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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.

(e

On August 15, 2023, The Arena Group Holdings, Inc. (the “Company”) entered into the First Amendment, effective as of August 1, 2023 (the
“Amendment”), to the Executive Employment Agreement, dated February 16, 2021, by and between the Company and its President, Media, Henry
Robertson Barrett (the “Barrett Employment Agreement”). Pursuant to the terms of the Amendment, (i) Mr. Barrett’s annual salary was increased from
$400,000 to $500,000 effective August 1, 2023; (ii) Mr. Barrett shall receive a signing bonus in the amount of $150,000 (less applicable taxes and
withholdings), of which $100,000 was payable on or before August 15, 2023 and the balance of $50,000 shall be paid on or before October 15, 2023; and
(iii) the Company will grant Mr. Barrett a to be determined amount of options, restricted stock units or restricted stock awards, as to be agreed upon by the
board of directors of the Company and its Chief Executive Officer.

Additionally, on August 14, 2023, the Company entered into severance side letter agreements with each of its Chief Financial Officer, Douglas B.
Smith (the “Smith Severance Agreement”) and Mr. Barrett (the “Barrett Severance Agreement” and together with the Smith Severance Agreement, the
“Severance Agreements”, and Mr. Barrett and Mr. Smith, the “Affected Executives”).

The Severance Agreements provide that if the Company terminates an Affected Executive without Cause (as defined in his employment
agreement with the Company), or an Affected Executive terminates his employment for Good Reason (as defined in his employment agreement with the
Company) within twenty-four (24) months following a Change in Control (as defined in the 2022 Stock and Equity Compensation Plan), then the Affected
Executive will be entitled to receive an amount equal to twelve (12) months of his annual salary as a severance payment (the “Severance Payment”). The
Severance Payment shall be payable as salary continuation (less all applicable tax withholdings and deductions) over a twelve (12) month period in
accordance with the Company’s regular payroll schedule. The Severance Payment shall be in addition to any payments and benefits an Affected Executive,
is entitled to receive under the terms of his employment agreement with the Company and shall be subject to the Affected Executive’s delivery of an
effective release of claims against the Company.

The above descriptions of the Amendment, Smith Severance Agreement and Barrett Severance Agreement do not purport to be complete and are
subject to, and qualified in its entirety by reference to, the full text of such documents, which will be filed as exhibits to the Company’s Quarterly Report on
Form 10-Q for the quarter ending September 30, 2023.




SIGNATURE

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.

Dated: August 18, 2023 THE ARENA GROUP HOLDINGS, INC.

By:  /s/Douglas B. Smith

Name: Douglas B. Smith
Title: Chief Financial Officer




