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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

(a) On May 23, 2024, BioRestorative Therapies, Inc. (the “Company”), in consultation with its Audit Committee, concluded that its previously issued financial
statements (i) as of and for the two years ended December 31, 2023 included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023 (the
“Annual Periods”) and (ii) unaudited interim financial statements for the quarters ended March 31, 2022 through September 30, 2023 included in the Company’s quarterly
reports on Form 10-Q for the periods ended March 31, 2023, June 30, 2023 and September 30, 2023 (the “Interim Periods”, which, together with the Annual Periods, the
“Affected Periods”) should be restated because of a misapplication in the guidance around the accounting for certain warrants, as discussed below, and should no longer be
relied upon.  However, the non-cash adjustments to the financial statements for the Affected Periods do not impact the amounts previously reported for the Company’s cash,
cash equivalents and investments held in marketable securities.  In addition, such non-cash adjustments will not impact the amounts previously reported as revenues, operating
expenses or loss from operations for the Affected Periods.

The warrants at issue are the following:

(i) the warrants to purchase an aggregate of 2,645,000 shares of the Company’s common stock, issued in November 2021 pursuant to an underwritten public
offering, which warrants provide for an exercise price of $10.00 per share (the “Public Warrants”);

(ii) the warrants to purchase an aggregate of 1,856,938 shares of the Company’s common stock, issued in November 2021 pursuant to a private offering,
which warrants provide for an exercise price of $10.00 per share (the “Private Warrants”); and

(iii) the warrants to purchase an aggregate of 235,970 shares of the Company’s common stock, issued in November 2021 to the underwriter of the public
offering, which warrants provide for an exercise price of $12.50 per share (together with the Public Warrants and the Private Warrants, the “Warrants”).

 Historically, the Warrants were included as a component of stockholders’ equity. It has now been determined, in accordance with Accounting Standards Codification
815, that the Warrants should be included as a component of liabilities on the balance sheets and the statements of operations should include the subsequent non-cash changes
in estimated fair value of the Warrants (the “Restatement”).

The Restatement is non-cash in nature and will have no impact on the Company’s cash, cash equivalents and investments held in marketable securities.  In addition,
the non-cash adjustments will not impact the amounts previously reported as revenues, operating expenses or loss from operations for the Affected Periods.



The Company currently anticipates filing an amended Annual Report on Form 10-K for the year ended December 31, 2023 (“Amended Form 10-K”), which Amended
Form 10-K will reflect the impact of the Restatement for the Affected Periods (for the avoidance of doubt, the impact of the Restatement on the Interim Periods will be
summarized in the Amended Form 10-K and the Company does not intend to amend its previously issued Form 10-Qs for such Interim Periods).  The Company will effectuate
the restatement of its 2023 unaudited interim financial statements in connection with the future filings of its Quarterly Reports on Form 10-Q in 2024. The Company plans to
file the Amended Form 10-K as soon as reasonably practicable and is presently targeting such a filing on or before June 28, 2024. The Company also plans to file its Quarterly
Report on Form 10-Q for the period ended March 31, 2024 concurrently with such filing.

The preliminary evaluation provided above is subject to the completion of the Company’s restatement analysis and financial close and reporting process, as well as the
financial statement audits and reviews for the Affected Periods.

The Audit Committee has discussed the matters described in this Form 8-K with its independent registered accounting firm, Marcum LLP.
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