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Item 3.02 Unregistered Sales of Equity Securities.

On March 14, 2013 (the “Closing Date”), BioDrain Medical, Inc. (the “Company”) sold and issued to Brookline Special Situations Fund, LLC, (1)
7,142,858 shares (the “Shares”) of common stock; (2) a warrant to purchase 7,142,858 shares of common stock exercisable at an exercise price of $0.08 per
share (the “A Warrant”); and (3) a warrant to purchase 3,571,429 shares of common stock exercisable at an exercise price of $0.15 per share (the “B Warrant”,
collectively with the A Warrant, the “Warrants”). The Shares and Warrants may collectively hereinafter be referred to as the “Securities”. The Warrants are
exercisable at any time after the Closing Date until 5:00 p.m. EST on the fifth anniversary of the Closing Date.

The Company paid cash commissions equal to $40,000 and issued warrants (the “Placement Agent Warrants”) to purchase an aggregate of 571,428
shares of common stock to the placement agent or its designees in connection with the sale of the Securities. The Placement Agent Warrants are exercisable at
an exercise price of $0.08 per share and otherwise have terms that are substantially similar to the terms and conditions of the Warrants. The Securities
described herein were issued pursuant to the exemption from registration provided by Section 4(2) of the Securities Act of 1933, as amended and Regulation
D promulgated thereunder, in that the sale and purchase of such Securities did not involve any public offering and the Company obtained representations
from the investor that it was an “accredited investor” as that term is defined under Rule 501 of Regulation D.

As of the date of this filing, there are 120,303,418 shares of common stock of the Company issued and outstanding, after taking into account the
issuance of the Shares.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: March 20,2013
BIODRAIN MEDICAL, INC.

By: /s/ Josh Kornberg

Josh Komberg
Chief Executive Officer
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