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PART 1--FINANCIAL INFORMATION

Statements made in this Report that are not historical facts may constitute forward-looking statements that are subject

to risks and uncertainties that could cause actual results to differ materially from those discussed. Such risks and
uncertainties include but are not limited to those discussed in this Report under Item 1 of the Notes to Financial

Statements, and under Risk Factors in this Report. Words such as “expects,” “may,” “will,” “anticipates,” “intends,” “plans,”
“believes,” “seeks,” “estimates,” and similar expressions identify forward-looking statements.

EEINT3

EEINT3

References to “OncoCyte,” “our” or “we” means OncoCyte Corporation.

The description or discussion, in this Form 10-Q, of any contract or agreement is a summary only and is qualified in
all respects by reference to the full text of the applicable contract or agreement.
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Item 1. Financial Statements

ONCOCYTE CORPORATION
CONDENSED BALANCE SHEETS
(IN THOUSANDS)
December
June 30, 31,
2016 2015
(Unaudited) (Note 1)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 4,000 $ 7,996
BioTime shares held as available-for-sale securities, at fair value 1,617 2,541
Prepaid expenses and other current assets 129 388
Total current assets 5,746 10,925
NONCURRENT ASSETS
Intangible assets, net 1,109 1,230
Equipment and furniture, net 515 576
Deposits 54 -
TOTAL ASSETS $ 7,424 $ 12,731

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Amount due to parent, BioTime $ 1,688 $ 807
Amount due to affiliates 151 40
Accounts payable 192 285
Accrued expenses and other current liabilities 509 1,182
Capital lease liability, current portion 173 -
Total current liabilities 2,713 2,314
Capital lease liability, net of current portion 244 -
TOTAL LIABILITIES 2,957 2,314

Commitments and contingencies (see Note 8)

STOCKHOLDERS’ EQUITY
Preferred stock, no par value, 5,000 shares authorized; none issued and outstanding
Common stock, no par value, 50,000 shares authorized; 25,431 and 25,391 shares issued

and outstanding at June 30, 2016 and December 31, 2015, respectively 35,345 34,901
Accumulated other comprehensive loss on available-for-sale securities (1,273 ) (350
Accumulated deficit (29,605 ) (24,134
Total stockholders’ equity 4,467 10,417
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 7,424 $ 12,731

The accompanying notes are an integral part of these unaudited condensed financial statements.
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ONCOCYTE CORPORATION

CONDENSED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE DATA)
(UNAUDITED)

EXPENSES:

Research and development
General and administrative
Total operating expenses

Loss from operations

OTHER INCOME (EXPENSES), NET
Interest income (expense), net

Total other income (expenses), net
NET LOSS

Basic and diluted net loss per share

Weighted average common shares outstanding: basic and diluted

Three Months Ended Six Months Ended

June 30,
2016

$ (1,195
(1,337
(2,532
(2,532
(11
(11

$(2,543

$(0.10

25,427

June 30,
2015 2016 2015

) $(886 ) $(2,884) $(2,004)
) (519 ) (2,580) (769 )
) (1,405 ) (5464) (2,773)
) (1,405 ) (5,464) (2,773)
) (6 >y @) T )
) (6 > @) T )
) $(1,411 ) $(5,471) $(2,780)
) $(0.07 ) $(0.22 ) $(0.13 )

21,200 25411 21,200

The accompanying notes are an integral part of these unaudited condensed financial statements.
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ONCOCYTE CORPORATION

CONDENSED STATEMENTS OF COMPREHENSIVE LOSS
(IN THOUSANDS)

(UNAUDITED)

NET LOSS

Other comprehensive loss, net of tax:

Unrealized loss on BioTime shares held as available-for-sale securities
COMPREHENSIVE LOSS

Three Months Ended Six Months Ended
June 30, June 30,

2016 2015 2016 2015
$(2,543 ) $(1.411 ) $(5,471) $(2,780)

(aer ) (1,179 ) (923 ) (88 )
$(2,704 ) $(2,590 ) $(6,394) $(2,868)

The accompanying notes are an integral part of these unaudited condensed financial statements.
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ONCOCYTE CORPORATION
CONDENSED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)
(UNAUDITED)
Six Months Ended
June 30,
2016 2015
CASH FLOWS FROM
OPERATING
ACTIVITIES:
Net loss $(5,471 ) $(2,780)

Adjustments to reconcile
net loss to net cash used
in operating activities:

Depreciation expense 54

Stock-based

compensation:

- common stock 27,698 28 141,619 - - - 141,647
- options and warrants - - 794,646 - - - 794,646

Impact of share rounding
as a result of reverse 1,464 1 (1 ) -
stock split

Net loss - - - (4,804,254 ) (4,804,254)

Balance - September 30,

2015 2,882,200 $2,882 $26,457,238 $(30,204,280) (27,932) $(32,000) $(3,776,160)

See Notes to these Condensed Consolidated Financial Statements
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

(unaudited)

For The Nine Months Ended
September 30,

2015

Cash Flows From Operating Activities

Net loss

2014

$(4,804,254 ) $(4,103,269 )

Adjustments to reconcile net loss to net cash used in operating activities:

Amortization of debt discount

Accretion of interest expense

Depreciation and amortization

Loss on sale of property and equipment
Stock-based compensation

Loss on extinguishment of note payables, net
Gain on settlement of payables

Warrant modification expense

Changes in operating assets and liabilities:
Inventories

Prepaid expenses and other current assets
Security deposit

Accounts payable

Accrued interest

Accrued expenses and other current liabilities
Deferred revenues

Total Adjustments

Net Cash Used In Operating Activities

Cash Flows From Investing Activities
Purchases of property and equipment
Proceeds from sale of property and equipment
License maintenance costs

Net Cash Used In Investing Activities

Cash Flows From Financing Activities

177,947 381,602
47,626 -

150,646 73,889

- 1,009
936,293 1,075,499
26,029 49,094

- (183,768 )
16,215 30,128
(547 ) 580
(7,976 ) 11,629

- (45,900 )
629,944 (488,416 )
(19,650 ) 3,919
842,545 445,749

(62,822 ) 154,662
2,736,250 1,509,676
(2,068,004 ) (2,593,593 )
(360,466 ) (1,526 )
- 980

(75,000 ) -

(435,466 ) (546 )
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Deferred offering costs

Proceeds from notes payable

Repayments of notes payable

Advances from director, officer and family member of officer
Repayment of advances from director and officer

Proceeds from exercise of warrants

Sales of common stock and warrants for cash

Net Cash Provided By Financing Activities

Net (Decrease) Increase In Cash

Cash - Beginning

Cash - Ending

See Notes to these Condensed Consolidated Financial Statements
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(8,050 )
950,015

401,575
(280,075 )

-1,361,000
2,424,465
(79,005 )
91,798

$12,793

670,000
(53,000
35,539
(60,529
80,000
2,095,001

2,767,011
172,872
201,098

$373,970
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows -- Continued

(unaudited)

Supplemental Disclosures of Cash Flow Information:
Cash paid during the period for:
Interest

Non-cash investing and financing activities:

Warrant modification in connection with extension or exchanges of notes payable
Shares and warrants issued in connection with issuance or extension of notes payable
Shares and warrants issued in exchange for notes payable and accrued interest
Conversion of notes payable and accrued interest into common stock

Shares issued in satisfaction of accrued consulting services

Accrued interest reclassified as principal in connection with note payable reissuance
Beneficial conversion features set up as debt discount

Accrued deferred offering costs

Shares and warrants issued in connection with settlement agreement

Accrued liabilities associated with purchases of property and equipment

Advances converted into note payable, related party

Indebtedness satisfied via legal settlement

See Notes to these Condensed Consolidated Financial Statements

5 | Page

For The Nine Months Ended

September 30,
2015

$ 59,603

$5,900

$ 82,042
$5,116,036
$201,801
$ 8,481

$ -

$ 10,690
$ 333,117
$ 152,000
$96,441
$ 65,000
$5,000

2014

$ 76,060

$-

$ 136,000
$ 343,026
$ 327,946
$ 75,000
$ 73,058
$ 86,563
$-

$ 71,050
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 1 — Business Organization, Nature of Operations and Basis of Presentation

BioRestorative Therapies, Inc. (together with its subsidiaries, “BRT” or the “Company”) develops therapeutic products
and medical therapies using cell and tissue protocols, primarily involving adult stem cells. BRT’s website is at
www.biorestorative.com. BRT is currently pursuing a Disc/Spine Program. Its lead cell therapy candidate, brtxDISC™
(Disc Implanted Stem Cells), is a product formulated from autologous (or a person’s own) cultured mesenchymal stem
cells collected from the patient’s bone marrow. The product is intended to be used for the non-surgical treatment of
protruding and bulging lumbar discs in patients suffering from chronic lumbar disc disease. BRT is also engaging in
research efforts with respect to a platform technology utilizing brown adipose (fat) for therapeutic purposes and has
labeled this initiative its ThermoStem® Program. Through the program, BRT is developing an allogeneic cell-based
therapy 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. Further, BRT has developed an ingredient derived from human adult stem cells, which can be
used by third party companies in the development of their own skin care products. The ingredient was developed
pursuant to BRT’s brtx-C Cosmetic Program. BRT’s Stem Pearls® brand offers plant stem cell-based cosmetic skincare
products that are available for purchase online at www.stempearls.com.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America (“GAAP”) for interim financial information.
Accordingly, they do not include all of the information and disclosures required by GAAP for annual financial
statements. In the opinion of management, such statements include all adjustments (consisting only of normal
recurring items) which are considered necessary for a fair presentation of the condensed consolidated financial
statements of the Company as of September 30, 2015 and for the three and nine months ended September 30, 2015
and 2014. The results of operations for the three and nine months ended September 30, 2015 are not necessarily
indicative of the operating results for the full year ending December 31, 2015 or any other period. These unaudited
condensed consolidated financial statements should be read in conjunction with the audited consolidated financial
statements and related disclosures of the Company as of December 31, 2014 and for the year then ended, which were
filed with the Securities and Exchange Commission on Form 10-K on March 31, 2015.

Effective January 1, 2015, the Company changed its state of incorporation from the State of Nevada to the State of
Delaware pursuant to a plan of conversion, dated December 22, 2014 (the “Plan of Conversion”). Pursuant to the Plan of
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Conversion, the Company also adopted new bylaws, which became effective on January 1, 2015.

Effective July 7, 2015, pursuant to authority granted by the stockholders of the Company, the Company implemented

a 1-for-20 reverse split of the Company’s issued and outstanding common stock (the “Reverse Split”) and a reduction in
the number of shares of common stock authorized to be issued by the Company from 200,000,000 to 30,000,000. All
share and per share information has been retroactively adjusted to reflect the Reverse Split for all periods presented,
unless otherwise indicated.

Note 2 — Going Concern and Management Plans

As of September 30, 2015, the Company had a working capital deficiency and a stockholders’ deficiency of
$5,080,425 and $3,776,160, respectively. During the three and nine months ended September 30, 2015, the Company
incurred net losses of $1,623,835 and $4,804,254, respectively. These conditions raise substantial doubt about the
Company’s ability to continue as a going concern.

The Company's primary source of operating funds since inception has been equity and debt financings. The Company
intends to continue to raise additional capital through debt and equity financings. There is no assurance that these
funds will be sufficient to enable the Company to fully complete its development activities or attain profitable
operations. If the Company is unable to obtain such additional financing on a timely basis or, notwithstanding any
request the Company may make, the Company’s debt holders do not agree to convert their notes into equity or extend
the maturity dates of their notes, the Company may have to curtail its development, marketing and promotional
activities, which would have a material adverse effect on the Company’s business, financial condition and results of
operations, and ultimately the Company could be forced to discontinue its operations and liquidate.

6 | Page
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 2 — Going Concern and Management Plans - Continued

The accompanying unaudited condensed consolidated financial statements have been prepared in conformity with
GAAP, which contemplate continuation of the Company as a going concern and the realization of assets and
satisfaction of liabilities in the normal course of business. The carrying amounts of assets and liabilities presented in
the financial statements do not necessarily purport to represent realizable or settlement values. The unaudited
condensed consolidated financial statements do not include any adjustment that might result from the outcome of this
uncertainty.

Subsequent to September 30, 2015, the Company has raised an aggregate of $637,500 and $150,000 through private
equity financing and debt financing, respectively, and $405,000 and $65,002 of debt and accrued interest,

respectively, has been exchanged for or converted into common stock. The Company currently expects to be able to
fund its operations through December 2015. While there can be no assurance that it will be successful, the Company
is in active negotiations to raise additional capital. As of the filing date of this report, the Company has notes payable
with an aggregate principal balance of $646,703 which are past due. The Company is currently in the process of
negotiating extensions or discussing conversions to equity with respect to these notes. However, there can be no
assurance that the Company will be successful in extending or converting these notes. See Note 8 — Subsequent Events
for additional details.

Note 3 — Summary of Significant Accounting Policies

Principles of Consolidation

The unaudited condensed consolidated financial statements of the Company include the accounts of Stem Cell
Cayman Ltd. (“Cayman”) and Stem Pearls, LLC. All significant intercompany transactions have been eliminated in the
consolidation.

13
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Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities at the dates
of the financial statements and the reported amounts of revenue and expenses during the periods. The Company’s
significant estimates and assumptions include the recoverability and useful lives of long-lived assets, the fair value of
the Company’s stock, stock-based compensation, warrants issued in connection with notes payable and the valuation
allowance related to the Company’s deferred tax assets. Certain of the Company’s estimates, including the carrying
amount of the intangible assets, could be affected by external conditions, including those unique to the Company and
general economic conditions. It is reasonably possible that these external factors could have an effect on the
Company’s estimates and could cause actual results to differ from those estimates.

Concentrations and Credit Risk

Two pharmaceutical clients comprised substantially all of the Company’s revenue during the three and nine months
ended September 30, 2015. See Revenue Recognition — Research and Development Agreements below.

Revenue Recognition

Research and Development Agreements

The Company’s policy relating to research and development agreements is to recognize research and development
revenues associated with such agreements either (a) on a straight-line basis over the term of the agreement, or (b) in
accordance with the milestone method of revenue recognition, depending on the nature of the contract terms, subject
to potential acceleration upon achievement of contractually specified deliverables.

On February 11, 2015, the term of the March 19, 2014 research and development agreement with a Japanese
pharmaceutical company was extended by three months to June 19, 2015. During the three and nine months ended
September 30, 2015, the Company recognized revenue of $0 and $100,000, respectively, upon achievement of
specified deliverables (milestone method). During the nine months ended September 30, 2015, the final deliverable
pursuant the research and development agreement was completed and delivered. Through September 30, 2015,
$250,000 had been received under the agreement and had been recognized as revenue.

14
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 3 — Summary of Significant Accounting Policies - Continued

Revenue Recognition — Continued

Research and Development Agreements — Continued

During the nine months ended September 30, 2015, in connection with a March 24, 2014 research and development
agreement with a U.S. pharmaceutical company, the Company received payments in the aggregate amount of
$260,766. Through September 30, 2015, $688,891 had been received under the agreement, $587,364 had been
recognized as revenue and $101,527 was recorded as deferred revenues on the condensed consolidated balance sheet.

During the three and nine months ended September 30, 2015, the Company recognized revenue related to research and
development agreements of $96,122 and $423,588, respectively. During the three and nine months ended September
30, 2014, the Company recognized revenue related to research and development agreements of $159,376 and
$334,401, respectively.

Other

The Company’s policy is to recognize product sales when the risk of loss and title to the product transfers to the
customer, after taking into account potential returns. The Company recognizes sublicensing and royalty revenue when
all of the following have occurred: (i) persuasive evidence of an arrangement exists, (ii) the service is completed
without further obligation, (iii) the sales price to the customer is fixed or determinable, and (iv) collectability is
reasonably assured.
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During the three and nine months ended September 30, 2015, the Company recognized $0 and $6,000 respectively, of
revenue related to the Company’s sublicense agreement. During the three and nine months ended September 30, 2014,
the Company recognized no revenue related to the Company’s sublicense agreement.

During the three and nine months ended September 30, 2015, the Company recognized revenue related to sales of
Stem Pearls® skincare products of $0 and $200, respectively. During the three and nine months ended September 30,
2014, the Company recognized revenue related to sales of Stem Pearls® skincare products of $554 and $1,845,
respectively.

Net Loss Per Common Share

Basic loss per common share is computed by dividing net loss by the weighted average number of vested common
shares outstanding during the period. Diluted loss per common share is computed by dividing net loss by the weighted
average number of vested common shares outstanding, plus the impact of common shares, if dilutive, resulting from
the exercise of outstanding stock options and warrants, plus the conversion of convertible notes.

The following securities are excluded from the calculation of weighted average dilutive common shares because their
inclusion would have been anti-dilutive:

September 30,

2015 2014
Options 810,200 439,200
Warrants 792,334 370,426
Convertible notes 170,561 21,221

Total potentially dilutive shares 1,773,095 830,847

8 | Page
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 3 — Summary of Significant Accounting Policies - Continued

Stock-Based Compensation

The Company measures the cost of services received in exchange for an award of equity instruments based on the fair
value of the award. For employees, the fair value of the award is measured on the grant date and for non-employees,

the fair value of the award is generally re-measured on vesting dates and interim financial reporting dates until the
service period is complete. The fair value amount is then recognized over the period during which services are

required to be provided in exchange for the award, usually the vesting period. Since the shares underlying the
Company’s 2010 Equity Participation Plan (the “Plan”) were registered on May 27, 2014, the Company estimates the fair
value of the awards granted under the Plan based on the market value of its freely tradable common stock as reported

on the OTCQB market. The fair value of the Company’s restricted equity instruments was estimated by management
based on observations of the cash sales prices of both restricted shares and freely tradable shares. Awards granted to
directors are treated on the same basis as awards granted to employees.

Subsequent Events

The Company evaluates events that have occurred after the balance sheet date but before the financial statements are
issued. Based upon the evaluation, the Company did not identify any recognized or non-recognized subsequent events
that would have required adjustment or disclosure in the condensed consolidated financial statements, except as
disclosed in Note 8.

Note 4 — Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities are comprised of the following:

18
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September 30, December 31,

2015 2014
(unaudited)
Credit card payable $3,171 $4,739
Accrued payroll 978,255 679,277
Advances from related parties 56,500 -
Accrued purchases of property and equipment - 174,801
Accrued research and development expenses 466,175 292,395
Accrued general and administrative expenses 421,432 315,294
Deferred rent 43,753 -
Total $ 1,969,286 $ 1,466,506

During the nine months ended September 30, 2015, the Company received an aggregate of $401,575 in non-interest
bearing advances from an officer of the Company and a family member of an officer of the Company, made aggregate
repayments of $280,075 and converted an advance in the amount of $65,000 into a non-interest bearing note payable
in the principal amount of $75,000, with a maturity date of October 30, 2015. See Note 5 — Notes Payable for further
details regarding the conversion of an advance to a note payable.

9 | Page
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 5 — Notes Payable

A summary of the notes payable activity during the nine months ended September 30, 2015 is presented below:

Outstanding, December 31, 2014
Issuance

Indebtedness satisfied via settlement
Exchanges to equity

Conversion to equity

Recognition of debt discount
Accretion of interest expense
Amortization of debt discount
Outstanding, September 30, 2015

$ -

625,000 478,018
(5,000 )

(4,410,937 ) (16,667 ) (592,874 )

(188,333 )

$595,000 [2] $1,145,703 $

(186,635)[1]

47,626
177,947

Bermuda

Lender Convertible Other Debt
(defined below) Notes Notes Discount
$4,410,937 $ 175,000 $1,265,559 $(113,257)

[1]

(74,319 )

Total

$5,738,239

1,103,018
(5,000 )
(5,020,478)
(188,333 )
(186,635 )
47,626
177,947

$1,666,384

During the nine months ended September 30, 2015, notes in the aggregate amount of $538,018 bear no interest and

[1]

notes.

were issued for cash consideration of $450,015. The $88,003 difference between the principal amount of the notes
and the cash received was recorded as debt discount and is being amortized to interest expense over the term of the

As of September 30, 2015, convertible notes with an aggregate principal balance of $595,000 were convertible into
[2] shares of common stock at the election of the Company. Of such aggregate principal balance, under certain
circumstances, the holder has the right to convert $190,000 in principal into shares of common stock.

Bermuda I _ender
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On May 11, 2015, Cayman and a lender to Cayman (the “Bermuda Lender”) agreed to extend the maturity date of a note
with a principal balance of $410,938 from May 7, 2015 to June 30, 2015 (the “New Maturity Date”). The Bermuda
Lender waived any and all defaults under the note, including with respect to the failure by the Company to pay to the
Bermuda Lender pursuant to the note the aggregate amount of $316,297 (the “Unpaid Amount”) received by the
Company from its research and development agreements (see Note 3 — Summary of Significant Accounting Policies —
Revenue Recognition — Research and Development Agreements). The Unpaid Amount was payable on the New
Maturity Date together with all other amounts then payable pursuant to the note.

On May 27, 2015, the Company and the Bermuda Lender agreed to exchange five notes (including the note referred to
in the above paragraph) with an aggregate principal amount of $4,410,937 and aggregate accrued interest of $69,436
for 746,730 shares of common stock and an immediately vested five-year warrant to purchase 186,682 shares of
common stock at an exercise price of $15.00 per share with a grant date fair value of $672,056. In connection with the
exchange, the Company extended the expiration date of a previously outstanding warrant to purchase 40,000 shares of
common stock from December 31, 2015 to December 31, 2017. During the nine months ended September 30, 2015,
the Company recognized a $5,327 loss on the extinguishment of notes payable in connection with the exchange for the
shares of common stock and a warrant. As of September 30, 2015, the Bermuda Lender is a related party as a result of
the size of its ownership interest in the Company's common stock.

10 | Page
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 5 — Notes Payable - Continued

Convertible Notes and Other Notes

Issuances

During the nine months ended September 30, 2015, the Company issued convertible notes with an aggregate principal
balance of $625,000 for aggregate cash consideration of $615,000 which mature between July 2015 and March 2016
and accrue interest at rates ranging from 1% to 12% per annum payable at maturity. The $10,000 difference between
the principal amount of the convertible notes and the cash received was recorded as debt discount and is being
amortized to interest expense over the term of the convertible notes. The convertible notes are convertible into shares
of the Company's common stock during the five days prior to maturity and ending on the day immediately prior to
maturity at a conversion price equal to the greater of (a) a range of 55% to 65% of the fair value of the Company's
common stock or (b) $2.00 or $3.00 per share depending on the note. In connection with the issuance of the
convertible notes, the Company issued five-year, immediately vested warrants to purchase an aggregate of 25,885
shares of common stock at an exercise price of $10.00 per share. The aggregate relative fair value of the warrants of
$82,042 has been recorded as debt discount and will be amortized over the term of the convertible notes.

During the nine months ended September 30, 2015, the Company issued notes payable with an aggregate principal
amount of $478,018 for aggregate cash consideration of $400,015, including the issuance of a note payable in the
principal amount of $75,000 for a short term advance from a related party in the amount of $65,000. The notes mature
between October 2015 and December 2015, bear no interest and the $78,003 difference between the aggregate
principal amount of the notes and the cash received was recorded as debt discount and is being amortized to interest
expense over the term of the notes.
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Conversions, Exchanges and Other

During the nine months ended September 30, 2015, pursuant to the original conversion terms of the convertible notes,
the Company elected to convert convertible notes with an aggregate principal balance of $188,333 and aggregate
accrued interest of $13,468 into an aggregate of 41,359 shares of common stock at conversion prices ranging from
$4.44 to $5.16 per share.

During the nine months ended September 30, 2015, the Company exchanged a convertible note in the principal
amount of $16,667 and accrued interest of $827 for 3,600 shares of common stock. During the nine months ended
September 30, 2015, the Company recognized a $504 loss on extinguishment of notes payable in connection with the
exchange.

During the nine months ended September 30, 2015, the Company elected to exchange notes payable with an aggregate
principal balance of $592,874 and aggregate accrued interest of $25,296 for an aggregate of 103,030 shares of
common stock and five-year, immediately vested warrants to purchase an aggregate of 25,756 shares of common
stock at an exercise price of $15.00 per share with an aggregate grant date value of $92,725. In connection with the
exchange, the Company extended the expiration date of previously issued warrants to purchase an aggregate of 15,249
shares of common stock from December 31, 2015 to December 31, 2017. During the nine months ended September
30, 2015, the Company recognized a $20,197 loss on extinguishment of notes payable in connection with the
exchange.

During the nine months ended September 30, 2015, the contingently adjustable conversion ratio associated with a
certain convertible note was resolved. The Company estimated the intrinsic value of the embedded conversion option
based upon the difference between the fair value of the underlying common stock at the commitment date of the note
transaction and the effective conversion price embedded in the convertible note. During the three and nine months
ended September 30, 2015, the Company recognized $0 and $10,690, respectively, of intrinsic value related to the
beneficial conversion feature as debt discount which was amortized immediately.

During the three and nine months ended September 30, 2014, the Company recognized $45,179 and $86,563,
respectively, of intrinsic value related to these beneficial conversion features as debt discount and the entire amount
was amortized immediately.

11 | Page
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 6 — Commitments and Contingencies

Operating [ ease

During the three and nine months ended September 30, 2015, the Company recognized approximately $33,000 and
$97,000, respectively, of rent expense. Rent expense amounted to approximately $3,000 and $17,000 during the three
and nine months ended September 30, 2014, respectively.

Litigations. Claims and Assessments

In the normal course of business, the Company may be involved in legal proceedings, claims and assessments arising
in the ordinary course of business.

In November 2013, an action was commenced against the Company in the Circuit Court of Palm Beach County,
Florida by an alleged former consultant. The action was associated with an alleged $5,000 loan made in 2009 and an
alleged consulting/employment agreement entered into with the Company effective in 2009. Pursuant to the action,
the plaintiff was seeking to recover an unspecified amount of damages as well as the repayment of the alleged loan
with interest, reimbursement for certain out-of-pocket fees and expenses, two weeks vacation pay per year, and the
issuance of shares of the Company’s common stock (or alternatively the market value of such securities). On April 27,
2015, the Company and the plaintiff entered into a settlement agreement for an amount which had been accrued as of
March 31, 2015. In connection with the legal settlement agreement, during the nine months ended September 30,
2015, the Company issued the plaintiff 4,230 shares of common stock and five-year, immediately vested warrants to
purchase an aggregate of 30,000 shares of common stock at exercise prices ranging from $7.60 to $12.00 per share.
The aggregate value of the issuances of $152,000 was recognized immediately.
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The Company records legal costs associated with loss contingencies as incurred and accrues for all probable and
estimable settlements.

Employment Agreements

On February 9, 2015, the Company hired a President for its Disc/Spine Division (“Division President”) pursuant to an
at-will employment agreement which entitles him to a specified salary and a discretionary bonus. In the event the
Company terminates the Division President without cause, the Division President is entitled to cash severance
payments of $150,000 paid over nine months. As additional compensation, the Company granted the Division
President a ten-year option to purchase 25,000 shares of common stock at an exercise price of $9.20 per share,
pursuant to the Plan. The shares vest over three years on the grant date anniversaries. The grant date value of $200,400
will be recognized proportionate to the vesting period.

On March 9, 2015, the Company and its Chief Executive Officer (“CEQ”) agreed to extend the term of his employment
agreement to December 31, 2017. Pursuant to the employment agreement, the CEO is entitled to receive a salary of
$400,000 per annum. The CEO is entitled to receive an annual bonus for 2015 equal to 50% of his annual base salary
and an annual bonus for the years 2016 and 2017 equal to 50% of his annual base salary in the event certain
performance goals, as determined by the Company’s Compensation Committee, are satisfied. Pursuant to the
employment agreement, in the event that the CEO’s employment is terminated by the Company without cause, or the
CEO terminates his employment for “good reason” (each as defined in the employment agreement), the CEO would be
entitled to receive severance in an amount equal to his then annual base salary and certain benefits, plus $100,000 (in
lieu of bonus). In addition, pursuant to the employment agreement, the CEO would also be entitled to receive such
severance in the event that the term of his employment agreement is not extended beyond December 31, 2017 and,
within three months of such expiration date, his employment is terminated by the Company without “cause” or the CEO
terminates his employment for any reason. Further, in the event that the CEO’s employment is terminated by the
Company without cause, or the CEO terminates his employment for “good reason”, following a “change in control” (as
defined in the employment agreement), the CEO would be entitled to receive severance in an amount equal to one and
one-half times his then annual base salary and certain benefits, plus $300,000 (in lieu of bonus).
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 6 — Commitments and Contingencies - Continued

Employment Agreements — Continued

On March 9, 2015, the Company agreed to amend the at-will employment agreement with its Vice President of
Research and Development (“VP of R&D”). Pursuant to the employment agreement, as amended, in the event that the
VP of R&D’s employment with the Company is terminated without cause, the VP of R&D would currently be entitled
to receive a cash severance payment equal to one-half of his base annual salary (such one-half amount currently
$125,000).

Consulting Agreements

On August 13, 2015, a February 17, 2011 agreement for business advisory services that had expired on June 30, 2015
was further amended. Pursuant to the amendment, the agreement was reinstated effective as of July 1, 2015 and
provided for an expiration date of June 30, 2016 (the “New Business Advisory Term”). In consideration of services
rendered during the New Business Advisory Term, the Company agreed to pay a cash fee of $15,000 per month and
the Company granted an immediately vested five-year warrant to purchase 10,000 shares of common stock at an
exercise price of $12.00 per share and an immediately vested five-year warrant to purchase 10,000 shares of common
stock at an exercise price of $10.00 per share. The aggregate grant date value of the warrants of $74,923 was
recognized immediately.

Note 7 — Stockholders’ Deficiency

Authorized Capital
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On December 19, 2014, the Company’s stockholders approved the reincorporation of the Company from the State of
Nevada to the State of Delaware effective January 1, 2015, and in connection therewith (i) approved an amendment to
the Company’s Articles of Incorporation to increase the number of shares of common stock authorized to be issued by
the Company from 100,000,000 to 200,000,000; and (ii) approved an amendment to the Company’s Articles of
Incorporation to increase the number of shares of preferred stock authorized to be issued by the Company from
1,000,000 to 5,000,000. See Note 1 — Business Organization, Nature of Operations and Basis of Presentation for
common stock Reverse Split information.

On September 4, 2015, the Compensation Committee of the Board increased the number of shares authorized to be
issued pursuant to the Plan from 1,000,000 to 2,000,000, subject to stockholder approval.

Private Common Stock and Warrant Offerings

During the nine months ended September 30, 2015, the Company issued an aggregate of 227,550 shares of common
stock and five-year warrants to purchase an aggregate of 91,589 shares of common stock at exercise prices ranging
from $8.00 to $15.00 per share of common stock for aggregate gross proceeds of $1,361,000. The warrants had an
aggregate grant date fair value of $322,732. In connection with certain of the issuances, the Company reduced the
exercise prices of previously outstanding warrants to purchase an aggregate 24,500 shares of common stock from
between $11.60 and $18.80 per share to a new exercise price of $10.00 per share.
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 7 — Stockholders’ Deficiency - Continued

Warrant and Option Valuation

The Company has computed the fair value of warrants and options granted using the Black-Scholes option pricing
model. Option forfeitures are estimated at the time of valuation and reduce expense ratably over the vesting period.
This estimate will be adjusted periodically based on the extent to which actual option forfeitures differ, or are
expected to differ, from the previous estimate, when it is material. The Company estimated forfeitures related to
option grants at annual rates ranging from 0% to 5% for options granted during the three and nine months ended
September 30, 2015 and 2014. The expected term used for warrants and options issued to non-employees is the
contractual life and the expected term used for options issued to employees is the estimated period of time that options
granted are expected to be outstanding. The Company utilizes the “simplified” method to develop an estimate of the
expected term of “plain vanilla” employee option grants. Since the Company’s stock has not been publicly traded for a
sufficiently long period of time, the Company is utilizing an expected volatility figure based on a review of the
historical volatilities, over a period of time, equivalent to the expected life of the instrument being valued, of similarly
positioned public companies within its industry. The risk-free interest rate was determined from the implied yields
from U.S. Treasury zero-coupon bonds with a remaining term consistent with the expected term of the instrument
being valued.

Stock Warrants

In applying the Black-Scholes option pricing model to warrants granted, the Company used the following weighted
average assumptions:

For The Three Months Ended For The Nine Months Ended
September 30, September 30,
2015 2014 2015 2014
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Risk free interest rate  1.50% - 1.69% 1.64% -1.76% 1.32% -1.71% 0.39% - 2.20%

Expected term (years) 5.00 5.00 5.00 1.96 - 5.00
Expected volatility 120% 116% 120% - 122%  116% - 129%
Expected dividends 0.00% 0.00% 0.00% 0.00%

The weighted average estimated fair value of the warrants granted during the three and nine months ended September
30, 2015 was $4.21 and $3.63 per share, respectively. The weighted average estimated fair value of the warrants
granted during the three and nine months ended September 30, 2014 was $3.00 and $3.40 per share, respectively.

On May 29, 2015, the Company extended the expiration date of previously outstanding warrants to purchase an
aggregate of 5,000 shares of common stock from December 31, 2015 to December 31, 2017. During the three and
nine months ended September 30, 2015, the Company recognized $6,215 and $16,215, respectively, of incremental
expense related to the modification of the warrants which is reflected in general and administrative expense in the
condensed consolidated statements of operation.

The Company recorded stock—based compensation expense of $74,923 during the three and nine months ended
September 30, 2015, and expense of $1,500 and $168,626 during the three and nine months ended September 30,
2014, respectively, related to stock warrants issued as compensation, which is reflected as consulting expense in the
condensed consolidated statements of operations. As of September 30, 2015, there was no unrecognized stock-based
compensation expense related to stock warrants.
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 7 — Stockholders’ Deficiency — Continued

Stock Warrants — Continued

A summary of the stock warrant activity during the nine months ended September 30, 2015 is presented below:

Weighted
Weighted Average
Average Remaining Aggregate

Number of Exercise Life Intrinsic
Warrants  Price In Years Value
Outstanding, December 31, 2014 412,422  $17.97
Granted 379,912 13.25
Exercised - -
Forfeited - -
Outstanding, September 30, 2015 792,334  $ 15.71 3.7 $ -
Exercisable, September 30,2015 757,334  $ 15.05 3.7 $ -

The following table presents information related to stock warrants at September 30, 2015:

Warrants Outstanding Warrants Exercisable
Weighted
Outstanding AverageExercisable
Exercise Number of R?malmgﬁlmber of
Life
. In
Price Warrants Warrants

Years



6.00 - 10.00 178,788
10.01 - 14.99 36,500
15.00 - 19.99 458,388
20.00 - 80.00 83,658
Variable [1] 35,000
792,334

Warrants to purchase 35,000 shares of common stock have an exercise price which is the greater of $30.00 per

44
3.6
3.7
2.5
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178,788
36,500
458,388
83,658

757,334

share or the fair market value of the common stock on the date certain performance criteria are met. Exercisability

l ]of warrants is subject to satisfaction of certain performance criteria which did not occur during the nine months

ended September 30, 2015.
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 7 — Stockholders’ Deficiency — Continued

Stock Options

In applying the Black-Scholes option pricing model to stock options granted, the Company used the following
weighted average assumptions:

For the Three Months Ended For the Nine Months Ended

September 30, September 30,

2015 2014 2015 2014
Risk free interest rate  1.58% - 2.19% 1.82% 1.33%-2.19% 1.50% - 2.54%
Expected term (years) 5.42 - 10.00 5.00 5.00 - 10.00 5.00 - 10.00
Expected volatility 120% 116% 120% - 122% 116% - 121%
Expected dividends 0.00% 0.00% 0.00% 0.00%

The weighted average estimated fair value of the options granted during the three and nine months ended September
30, 2015 was $7.52 and $7.60 per share, respectively. The weighted average estimated fair value of the options
granted during the three and nine months ended September 30, 2014 was $5.40 and $4.80 per share, respectively.

See Note 6 — Commitments and Contingencies — Employment Agreements for details associated with the grant of stock
options in connection with employment agreements.

On January 23, 2015, the Company granted five-year options to consultants to purchase an aggregate of 5,000 shares
of common stock at an exercise price of $9.40 per share, pursuant to the Plan. The shares vest as follows: (i) 3,750
shares vest ratably over three months from the date of grant, (ii) 625 shares vest immediately and (iii) 625 shares vest
on the one-year anniversary of the date of grant. The aggregate grant date value of $39,200 will be recognized
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proportionate to the vesting period.

On April 6, 2015, the Company elected a new director to replace a director who had previously resigned. Concurrent
with the election, the Company granted a ten-year option to purchase 15,000 shares of common stock at an exercise
price of $8.00 per share, pursuant to the Plan. The shares vest ratably over three years on the grant date anniversaries
and the grant date fair value of $104,100 will be recognized proportionate to the vesting period.

On August 13, 2015, the Company granted ten-year options to employees and advisors to purchase an aggregate of
21,000 shares of common stock at an exercise price of $8.75 per share, pursuant to the Plan. The shares vest as
follows: (i) 13,500 shares vest ratably over three years on the grant date anniversaries and (ii) 7,500 shares vest
pursuant to the satisfaction of certain performance conditions. The aggregate grant date value of $157,900 will be
recognized proportionate to the vesting period.

On September 4, 2015, the Company issued ten-year options to employees, directors, advisors and consultants to
purchase an aggregate of 505,250 shares of common stock at an exercise price of $7.00 per share, pursuant to the Plan.
The shares vest as follows: (i) 201,750 shares vest immediately and (ii) 303,500 shares vest ratably over three years on
the issuance date anniversaries. The exercisability of the options is subject to stockholder approval of an increase in
the number of shares authorized to be issued pursuant to the Plan from 1,000,000 to 2,250,000. Pursuant to
Accounting Standards Codification 718, the options are not deemed to be granted until stockholder approval is
obtained. As of September 30, 2015, the Company had not obtained stockholder approval. Accordingly, the Company
did not recognize stock-based compensation expense related to the issuance during the three and nine months ended
September 30, 2015 and the options are not considered outstanding as of September 30, 2015. The annual meeting of
stockholders is scheduled for December 22, 2015.
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 7 — Stockholders’ Deficiency — Continued

Stock Options — Continued

On September 4, 2015, the Compensation Committee of the Board determined that, with respect to all outstanding
options granted under the Plan, to the extent not already provided for in the stock option agreement evidencing the
option grant, the optionee be given the right to exercise the option on a cashless basis as contemplated by Section
13(b) of the Plan and, other than in the case of the Company’s CEQ, in the event of a termination of employment,
directorship, consultancy or membership on the Company’s Scientific Advisory Board, to the extent that the options
are then exercisable, they shall remain exercisable until twelve months following such termination (unless the stock
option agreement evidencing the option grant provides that such options are exercisable until the expiration date of the
options), but in no event shall the options be exercisable after the respective expiration dates of the options.

The following table presents information related to stock-based compensation expense associated with stock options:

Weighted
Average
Remaining
For the Three Months Ended For The Nine Months Ended Unrecognized at ~ Amortization
September 30, September 30, September 30, Period
2015 2014 2015 2014 2015 (Years)
Consulting $ 60,383 $ 35,662 $ 178,613 $ 287,237 $ 415,863 2.0
Research and 115,625 80,275 348,777 233,989 666,047  [1] 2.3
development
General and 59,189 21,280 192,333 126,259 679,893 2.0
administrative
$ 235,197 $ 137,217 $ 719,723 $ 647,485 $ 1,761,803 2.1
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[1] Includes $252,937 of unrecognized expense that is subject to non-employee mark-to-market adjustments.

A summary of the stock option activity during the nine months ended September 30, 2015 is presented below:

Weighted
Weighted Average
Average Remaining Aggregate
Number of Exercise Life Intrinsic
Options Price In Years  Value

Outstanding, December 31,2014 779,200  $ 12.18

Granted 66,000 8.80

Exercised - -

Forfeited (35,000 ) 6.34

Outstanding, September 30, 2015 810,200 $ 12.16 7.8 $ -
Exercisable, September 30, 2015 476,160  $ 14.94 73 $ -

The above table excludes the impact of options to purchase an aggregate of 505,250 shares of common stock at an
exercise price of $7.00 per share which are subject to stockholder approval of an increase in the number of shares
authorized to be issued pursuant to the Plan from 1,000,000 to 2,250,000. As of September 30, 2015, stockholder
approval had not been obtained. The annual meeting of stockholders is scheduled for December 22, 2015.
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BIORESTORATIVE THERAPIES, INC. & SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 7 — Stockholders’ Deficiency — Continued

Stock Options — Continued

The following table presents information related to stock options at September 30, 2015:

Options Outstanding Options Exercisable
Weighted
Outstanding AverageExercisable
Exercise Number of RemainiNgrhbker of
Price Options In YearOptions

5.70 - 6.99 353,750 8.5 129,583
7.00 - 9.99 69,000 4.0 7,375
10.00 - 19.99 202,000 7.6 160,752
20.00 - 30.00 185,450 6.3 178,450
810,200 7.3 476,160

The above table excludes the impact of options to purchase an aggregate of 505,250 shares of common stock at an
exercise price of $7.00 per share which are subject to stockholder approval of an increase in the number of shares
authorized to be issued pursuant to the Plan from 1,000,000 to 2,250,000. As of September 30, 2015, stockholder
approval had not been obtained. The annual meeting of stockholders is scheduled for December 22, 2015.

Compensatory Common Stock Issuances
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During the nine months ended September 30, 2015, the Company issued an aggregate of 27,698 shares of immediately
vested common stock valued at $141,647 to consultants pursuant to consulting agreements for services rendered
during the period.

During the nine months ended September 30, 2015, the Company issued 943 shares of common stock valued at
$8,481 in satisfaction of previously accrued professional services.

The following table presents information related to compensatory common stock expense:

For the Three Months Ended For The Nine Months Ended Unrecognized at

September 30, September 30, September 30,

2015 2014 2015 2014 2015
Consulting $ 42,500 $ 88,200 $ 132,800 $ 322,700 $ -
Research and development - 5,790 8,847 11,688 -

$ 42,500 $ 93,990 $ 141,647 $ 334,388 $ -
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(unaudited)

Note 8 - Subsequent Events

Short Term Advances

Subsequent to September 30, 2015, the Company received an aggregate of $75,000 in non-interest bearing advances
from directors of the Company and an officer of the Company and made aggregate repayments of $31,500 in
non-interest bearing advances to a director of the Company and an officer of the Company.

Private Common Stock and Warrant Offerings

Subsequent to September 30, 2015, the Company issued an aggregate of 159,375 shares of common stock and
five-year warrants to purchase an aggregate of 159,375 shares of common stock at exercise prices ranging from $5.00
to $6.00 per share to investors for aggregate gross proceeds of $637,500. In connection with the purchase of 125,000
shares of common stock (the “Shares”) and a warrant to purchase 125,000 shares of common stock at an exercise price
of $5.00 per share (the “Warrant”) for gross proceeds of $500,000, the Company agreed to cause the appointment and
election of the investor to its Board of Directors. In the event that the Company fails to cause the appointment and
election of the investor to its Board of Directors within 30 days of the closing, the investor shall have a right to require
the Company to repurchase the Shares for the purchase price paid by the investor ($4.00 per Share) and the Warrant
shall be deemed cancelled. In the event that the Board of Directors fails to adopt a certain resolution relating to
corporate opportunities or any time proposes to or does rescind, revoke or modify such resolution, the investor shall
have a right to cause the Company to repurchase the Shares for a purchase price per Share equal to the greater of (a)
$4.00 or (b) the average of the closing prices of the Company’s common stock on the five trading days immediately
preceding the date of the repurchase.

Notes Payable
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On October 9, 2015, the Company issued a two-month note payable to an affiliate of the Bermuda Lender with a
principal amount of $150,000. The note bears interest at a rate of 10% per annum. In the event that, prior to the
maturity date, the Company receives any proceeds from a public equity offering or monies in payment of an accounts
receivable, then, the Company shall be obligated to prepay the principal and interest on a dollar-for-dollar basis to the
extent of such monies so received, but not to exceed the outstanding principal and interest balance of the note. The
note is secured by a security interest in a patent held by the Company associated with its brown fat program.

Effective October 14, 2015, the Company and certain lenders agreed to exchange notes with an aggregate principal
amount of $380,000 and aggregate accrued interest of $63,776, including $25,000 of guaranteed interest classified as
principal, for an aggregate of 110,944 shares of common stock and five-year warrants to purchase an aggregate of
110,944 shares of common stock at an exercise price of $4.00 per share.

On November 9, 2015, pursuant to the provisions of a convertible note with a principal balance of $100,000, the
Company elected to convert the initial $25,000 of the principal, together with accrued interest of $1,226, into 8,742
shares of common stock at a conversion price of $3.00 per share.

As of September 30, 2015 the Company reclassified principal amount of $430,000 and accrued interest in the amount
of $39,420 to notes payable, non-current portion and accrued interest, non-current portion, respectively, on the
condensed consolidated balance sheets.

License Agreement

Subsequent to September 30, 2015, the Company, as licensee, and a stem cell treatment company, as licensor, entered
into an amendment to a January 27, 2012 license agreement between them. Pursuant to the amendment, effective
November 30, 2015, the Company has granted to the licensor a non-exclusive sublicense to use, and the right to
sublicense to third parties the right to use, in United States locations certain intellectual property related to stem cell
disc procedures that the licensor has licensed to the Company. In consideration of the sublicense, the licensor has
agreed to pay the Company royalties on a per disc procedure basis.
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Item 2: Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of the results of operations and financial condition of BioRestorative Therapies,
Inc. (together with its subsidiaries, "BRT") for the three and nine months ended September 30, 2015 and 2014 should
be read in conjunction with our financial statements and the notes to those financial statements that are included
elsewhere in this Quarterly Report on Form 10-Q. References in this Management’s Discussion and Analysis of
Financial Condition and Results of Operations to “us,” “we,” “our,” and similar terms refer to BRT. This Quarterly
Report contains forward-looking statements as that term is defined in the federal securities laws. The events described
in forward-looking statements contained in this Quarterly Report may not occur. Generally these statements relate to
business plans or strategies, projected or anticipated benefits or other consequences of our plans or strategies,
projected or anticipated benefits from acquisitions to be made by us, or projections involving anticipated revenues,
earnings or other aspects of our operating results. The words “may,” “will,” “expect,” “believe,” “anticipate,”
“project,” “plan,” “intend,” “estimate,” and “continue,” and their opposites and similar expressions, are intended
to identify forward-looking statements. We caution you that these statements are not guarantees of future performance
or events and are subject to a number of uncertainties, risks and other influences, many of which are beyond our
control, which may influence the accuracy of the statements and the projections upon which the statements are based.
Factors that may affect our results include, but are not limited to, the risks and uncertainties discussed in Item 7
(“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Factors That May
Affect Results and Financial Condition”) of our Annual Report on Form 10-K for the year ended December 31, 2014

filed with the Securities and Exchange Commission (the “SEC”) on March 31, 2015.

Any one or more of these uncertainties, risks and other influences could materially affect our results of operations and
whether forward-looking statements made by us ultimately prove to be accurate. Our actual results, performance and
achievements could differ materially from those expressed or implied in these forward-looking statements. We
undertake no obligation to publicly update or revise any forward-looking statements, whether from new information,
future events or otherwise.

Overview

We develop therapeutic products and medical therapies using cell and tissue protocols, primarily involving adult
(non-embryonic) stem cells. We are currently pursuing our Disc/Spine Program with our initial therapeutic product
being called brtxDISC (Disc Implanted Stem Cells). We have obtained a license to use technology for adult stem cell
treatment of disc and spine conditions, including protruding and bulging lumbar discs. The technology is an advanced
stem cell injection procedure that may offer relief from lower back pain, buttock and leg pain, and numbness and
tingling in the legs and feet. We are also developing our ThermoStem Program. This pre-clinical program involves the
use of brown fat in connection with the cell-based treatment of type 2 diabetes and obesity as well as hypertension,
other metabolic disorders and cardiac deficiencies. A United States patent related to the ThermoStem Program issued
in September 2015.
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We are developing a patented curved needle device, or CND, that is a needle system to allow access to difficult to
locate regions for the delivery or removal of fluids and other substances. We also offer stem cell derived cosmetic and
skin care products.

We have relocated our offices to Melville, New York where we have established a new laboratory facility in order to
increase our capabilities for the further development of possible cellular-based treatments, products and protocols,
stem cell-related intellectual property and translational research applications.

As of September 30, 2015, our accumulated deficit was $30,204,280, our stockholders’ deficiency was $3,776,160 and
our working capital deficiency was $5,080,425. While we have recently generated a modest amount of revenue, our
losses have principally been operating expenses incurred in research and development, marketing and promotional
activities in order to commercialize our products and services, plus costs associated with meeting the requirements of
being a public company. We expect to continue to incur substantial costs for these activities over at least the next year.
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Based upon our working capital deficiency as of September 30, 2015 and our forecast for continued operating losses,
we require equity and/or debt financing to continue our operations. As of September 30, 2015, our outstanding debt of
$1,740,703, together with interest at stated rates ranging between 1% and 15% per annum, was due on various dates
through March 2016. Subsequent to September 30, 2015, we have received aggregate private equity and debt
financing of $637,500 and $150,000, respectively, and $405,000 and $65,002 of debt and accrued interest,
respectively, has been exchanged for or converted into common stock. Giving effect to the above actions, we currently
have notes payable aggregating $646,703 which are past due. Based upon our working capital deficiency and
outstanding debt, we expect to be able to fund our operations through December 2015. We are currently in the process
of negotiating extensions or discussing conversions to equity with respect to these notes. We are currently considering
several different financing alternatives to support our operations thereafter. If we are unable to obtain such additional
financing on a timely basis or, notwithstanding any request we may make, our debt holders do not agree to convert
their notes into equity or extend the maturity dates of their notes, we may have to curtail our development, marketing
and promotional activities, which would have a material adverse effect on our business, financial condition and results
of operations, and ultimately we could be forced to discontinue our operations and liquidate. See “Liquidity and Capital
Resources” below.

Recent Developments

Common Stock and Warrant Offerings

Subsequent to September 30, 2015, we issued an aggregate of 159,375 shares of common stock and five-year warrants
to purchase an aggregate of 159,375 shares of common stock at exercise prices ranging from $5.00 to $6.00 per share
to investors for aggregate gross proceeds of $637,500. In connection with the purchase of 125,000 shares of common
stock (the “Shares”) and a warrant to purchase 125,000 shares of common stock at an exercise price of $5.00 per share
(the “Warrant”) for gross proceeds of $500,000, we agreed to cause the appointment and election of the investor to our
Board of Directors. In the event that we fail to cause the appointment and election of the investor to our Board of
Directors within 30 days of the closing, the investor shall have a right to require us to repurchase the Shares for the
purchase price paid by the investors ($4.00 per Share) and the Warrant shall be deemed cancelled. In the event that the
Board of Directors fails to adopt a certain resolution relating to corporate opportunities or any time proposes to or
does rescind, revoke or modify such resolution, the investor shall have a right to cause us to repurchase the Shares for
a purchase price per Share equal to the greater of (a) $4.00 or (b) the average of the closing prices of our common
stock on the five trading days immediately preceding the date of the repurchase.

Notes Payable

On May 27, 2015, we entered into an exchange agreement with Westbury (Bermuda), Ltd. (“Westbury”), our principal
stockholder and then principal debtholder, pursuant to which Westbury exchanged notes payable with an aggregate
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principal balance of $4,410,937 and an aggregate of $69,436 of accrued interest for 746,730 shares of our common
stock and a five year warrant to purchase 186,682 shares of our common stock at an exercise price of $15.00 per
share.

On October 9, 2015, we issued a two-month note payable to an affiliate of Westbury with a principal amount of
$150,000. The note bears interest at a rate of 10% per annum. In the event that, prior to the maturity date, we receive
any proceeds from a public equity offering or monies in payment of an accounts receivable, then, we shall be
obligated to prepay the principal and interest on a dollar-for-dollar basis to the extent of such monies so received, but
not to exceed the outstanding principal and interest balance of the note. The note is secured by a security interest in a
patent held by us associated with its brown fat program.

Effective October 14, 2015, we and certain lenders agreed to exchange notes with an aggregate principal amount of
$380,000 and aggregate accrued interest of $63,776 for an aggregate of 110,944 shares of common stock and five-year
warrants to purchase an aggregate of 110,944 shares of common stock at an exercise price of $4.00 per share.

On November 9, 2015, pursuant to the provisions of a convertible note with a principal balance of $100,000, we
elected to convert the initial $25,000 of the principal, together with accrued interest of $1,226, into 8,742 shares of
common stock at a conversion price of $3.00 per share.
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Consolidated Results of Operations

Three Months Ended September 30, 2015 Compared With Three Months Ended September 30, 2014

The following table presents selected items in our unaudited condensed consolidated statements of operations for the
three months ended September 30, 2015 and 2014, respectively:

For The

Three Months Ended

September 30,

2015 2014
Revenues $96,122 $159,930
Cost of sales 50,921 66,115
Gross Profit 45,201 93,815
Operating Expenses
Marketing and promotion 40,412 41,840
Consulting 282,536 154,492
Research and development 615,648 290,707
General and administrative 596,515 502,783
Total Operating Expenses 1,535,111 989,822
Loss From Operations (1,489,910) (896,007 )

Other (Expense) Income

Interest expense (80,647 ) (74,780 )
Amortization of debt discount (37,063 ) (137,167 )
Warrant modification expense (16,215 ) -

Gain on settlement of payables - 7,500

Total Other Expense (133,925 ) (204,447 )
Net Loss $(1,623,835) $(1,100,454)
Revenues
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For the three months ended September 30, 2015, we generated $96,122 of aggregate revenues solely through the
services provided pursuant to our research and development agreements. For the three months ended September 30,
2014, we generated $159,376 of revenues through the services provided pursuant to our research and development
agreements and $554 of sales of Stem Pearls® skincare products.

Cost of sales

For the three months ended September 30, 2015, cost of sales was $50,921 as compared to $66,115 for the comparable
2014 period, primarily due to decreased research and development activities related to our research and development
agreements. For the three months ended September 30, 2015, cost of sales consisted solely of costs related to our
research and development agreements. For the three months ended September 30, 2014, cost of sales consisted
primarily of costs related to our research and development agreements.

For the three months ended September 30, 2015, gross profit was $45,201 (47% of revenues) as compared to $93,815
(59% of revenues) for the comparable 2014 period, primarily due to increased research and development costs related
to our research and development agreements relative to revenue earned.
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Marketing and promotion

Marketing and promotion expenses include advertising and promotion, marketing and seminars, meals, and
entertainment and travel expenses. For the three months ended September 30, 2015, marketing and promotion
expenses decreased by $1,428, or 3%, to $40,412 from $41,840 in the comparable 2014 period.

We expect that marketing and promotion expenses will increase in the future as we increase our marketing activities
following full commercialization of our products and services.

Consulting

Consulting expenses consist of consulting fees and stock-based compensation to consultants. For the three months
ended September 30, 2015, consulting expenses increased $128,044, or 83%, to $282,536 from $154,492 in the
comparable 2014 period. The increase is primarily due to increased stock-based compensation to consultants of
approximately $127,000 due to an increase in the number of awards granted.

Research and development

Research and development expenses include cash and non-cash compensation of our Chief Executive Officer (in part)
along with employee, consultant and other costs related to our brown fat and disc/spine initiatives. Research and
development expenses are expensed as they are incurred. For the three months ended September 30, 2015, research
and development expenses increased by $324,941, or 112%, to $615,648 from $290,707 in the comparable 2014
period. The increase is primarily attributable to an increase in payroll of approximately $175,000 due to hiring of new
staff, the cost of conducting a research study of approximately $110,000, the costs incurred related to operating our
Melville, New York laboratory of approximately $86,000, and an increase in stock-based compensation to consultants
and advisors in the amount of approximately $29,000, partially offset by $80,000 of cash compensation to our Chief
Executive Officer for research and development activities in the comparable 2014 period.

We expect that our research and development expenses will increase with the continuation of the aforementioned
initiatives.
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General and administrative

General and administrative expenses consist primarily of salaries, bonuses, payroll taxes, severance costs and
stock-based compensation to employees (excluding any cash or non-cash compensation of our Chief Executive
Officer or employees attributable to research and development) as well as corporate support expenses such as legal
and professional fees, investor relations and occupancy related expenses. For the three months ended September 30,
2015, general and administrative expenses increased by $93,732, or 19%, to $596,515 from $502,783 in the
comparable 2014 period. The increase is primarily due to an increase in stock-based compensation to employees in the
amount of approximately $38,000 due to awards granted during the second half of 2014 plus additional 2015 grants,
increased salary and payroll expenses associated with hiring additional personnel of approximately $35,000, and the
costs incurred related to operating our Melville, New York laboratory of approximately $25,000.

We expect that our general and administrative expenses will increase as we expand our staff, develop our
infrastructure and incur additional costs to support the growth of our business.

Interest expense

For the three months ended September 30, 2015, interest expense increased $5,867, or 8%, to $80,647 from $74,780
in the comparable 2014 period. The increase was due to a higher average debt balance as compared to the third quarter
of 2014.

Amortization of debt discount

For the three months ended September 30, 2015, amortization of debt discount decreased by $100,104, or 73%, to
$37,063 from $137,167 in the comparable 2014 period. The decrease was primarily due to the decrease in note
issuances and timing.
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Warrant modification expense

For the three months ended September 30, 2015, we recorded expense of $16,215 related to the modification of
outstanding investor warrants.

Gain on settlement of notes and payables, net

For the three months ended September 30, 2014, we recognized a gain on settlement of notes and payables of $7,500
related to the settlement of a convertible note.

Nine Months Ended September 30, 2015 Compared With Nine Months Ended September 30, 2014

The following table presents selected items in our unaudited condensed consolidated statements of operations for the
nine months ended September 30, 2015 and 2014, respectively:

For The

Nine Months Ended

September 30,

2015 2014
Revenues $429,788 $336,246
Cost of sales 201,998 108,541
Gross Profit 227,790 227,705
Operating Expenses
Marketing and promotion 134,440 89,169
Consulting 786,596 979,255
Research and development 1,474,992 1,077,778
General and administrative 2,210,442 1,687,415
Total Operating Expenses 4,606,470 3,833,617
Loss From Operations (4,378,680) (3,605,912)

48



Edgar Filing: OncoCyte Corp - Form 10-Q

Other (Expense) Income

Interest expense (205,383 ) (220,301 )
Amortization of debt discount (177,947 ) (381,602 )
Loss on extinguishment of notes payable, net (26,029 ) (49,094 )
Warrant modification expense (16,215 ) (30,128 )
Gain on settlement of payables - 183,768
Total Other Expense (425,574 ) (497,357 )
Net Loss $(4,804,254) $(4,103,269)
Revenues

For the nine months ended September 30, 2015, we generated $423,588 of revenues through the services provided
pursuant to our research and development agreements, $6,000 from royalty revenue in connection with our sublicense
agreement and $200 from sales of Stem Pearls® skincare products. For the nine months ended September 30, 2014,
we generated $334,401 of revenues through the services provided pursuant to our research and development
agreements and $1,845 from sales of Stem Pearls® skincare products.
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Cost of sales

For the nine months ended September 30, 2015, cost of sales was $201,998 as compared to $108,541 for the
comparable 2014 period. For the nine months ended September 30, 2015, cost of sales consisted almost entirely of
costs related to our research and development agreements. For the nine months ended September 30, 2014, cost of
sales consisted primarily of costs related to our research and development agreements.

For the nine months ended September 30, 2015, gross profit was $227,790 (53% of revenues) as compared to
$227,705 (68% of revenues) for the comparable 2014 period, primarily due to increased research and development
costs related to our research and development agreements. We incurred additional costs in the current period relating
to our research and development agreements as a result of the increased usage of a third-party laboratory.

Marketing and promotion

Marketing and promotion expenses include advertising and promotion, marketing and seminars, meals, and
entertainment and travel expenses. For the nine months ended September 30, 2015, marketing and promotion
expenses increased by $45,271, or 51%, to $134,440 from $89,169 in the comparable 2014 period. The increase is
primarily due to increased travel expenses of approximately $24,000, increased promotion costs of $9,000 and
increased hotel expenses of approximately $8,000.

We expect that marketing and promotion expenses will increase in the future as we increase our marketing activities
following full commercialization of our products and services.

Consulting

Consulting expenses consist of consulting fees and stock-based compensation to consultants. For the nine months
ended September 30, 2015, consulting expenses decreased $192,659, or 20%, to $786,596 from $979,255 in the
comparable 2014 period. The decrease is primarily due to an approximate $317,000 decrease in non-cash stock-based
compensation to directors, consultants and advisors, partially offset by an increase in consulting services for new
vendors in 2015 of approximately $136,000.
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Research and development

Research and development expenses include cash and non-cash compensation of our Chief Executive Officer (in part)
along with employee, consultant and other costs related to our brown fat and disc/spine initiatives. Research and
development expenses are expensed as they are incurred. For the nine months ended September 30, 2015, research and
development expenses increased by $397,214, or 37%, to $1,474,992 from $1,077,778 in the comparable 2014 period.
The increase is primarily attributable to an increase in payroll of approximately $341,000 due to hiring of new staff,
the costs incurred related to operating our Melville, New York laboratory of approximately $174,000, an increase in
stock-based compensation to consultants and advisors in the amount of approximately $112,000, the cost of
conducting a research study of approximately $110,000, partially offset by the amendment of our University of Utah
Research Agreement resulting in a reduction of expense of approximately $148,000 related to our brown fat and
disc/spine initiatives as compared to the prior period and approximately $133,000 of cash compensation to our Chief
Executive Officer for research and development activities in the comparable 2014 period.

We expect that our research and development expenses will increase with the continuation of the aforementioned
initiatives.

General and administrative

General and administrative expenses consist primarily of salaries, bonuses, payroll taxes, severance costs and
stock-based compensation to employees (excluding any cash or non-cash compensation of our Chief Executive
Officer and employees attributable to research and development) as well as corporate support expenses such as legal
and professional fees, investor relations and occupancy related expenses. For the nine months ended September 30,
2015, general and administrative expenses increased by $523,027, or 31%, to $2,210,442 from $1,687,415 in the
comparable 2014 period. The increase is primarily due to increased salary and payroll expenses associated with hiring
additional personnel of approximately $123,000, the costs incurred related to operating our Melville, New York
laboratory of approximately $91,000, increased professional fees of approximately $76,000 primarily due to
additional accounting costs associated with the relocation to our Melville, New York location, and an increase in
stock-based compensation to employees in the amount of approximately $66,000 due to awards granted during the
second half of 2014 as well as 2015 grants.
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We expect that our general and administrative expenses will increase as we expand our staff, develop our
infrastructure and incur additional costs to support the growth of our business.

Interest expense

For the nine months ended September 30, 2015, interest expense decreased $14,918, or 7%, to $205,383 from
$220,301 in the comparable 2014 period. The decrease was due to a lower average debt balance as compared to the
comparable 2014 period.

Amortization of debt discount

For the nine months ended September 30, 2015, amortization of debt discount decreased by $203,655, or 53%, to
$177,947 from $381,602 in the comparable 2014 period. The decrease was primarily due to the decrease in note
issuances and timing.

Loss on extinguishment of notes payable, net

For the nine months ended September 30, 2015, we recorded a loss on extinguishment of notes payable of $26,029, as
compared to a net loss on extinguishment of notes payable of $49,094 for the comparable 2014 period, which is
associated with investors’ exchange of debt into equity securities

Warrant modification expense

For the nine months ended September 30, 2015, we recorded expense of $16,215 related to the modification of
outstanding investor warrants. For the nine months ended September 30, 2014, we recorded expense of $30,128
related to the modification of outstanding investor warrants.

Gain on settlement of payables
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For the nine months ended September 30, 2014, we recorded a $183,768 gain primarily related to the settlement

amendment of our University of Utah Research Agreement regarding our brown fat and disc/spine initiatives whereby

a portion of the fees payable to the University of Utah was cancelled.

Liquidity and Capital Resources

Liquidity

We measure our liquidity in a number of ways, including the following:

September 30, December 31,

2015 2014
(unaudited)
Cash $12,793 $91,798

Working Capital Deficiency $ (5,080,425 ) $(8,410,686 )

Notes Payable (Gross) $ 1,740,703 $5,851,496

Availability of Additional Funds

Based upon our working capital deficiency and stockholders’ deficiency of $5,080,425 and $3,776,160, respectively,

as of September 30, 2015, we require additional equity and/or debt financing to continue our operations. These
conditions raise substantial doubt about our ability to continue as a going concern.

As of September 30, 2015, our outstanding debt of $1,740,703, together with interest at stated rates ranging between
1% and 15% per annum, was due on various dates through March 2016. Subsequent to September 30, 2015, we have

received aggregate private equity and debt financing of $637,500 and $150,000, respectively, and $405,000 and
$65,002 of debt and accrued interest, respectively, has been exchanged for or converted into common stock. Giving

effect to the above actions, we currently have notes payable aggregating $646,703 which are past due. As of the date

of filing, our outstanding debt was as follows:
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. Principal
Maturity Date Amount
Past Due $646,703
QE 12/31/15 504,000
QE 3/31/16 310,000

$1,460,703

Based upon our working capital deficiency, outstanding debt and forecast for continued operating losses we expect
that the cash we currently have available will fund our operations through December 2015. Thereafter, we will need to
raise further capital, through the sale of additional equity or debt securities, to support our future operations and to
repay our debt (unless, if requested, the debt holders agree to convert their notes into equity or extend the maturity
dates of their notes). Our operating needs include the planned costs to operate our business, including amounts
required to fund working capital and capital expenditures. Our future capital requirements and the adequacy of our
available funds will depend on many factors, including our ability to successfully commercialize our products and
services, competing technological and market developments, and the need to enter into collaborations with other
companies or acquire other companies or technologies to enhance or complement our product and service offerings.

We may be unable to raise sufficient additional capital when we need it or raise capital on favorable terms. Debt
financing may require us to pledge certain assets and enter into covenants that could restrict certain business activities
or our ability to incur further indebtedness, and may contain other terms that are not favorable to our stockholders or
us. If we are unable to obtain adequate funds on reasonable terms, we may be required to significantly curtail or
discontinue operations or obtain funds by entering into financing agreements on unattractive terms.

Our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q have been
prepared in conformity with accounting principles generally accepted in the United States of America, which
contemplate our continuation as a going concern and the realization of assets and satisfaction of liabilities in the
normal course of business. The carrying amounts of assets and liabilities presented in the financial statements do not
necessarily purport to represent realizable or settlement values. The financial statements do not include any
adjustment that might result from the outcome of this uncertainty.

During the nine months ended September 30, 2015 and 2014, our sources and uses of cash were as follows:

Net Cash Used in Operating Activities
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We experienced negative cash flow from operating activities for the nine months ended September 30, 2015 and 2014
in the amounts of $2,068,004 and $2,593,593, respectively. The net cash used in operating activities for the nine
months ended September 30, 2015 was primarily due to cash used to fund a net loss of $4,804,254, adjusted for net
non-cash expenses in the aggregate amount of $1,354,756 partially offset by $1,381,494 of net cash provided by
changes in the levels of operating assets and liabilities, primarily as a result of increases in accrued interest, expenses
and other current liabilities and accounts payable. The net cash used in operating activities for the nine months ended
September 30, 2014 was primarily due to cash used to fund a net loss of $4,103,269, adjusted for non-cash expenses
in the aggregate amount of $1,427,453 partially offset by $82,223 of net cash provided by changes in the levels of
operating assets and liabilities, primarily as a result of increases in accrued interest, expenses and other current
liabilities and deferred revenues, partially offset by a decrease in accounts payable.

Net Cash Used in by Investing Activities

During the nine months ended September 30, 2015, $360,466 of cash was used to purchase fixed assets and $75,000
was used to retain the exclusivity of our disc/spine license. During the nine months ended September 30, 2014, $1,526
of cash was used to purchase laboratory equipment and $980 of cash was provided by proceeds received from the sale
of fixed assets.
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Net Cash Provided by Financing Activities

Net cash provided by financing activities during the nine months ended September 30, 2015 and 2014 was $2,424,465
and $2,767,011, respectively. During the nine months ended September 30, 2015, $1,071,515 of net proceeds were
from debt financings and $1,361,000 of proceeds were from equity financings. During the nine months ended
September 30, 2014, $592,010 of proceeds were from debt financings and $2,175,001 of proceeds were from equity
financings (including $80,000 of proceeds received in connection with the exercise of common stock purchase
warrants).

Critical Accounting Policies and Estimates

There are no material changes from the critical accounting policies set forth in “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” of our Form 10-K for the year ended December 31, 2014 filed with
the Securities and Exchange Commission on March 31, 2015. Please refer to that document for disclosures regarding
the critical accounting policies related to our business.

Off-Balance Sheet Arrangements

None.

Item 3: Quantitative and Qualitative Disclosures About Market Risk

Not applicable.

Item 4: Controls and Procedures

Disclosure Controls and Procedures
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Disclosure controls are procedures that are designed with the objective of ensuring that information required to be
disclosed in our reports filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), such as this
Quarterly Report, is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules
and forms. Disclosure controls are also designed with the objective of ensuring that such information is accumulated
and communicated to our management, including the Principal Executive and Financial Officer, as appropriate to

allow timely decisions regarding required disclosure. Internal controls are procedures which are designed with the
objective of providing reasonable assurance that (1) our transactions are properly authorized, recorded and reported;
and (2) our assets are safeguarded against unauthorized or improper use, to permit the preparation of our condensed
consolidated financial statements in conformity with United States generally accepted accounting principles.

In connection with the preparation of this Quarterly Report on Form 10-Q for the quarter ended September 30, 2015,
management, with the participation of our Principal Executive and Financial Officer, has evaluated the effectiveness
of the design and operation of our disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e) and
15d-15(e)). Based upon that evaluation, our Principal Executive and Financial Officer concluded that, as of the end of
the period covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures were effective.

Changes in Internal Controls

There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) and 15d-15(f))
during the quarter ended September 30, 2015 that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

Limitations of the Effectiveness of Control

A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance
that the objectives of the control system are met. Because of the inherent limitations of any control system, no
evaluation of controls can provide absolute assurance that all control issues, if any, within a company have been
detected.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings.

Not applicable.

Item 1A. Risk Factors.

Not applicable. See, however, Item 7 (“Management’s Discussion and Analysis of Financial Condition and Results of
Operations - Factors That May Affect Future Results and Financial Condition™) of our Annual Report on Form 10-K
for the year ended December 31, 2014, filed with the Securities and Exchange Commission on March 31, 2015.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

During the three months ended September 30, 2015, we issued the following securities in transactions not involving
any public offering. For each of the following transactions, we relied upon Section 4(a)(2) of the Securities Act of
1933, as amended, as transactions by an issuer not involving any public offering. For each such transaction, we did not
use general solicitation or advertising to market the securities, the securities were offered to a limited number of
persons, the investors had access to information regarding us (including information contained in our Annual Report
on Form 10-K for the year ended December 31, 2014, in some cases our Quarterly Reports on Form 10-Q for the
periods ended March 31, 2015 and June 30, 2015, and Current Reports on Form 8-K filed with the Securities and
Exchange Commission and press releases made by us), and we were available to answer questions from prospective
investors. We reasonably believe that each of the investors is an accredited investor. The proceeds were used to reduce
our working capital deficit.

Warrants
Date Issued gt(:) T;n on Shares lf:r )i(f:ase ’{;:::'s) Purchaser(s) Consideration (1)
7/2/15 5,000 1,250 $15.00 5 (2) $ 30,000
717715 6,490 - - - ) $ 31,736 3)
7/22/15 - 8/15/15 25,716 25,716  10.00 5 (2) $ 180,000
7/23/2015 - 8/26/15 8,500 @ $ 42,500 (&)
9/9/15 16,667 8,333 10.00 5 (2) $ 100,000
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The value of the non-cash consideration was estimated to be the fair value of our restricted common stock. Since
(1)our shares are thinly traded in the open market, the fair value of our equity instruments was estimated by
management based on observations of the cash sales prices of both restricted shares and freely tradable shares.

(2) Accredited investor.

(3)Issued in connection with the conversion of convertible notes payable.

(4)Consultant.

(5)Issued in consideration of consulting services.
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Item 3. Defaults Upon Senior Securities.

See “Liquidity and Capital Resources” within “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.”

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

None.

Item 6. Exhibits.

Exhibit Description

Certificate of Amendment of Certificate of Incorporation (incorporated by reference to Exhibit 3.1 included

3.1 with our Current Report on Form 8-K for an event dated July 7, 2015 filed with the Securities and
Exchange Commission)

31.1 Chief Executive Officer Certification *

31.2 Chief Financial Officer Certification *

32 Section 1350 Certification **

101.INS XBRL Instance Document *

101.SCH XBRL Schema Document *

101.CAL XBRL Calculation Linkbase Document *
101.DEF XBRL Definition Linkbase Document *
101.LAB XBRL Label Linkbase Document *
101.PRE XBRL Presentation Linkbase Document *

* Filed herewith
*k Furnished herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: November 23, 2015 BIORESTORATIVE THERAPIES, INC.

By:/s/ Mark Weinreb
Mark Weinreb
Chief Executive Officer
(Principal Executive and Financial Officer)
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