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Item 3.02. Unregistered Sales of Equity Securities

In connection with the close of its previously announced business combination, on April 12, 2024, Brand Engagement Network Inc. (the “Company”)
issued a convertible promissory note to J.V.B. Financial Group, LLC, acting through its Cohen & Company Capital Markets division (“CCM?”) in the
principal amount of $1,900,000 (the “Cohen Convertible Note™). Beginning on October 14, 2024, interest will accrue at the fixed rate of eight percent (8%)
per annum on the outstanding principal amount until the Cohen Convertible Note is paid in full. Interest is payable monthly in cash or in-kind at the
election of the Company. The Company may prepay the Cohen Convertible Note in whole or in part at any time or from time to time without penalty or
premium. The Company may be required to prepay all or a portion of the Cohen Convertible Note upon the consummation of certain capital raising
activities as described therein. The maturity date of the Cohen Convertible Note is March 14, 2025.

Beginning on December 14, 2024 (the “First Conversion Date”), the Cohen Convertible Note is convertible into shares of common stock, par value
$0.0001 per share (the “Common Stock™) of the Company equal to: (i) up to 40% of the outstanding principal balance plus accrued interest due under the
Cohen Convertible Note divided by (ii) a price per share (the “Conversion Purchase Price”) equal to 92.75% of the arithmetic average of the Daily VWAP
(as defined therein) for the five VWAP Trading Days (as defined therein) ending on the VWAP Trading Day immediately preceding the applicable
Conversion Date (as defined below); provided, that, if the Conversion Purchase Price is less than $1.20 per share (the “Floor Price”) on the Conversion
Date, CCM may not convert any portion of the Cohen Convertible Note on such Conversion Date at a price less than the Floor Price. Additionally, on the
14th day of each successive month commencing with January 14, 2025 (each such day, an “Additional Conversion Date”) and together with the First
Conversion Date, the “Conversion Dates””), CCM may convert a portion of Cohen Convertible Note to a number of shares equal to (i) up to 20% of the
outstanding principal balance of the Cohen Convertible Note plus accrued interest due under the Cohen Convertible Note divided by (ii) the Conversion
Purchase Price (subject to the Floor Price). A maximum of 1,583,334 shares of Common Stock may be issued upon conversion of the Cohen Convertible
Note (the “Conversion Shares”).

The offering and sale of the Cohen Convertible Note and the Conversion Shares was made in a private placement transaction exempt for registration in
reliance on the exemption afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and corresponding provisions of

state securities or “blue sky” laws.

The foregoing description of the Cohen Convertible Note is qualified in its entirety by the full text of the Cohen Convertible Note, which is filed as Exhibit
10.1 hereto and is incorporated herein by reference.

Item 9.01. Financial Statement and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.1 Brand Engagement Network Inc. Convertible Promissory Note, dated April 12, 2024, issued to J.V.B. Financial Group, LLC (incorporated by,

reference to Exhibit 10.21 to Brand Engagement Network Inc.’s Registration Statement on Form S-1 (File No. 333-278673)_filed with the
Securities and Exchange Commission on April 12, 2024).

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



https://www.sec.gov/Archives/edgar/data/1838163/000149315224014497/ex10-21.htm

SIGNATURE

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.

Dated: April 18, 2024
BRAND ENGAGEMENT NETWORK INC.
By:  /s/Michael Zacharski

Name: Michael Zacharski
Title: Chief Executive Officer




