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☐ Written
communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   
☐ Soliciting
material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Indicate
by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405
of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

 
Emerging
growth company ☒

 
If
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Item
5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
Resignation
of Chief Financial Officer

 
On
 November 1, 2024, Bill Williams, tendered his resignation as Chief Financial Officer of Brand Engagement Network Inc., a Delaware

corporation
 (the “Company”), effective December 1, 2024 or an earlier date in the discretion of the Company. Mr. Williams intends to
 serve as Chief
Financial Officer of the Company through the filing of the Company’s quarterly report on Form 10-Q for the quarter
ended September 30, 2024 and then
assist in transition to a new Chief Financial Officer.
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Pursuant
to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
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Paul Chang
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Chang
  Title: Chief
Executive Officer
     
  Dated: November
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