasurer shall keep accurate accounts of all moneys of the Corporation received or disbursed. The Treasurer
shall deposit all moneys, drafts and checks in the name of and to the credit of the Corporation in such banks and depositories as the Board of
Directors shall from time to time designate. The Treasurer shall have power to endorse for deposit all notes, checks and drafts received by the
Corporation. The Treasurer shall disburse the funds of the Corporation as ordered by the Board of Directors, making proper vouchers therefor. The
Treasurer shall render to the Chief Executive Officer and the Board of Directors whenever required an account of all his or her transactions as
Treasurer and of the financial condition of the Corporation and shall perform such other duties as may from time to time be prescribed by the
Board of Directors or by the Chief Executive Officer.

Section 4.09 Secretary. The Secretary shall be secretary of and shall attend all meetings of the stockholders and Board of Directors and
shall record all proceedings of such meetings in the minute book of the Corporation. The Secretary shall give proper notice of meetings of
stockholders and the Board of Directors. The Secretary shall perform such other duties as may from time to time be prescribed by the Board of
Directors or by the Chief Executive Officer.

Section 4.10 Duties of other Officers. The duties of such other officers and agents as the Board of Directors may designate shall be set
forth in the resolution creating such office or by subsequent resolution.

Section 4.11 Compensation. The officers of the Corporation shall receive such compensation for their services as may be determined from
time to time by resolution of the Board of Directors or by one or more committees to the extent so authorized from time to time by the Board of
Directors.

ARTICLE V
Shares and Their Transfer

Section 5.01 Shares of Stock. The shares of stock of the Corporation shall be represented by a certificate, provided that the Board of
Directors may provide by resolution or resolutions that some or all of any or all classes or series of the stock of the Corporation shall be
uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the
Corporation. Notwithstanding the adoption of any such resolution providing for uncertificated shares, every holder of stock of the Corporation
theretofore represented by certificates and, upon request, every holder of uncertificated shares, shall be entitled to a certificate, to be in such form
as shall be prescribed by the Board of Directors, certifying the number of shares in the Corporation owned by such holder. The certificates for such
shares shall be numbered in the order in which they shall be issued and shall be signed in the name of the Corporation by the Chairman of the
Board, the Chief Executive Officer, the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an
Assistant Secretary. Every certificate surrendered to the Corporation for exchange or transfer shall be cancelled, and no new certificate or
certificates shall be issued in exchange for any existing certificate until such certificate shall have been so cancelled, except in cases provided for
in Section 5.05.

Section 5.02 Issuance of Stock. The Board of Directors is authorized to cause to be issued stock of the Corporation up to the full amount
authorized by the Articles of Incorporation in such amounts and for such consideration as may be determined by the Board of Directors. Treasury
shares may be disposed of by the Corporation for such consideration as may be fixed by the Board of Directors.

Section 5.03 Transfer Agent. The Corporation may from time to time maintain one or more transfer offices or agents and registry offices
or agents at such place(s) as may be determined from time to time by the Board of Directors.

Section 5.04 Transfer of Stock. Transfer of stock on the books of the Corporation may be authorized only by the record holder of such
stock, the holder’s legal representative or the holder’s attorney lawfully constituted in writing and, in the case of stock represented by a certificate
or certificates, upon surrender of the certificate or the certificates for such stock, and, in the case of uncertificated stock, upon receipt of proper
transfer instructions and compliance with appropriate procedures for transferring stock in uncertificated form (in each case, with such proof of the
authenticity of signature as the Corporation or its transfer agent may reasonably require). The Corporation may treat as the absolute owner of stock
of the Corporation the person or persons in whose name stock is registered on the books of the Corporation. The Board of Directors may from
time to time establish rules and regulations governing the issuance, transfer and registration of shares of stock of the Corporation.

Section 5.05 Loss of Certificates. Any stockholder claiming a certificate for stock to be lost, stolen, mutilated or destroyed shall make an
affidavit of that fact in such form as the Board of Directors may require and shall, if the Board of Directors so requires, give the Corporation a
bond of indemnity in form, in an amount, and with one or more sureties satisfactory to the Board of Directors, to indemnify the Corporation
against any claims which may be made against it on account of the alleged loss, theft or destruction of the certificate or issuance of such new
certificate. The Corporation may then issue (a) a new certificate or certificates of stock or (b) uncertificated shares, for the same number of shares
represented by the certificate claimed to have been lost, stolen, mutilated or destroyed. 

Section 5.06  Facsimile Signatures. Whenever any certificate is countersigned by a transfer agent or by a registrar other than the
Corporation or its employee, then the signatures of the officers or agents of the Corporation may be a facsimile. In case any officer, transfer agent
or registrar who has signed or whose facsimile signature has been placed on any such certificate shall cease to be such officer, transfer agent or



registrar before such certificate is issued, it may be issued by the Corporation as though the person who signed such certificate or whose facsimile
signature or signatures had been placed thereon were such officer, transfer agent or registrar at the date of issue.

ARTICLE VI
Books and Records, Audit, Fiscal Year

Section 6.01 Books and Records. The Board of Directors of the Corporation shall cause to be kept: (a) a share ledger which shall be a
charge of an officer designated by the Board of Directors; (b) records of all proceedings of stockholders and directors; and (c) such other records
and books of account as shall be necessary and appropriate to the conduct of the corporate business.

Section 6.02 Audit. The Board of Directors shall cause the records and books of account of the Corporation to be audited at least once in
each fiscal year and at such other times as it may deem necessary or appropriate.

Section 6.03 Annual List. The Board of Directors shall cause to be filed with the Nevada Secretary of State in each year the annual list
required by law.

Section 6.04 Fiscal Year. The fiscal year of the Corporation shall end on December 31 of each year.

ARTICLE VII
Indemnification; Expenses

Section 7.01 Indemnification. The Corporation shall indemnify and hold harmless, and the Board of Directors may authorize the purchase
and maintenance of insurance or make other financial arrangements for the purpose of such indemnification, any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, in such manner, under such circumstances and to the fullest extent permitted by the Articles of Incorporation and the NRS.

Section 7.02 Payment of Expenses. In addition to any other rights of indemnification permitted by the laws of the State of Nevada or as
may be provided for by the Corporation in the Articles of Incorporation, these Bylaws or by agreement, the expenses of directors and officers
incurred in defending any threatened, pending or completed action, suit or proceeding (including, without limitation, an action, suit or proceeding
by or in the right of the Corporation), whether civil, criminal, administrative or investigative, involving alleged acts or omissions of such director
or officer in his or her capacity as a director or officer of the Corporation, or while serving in any capacity at the request of the Corporation as a
director, officer, employee, agent, member, manager, managing member, partner or fiduciary of, or in any other capacity for, another corporation,
limited liability company, partnership, joint venture, trust or other enterprise, shall be paid by the Corporation or through insurance purchased and
maintained by the Corporation or through other financial arrangements made by the Corporation, as they are incurred and in advance of the final
disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director or officer to repay the amount if it is
ultimately determined by a court of competent jurisdiction that he or she is not entitled to be indemnified by the Corporation. To the extent that an
officer or director is successful on the merits or otherwise in defense of any such action, suit or proceeding, or in the defense of any claim, issue or
matter therein, the Corporation shall indemnify him or her against expenses, including attorneys’ fees, actually and reasonably incurred by him or
her in connection with the defense. 

Section 7.03 Amendment. No amendment to or repeal of this ARTICLE VII approved by the directors or stockholders of the Corporation
shall apply to or have any effect on the right or protection of any director or officer of the Corporation existing prior to such amendment or repeal.

ARTICLE VIII
Miscellaneous

 
Section 8.01 Fixing Date for Determination of Stockholders of Record.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or
other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than 60 nor less than 10
days before the date of such meeting, nor more than 60 days prior to any other action.

(b) If no record date is fixed:

(1) The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held.

(2) The record date for determining stockholders entitled to express consent to corporate action in writing without a meeting,
when no prior action by the Board of Directors is necessary, shall be the day on which the first written consent is expressed.

(3) The record date for determining stockholders for any other purpose shall be at the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

(c) A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting or to any postponement of any meeting of stockholders to a date not more than 60 days after the record date; provided,
that the Board of Directors may fix a new record date for the adjourned meeting and must fix a new record date if the meeting is adjourned to a
date more than 60 days later than the date set forth the original meeting.

Section 8.02 Periods of Time. During any period of time prescribed by these Bylaws, the date from which the designated period of time
begins to run shall not be included, and the last day of the period so computed shall be included.



Section 8.03  Voting Securities Held by the Corporation. Unless otherwise ordered by the Board of Directors, the Chief Executive
Officer shall have full power and authority on behalf of the Corporation (a) to attend, to act and to vote at any meeting of security holders or
owners of other entities in which the Corporation may hold securities or ownership interests; (b) to execute any proxy for such meeting on behalf
of the Corporation; or (c) to execute a written action in lieu of a meeting of such other entity on behalf of the Corporation. At such meeting, by
such proxy or by such writing in lieu of meeting, the Chief Executive Officer shall possess and may exercise any and all rights and powers
incident to the ownership of such securities or ownership interests that the Corporation might have possessed and exercised if it had been present.
The Board of Directors may, from time to time, confer like powers upon any other person or persons.

Section 8.04 Purchase and Sale of Securities. Unless otherwise ordered by the Board of Directors, the Chief Executive Officer shall have
power and authority on behalf of the Corporation to purchase, sell, transfer or encumber any and all securities or ownership interests of any other
entity owned by the Corporation and may execute and deliver such documents as may be necessary to effectuate such purchase, sale, transfer or
encumbrance. The Board of Directors may, from time to time, confer like powers upon any other person or persons.

ARTICLE IX
Amendments

Section 9.01 Amendments. These Bylaws may be amended, altered or repealed by a vote of the majority of the Whole Board; provided,
however, that, with respect to the power of holders of capital stock to adopt, amend and repeal Bylaws of the Corporation, notwithstanding any
other provision of these Bylaws or any provision of law which might otherwise permit a lesser vote or no vote, but in addition to any affirmative
vote of the holders of any particular class or series of the capital stock of the Corporation required by law, these Bylaws or any Preferred Stock,
the affirmative vote of the holders of at least 75% of the voting power of all of the then-outstanding shares entitled to vote generally in the election
of directors, voting together as a single class, shall be required to adopt, amend or repeal any provision of these Bylaws..

ARTICLE X
General

Section 10.01 Forum for Adjudication of Disputes. To the fullest extent permitted by law, and unless the Corporation consents in writing
to the selection of an alternative forum, the Eighth Judicial District Court of Clark County, Nevada, shall be the sole and exclusive forum for any
actions, suits or proceedings, whether civil, administrative or investigative or that assert any claim or counterclaim (a) brought in the name or right
of the Corporation or on its behalf, (b) asserting a claim for breach of any fiduciary duty owed by any director, officer, employee or agent of the
Corporation to the Corporation or the Corporation’s stockholders, (c) arising or asserting a claim arising pursuant to any provision of NRS
Chapters 78 or 92A or any provision of the Articles of Incorporation or these Bylaws or (d) asserting a claim governed by the internal affairs
doctrine. In the event that the Eighth Judicial District Court of Clark County, Nevada does not have jurisdiction over any such action, suit or
proceeding, then any other state district court located in the State of Nevada shall be the sole and exclusive forum therefor and in the event that no
state district court in the State of Nevada has jurisdiction over any such action, suit or proceeding, then a federal court located within the State of
Nevada shall be the sole and exclusive forum therefor. Any person or entity purchasing or otherwise acquiring any interest in shares of capital
stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Section 10.01. 

Section 10.02 Application of These Bylaws. In the event that any provisions of these Bylaws are or may be in conflict with (a) any law of
the United States, of the State of Nevada, or of any governmental body or power having jurisdiction over this Corporation, or over the subject
matter to which such provision of these Bylaws applies, or may apply, or (b) the Articles of Incorporation, such provision of these Bylaws shall be
inoperative to the extent only that the operation thereof conflicts with such law or the Articles of Incorporation, and shall in all other respects be in
full force and effect.

Section 10.03 Invalid Provisions. If any part of these Bylaws is held invalid or inoperative for any reason, the remaining parts, so far as
possible and reasonable, shall be valid and operative.

These Bylaws are hereby adopted by the Corporation as of December 31, 2022.


