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Item 3.02

Unregistered Sales of Equity Securities.

On November 17, 2020, ROS Acquisition Offshore LP (“ROS”) and OrbiMed Royalty Opportunities II, LP (“Royalty Opportunities”) exercised
warrants (the “Warrant Exercise”) representing an aggregate of 4.8 million shares of Xtant Medical Holdings, Inc. (the “Company”) common stock, par
value $0.000001 per share (“the “Common Stock”). The Company received aggregate proceeds of $48,000 from the Warrant Exercise. The Company did
not pay any fees or commissions in connection with the Warrant Exercise, and the Company intends to use the proceeds to support general working capital
needs. The issuance of the shares of Common Stock to ROS and Royalty Opportunities upon the Warrant Exercise was made in reliance on an exemption
from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) of the Securities Act and
Rule 506 promulgated thereunder since the issuance did not involve a public offering, ROS and Royalty Opportunities acquired the securities for
investment and not resale, and the Company took appropriate measures to restrict transfer of shares of Common Stock.
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