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effective.
This prospectus relates to (i) the issuance by us of up to 17,766,641 shares of Class A Common Stock, par value $0.0001 per share (the “Class A
This
prospectusCommon Stock”) of BRC Inc., a Delaware public benefit corporation (the “Company”), that may be issued upon exercise of Warrants (as defined
herein) to purchase Class A Common Stock at an exercise price of $11.50 per share of Class A Common Stock, including the Public Warrants and the
is not
an offer Private Placement Warrants (each as defined herein) and (2) the offer and sale, from time to time, by the selling holders identified in this prospectus (the
to sell
“Selling Holders”), or their permitted transferees, of (i) up to 203,821,303 shares of Class A Common Stock and (ii) up to 6,266,667 Private Placement
these
Warrants.
securities
and it is
This prospectus provides you with a general description of such securities and the general manner in which we and the Selling Holders may offer or
not
sell the securities. More specific terms of any securities that we and the Selling Holders may offer or sell may be provided in a prospectus supplement
soliciting
an offer that describes, among other things, the specific amounts and prices of the securities being offered and the terms of the offering. The prospectus
supplement may also add, update or change information contained in this prospectus.
to buy
these
securities
We will not receive any proceeds from the sale of shares of Class A Common Stock or Warrants by the Selling Holders pursuant to this prospectus
in any
or of the shares of Class A Common Stock by us pursuant to this prospectus, except with respect to amounts received by us upon exercise of the
state
Warrants to the extent such Warrants are exercised for cash. However, we will pay the expenses, other than underwriting discounts and commissions,
where
associated with the sale of securities pursuant to this prospectus.
such
offer or
Our registration of the securities covered by this prospectus does not mean that either we or the Selling Holders will issue, offer or sell, as
sale is
applicable, any of the securities. The Selling Holders may offer and sell the securities covered by this prospectus in a number of different ways and at
not
permitted. varying prices. We provide more information about how the Selling Holders may sell the shares in the section entitled “Plan of Distribution.” In

addition, certain of the securities being registered hereby are subject to vesting and/or transfer restrictions that may prevent the Selling Holders from
offering or selling such securities upon the effectiveness of the registration statement of which this prospectus is a part. See “Description of Securities”
for more information.
You should read this prospectus and any prospectus supplement or amendment carefully before investing in our securities. Our Class A Common
Stock trades on the New York Stock Exchange (the “NYSE”) under the ticker symbol “BRCC” and our Warrants trade on the NYSE under the ticker
symbol “BRCC WS”. On March 11, 2022, the closing sale price of our common stock as reported by NYSE was $16.45 per share.
Investing in our Class A Common Stock involves a high degree of risk. See the section titled “Risk Factors” beginning on page 11.
Neither the Securities and Exchange Commission (the “SEC”) nor any other state securities commission has approved or disapproved of
these securities or passed on the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is

, 2022.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-1 that we filed with the SEC using a “shelf” registration process. Under this shelf
registration process, we and the Selling Holders may, from time to time, issue, offer and sell, as applicable, any combination of the securities described in
this prospectus in one or more offerings. We may use the shelf registration statement to issue up to an aggregate of 17,766,641 shares of Class A Common
Stock upon exercise of the Public Warrants and Private Placement Warrants. The Selling Holders may use the shelf registration statement to sell up to an
aggregate of 203,821,303 shares of Class A Common Stock (which includes up to 6,266,667 shares of Class A Common Stock issuable upon the exercise
of outstanding Private Placement Warrants) and up to 6,266,667 Private Placement Warrants from time to time through any means described in the section
entitled “Plan of Distribution.” More specific terms of any securities that the Selling Holders offer and sell may be provided in a prospectus supplement
that describes, among other things, the specific amounts and prices of the Class A Common Stock and/or Warrants being offered and the terms of the
offering.
A prospectus supplement may also add, update or change information included in this prospectus. Any statement contained in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in such prospectus supplement modifies or
supersedes such statement. Any statement so modified will be deemed to constitute a part of this prospectus only as so modified, and any statement so
superseded will be deemed not to constitute a part of this prospectus. You should rely only on the information contained in this prospectus, any applicable
prospectus supplement or any related free writing prospectus. See “Where You Can Find More Information.”
Neither we nor the Selling Holders have authorized anyone to provide any information or to make any representations other than those contained in
this prospectus, any accompanying prospectus supplement or any free writing prospectus we have prepared. We and the Selling Holders take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell
only the securities offered hereby and only under circumstances and in jurisdictions where it is lawful to do so. No dealer, salesperson or other person is
authorized to give any information or to represent anything not contained in this prospectus, any applicable prospectus supplement or any related free
writing prospectus. This prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities, in any jurisdiction where the offer or
sale is not permitted. You should assume that the information appearing in this prospectus or any prospectus supplement is accurate only as of the date on
the front of those documents only, regardless of the time of delivery of this prospectus or any applicable prospectus supplement, or any sale of a security.
Our business, financial condition, results of operations and prospects may have changed since those dates.
This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents referred
to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and
you may obtain copies of those documents as described below under “Where You Can Find More Information.”
On or about February 9, 2022 (the “Closing Date”), we consummated the transactions contemplated by that Business Combination Agreement, dated as
of November 2, 2021, as amended by the First Amendment to Business Combination Agreement, dated as of January 4, 2022 (as so amended, the “Business
Combination Agreement”), each by and among the Company, SilverBox Engaged Merger Corp I, a Delaware corporation (“SilverBox”), SBEA Merger
Sub LLC, a Delaware limited liability company and wholly-owned subsidiary of the Company (“Merger Sub 1”), BRCC Blocker Merger Sub LLC, a
Delaware limited liability company and wholly-owned subsidiary of SilverBox (“Merger Sub 2”), Authentic Brands LLC, a Delaware limited liability
company (“Authentic Brands”) and the parent company of Black Rifle Coffee Company LLC, a Delaware limited liability company (“BRCC”), and
Grand Opal Investment Holdings, Inc., a Delaware corporation and holder of equity interests in Authentic Brands (“Blocker”), which, among other things,
provided for (i) the merger of SilverBox with and into Merger Sub 1, with Merger Sub 1 surviving such merger as a direct wholly-owned subsidiary of the
Company, (ii) the merger of Merger Sub 2 with and into Blocker, with Blocker surviving such merger as a wholly-owned subsidiary of Merger Sub 1,
(iii) the issuance by Authentic Brands of controlling membership interests to the Company in exchange for cash and (iv) the merger of Blocker with and into
Merger Sub 1, with Merger Sub 1 surviving such merger.
Unless the context indicates otherwise, references to “the Company,” “we,” “us” and “our” refer to BRC Inc., a Delaware public benefit
corporation, and its consolidated subsidiaries following the closing of the Business Combination.
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FREQUENTLY USED TERMS
Unless otherwise stated in this prospectus or the context otherwise requires, references to:
“Applicable Premium Units” means the Supplemental Company Common Units (as defined in the Business Combination Agreement) and the
Supplemental Pubco Class A Shares (as defined in the Business Combination Agreement) issuable upon the occurrence of certain events pursuant to the
terms of the Business Combination Agreement.
“Authentic Brands” means Authentic Brands LLC, a Delaware limited liability company, subsidiary of the Company, solely managed by the Company,
and the indirect parent of BRCC, the subsidiary through which the Company conducts substantially all of its business.
“Backstop Investments” means that certain private placement in the aggregate amount of $100.0 million, consummated substantially concurrently with
the consummation of the Business Combination, pursuant to those certain PIPE Subscription Agreements with SilverBox, under which the Backstop
Investors purchased 10.0 million shares of SilverBox Class C Common Stock at a purchase price of $10.00 per share, which shares were then exchanged
for Class A Common Stock of the Company in connection with the Business Combination.
“Backstop Investors” means the third-party investors who entered into the PIPE Subscription Agreements to purchase Backstop Shares.
“Backstop Shares” means the 10.0 million shares of SilverBox Class C Common Stock issued to the Backstop Investors pursuant to the PIPE
Subscription Agreements in connection with the Backstop Investment and which were exchanged for 10.0 million shares of Class A Common Stock of the
Company in connection with the Business Combination.
“Blocker” means Grand Opal Investment Holdings, Inc., a Delaware corporation.
“Board” means the board of directors of the Company.
“BRCC” means Black Rifle Coffee Company LLC, a Delaware limited liability company and wholly-owned subsidiary of Authentic Brands.
“BRCC Founder” means Evan Hafer, an individual.
“BRCC Fund” means Authentic Brands’ 501(c)(3) nonprofit organization.
“BRCC Fund Shares” means shares of Class A Common Stock to be donated to the BRCC Fund.
“Business Combination” means the transactions contemplated by the Business Combination Agreement.
“Business Combination Agreement” means the Business Combination Agreement, dated as of November 2, 2021, by and among SilverBox, the
Company, Merger Sub 1, Merger Sub 2, Authentic Brands and Blocker, as amended by that certain First Amendment to Business Combination Agreement,
dated as of January 4, 2022.
“Bylaws” means the Amended and Restated By-Laws of the Company as adopted on February 8, 2022.
“C-1 Conversion Event” means a First Tier Vesting Event or Partial Vesting Event applicable to Restricted Common Units in accordance with the
LLC Agreement, which shall be treated as a conversion event in respect of the BRC Inc. Series C-1 Common Stock.
“C-2 Conversion Event” a Second Tier Vesting Event or Partial Vesting Event applicable to Restricted Common Units in accordance with the LLC
Agreement, which shall be treated as a conversion event in respect of the BRC Inc. Series C-2 Common Stock.
“Charter” means the Amended and Restated Certificate of Incorporation of the Company as executed on February 8, 2022.
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“Class A Common Stock” means the Class A common stock, par value $0.0001 per share, of the Company.
“Class B Common Stock” means the Class B common stock, par value $0.0001 per share, of the Company.
“Class C Common Stock” means, as applicable the shares of Class C non-voting common stock, par value $0.0001 per share, of the Company, which
Class C Common Stock are divided into two series as follows: “750,000 shares of Series C-1 Common Stock, par value $0.0001 per share, of the Company
(“Series C-1 Common Stock”) and 750,000 shares of Series C-2 Common Stock, par value $0.0001 per share, of the Company (“Series C-2 Common
Stock”).”
“Closing” means the consummation of the Business Combination.
“Closing Date” means February 9, 2022.
“Common Stock” means the Class A Common Stock, Class B Common Stock and Class C Common Stock.
“Common Units” mean the units of Authentic Brands designated as “Common Units” in the LLC Agreement.
“Company” means, unless otherwise stated or the context otherwise requires, (i) prior to the Business Combination, Authentic Brands and its
consolidated subsidiaries and, (ii) from and after the Business Combination, BRC Inc., a Delaware public benefit corporation, and its consolidated
subsidiaries.
“Company Units” means the Common Units and Restricted Common Units of Authentic Brands.
“Continuing Unitholders” means the unitholders of Authentic Brands that retained Common Units in the Authentic Brands following the Business
Combination.
“Conversion Date” means, with respect to any Restricted Common Unit, the date on which a Vesting Event occurs for such Restricted Common Unit
or such later date as determined pursuant to the LLC Agreement.
“Conversion Event” means, together, a C-1 Conversion Event, C-2 Conversion Event and Full Conversion Event.
“DGCL” means the Delaware General Corporation Law.
“EIP” means the Company’s 2022 Omnibus Incentive Plan.
“Engaged Capital” means Engaged Capital, LLC, a Delaware limited liability company and member of the Sponsor, and its affiliates.
“Engaged Capital Investors” means the investment funds and accounts managed by Engaged Capital subscribing for Forward Purchase Shares.
“ESPP” means the Company’s 2022 Employee Stock Purchase Plan.
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
“First Tier Vesting Event” means the first day on which the VWAP of the Class A Common Stock is greater than or equal to $15.00 over any 20
trading days within any 30 trading day period commencing at any time on or after the Closing Date; provided that, the reference to $15.00 shall be
decreased by the aggregate per share amount of dividends actually paid in respect of a share of Class A Common Stock following the effective date of the
LLC Agreement.
“Forward Purchase Agreement” means the Amended and Restated Forward Purchase Agreement, dated November 2, 2021, by and among SilverBox,
Authentic Brands and Engaged Capital, in its capacity as investment advisor on behalf of the Engaged Capital Investors, pursuant to which the Engaged
Capital Investors purchased an aggregate of 10.0 million shares of SilverBox Class C Common Stock at a purchase price of $10.00 per share or an
aggregate purchase price of $100.0 million, which shares were then exchanged for Class A Common Stock of the Company in connection with the Business
Combination.
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“Forward Purchase Investment” means that certain private placement in the aggregate amount of $100.0 million consummated substantially
concurrently with the consummation of the Business Combination, pursuant to the Forward Purchase Agreement with SilverBox, under which the Engaged
Capital Investors purchased 10.0 million shares of SilverBox Class C Common Stock at a purchase price of $10.00 per share.
“Forward Purchase Shares” means the 10.0 million shares of SilverBox Class C Common Stock issued to the Engaged Capital Investors pursuant to
the Forward Purchase Agreement and which were exchanged for 10.0 million shares of Class A Common Stock in connection with the Business
Combination.
“Full Conversion Event” means a Full Vesting Event applicable to Restricted Common Units in accordance with the LLC Agreement, which shall be
treated as a conversion event in respect of the Series C-1 Common Stock and the Series C-2 Common Stock.
“Full Vesting Event” means, with respect to the Restricted Common Units, a change of control transaction or liquidation of Authentic Brands.
“IPO” means SilverBox’s initial public offering of Units, which was consummated on March 2, 2021.
“LLC Agreement” means that certain Third Amended and Restated Limited Liability Company Agreement of Authentic Brands, dated as of
February 9, 2022.
“Merger Sub 1” means SBEA Merger Sub LLC, a Delaware limited liability company.
“Merger Sub 2” means BRCC Blocker Merger Sub LLC, a Delaware limited liability company.
“NYSE” means the New York Stock Exchange.
“Partial Vesting Event” means (a) with respect to 50% of any Authentic Brands member’s Restricted Common Units held as of the date of a First Tier
Vesting Event, the First Tier Vesting Event; provided that, a First Tier Vesting Event shall not occur more than once; or (b) with respect to the remaining
50% of any Authentic Brands member’s Restricted Common Units held as of the date of a First Tier Vesting Event (in each case after giving effect to any
subdivision (by any equity split, equity distribution, reclassification, recapitalization or otherwise) or combination (by reverse equity split, reclassification,
recapitalization or otherwise)), the Second Tier Vesting Event.
“PBC Purpose” means the public benefit purpose of the Company as set forth in the Charter, which is to support the underserved active military,
veteran and first-responder communities by, among other things (i) hiring and creating meaningful post-military career opportunities for veterans, including
by highlighting for other businesses the benefits of hiring veterans, (ii) inspiring veterans to become entrepreneurs through educational programs and
donations to relevant charities, (iii) donating cash and in- kind resources to charities that support the unique needs of active military, veterans and first
responders, (iv) providing quality products and media relating to these communities and (v) forging an enduring, profitable business.
“PIPE Investment” means that certain private placement in the aggregate amount of $100.0 million, consummated substantially concurrently with the
consummation of the Business Combination, pursuant to those certain PIPE Subscription Agreements with SilverBox, under which the PIPE Investors
purchased 10.0 million shares of SilverBox Class C Common Stock at a purchase price of $10.00 per share, which shares were then exchanged for Class A
Common Stock of the Company in connection with the Business Combination.
“PIPE Investors” means the third-party investors who entered into PIPE Subscription Agreements to purchase PIPE Shares.
“PIPE Shares” means an aggregate of 10.0 million shares of SilverBox Class C Common Stock issued to the PIPE Investors pursuant to the PIPE
Subscription Agreements, which shares were then exchanged for 10.0 million shares of Class A Common Stock of the Company in connection with the
Business Combination.
“PIPE Subscription Agreement” means each agreement pursuant to which the PIPE Investors purchased 20.0 million shares of SilverBox Class C
Common Stock at a purchase price of $10.00 per share, or an aggregate purchase price of $200.0 million.
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“Private Placement Warrants” means the warrants purchased in a private placement concurrent with the IPO and which were assumed by the Company
in connection with the Business Combination, each of which is exercisable for one share of Class A Common Stock, in accordance with its terms.
“Proxy Statement/Prospectus” means the proxy statement and prospectus of SilverBox and the Company, as applicable, filed with the SEC on
January 13, 2022.
“Public Warrants” means the public warrants initially issued in the IPO and which were assumed by the Company in connection with the Business
Combination, each of which is exercisable for one share of Class A Common Stock, in accordance with its terms.
“Restricted Common Units” mean the units of Authentic Brands designated as “Restricted Units” in the LLC Agreement.
“SEC” means the U.S. Securities and Exchange Commission.
“Second Tier Vesting Event” means the first day on which the VWAP of the Class A Common Stock is greater than or equal to $20.00 over any 20
trading days within any 30 trading day period commencing at any time on or after the Closing Date; provided that, the reference to $20.00 shall be
decreased by the aggregate per share amount of dividends actually paid in respect of a share of Class A Common Stock following the effective date of the
LLC Agreement.
“Securities Act” means the U.S. Securities Act of 1933, as amended.
“Selling Holders” means those holders of Common Stock identified in this prospectus, or their permitted transferees.
“SilverBox” means SilverBox Engaged Merger Corp I, a Delaware corporation, prior to the consummation of the Business Combination.
“SilverBox Capital” means SilverBox Capital LLC.
“SilverBox Class B Common Stock” or “Sponsor Shares” means shares of SilverBox Class B Common Stock, par value $0.0001 per share.
“SilverBox Class C Common Stock” means SilverBox’s Class C Common Stock, par value $0.0001 per share.
“Sponsor” means SilverBox Engaged Sponsor LLC, a Delaware limited liability company.
“Sponsor Letter Agreement” means that certain Sponsor Letter Agreement, dated as of November 2, 2021, by and among the Sponsor, the Company
and Authentic Brands.
“Tax Receivable Agreement” means that certain tax receivables agreement, dated as of February 9, 2022, by and among Authentic Brands, the
Company and the Agent (as defined the Tax Receivable Agreement), pursuant to which, among other things, the Company agreed to pay to certain parties
thereto 85% of certain tax savings, if any, that the Company realizes.
“Vesting Event” means a Partial Vesting Event or a Full Vesting Event.
“VWAP” means volume-weighted average price.
“Warrants” means the Public Warrants and the Private Placement Warrants.
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MARKET INDUSTRY AND DATA
Information contained in this prospectus concerning the market and the industry in which the Company competes, including its market position,
general expectations of market opportunity and market size, is based on information from various third-party sources, on assumptions made by the
Company based on such sources and the Company’s knowledge of the markets for its services and solutions. Any estimates provided herein involve
numerous assumptions and limitations, and you are cautioned not to give undue weight to such information. Third-party sources generally state that the
information contained in such source has been obtained from sources believed to be reliable; however, the Company has not verified the accuracy or
completeness of third-party data. The industry in which the Company operates is subject to a high degree of uncertainty and risk. As a result, the estimates
and market and industry information provided in this prospectus are subject to change based on various factors, including those described in the section
entitled “Risk Factors” and elsewhere in this prospectus.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus includes statements that express the Company’s opinions, expectations, hopes, beliefs, plans, intentions, objectives, strategies,
assumptions or projections regarding future events or future results of operations or financial condition and therefore are, or may be deemed to be,
“forward-looking statements.” The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,”
“potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions may identify forward-looking statements, but the absence of these
words does not mean that a statement is not forward-looking. These forward-looking statements include all matters that are not historical facts. They appear
in a number of places throughout this prospectus and these forward-looking statements reflect management’s expectations regarding our future growth,
results of operations, operational and financial performance and business prospects and opportunities.
As a result of a number of known and unknown risks and uncertainties, the Company’s results or performance may be materially different from those
expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include:
●

Failure to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition and our
ability to grow and manage growth profitably and retain our key employees.

●

Negative publicity impacting our brand and reputation, which may adversely impact our operating results;

●

Failure by us to maintain our message as a supportive member of the veteran and military communities and any other factors which may negatively
impact the perception of our brand;

●

Our limited operating history, which may make it difficult to successfully execute our strategic initiatives and accurately evaluate future risks and
challenges;

●

Failed marketing campaigns, which may cause us to incur costs without attracting new customers or realizing higher revenue;

●

Failure to attract new customers or retain existing customers;

●

Risks related to the use of social media platforms, including dependence on third-party platforms;

●

Failure to provide high-quality customer experience, which may impact our brand;

●

Decrease in success of the direct to consumer revenue channel;

●

Loss of one or more of co-manufacturers;

●

Failure to effectively manage or distribute our products through our wholesale business partners;

●

Failure by third parties involved in the supply chain of coffee, store supplies or merchandise to produce or deliver products;

●

Changes in the market for high-quality Arabica coffee beans and other commodities;

●

Fluctuations in costs and availability of real estate, labor, raw materials, equipment, transportation or shipping;

●

Loss of confidential data from customers and employees, which may subject us to litigation, liability or reputational damage;

●

Failure to successfully compete with other producers and retailers of coffee;

●

Failure to successfully open new retail coffee shops;

●

Failure to properly manage our rapid growth and relationships with various business partners;
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●

Failure to protect against software or hardware vulnerabilities;

●

Failure to build brand recognition using our intellectual properties;

●

Shifts in consumer spending, lack of interest in new products or changes in brand perception upon evolving consumer preferences and tastes;

●

Failure to adequately maintain food safety or quality and comply with food safety regulations;

●

Failure to successfully integrate into new domestic and international markets;

●

Risks related to leasing space subject to long-term non-cancelable leases and with respect to real property;

●

Failure of our franchise partners to successfully manage their franchise;

●

Failure to raise additional capital to develop the business;

●

Risks related to the COVID-19 pandemic, including supply chain disruptions;

●

The loss of one or more of our executive officers and other key employees;

●

Failure to hire and retain qualified employees;

●

Failure to meet our goal of hiring 10,000 veterans;

●

Risks related to unionization of employees;

●

Failure to comply with federal state and local laws and regulations;

●

Inability to maintain the listing of our Class A Common Stock on the New York Stock Exchange; and

●

Other risks and uncertainties indicated in this prospectus, including those set forth under the section entitled “Risk Factors.”

The forward-looking statements contained in this prospectus are based on our current expectations and beliefs concerning future developments and
their potential effects on us. There can be no assurance that future developments affecting us will be those that we have anticipated. These forward-looking
statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are
not limited to, those factors described under the heading “Risk Factors”. Should one or more of these risks or uncertainties materialize, or should any of the
assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements. We will not undertake
any obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be
required under applicable securities laws.
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the information that you should
consider before investing in our Class A Common Stock or Warrants. You should read this entire prospectus carefully, including the matters discussed
under the sections titled “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Authentic Brands,”
“Unaudited Pro Forma Condensed Combined Financial Information,” “Business” and the consolidated financial statements and related notes included
elsewhere in this prospectus before making an investment decision.
Company Overview
BRCC is a veteran-controlled company serving premium coffee, content and merchandise to active military, veterans, first responders, and those who
love America. Our mission-driven brand is devoted to cause-related content that informs, inspires, entertains, and builds our community. We are committed
to producing great coffee that consumers love, and high-quality merchandise that enables our community to showcase our brand. By consistently delivering
exceptional products and content, we have built and retained a strong following of loyal customers throughout the United States. We are committed to
supporting those who serve and producing quality products and content for our customers.
We utilize a three-pronged approach to craft a unique brand that resonates with our customer base and enhances brand loyalty: Inform, Inspire, and
Entertain. We want our audience to love coffee as much as we do, so we strive to inform them on all the awesome facets to coffee. Every day we work to
inspire our customers; we take pride in the coffee we roast, the veterans we employ and the causes we support. We give back to the community and are
committed to support those who serve. Our “Entertain” marketing strategy drives brand excitement, along with valuable customer insights and data.
We own two roasting facilities, one focused on large batch roasting and the other on small batch roasting. The coffee beans are primarily roasted inhouse in the United States to ensure consistency and quality of product. Our coffee beans have an 83-point grade or higher and are sourced only from high
quality suppliers. Our owned roasting facilities offer significant capacity for expansion and allow us to provide our customers with a fresh product.
We have experienced strong revenue growth since inception. Revenue increased to $233 million for the year ended December 31, 2021, from $164
million for the year ended December 31, 2020, and from $82 million for the year ended December 31, 2019, representing growth of 42% and 100%
respectively. Growth in 2021 was primarily driven by expansion of our customer base, increasing Wholesale doors, and new Outpost openings.
We are a digitally native brand. Our omnichannel distribution strategy has three key components: Direct to Consumer (“DTC”), Wholesale, and
Outposts. Our DTC channel includes our e-commerce business, through which consumers order our products online and products are shipped to them. Our
Wholesale channel includes products sold to an intermediary such as convenience, grocery, drug, and mass merchandise stores, as well as outdoor, Do it
yourself (“DIY”), and lifestyle retailers, who in turn sell those products to consumers. Our Outpost channel includes revenue from our company-operated
and franchised Black Rifle Coffee retail coffee shop locations. Revenue is driven primarily by our DTC channel which contributed to approximately 71%,
84% and 90% of our total revenue in 2021, 2020 and 2019, respectively.
Our Mission
Our mission at Black Rifle Coffee Company is to serve premium coffee and content to active military, veterans, first responders, and those who love
America. Our company began with a simple premise — to provide a quality product while giving back to the veteran, active military, and first responder
communities through direct hiring, inspiring stories told through our media channels and charitable donations. As a business founded and owned by
combat veterans of the Global War on Terror, we are mission-driven: everything we do, every decision we make, is in service of our mission.
It begins with our people. At Black Rifle Coffee, our goal is to hire 10,000 veterans and be the employer of choice for individuals seeking a postmilitary career. We aim to not just hire veterans, but also inspire veterans to become entrepreneurs and highlight for other businesses the benefits of hiring
veterans. Today, veterans and veteran spouses comprise approximately 50% of our total
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employee base of over 800 people, including part-time and seasonal workers. According to the US Bureau of Labor and Statistics (BLS), there are 18.5
million U.S. military veterans, comprising approximately 7% of the U.S. adult population. While BLS data suggest veteran unemployment rates track the
overall market in general, a recent study by ZipRecruiter indicates that underemployment among veterans is approximately 15.6% higher than the general
population. More significant, veterans suffer from mental health issues at a much greater rate than their civilian counterparts.
We donated over $3 million of coffee to military and first responder units and over $1 million in other donations to charitable organizations in 2021.
Certain legacy holders of SilverBox and Authentic Brands donated over 530,000 shares of Class A Common Stock to the BRCC Fund. The BRCC Fund
focuses on veteran-related causes important to the Company, including education and job training for veterans and scholarships for family members of
veterans killed or wounded in action.
Who We Are
Black Rifle Coffee Company is a rapidly growing, veteran-controlled and led coffee and media company with an incredibly loyal and quickly
expanding community of more than 2 million lifetime consumers, more than 287,000 active coffee club subscribers, and 11.7 million social media
followers across Black Rifle Coffee’s, co-founders’, and key media personalities’ accounts as of December 31, 2021. Evan Hafer, Mat Best, and Jarred
Taylor founded the Company in 2014 with a one-pound roaster in Evan’s garage, roasting, packaging, and shipping bagged coffee direct to consumers.
Today, Black Rifle Coffee operates out of facilities and offices in Salt Lake City, Utah; Manchester, Tennessee; and San Antonio, Texas, and offers
over 20 varieties of roasted whole bean and ground coffee, plus Ready-to-Drink (“RTD”), single-serve, and instant coffee. Our historical performance
reflects the scale and growth of our company.
At Black Rifle Coffee, we develop our roast profiles with the same mission focus we learned as military members serving our country. We produce
creative and engaging, cause-related media content, self-produced podcasts, and digital and print journalism in-house to inform, inspire, entertain, and build
our community. We also sell Black Rifle Coffee-brand apparel, coffee brewing equipment, and outdoor and lifestyle gear that our consumers proudly wear
and use to showcase our brand. Merchandise and equipment sales accounted for approximately 12% of our revenues for the year ended December 31, 2020
and 9% for the year ended December 31, 2021.
Our DTC platform has been the core of our business from day one starting with www.blackriflecoffee.com. It has enabled us to quickly become a
large, recognizable, and fast-growing beverage brand in the United States, while also allowing us to better understand our consumers and their consumption
preferences.
We offer a subscription service, our Coffee Club, through which DTC consumers can receive ground, whole bean, single serve, instant, or RTD coffee
shipped to their home or office as frequently as every fourteen days. We believe the Coffee Club offers unparalleled value and convenience for consumers.
As of December 31, 2021, we had more than 287,000 Coffee Club subscribers, a number that has grown by more than 20 times since March 31, 2017. We
also sell coffee, apparel, and gear online for individual purchase on a non-subscription basis. Our DTC channel generated $165.3 million of sales for
the year ended December 31, 2021, compared to $137.7 million over the corresponding period in 2020, representing an increase of 20%. More than 40% of
our 2021 revenue came from recurring subscriptions.
Our Wholesale channel complements our DTC sales. In our Wholesale channel, we sell coffee, apparel, and gear through leading outdoor, DIY, and
lifestyle retailers, including Bass Pro Shops, Cabela’s, and 5.11 Tactical, as well as specialty retailers. We also sell RTD coffee in leading convenience,
grocery, drug, and mass merchandise retailers, including Casey’s General Store, Circle K, Kum & Go, Speedway, 7-Eleven, Publix, HEB, Walmart, CVS,
and Sam’s Club. Our Wholesale channel generated $55.8 million of sales for the year ended December 31, 2021, compared to $23.4 million over the
corresponding period in 2020, representing an increase of 139%.
We also operate and franchise Black Rifle Coffee shops, which we call “Outposts.” We believe our Outposts redefine the typical coffee shop
experience, offering consumers an immersive environment in which to enjoy a freshly brewed cup of high-quality coffee, stock up on Black Rifle Coffee
merchandise and bagged coffee, and connect with members of the local community. We opened our first company-operated Outpost in 2020 in San
Antonio, Texas, and we are in the early stages of our nationwide growth, with sixteen
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Outposts open across six states as of December 31, 2021. Our Outpost channel generated $12.0 million of sales for the year ended December 31, 2021,
compared to $2.8 million over the corresponding period in 2020 representing an increase of 329%.
Segment Information
We operate as one reportable segment.
Competition
We are uniquely positioned to compete in the $45 billion coffee market across at-home, RTD, and out-of-home coffee segments and against other
high-growth consumer businesses. Competition in our markets is based on factors such as product quality, roasting methods, brand recognition, and
technology. We believe that we have been able to compete successfully on the basis of our superior product, powerful media platform, mission-led lifestyle
brand with a loyal customer base, and scalable omnichannel strategy with a strong subscriber base. We roast the majority of our coffee beans in-house, and
we consider our roasting methods essential to the quality of our products. We believe that we serve a more attractive customer base than the broader coffee
market, as our customers are more engaged with our brand. Our customers consistently buy our branded merchandise in addition to coffee: our consumers
proudly wear Black Rifle Coffee apparel, display Black Rifle Coffee banners and decals, buy multiple Black Rifle Coffee products, and proactively
recommend us to their friends, family, and others through social media and by word-of-mouth. We believe the emotional connection and brand advocacy of
our consumers helps fuel our growth and grants us the opportunity to expand our product offering.
In the RTD category we compete against established, well-known brands like Monster, private-label brands like Orinoco, and high-growth food and
beverage companies such as Celsius. The RTD and retort dairy businesses are highly competitive, with high barriers to entry including production and
distribution.
In the out-of-home coffee category, we compete against both well-known brands and also small local coffee shops. Longer-established out-of-home
coffee competitors may have greater brand recognition, and have substantially greater financial, technological, roasting, sale, distribution, and other
resources. Our customers spend more than the typical coffee buyer on a per-purchase basis due to merchandise and bagged coffee sales. This drives an
attractive average order value of approximately $12 to $13 and high cash-on-cash returns at our Outposts.
Seasonality
Our business is subject to moderate seasonal fluctuations. The first quarter typically will experience lower revenues. In our DTC and Outpost revenue
channels, we tend to have higher revenues and cash flow during the holiday season in the fourth quarter. Results for any quarter will not necessarily be
indicative of the results for a full fiscal year.
Our Community
Black Rifle Coffee Company was founded with a commitment to giving back to and supporting active military, veterans, first responders, and those
who love America. As a veteran-founded and veteran-controlled company, we are committed to hiring veterans and veteran spouses, which currently
represent approximately 50% of our workforce. Our media campaigns celebrate the active military, veterans, and first responders and showcase their
unique stories and experiences. In 2021, we donated coffee valued at over $3 million to military and first responder units, and over $1 million in other
donations to charitable organizations.
Our mission-driven approach and brand values resonate with our consumers and allowed us to build a strong Black Rifle Coffee community.
According to a company survey, the top three reasons that customers purchase from Black Rifle Coffee are due to our support for the military and veterans,
our great tasting coffee, and our brand’s alignment with their values. Our community is broad and reaches a diverse audience across geographies and
demographics.
Summary of Risk Factors
Our business is subject to numerous risks and uncertainties, including those highlighted in the section entitled “Risk Factors” immediately following
this prospectus summary, that represent challenges that we face in connection with the successful
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implementation of our strategy and the growth of our business. In particular, the following considerations, among others, may offset our competitive
strengths or have a negative effect on our business strategy, which could cause a decline in the price of shares of our common stock or warrants and result
in a loss of all or a portion of your investment:
Risks Related to Our Business
●

Our brand and reputation are critical to our success, and any publicity, regardless of accuracy, that portrays us negatively could adversely impact
operating results. Negative publicity may arise for various reasons, whether true or not, including, but not limited to, complaints about product
quality, safety, or sanitation; company policies; adverse litigation; employment practices; employee actions; actions taken by customers; social
media posts; and actions taken by third party business partners.

●

We promote ourselves as a supportive member of the veteran and military community, and actively participate in this community through
donations, hiring commitments, and other events. Failure by us to maintain this strong branding could negatively impact our business. Additionally,
any other factors which may negatively impact perception of the brand, including factors listed elsewhere in this summary, may harm us.

●

Our growth strategy depends on the successful execution of our strategic initiatives, and our limited operating history may make it difficult to
accurately evaluate future risks and challenges.

●

We may not always be successful in our marketing efforts. Failed marketing campaigns can incur costs without the benefit of attracting new
customers or realizing higher revenue.

●

Launching and promoting new products is expensive and time-consuming and we may not always succeed in bringing new products to market.

●

Failure to attract new customers or retain existing customers, or failure to do so in a cost-effective manner, may result in an inability to increase
sales and harm to our business.

●

We rely heavily on social media to advertise and engage with our customers. Using social media platforms for advertisements carries a number of
associated risks, including dependence on the third party platforms to maintain their platforms in a manner that benefit our marketing strategies.
Changes to operating systems may negatively impact our ability to advertise. Additionally, we are subject to the laws and regulations that govern the
use of these platforms and are subject to the risks of improper use.

●

We rely on our employees to provide a high-quality customer experience, and any failure on our behalf to cater to the consumer experience could
harm the brand.

●

We are heavily dependent on our direct to consumer revenue channel for success, and this revenue channel relies on third party logistics to succeed.
Decrease in success of the direct to consumer revenue channel or any failure or impediment on behalf of third party logistics providers could harm
us.

●

We rely on co-manufacturers to supply some of our products, and a loss of one or more of these partners, or failure of these partners to fulfill their
contractual obligations, could harm us.

●

We depend on a single co-manufacturer, and single key broker relationship, for the development, production, and distribution of our Ready-toDrink products. Failure to maintain this relationship could result in harm to us.

●

We rely on our wholesale channel partners to effectively distribute our products. Failure on behalf of our third party partners to effectively manage
or distribute our products, such as by effectively displaying or presenting our products, grow or promote the brand, provide satisfactory consumer
experiences, or fulfill their contractual obligations could harm us. Failure by us to maintain and develop these business relationships could harm our
business.
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●

We rely on a number of third parties in the supply chain of coffee, store supplies, or merchandise to produce or deliver our products, and failure by
these third parties to efficiently operate could adversely impact us.

●

We are heavily dependent on the market for high-quality Arabica coffee beans and other commodities, and changes in these markets that increase
costs or reduce supply, such as through adverse weather, natural disasters, crop disease, political unrest, and other economic conditions, could harm
our operating results. Recently, the prices of these commodities, especially of Arabica coffee beans, have increased significantly.

●

Our success is dependent upon certain financial conditions and any number of factors outside our control could negatively impact our results of
operations. These factors include, but are not limited to, fluctuations in the cost and availability of real estate, labor, raw materials, equipment,
transportation, or shipping; pricing pressure; changes in consumer preferences; natural or man-made disasters, pandemics, social unrest, war, or
political instability; adverse litigation outcomes; or changes in consumer discretionary spending. Money available for consumer discretionary
spending may be affected by job losses, inflation, higher taxes, changes in federal economic policy, and other macroeconomic or political events.

●

We possess personal, financial, and other confidential data from customers and employees, and if that data is compromised or lost, even through the
actions of third parties, we could be subject to litigation, liability, and reputational damage.

●

We may not be able to compete successfully with other producers and retailers of coffee. Some of our competitors are longer-established, have
greater brand recognition, and have substantially greater financial, technological, roasting, sale, distribution, and other resources.

●

Our growth strategy depends in part on opening new retail coffee shops. The success of new shops is dependent on a variety of factors, including,
but not limited to, consumer preferences, availability of retail space, leasing conditions, construction and equipment costs, and local permitting,
licensing, zoning, and other requirements and regulations. There is no guarantee that new retail shops will be successful, and new retail shops could
entail high costs without realized profits.

●

We have experienced rapid growth and increased demand for our products. Failure to properly manage this growth and manage our relationships
with our various business partners, or failure to accurately forecast our results of operations and growth rate, could harm our operating results.

●

We depend heavily on information technology and our ability to process data in order to sell goods and services. Failure to protect against software
or hardware vulnerabilities, as well as disruption, for any reason, to these information technology systems, could result in operating losses, privacy
and security breaches, loss of customers, liability, and other negative impacts to our business.

●

We hold various forms of intellectual property, including trademarks, trade names, and service marks. Our success is partially dependent upon our
ability to build brand recognition using these marks and to protect our intellectual property from infringement and misuse.

●

If we become party to litigation or legal proceedings, we could be exposed to significant liabilities and suffer substantial negative impacts to our
reputation or business.

●

Our success is dependent upon evolving consumer preferences and tastes, and shifts in consumer spending, lack of interest in new products, or
changes in brand perception can negatively affect consumer demand for our products.

●

We are subject to a variety of food safety regulations, and failure to adequately maintain food safety or quality, or reports that we had safety issues
or failed to implement proper safety measures, whether true or not, could result in loss of customers, regulatory warnings, food recalls, and other
adverse outcomes that could impact our profitability.

●

We plan to expand into new domestic and international markets, and failure to successfully integrate into these new markets could affect our
profitability.
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●

We are subject to the risks associated with leasing space subject to long-term non-cancelable leases and with respect to real property that we
ourselves own.

●

We rely in part on the success of our franchise partners, over whom we have limited control with respect to their operations. Failure on behalf of our
franchise partners to successfully manage their franchises or effectively represent us and our brand could harm our business results.

●

We must maintain adequate operational and financial resources, especially if we continue to grow, in order to maintain our current market
performance. We depend on cash generated from our operations to support our growth, and we may need to raise additional capital, which may not
be available on acceptable terms.

●

Pandemics or disease outbreaks, such as the COVID-19 pandemic, could adversely affect our business by disrupting supply chains, negatively
impacting consumer preferences and spending, and reducing foot traffic to our retail coffee shops and wholesale channel partners.

●

Effects of inflation, including increase of overall cost structure, may have an adverse impact on our business, results of operations, financial
position and liquidity.

Risks Related to People and Culture
●

We depend on our founder, executive officers, and other key employees, and the loss of one or more of these individuals, or the inability to attract
and retain suitable replacements, could harm our business.

●

Our success relies heavily on our ability to hire and retain qualified employees, and changes in the availability and the cost of labor could harm our
operating results.

●

We maintain a goal of hiring 10,000 veterans. Failure to meet this goal could adversely affect our employee relationships and reputation among
consumers. Furthermore, our workplace atmosphere, which permits the carry of firearms, presents inherent dangers that may subject us to liability.

●

If our employees were to unionize, and if collective bargaining agreement terms were significantly different than current compensation agreements,
our operating results could suffer.

Risks Related to Regulation and Litigation
●

We and our franchise partners are subject to various federal, state, and local laws and regulations. These laws include the FLSA, FMSA, and ADA,
as well as laws relating to food and beverage safety, zoning, licenses and permits, employment, franchising, and those enumerated below, among
others. Failure to comply with applicable laws and regulations could result in liability for us.

●

We are subject to laws and regulations from the FDA and FTC governing food and beverage labeling and misleading advertisements. If we mislabel
our products or advertise in a way that is untruthful or misleading, we may be subject to liability.

●

We and our vendors collect, store, process, and use personal and payment information and other customer data, which subjects us to a variety of
laws, regulations, and industry standards relating to data processing, protection, privacy, and security. The actual or perceived failure by us, our
customers, or our vendors to comply with such laws, regulations, or industry standards may harm our results of operations.

●

Beverage and restaurant companies have been the target of class action lawsuits and other proceedings. We, as a participant in this market, are
subject to those same risks, whether liable or not. Lawsuits and proceedings are costly, divert management
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attention, and could result in negative public perception, regardless of the validity of claims, and therefore implementation of any proceedings could
harm us.
●

We are subject to numerous statutory, regulatory, and other legal requirements regarding accounting practices. Failure to comply with these
requirements, or changes in these requirements, could negatively impact our operating and financial results.

●

We are subject to taxes by the U.S. federal, various state, and various local tax authorities. Changes in our tax liability could negatively impact our
operating and financial results.

●

We are subject to laws and regulations that govern the display and provision of nutritional information of our products. Failure to comply with these
requirements or adverse consumer perceptions based on health information could negatively impact our operating results.

Other Risks
●

We are required under the Tax Receivable Agreement to pay the Continuing Unitholders of Authentic Brands for certain tax savings we may
realize, and we expect that the payments we will be required to make to be substantial. Any such payments will reduce cash that would otherwise
have been available to us for other uses. The amounts that we may be required to pay under the Tax Receivable Agreement may be accelerated in
certain circumstances and may also significantly exceed the actual tax savings that we ultimately realize. Generally, we will not be reimbursed for
any payments made under the Tax Receivable Agreement in the event that any tax benefits are disallowed.

●

We are a public benefit corporation and our focus on our public benefit purpose and our directors’ fiduciary duty to not only consider our
stockholders’ interest may negatively impact our financial performance.

●

Certain anti-takeover provisions are included in the Charter and Bylaws, which may delay or discourage takeover attempts that stockholders may
consider favorable.
●

Our management has limited experience in operating a public company.
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THE OFFERING
We are registering the issuance by us of up to 17,766,641 shares of our Class A Common Stock that may be issued upon exercise of the Warrants to
purchase Class A Common Stock, including the Public Warrants and the Private Placement Warrants. We are also registering the resale by the Selling
Holders or their permitted transferees of (i) up to 203,821,303 shares of Class A Common Stock and (ii) up to 6,266,667 Private Placement Warrants.
Any investment in the securities offered hereby is speculative and involves a high degree of risk. You should carefully consider the information set
forth under “Risk Factors” on page 11 of this prospectus.
Issuance of Class A Common Stock
The following information is as of March 15, 2022 and does not give effect to issuances of our Class A Common Stock, warrants or options to
purchase shares of our Class A Common Stock after such date, or the exercise of warrants or options after such date.
Shares of our Class A Common Stock to be issued upon exercise of all
Public Warrants, Private Placement Warrants, and Forward Purchase
Warrants

17,766,641 shares

Shares of our Class A Common Stock outstanding prior to (i) the exercise
of all Public Warrants and Private Placement Warrants, (ii) the
conversion of 694,063 shares of Class C Common Stock into 694,063
shares of Class A Common Stock, (iii) the issuance of 6,196 shares of
Class A Common Stock upon the vesting of an equal number of
Applicable Premium Units, (iv) the conversion of 159,779,758
Common Units (including Common Units issuable upon conversion of
the Restricted Common Units and vesting of certain Applicable
Premium Units) into an aggregate of 159,779,758 shares of Class A
Common Stock and the surrender and cancellation of a corresponding
number of shares of Class B Common Stock, (v) any issuance of shares
of Class A Common Stock under the EIP and ESPP and (vi) the
vesting of certain restricted units into Common Units (which may be
thereafter exchanged for Class A Common Stock).

44,703,936 shares

Use of Proceeds

We will receive up to an aggregate of approximately $204.3 million from
the exercise of all Public Warrants and Private Placement Warrants,
assuming the exercise in full of all such Warrants for cash. Unless we
inform you otherwise in a prospectus supplement or free writing
prospectus, we intend to use the net proceeds from the exercise of such
Warrants for general corporate purposes, which may include acquisitions,
strategic investments, or repayment of outstanding indebtedness.

Resale of Class A Common Stock and Warrants
Shares of Class A Common Stock offered by the Selling Holders (including
37,074,619 outstanding shares of Class A Common Stock, 6,266,667
shares of Class A Common Stock that may be issued upon exercise of
the Private Placement Warrants, 694,063 shares of Class A Common

203,821,303 shares
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Stock issuable upon conversion of shares of Class C Common Stock,
6,196 shares of Class A Common Stock issuable upon the vesting of an
equal number of Applicable Premium Units and 159,779,758 shares of
Class A Common Stock issuable upon exchange of the Common Units
(including an aggregate of 9,926,562 Common Units issuable upon the
conversion of the Restricted Common Units and the vesting of an
aggregate of 820,310 Applicable Premium Units) and the surrender and
cancellation of a corresponding number of shares of Class B Common
Stock)
Private Placement Warrants offered by the Selling Holders

6,266,667

Exercise Price

$11.50 per share, subject to adjustment as described herein

Redemption

The Warrants are redeemable in certain circumstances. See “Description of
Securities — Warrants — Redemption of Warrants” for further discussion

Use of Proceeds

We will not receive any proceeds from the sale of the Class A Common
Stock and Private Placement Warrants to be offered by the Selling Holders.
With respect to shares of Class A Common Stock underlying the Warrants,
we will not receive any proceeds from such shares except with respect to
amounts received by us upon exercise of such Warrants to the extent such
Warrants are exercised for cash.

Lock-Up

Subject to certain customary exceptions, the equity securities held by each
of the Sponsor, the Engaged Capital Investors and certain Continuing
Unitholders party to the Investor Rights Agreement are subject to certain
restrictions on transfer until August 9, 2022, the six-month anniversary of
the Closing Date (other than with respect to any shares purchased in the
PIPE Investment, the Forward Purchase Investment and the Backstop
Investment). See “Securities Act Restrictions on Resale of
Securities—Lock-Up Agreements” for further discussion.

NYSE Ticker Symbols

Class A Common Stock: “BRCC”
Warrants: “BRCC WS”
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MARKET PRICE, TICKER SYMBOLS AND DIVIDEND INFORMATION
Market Price and Ticker Symbols
Our Class A Common Stock and Public Warrants are currently listed on NYSE under the symbols “BRCC” and “BRCC WS,” respectively.
The closing price of the Class A Common Stock and Public Warrants on March 11, 2022, was $16.45 and $3.25, respectively.
Holders
As of March 11, 2022, there were 45 holders of record of our Class A Common Stock and 2 holders of record of our Warrants. A substantially greater
number of holders are “street name” or beneficial holders, whose shares of record are held by banks, brokers, and other financial institutions.
Dividend Policy
We have not paid any cash dividends on our Class A Common Stock to date. It is the present intention of the Company’s board of directors to retain all
earnings, if any, for use in the Company’s business operations and, accordingly, the Company’s board does not anticipate declaring any dividends in the
foreseeable future. The payment of cash dividends in the future will be dependent upon the Company’s revenues and earnings, if any, capital requirements
and general financial condition. The payment of any cash dividends is within the discretion of the Company’s board of directors. Further, the ability of the
Company to declare dividends may be limited by the terms of financing or other agreements entered into by it or its subsidiaries from time to time.
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RISK FACTORS
An investment in our securities involves a high degree of risk. You should carefully consider the risks described below before making an investment
decision. Our business, prospects, financial condition or operating results could be harmed by any of these risks, as well as other risks not currently known
to us or that we currently consider immaterial. The trading price of our securities could decline due to any of these risks, and, as a result, you may lose all
or part of your investment.
In the course of conducting our business operations, we are exposed to a variety of risks. Any of the risk factors we describe below have affected or
could materially adversely affect our business, financial condition and results of operations. The market price of our securities could decline, possibly
significantly or permanently, if one or more of these risks and uncertainties occurs. Certain statements in “Risk Factors” are forward-looking statements.
See “Cautionary Note Regarding Forward-Looking Statements.”
Risks Related to Our Business
Our brand is core to our success, and damage to our brand or reputation and negative publicity could negatively impact our business, financial
condition, and results of operations.
Our reputation and the quality of our brand are critical to our business and success in existing markets and will be critical to our success as we enter
new markets. Our brand and authenticity in supporting the veteran and military community is a core driver of our success. We promote our brand via media
content and active participation in the veteran community through events, donations, and hiring commitments, but the continued success of such promotions
cannot be guaranteed.
Failure to maintain our brand, including quality of media content and active participation in the veteran community, could adversely impact our
consumer resonance, brand perception, and financial performance.
We have historically faced, and may from time to time be faced, with negative publicity, regardless of its accuracy, relating to our brand; our founders
and our mission; our charitable activities; our marketing; product quality; the safety, sanitation, and welfare of our facilities; customer complaints or
litigation alleging illness or injury; health inspection scores; integrity of our or our suppliers’ food processing, employment practices, and other policies,
practices and procedures; employee relationships and welfare or other matters; or public statements by our founders or other key employees and persons
associated with our brand, including paid brand partners. Negative publicity may adversely affect us, regardless of whether the allegations are substantiated
or whether we are held to be responsible.
Our brand has been in the past, and may be in the future, associated with controversial actions of certain customers of ours. For example, we have
recently received negative publicity from leading national media arising out of the presence of, among others, our logos and brands on apparel worn at
certain publicized events, even when such individuals were otherwise unaffiliated with us. The negative publicity and our reaction and communication
related to such events has in the past resulted in significant losses to our direct-to-consumer subscription service, the loss of investors, and the loss of
wholesale channel partners. There is no assurance that any such negative publicity will not occur again in the future and harm our brand and reputation,
regardless of our involvement in the publicized events.
Moreover, information posted on social media platforms may be adverse to our interests and/or may be inaccurate, each of which may harm our
performance, prospects, or business. The harm may be immediate without affording us an opportunity for redress or correction. Our brand has been viewed
as polarizing, and we may be subject to boycotts or other negative publicity by members of the public or other corporations who fundamentally disagree
with our mission or branding.
Furthermore, the negative impact of adverse publicity relating to one facility or retail coffee shop may extend far beyond the location involved, to
affect some or all of our other shops, including our franchise partner shops. The risk of negative publicity is particularly great with respect to our franchise
partner shops because we are limited in the manner in which we can regulate them, especially on a real-time basis, and negative publicity from our franchise
partners’ shops may also significantly impact company-operated shops. A similar risk exists with respect to wholesale retail partners if customers
mistakenly associate third party issues with our operations.
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Employee claims against us based on, among other things, wage and hour violations, discrimination, harassment, or wrongful termination may also
create not only legal and financial liability, but also negative publicity that could adversely affect us and divert our financial and management resources
that would otherwise be used to benefit the future performance of our operations. These types of employee claims could also be asserted against us, on a coemployer theory, by employees of our franchise partners. A significant increase in the number of these claims or an increase in the number of successful
claims could harm our business.
Our content creation team often produces videos and other media depicting risky or dangerous activities, showcasing stunts and activities with
firearms, military vehicles, “extreme” sports, marksmanships, and other themes pursuing the lifestyle associated with our brand and sometimes involving
certain of our employees and executive officers. While we take precautions to ensure the safety of all involved in creating this content, the activities carry
an inherent risk that cannot be eliminated. If any individual were to suffer serious harm while involved with one of our productions, this could lead to
negative publicity and harm to the brand and subject us to legal proceedings. See also “We depend on our founder, executive officers, and other key
employees, and the loss of one or more of these employees or an inability to attract and retain other highly skilled employees could harm our business.”
Additionally, there has been a marked increase in the use of social media platforms and similar devices, including blogs, social media websites, and
other forms of internet-based communications that provide individuals with access to a broad audience of consumers and other interested persons. The
availability of information on social media platforms is virtually immediate as is its impact. Many social media platforms immediately publish the content
their subscribers and participants can post, often without filters or checks on accuracy of the content posted. The opportunity for dissemination of
information, including inaccurate information, is seemingly limitless and readily available. Information concerning us may be posted on such platforms at
any time. Our founders often appear in unscripted and un-reviewed online publications, such as podcasts, over which we have little curation. Our founders
have not had a history of appearing on podcasts while representing a public company, and their statements on these public media platforms may change
public perception about the brand and affect our market value.
Ultimately, the risks associated with any such negative publicity or incorrect information cannot be completely eliminated or mitigated and may harm
our business.
Failure to maintain or enhance the value of our brand could have a negative impact on our financial results.
We strongly believe that the authenticity of our brand and our mission is key to our customer affinity. Failure to maintain our brand or the authenticity
of that brand, including quality of media content and active participation in the veteran community, could adversely impact our consumer resonance, brand
perception, and financial performance.
Business incidents, whether isolated or recurring and whether originating from us or our business partners, that erode consumer trust can significantly
reduce brand value, potentially trigger boycotts of our shops, or result in civil or criminal liability and can have a negative impact on our financial results.
Most importantly, if our customers perceive that we have abandoned or less prioritized our mission and our authenticity, in particular with respect to our
support of the veteran and military communities, we could lose significant portions of our customer base and experience substantial harm to our reputation
and our operating results. Other such incidents that could adversely affect our business include actual or perceived breaches of privacy, contaminated
products, employees or customers infected with communicable diseases such as COVID-19, product recalls, controversial actions of persons identified with
the brand, or other potential incidents discussed in this risk factors section. The impact of such incidents may be exacerbated if they receive considerable
publicity, including rapidly through social or digital media (including for malicious reasons) or result in litigation. Consumer demand for our products and
our brand equity could diminish significantly if we, our employees, franchise partners, or other business partners fail to preserve the quality of our products,
act or are perceived to act in an unethical, illegal, racially-biased, unequal, or socially irresponsible manner, including with respect to the sourcing, content
or sale of our products, service and treatment of customers at our shops, or the use of customer data for general or direct marketing or other purposes.
If we fail to comply with laws and regulations, publicly take controversial positions or actions, or fail to deliver a consistently positive consumer
experience in each of our markets, including by failing to invest in the right balance of wages and benefits to attract and retain employees that represent the
brand well, our brand value may be diminished. Additionally, if our in-house content creation platform were to generate public controversy and a negative
public response, this could result in a loss of existing customers, difficulty attracting new customers, loss of business partnerships, and other adverse effects
on us.
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Moreover, our success depends in large part upon our ability to maintain our corporate reputation. For example, the reputation of our brand could be
damaged by claims or perceptions about the quality or safety of our ingredients or merchandise, the quality or reputation of our suppliers, distributors, or
franchise partners, or by claims or perceptions that we, our franchise partners, or other business partners have acted or are acting in an unethical, illegal,
racially-biased, or socially irresponsible manner or are not fostering an inclusive and diverse environment, regardless of whether such claims or perceptions
are substantiated. Our corporate reputation could also suffer from negative publicity or consumer sentiment regarding Company action or inaction or brand
imagery, a real or perceived failure of corporate governance, or misconduct by any officer or any employee or representative of us or a franchise partner.
Any such incidents (even if resulting from actions of a competitor or franchise partner) could cause a decline directly or indirectly in consumer confidence
in, or the perception of, our brand and/or our products and reduce consumer demand for our products, which would likely result in lower revenue and
profits.
There has been an increased public focus, including from the United States federal and state governments, on environmental sustainability matters,
including with respect to climate change, greenhouse gases, water resources, packaging and waste, animal health and welfare, deforestation, and land use.
We endeavor to conduct our business in a manner which reflects our priority of sustainable stewardship, including with respect to environmental
sustainability matters, and we are working to manage the risks and costs to us, our franchise partners, and our supply chain associated with these types of
environmental sustainability matters. In addition, as the result of such heightened public focus on environmental sustainability matters, we may face
increased pressure to provide expanded disclosure, make or expand commitments, set targets, or establish additional goals and take actions to meet such
goals, in connection with such environmental sustainability matters. These matters and our efforts to address them could expose us to market, operational,
reputational, and execution costs or risks.
Our growth strategy depends on the successful execution of our strategic initiatives, and our limited operating history may make it difficult to evaluate
future risks and challenges.
We were founded as a digitally native coffee brand in 2014, and have expanded into a number of growth channels, including, but not limited to,
merchandise sales, franchised and company-operated retail locations, and Ready-to-Drink products. For example, we started both our Ready-to-Drink and
retail coffee shop businesses in 2020. As several of these growth channels are still in the early stages of development, it may be difficult to anticipate risks,
including, but not limited to, those associated with the following: revenue generation and key operating expenses; customer retention and acquisition;
evolving or changing consumer preferences; product development and innovation; logistics and supply chain management; and all laws and regulations that
may apply to each business line. Additionally, we have historically prioritized, and may in the future continue to prioritize, growth over profitability.
As part of our long-term strategy, we intend to grow our market share and revenue through various initiatives, including, but not limited to: continued
growth of our direct to consumer sales through online channels; growth of our Ready-To-Drink and wholesale channel including expansion of distribution
channels, velocity growth, and product innovation; and growth of our retail coffee shops business including opening new company-operated and franchised
shops, driving sales growth at existing shops, and developing new digital platforms such as digital ordering and loyalty programs for customers at our
coffee shops. If we are unable to execute our strategic initiative, our business, results of operations, and financial condition could be materially adversely
affected.
We have already invested, and intend to further invest, significant resources to support the entry into and rapid growth of these and other new revenue
channels. These investments have significantly reduced our short-term profitability. While we expect our profitability to improve in the future as we scale
our business, there is no assurance that we will be able to do so.
We also have entered into an agreement with a distinguished global consulting firm for the purposes of effectuating our strategic initiatives. We believe
that this relationship will support growth in our new business lines, streamline and improve our organizational processes, and generally enhance the
services we can provide to our consumers. However, there can be no guarantee that this relationship will provide substantial improvement to our
operations, and failure to recognize improvement from this relationship would result in significant outlays of resources without realizing substantial
benefits.
We have a limited operating history, and our past financial results may not be indicative of our future performance. Further, our revenue growth rate
may slow as our business matures.
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We have a limited history of generating revenue, in particular with respect to our Ready-To-Drink products and our Outpost locations. As a result of
our short operating history, we have limited financial data that can be used to evaluate our current business. Therefore, our historical revenue growth
should not be considered indicative of our future performance. Estimates of future revenue growth are subject to many risks and uncertainties and our
future revenue may differ materially from our projections.
To effectively manage and capitalize on our growth, we must continue to expand our sales and marketing, focus on innovative product and content
development, upgrade our management information systems and other processes, and continue to hire and retain employees. Our continued growth could
strain our existing resources, and we could experience ongoing operating difficulties in managing our business across numerous jurisdictions, including
difficulties in hiring, training, and managing a diffuse and growing employee base. Failure to scale and preserve our company culture with growth could
harm our future success, including our ability to retain and recruit personnel and to effectively focus on and pursue our corporate objectives. We cannot be
sure that we will be successful in addressing these and other challenges we may face in the future, and our business may be adversely affected if we do not
manage these risks successfully. In addition, we may not achieve sufficient revenue to attain or maintain positive cash flows from operations or profitability
in any given period, or at all.
Our marketing programs may not be successful, resulting in harm to our financial results.
Attracting new customers, and retaining existing customers, is important to the success of our business.
We incur costs and expend other resources in our marketing efforts on new products or merchandise and advertising campaigns to raise brand
awareness and attract and retain customers. Our approach to marketing, advertising, and branding is often novel and some campaigns may be significantly
more successful than others. If any initiatives do not succeed, we may incur expenses without the benefit of higher revenue.
Additionally, some of our competitors have greater financial resources than we do, which enable them to spend significantly more on marketing and
advertising and other initiatives than we can. Should our competitors increase spending on marketing and advertising and other initiatives or our marketing
funds decrease for any reason, or should our advertising, promotions, and new menu items be less effective than our competitors, there could be an adverse
effect on our results of operations and financial condition.
Failure to attract new or retain existing customers, or failure to do so in a cost-effective manner, may result in an inability to increase sales and
financial harm to our business.
Our new products or merchandise may not generate increased sales or profits.
We have devoted, and will continue to devote in the future, significant resources to launch and promote new products to serve broader customer
demand, adapt to changes in markets trends, and account for shifts in customer preferences. However, we may not be successful in implementing our
distribution strategy, developing innovative new products, or creating products that are successful with consumer preferences. To the extent that we are not
able to effectively gauge the direction of our key markets and successfully identify, develop, and promote new or improved products in the changing
market, our operating results could suffer. These risks extend to the implementation of new lines of business or product categories.
Failure to properly expand into new channels or introduce different product types could result in significant expenditures without increased revenue.
Developing new products and introducing them into wholesale retailers, convenience stores, and our direct to consumer platforms is an expensive and
time-consuming process. Not only are research and development expensive investments, there is also no guarantee that our co-manufacturing partners or
distribution networks will fully cooperate in producing or promoting our new products. Launching new products at commercial convenience stores, for
example, requires lead time. Long lead times may make it more difficult for us to respond rapidly to new or changing product trends or consumer
preferences. Launching a new product may also require initial “free fills” of shelves, which increases the costs of introducing new products and could
adversely impact our operating results if the new product is not successful.
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We are subject to risks associated with using social media as a primary form of advertisement and customer engagement.
Our in-house content creation platform represents a significant portion of our marketing. Our content creation team primarily uses third party social
media platforms mentioned above to engage with customers. In addition to company accounts and accounts associated with key employees, such as our
founders, Evan Hafer and Mat Best, we rely on key non-employee influencers to drive online traffic and promote our brand. These relationships and
agreements with non-employee influencers are often informal and cannot be closely controlled. Any actions or any public statements or social media posts
about us or our products by non-employees that are contrary to our values, are critical of our brand, or create public controversy could negatively affect
consumer perception of our brand and adversely affect our business. Additionally, if non-employees cease publishing content supporting us on their social
media platforms for any reason, our online presence may decrease and our operating results may suffer.
Additionally, we rely on third party social media platforms, such as Facebook, Instagram, YouTube, Google, and others, to generate new customers
and to engage with existing customers. As existing social media platforms evolve and new platforms develop, we must continue to maintain a presence on
current and emerging platforms. If we are unable to cost-effectively use social media platforms as marketing tools, our ability to acquire new customers
may suffer. Moreover, social media and other online platforms often revise their algorithms and introduce new advertising products. If one of the platforms
upon which we rely for customer engagement were to modify its general methodology for how it displays our advertisements or keyword search results,
resulting in fewer customers clicking through to our websites or coming across our content, our business may suffer.
For example, in 2021, Apple made certain changes to its products and data use policies in connection with changes to its iOS operating system that
reduce our ability to target and measure advertising. Because of these changes, the efficacy of our digital and social channels has decreased and may
decrease further in the future, increasing our cost to acquire customers. We may not be able to acquire customers in an as cost effective manner as a result
of these changes and other competitive factors, which could adversely affect our financial results.
Furthermore, as laws and regulations governing the use of these platforms evolve, any failure by us or third parties acting at our direction to abide by
applicable laws and regulations in the use of these platforms could subject us to regulatory investigations, class action lawsuits, liability, fines, or other
penalties and adversely affect our business, financial condition, and operating results. An increase in the use of social media for product promotion and
marketing may cause an increase in the burden on us to monitor compliance of such content and increase the risk that such content could contain
problematic product or marketing claims in violation of applicable regulations.
If we fail to offer high-quality customer experience, our business and reputation will suffer.
Numerous factors may impact a customer’s experience which may in turn impact the likelihood of such customer returning. Those factors include
customer service, convenience, taste, price, quality, location of our retail coffee shops, and brand image. In addition to providing high quality products, we
place a strong emphasis on supporting the veteran and military community and providing inspiring and entertaining media. Customers identify with our and
any failure to meet customer expectations concerning our veteran and military support by our retail coffee locations, managers, and other employees may
result in negative customer experiences that adversely affect customer retention.
Our current operations are highly dependent on the financial performance of our direct to consumer channel, and reliance on third party logistics, as
well as other risks, could negatively impact our business.
Our financial performance is highly dependent on our direct to consumer channel, which comprised approximately 71% of our revenues for the year
ended December 31, 2021. If the direct to consumer revenue trends slow or decline, our other sources of revenues may be unable to make up any significant
shortfall and our business and financial results could be adversely affected. The direct to consumer business is more mature than our other channels, and as
a result, produces the majority of our profitability and cash flows. Our direct to consumer business grew at an accelerated rate during the pandemic as
customers’ daily habits, including where they purchase and consume coffee, were affected. We experienced a slow down in our growth as effects of the
pandemic have begun to subside. Growth may continue to slow as customers return to purchasing less coffee and other products online. Any significant
slowdown or decline in our direct to consumer business could result in reduced cash flows for funding expansion of our other business lines and initiatives.
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Our direct to consumer business’ success depends on third party logistics. We currently work with parties in the United States to store, ship, and
otherwise support our distribution of products to our customers. Our ability to meet customer expectations, manage inventory, complete sales, and achieve
objectives for operating efficiencies and growth depends on the proper operation of these third parties’ distribution facilities, the development or expansion
of additional distribution capabilities, and the timely performance of services by third parties. If we continue to add third party logistics providers, require
them to expand their fulfillment, distribution, or warehouse capabilities, expand to new locations, add products categories with different fulfillment
requirements, or change the mix of products we sell, our logistics and distribution network will become increasingly complex and its operation will become
more challenging for us and our third party logistics providers. The third party logistics providers we rely upon could be interrupted by issues beyond our
control, including, but not limited to, information technology problems, natural disasters, pandemics, government regulation, or supply chain issues. Any
significant failure in our third party logistics providers to operate effectively could adversely affect our business. In addition, we may be required to expand
our capacity sooner than we anticipate. If we are unable to expand existing or secure new third party logistics providers to meet our future needs, our order
fulfillment and shipping times may be delayed and our business, financial condition, and operating results may suffer.
We have experienced significant subscriber growth in our direct to consumer business over the past several years. Our continued business and revenue
growth is dependent on our ability to continuously attract and retain subscribers, and we cannot be sure that we will be successful in these efforts, or that
subscriber retention levels will not materially decline. Furthermore, in the future, we may offer new subscription products, implement promotions, or
replace or modify current subscription models, any of which could result in additional costs. It is unknown how our subscribers will react to new models
and whether the costs or logistics of implementing these models will adversely impact our business. If the adoption of new revenue models adversely
impacts our subscriber relationships, then subscriber growth, subscriber engagement, and our business, financial condition, and operating results could be
harmed.
Our business relies on co-manufacturers to supply our products, and loss of one or more of our co-manufacturers, or our failure to identify new comanufacturers, could harm our business and impede our growth.
We rely on co-manufacturers to provide us with a portion of our production capacity, in particular with our Ready-to-Drink products. The terms of
these co-manufacturing agreements vary, and some of these arrangements are short-term or based on purchase orders. Volumes produced under each of
these agreements can fluctuate significantly based upon the product’s life cycle, product promotions, alternative production capacity, and other factors,
none of which are under our direct control.
If, for any reason, our co-manufacturers cannot fulfill their obligations, or our contract with one or more of our co-manufacturers is terminated, our
business may suffer. If we need to replace a co-manufacturer, there can be no assurance that additional capacity will be available in a timely manner and in
the quantities required, that our quality control requirements will be met, that we will be able to utilize the product formulas or other intellectual property
developed with the co-manufacturer, or that the commercial terms of a replacement will be favorable. If we fail to replace a co-manufacturer, we may be
required to reduce our overall production, or increase our production by a smaller amount than forecasted, which could result in loss of sales and
reputational harm. Further, an interruption in, or the loss or reduction of operations at, one or more of our co-manufacturing facilities, which may be caused
by work stoppages, contamination, disease outbreaks, terrorism, natural disasters, regulatory restrictions, or any other reason, could delay, postpone, or
reduce production of our products, which could have a material adverse effect on our business until such time as such interruption is resolved or an
alternate source of production is secured.
We believe there are a limited number of high-quality co-manufacturers that can meet our pricing requirements and quality control standards. As we
seek to obtain additional or alternative co-manufacturing arrangements in the future, there can be no assurance that we would be able to do so on
satisfactory terms, in a timely manner, or at all. The loss of one or more co-manufacturers, any disruption or delay at a co-manufacturer, or any failure to
identify and engage co-manufacturers to increase production capacity, could delay or postpone the production of our products or reduce our overall
production capacity, either of which could have a material adverse effect on our business, operating results, and financial condition.
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We heavily depend upon our co-manufacturer relationship, and single key broker relationship, for the success of our Ready-to-Drink business.
We partner with only one co-manufacturer in the production of our Ready-to-Drink products, and that relationship is governed by our contractual
arrangement with our key broker. Our co-manufacturer and broker have each been integral in the development of these products, as well as the sales and
marketing efforts concerning these products. The co-manufacturer manages key relationships with a significant portion of our Ready-to-Drink customers,
such as convenience stores. Failure by us to maintain our relationship with the co-manufacturer or broker could adversely affect our operating results. If we
lose our relationship with our co-manufacturer or broker, we may not be able to replace it with another co-manufacturer or broker with similar expertise, or
at all, and our relationships with some of our Ready-to-Drink clients may suffer as a result. The terms of an anticipated long-term agreement with our
broker are currently being negotiated in the context of historical arrangements, about which there are certain disagreements. Any dispute with our broker
could result in litigation in the future. An adverse outcome to any such dispute could harm our business.
We strongly rely upon our wholesale channel partners. If we cannot maintain good relationships with brokers and distributors, our wholesale revenue
channel may be harmed.
Our wholesale relationships are important to our operations. We sell our coffee products, merchandise, and other products through outlets, dealers, and
distributors, such as Bass Pro Shop, Cabela’s, 5.11, Scheels, Nine Line, Green Top, and other retailers and sell our Ready-to-Drink products through
various regional and national retailers, including Walgreens, Walmart, 7-Eleven, and others. Certain wholesale locations may include significant signage
and advertising for our brand, and we rely on these locations to effectively advertise and present our products. Our business could be adversely impacted if
our wholesale channel partners face declines in customer traffic, declines in consumer spending, litigation, temporary or sustained store closures, or other
business disruptions, including but not limited to supply chain disruptions or inventory management issues. Our business could also be adversely impacted
if we fail to grow sales of our Ready-to-Drink, coffee, and merchandise products through wholesale channels, including flat or declining number of outlets
and retailers offering our products, flat or declining sales velocity in these channels, and failure to expand through new retail partnerships and outlets
selling our products or newly launched products. Failure to maintain or further develop these business relationships could result in harm to our business and
results of operations.
As part of our wholesale channel model, we rely on a network of brokers and distributors to grow and manage our sales. These networks assist in
expanding our brands reach and ensuring the efficient distribution of our products to our retail partners. If these networks, for any reason, cannot properly
or efficiently support our products distribution, our business may suffer. An interruption in, or the loss or reduction of operations at, one of these networks,
for any reason including work stoppages, pandemics, terrorism, natural disasters, or regulatory or statutory restrictions, could delay, postpone, or reduce
distribution of our products, which could have a material adverse effect on our business. There is also no guarantee that these networks will continue to
support our business, and if not, then our operating results may suffer.
Additionally, we may not be able to fully control the actions of our wholesale channel partners. Unsatisfactory service or misconduct by our wholesale
channel partners, or their failure to comply with statutory or regulatory requirements, may harm our business or brand reputation. Our wholesale channel
partners may also not fulfill their obligations under our agreements, adversely affecting our business.
Unilateral decisions by our wholesale channel partners, as well as co-manufacturers, brokers, distributors, logistics providers, retailers, buying groups,
mass merchandisers, specialty chain stores, club stores, e-commerce retailers, e-commerce websites, and other customers, to discontinue carrying all or any
of our products that they are carrying at any time, restrict the range of our products they carry, impose restrictions or limitations on the sale of our products,
or devote less resources to the sale of our products could cause our business to suffer.
Interruption of our supply chain of coffee, store supplies, or merchandise could affect our ability to produce or deliver our products and could
negatively impact our business and profitability.
We roast the majority of our coffee beans in-house at our Manchester, TN facility. Additionally, we produce certain merchandise items in-house at our
Salt Lake City, UT facility, where we also conduct a small portion of roasting. We also contract with other suppliers and manufacturers to procure supplies,
equipment, and other materials and products. Any material interruption in our supply
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chain, such as material interruption of the supply of coffee beans, coffee machines and other restaurant equipment, merchandise, apparel, or packaging for
our proprietary products could have a negative material impact on our business and our profitability. Disruptions could occur due to the casualty loss of any
of our roasting plants, interruptions in service by our third party logistics service providers or common carriers that ship goods within our distribution
channels, trade restrictions, such as increased tariffs or quotas, increased prices to postage and shipping, embargoes or customs restrictions, pandemics,
social or labor unrest, weather or natural disasters, political disputes and military conflicts, or other potential incidents. Additionally, we rely on our
domestic and international business partners to provide high quality products and to comply with applicable laws. If production at our Manchester, TN
facility is disrupted, we do not have an auxiliary facility that could continue our roasting operations. We also do not have any agreements in place with third
parties to roast our coffee in the event that our Manchester, TN facility were to become inoperable.
Increases in the cost of high-quality Arabica coffee beans or other commodities or decreases in the availability of high-quality Arabica coffee beans or
other commodities could have an adverse impact on our business and financial results.
The availability and prices of coffee beans and other commodities are subject to significant volatility. We purchase, roast and sell high-quality whole
bean Arabica coffee beans and related coffee products. The high-quality Arabica coffee of the quality we seek tends to trade on a negotiated basis at a
premium above the “C” price. This premium depends upon the supply and demand at the time of purchase and the amount of the premium can vary
significantly. Increases in the “C” coffee commodity price increase the price of high-quality Arabica coffee and also impact our ability to enter into fixedprice purchase commitments. We frequently enter into supply contracts whereby the quality, quantity, delivery period and other negotiated terms are agreed
upon, but the date, and therefore price, at which the base “C” coffee commodity price component will be fixed has not yet been established.
The supply and price of coffee we purchase can also be affected by multiple factors in the producing countries, such as weather (including the potential
effects of climate change), natural disasters, crop disease, general increase in farm inputs and costs of production, inventory levels, political and economic
conditions, and the actions of certain organizations and associations that have historically attempted to influence prices of green coffee through agreements
establishing export quotas or by restricting coffee supplies. Speculative trading in coffee commodities can also influence coffee prices. Because of the
significance of coffee beans to our operations, combined with our ability to only partially mitigate future price risk through purchasing practices, increases
in the cost of high-quality Arabica coffee beans could have a material adverse impact on our profitability. In addition, if we are not able to purchase
sufficient quantities of green coffee due to any of the above factors or to a worldwide or regional shortage, we may not be able to fulfill the demand for our
coffee, which could have a material adverse impact on our profitability.
Increases in the cost of dairy products and other commodities, such as petroleum which in turn may increase the cost of our packing materials, or lack
of availability, whether due to supply shortages, delays or interruptions in processing, or otherwise, especially in international markets, could harm our
business.
We have entered into certain forward purchase contracts for coffee beans, which include fixed price arrangements with set time periods for marketbased increases. By entering into these commercial contracts, we attempt to mitigate the adverse effects of unexpected market-price increases. For example,
we have agreed to rates in 2022 that are lower than the current future prices of green coffee beans. However, if future prices were to decline below our
contracted prices, we are contractually obligated to pay the higher rates.
Recently, the input costs of our products have increased substantially, which has significantly increased our costs and reduced our profitability. While
some of these price increases are driven through various supply chain issues affecting all resources and commodities used in our products, the increase in
the price of high quality coffee is the greatest factor of our increased costs. Since the beginning of 2021, the price of coffee has increased significantly. The
price of coffee may continue to increase in the coming years, through 2023 and beyond, representing a significant expense increase for us going forward.
Additionally, we will need to increase the prices charged to our customers across all of our channels to offset these cost increases in order to maintain our
current levels of profitability. There is no assurance that customers will accept such price increases, which could lead to lower revenue and profitability as
well as decreases in the perception of our brand.
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Our financial condition and quarterly results of operations are dependent upon consumer discretionary spending, and a number of economic or
political conditions, largely outside our control, may adversely affect that spending and as such our results may fluctuate significantly and may not
fully reflect the underlying performance of our business.
Our quarterly results of operations and key metrics may vary significantly in the future as they have in the past, and period-to-period comparisons of
our results of operations and key metrics may not be meaningful. Accordingly, the results of any one quarter should not be relied upon as an indication of
future performance. Our results of operations are subject to seasonal and quarterly variations, and key metrics may fluctuate as a result of a variety of
factors, many of which are outside of our control, and thus, may not fully reflect the underlying performance of our business. Fluctuations in quarterly
results may negatively impact the value of our securities. Factors that may cause fluctuations in our quarterly results of operations and key metrics include,
without limitation, those listed elsewhere in this Risk Factors section and those listed below. Any one or more of the factors listed below or described
elsewhere in this section could harm our business:
●

fluctuations in the cost and availability of real estate, labor, raw materials, equipment, shipping;

●

pricing pressure;

●

consumer preferences, including those described above;

●

money available to consumers for discretionary purchases, which may be affected by job losses, inflation, higher taxes, changes in federal economic
policy, or other macroeconomic or political factors;

●

severe weather or other natural or man-made disasters affecting a large market or several closely located markets that may temporarily but
significantly affect our business in such markets;

●

especially in our large markets, labor discord or disruption, geopolitical events, social unrest, war, terrorism, political instability, acts of public
violence, boycotts, hostilities and social unrest and other health pandemics that lead to avoidance of public places or cause people to stay at home;
and

●

adverse outcomes of litigation.

Additionally, certain public entities have recently experienced extreme volatility in the market prices and trading volume of their common stock. This
extreme volatility seems to be unrelated to the underlying business of these entities, their market performance, or the macro or industry fundamentals of
these entities. These extreme market fluctuations have been accompanied by reports of strong and atypical retail investor interest, including on social media
and online forums, and it is unclear how long this volatility will last. Due to our customer basis, online presence, and reputation, among other factors, our
Class A Common Stock may be subject to similar market volatility in the future not necessarily related to the performance of our business.
We may not be able to compete successfully with other producers and retailers of coffee. Intense competition in our markets could make it more
difficult to expand our business and could also have a negative impact on our operating results if customers favor our competitors or we are forced to
change our pricing and other marketing strategies.
The specialty coffee market is intensely competitive, including with respect to product quality, innovation, service, convenience, such as delivery
service and mobile ordering, and price, and we face significant and increasing competition in all these areas in each of our channels and markets. If we
cannot compete successfully with other entities in the market, we could lose customers and our revenue could decline. We expect competition in this market
to continue to be intense as we compete on a variety of fronts, including, without limitation, the following: anticipating and responding to changing
consumer demands in a timely manner; establishing and maintaining favorable brand-name recognition; achieving and maintaining product quality; hiring
and retaining key employees; maintaining and growing market share; developing quality and differentiated products that appeal to consumers; establishing
and maintain acceptable relationships with wholesale customers; pricing products appropriately; optimizing roasting and supply chain capabilities; and
protecting intellectual property.
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Compared to us, some of our competitors have substantially greater financial, technological, roasting, sale, marketing, distribution, and other
resources, have been in business longer, have greater brand recognition, or are better established in the markets where our products are located or are
planned to be located. Their greater capabilities in these areas may enable them to compete more effectively on the basis of price, more quickly develop new
products, and more easily withstand increasing costs. The general availability of coffee roasting also allows new entrants easy access to the markets in
which we compete, which may increase the number of competitors. Any of these competitive factors may adversely affect our business.
Additionally, if our competitors begin to evolve their business strategies and adopt aspects of our business model, such as our subscription model and
innovative content and branding, including veteran and first-responder-focused branding, our customers may be drawn to those competitors for their
beverage needs and our business could be harmed.
Our growth strategy depends in part on opening new retail coffee shops in existing and new markets. We may be unsuccessful in opening new shops or
establishing new markets, which could adversely affect our growth.
As of December 31, 2021, we had sixteen shops across six states, of which eight were company-operated and eight were franchised. One of the key
means to achieving our growth strategy will be through opening new shops and operating those shops on a profitable basis. We opened our first companyoperated shop in 2020, with the remainder opening in 2021. We anticipate opening fifteen additional company owned shops in 2022, and an additional five
franchise shops in 2022. Our ability to open new shops is dependent upon a number of factors, many of which are beyond our control, including our and
our franchise partners’ ability to:
●

identify available and suitable sites, specifically for drive-thru locations;

●

compete for such sites;

●

reach acceptable agreements regarding the lease of locations;

●

obtain or have available the financing required to acquire and operate a shop, including construction and opening costs, which includes access to
build-to-suit leases and ground lease construction arrangements;

●

respond to unforeseen engineering or environmental problems with leased premises;

●

avoid the impact of inclement weather, natural disasters and other calamities;

●

hire, train and retain the skilled management and other employees necessary to meet staffing needs;

●

obtain, in a timely manner and for an acceptable cost, required licenses, permits and regulatory approvals and respond effectively to any changes in
local, state or federal law and regulations that adversely affect our and our franchise partners’ costs or ability to open new shops; and

●

control construction and equipment cost increases for new shops and secure the services of qualified contractors and subcontractors in an
increasingly competitive environment.

There is no guarantee that a sufficient number of suitable sites for shops will be available in desirable areas or on terms that are acceptable to us in
order to achieve our growth plan. If we are unable to open new shops, or if existing franchise partners do not open new shops, or if shop openings are
significantly delayed, our revenue or earnings growth could be adversely affected and our business may be harmed.
As part of our medium term growth strategy, we expect to enter into geographic markets in which we have little or no prior operating experience. The
challenges of entering new markets include: adapting to local regulations or restrictions that may limit our ability to open new shops, restrict the use of
certain branding or increase the cost of development; difficulties in hiring experienced personnel; unfamiliarity with local real estate markets and
demographics; consumer unfamiliarity with our brand; and different competitive and economic conditions, consumer tastes and discretionary spending
patterns that are more difficult to predict or satisfy
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than in our existing markets. Consumer recognition of our brand has been important in the success of our shops in our existing markets, and we will need to
build this recognition in new markets. Shops we open in new markets may take longer to reach expected sales and profit levels on a consistent basis and
may have higher construction, occupancy and operating costs than existing shops, thereby affecting our overall profitability. Any failure on our part to
recognize or respond to these challenges may adversely affect the success of any new shops.
Due to brand recognition and logistical synergies, as part of our growth strategy, we also intend to open new shops in areas where we have existing
shops. The operating results and comparable shop sales could be adversely affected due to close proximity with our other shops and market saturation.
New retail coffee shops, once opened, may not be profitable or may close, and the increases in average per shop revenue and comparable sales that we
have experienced in the past may not be indicative of future results.
Our results have been, and in the future may continue to be, significantly impacted by the timing of new shop openings, which is subject to a number of
factors, many of which are outside of our control, including: landlord delays; associated pre-opening costs and operating inefficiencies; and changes in our
geographic concentration due to the opening of new shops. We have typically incurred the most significant portion of pre-opening expenses associated with
a given shop within the three months preceding the opening of the shop. Our experience has been that labor and operating costs associated with a newly
opened shop for the first several months of operation are materially greater than what can be expected after that time, both in aggregate dollars and as
a percentage of sales. Our new shops commonly take three months or more to reach planned operating levels due to inefficiencies typically associated with
new shops, including the training of new personnel, new market learning curves, inability to hire sufficient qualified staff, and other factors. We may incur
additional costs in new markets, particularly for transportation and distribution, which may impact sales and the profitability of those shops. Accordingly,
the volume and timing of new shop openings may have a material adverse impact on our profitability.
Although we target specified operating and financial metrics, new shops may never meet these targets or may take longer than anticipated to do so.
Any new shop we open may never become profitable or achieve operating results similar to those of our existing shops, which could adversely affect our
business, financial condition, or results of operations.
Some of our shops open with an initial start-up period of higher than normal sales volumes and related costs, which subsequently decrease to stabilized
levels. In new markets, the length of time before average sales for new shops stabilize is less predictable and can be longer as a result of our limited
knowledge of these markets and consumers’ limited awareness of our brand. In addition, our volume and comparable sales may not increase at the rates
achieved over the past several years. Our ability to operate new shops profitably and increase average shop revenue and comparable shop sales will depend
on many factors, some of which are beyond our control, including:
●

consumer awareness and understanding of our brand;

●

general economic conditions, which can affect shop traffic, local labor costs, and prices we pay for the products and other supplies we use;

●

consumption patterns and beverage preferences that differ from region to region;

●

changes in consumer preferences and discretionary spending;

●

difficulties obtaining or maintaining adequate relationships with distributors or suppliers in new markets;

●

increases in prices for commodities, including coffee, milk, and flavored syrups;

●

inefficiency in our labor costs as the staff gains experience;

●

competition, either from our competitors in the beverage industry or our own shops;
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●

temporary and permanent site characteristics of new shops;

●

changes in government regulation; and

●

other unanticipated increases in costs, any of which could give rise to delays or cost overruns.

If our new shops do not perform as planned or close, our business and future prospects could be harmed. In addition, an inability to achieve our
expected average shop revenue could harm our business.
Additionally, opening new shops in existing markets may negatively impact sales at our, and our franchise partners’, existing shops, even if it increases
overall volume in a region. The consumer target area of our shops varies by location, depending on a number of factors, including population density, other
local retail and business attractions, area demographics and geography. As a result, the opening of a new shop in or near markets in which we or our
franchise partners already have shops could adversely impact sales at these existing shops while growing the overall volume in a region. Existing shops
could also make it more difficult to build our and our franchise partners’ consumer base for a new shop in the same market. Sales transfer between our
shops may become significant in the future as we continue to expand our operations and could affect our sales growth, which could, in turn, harm our
business.
Our failure to manage our growth effectively could harm our business and operating results.
We have experienced rapid growth and increased demand for our products. The growth and expansion of our business and products may place a
significant strain on our management, operational and financial resources. As we expand our business, it is important that we continue to maintain a high
level of customer service and satisfaction which may place a significant strain on our management, sales and marketing, administrative, financial, and other
resources. We may not be able to respond in a timely basis to all the changing demands that our planned expansion will impose on management and on our
existing infrastructure, or be able to hire or retain the necessary management and employees, which could harm our business. Failure to accurately forecast
our results of operations and growth rate may also result in harm to our business. Further, if we are not able to continue to provide high quality customer
service as a result of these demands, our reputation, as well as our business, including a decline in financial performance, could be harmed. If we
experience a decline in financial performance, we may decrease the number of or discontinue new shop openings, or we may decide to close shops that we
are unable to operate in a profitable manner.
We are required to manage multiple relationships with various strategic partners, our franchise partners, customers, and other third parties. In the event
of further growth of our operations or in the number of our third party relationships, our existing management systems, financial and management controls
and information systems may not be adequate to support our planned expansion and we may face challenges of integrating, developing, training, and
motivating a rapidly growing employee base in our various shops and maintaining our culture across multiple offices and shops. Our ability to manage our
growth effectively will require us to continue to enhance our systems, procedures and controls and to locate, hire, train and retain management and
employees, particularly in new markets which may require significant capital expenditures.
We are increasingly dependent on information technology and our ability to process data in order to operate and sell our goods and services, and if we
(or our vendors) are unable to protect against software and hardware vulnerabilities, service interruptions, data corruption, cyber-based attacks,
ransomware or security breaches, or if we fail to comply with our commitments and assurances regarding the privacy and security of such data, our
operations could be disrupted, our ability to provide our goods and services could be interrupted, our reputation may be harmed and we may be exposed
to liability and loss of customers and business.
We rely on information technology networks and systems and data processing (some of which are managed by third party service providers) to market,
sell and deliver our products and services, to fulfill orders, to collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect,
secure, dispose of and share (“Process” or “Processing”) personal information, confidential or proprietary information, financial information and other
information, to manage a variety of business processes and activities, for financial reporting purposes, to operate our business, to process orders, for legal
and marketing purposes, and to comply with regulatory, legal and tax requirements (“Business Functions”).
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These information technology networks and systems, and the Processing they perform, may be vulnerable to data security and privacy threats, cyber
and otherwise. Moreover, the risk of unauthorized circumvention of our security measures or those of our third parties on whom we rely has been
heightened by advances in computer and software capabilities and the increasing sophistication of hackers who employ complex techniques, including,
without limitation, “phishing” or social engineering incidents, ransomware, extortion, account takeover attacks, denial or degradation of service attacks and
malware. Further, breaches experienced by other companies may also be leveraged against us. For example, credential stuffing attacks are becoming
increasingly common and sophisticated actors can mask their attacks, making them increasingly difficult to identify and prevent. Recently, one of our
vendor’s technology systems was exploited, giving unauthorized access to certain of our customer data. The unauthorized third party who obtained this data
then made certain statements online regarding our online vulnerabilities, but we promptly remedied these identified vulnerabilities. We have technology
security initiatives in place to mitigate our risk to these vulnerabilities and do from time to time detect and prevent attempted disruptions, but these
measures may not be adequately designed or implemented to ensure that our operations are not disrupted or that data security breaches do not occur. If our
information technology networks and systems or data processing suffers damage, security breaches, vulnerabilities, disruption or shutdown, and we do not
effectively resolve the issues in a timely manner, they could cause a material adverse impact to, our Business Functions and our business, reputation and
financial condition.
Hackers and data thieves are increasingly sophisticated and operate large-scale and complex automated attacks, which may remain undetected until
after they occur. Despite our efforts to protect our information technology networks and systems, Processing, and information, we may not be able to
anticipate or to implement effective preventive and remedial measures against all data security and privacy threats. Our security measures may not be
adequate to prevent or detect service interruption, system failure data loss or theft, or other material adverse consequences. No security solution, strategy, or
measures can address all possible security threats. Our applications, systems, networks, software, and physical facilities could have material vulnerabilities,
be breached, or personal or confidential information could be otherwise compromised due to employee error or malfeasance, if, for example, third parties
attempt to fraudulently induce our personnel or our customers to disclose information or user names and/or passwords, or otherwise compromise the
security of our networks, systems and/or physical facilities. We cannot be certain that we will be able to address any such vulnerabilities, in whole or part,
and there may be delays in developing and deploying patches and other remedial measures to adequately address vulnerabilities, and taking such remedial
steps could adversely impact or disrupt our operations. We expect similar issues to arise in the future as our products and services are more widely adopted,
and as we continue to expand the features and functionality of existing products and services and introduce new products and services.
An actual or perceived breach of our security systems or those of our third party service providers may require notification under applicable data
privacy regulations or for customer relations or publicity purposes, which could result in reputational harm, costly litigation (including class action
litigation), material contract breaches, liability, settlement costs, loss of sales, regulatory scrutiny, actions or investigations, a loss of confidence in our
business, systems and Processing, a diversion of management’s time and attention, and significant fines, penalties, assessments, fees, and expenses.
The costs to respond to a security breach or to mitigate any security vulnerabilities that may be identified could be significant, and our efforts to
address these problems may not be successful. These costs include, but are not limited to, retaining the services of cybersecurity providers; compliance
costs arising out of existing and future cybersecurity, data protection and privacy laws and regulations; and costs related to maintaining redundant networks,
data backups, and other damage-mitigation measures. We could be required to fundamentally change our business activities and practices in response to a
security breach or related regulatory actions or litigation, which could have an adverse effect on our business. Additionally, most jurisdictions have enacted
laws requiring companies to notify individuals, regulatory authorities, and others of security breaches involving certain types of data. Such mandatory
disclosures are costly, could lead to negative publicity, may cause our customers to lose confidence in the effectiveness of our security measures, and
require us to expend significant capital and other resources to respond to or alleviate problems caused by the actual or perceived security breach.
We may not have adequate insurance coverage for handling security incidents or breaches, including fines, judgments, settlements, penalties, costs,
attorney fees, and other impacts that arise out of incidents or breaches. If the impacts of a security incident or breach, or the successful assertion of one or
more large claims against us that exceeds our available insurance coverage, or results in changes to our insurance policies (including premium increases or
the imposition of large deductible or co-insurance requirements), it could harm our business. In addition, we cannot be sure that our existing insurance
coverage will continue to be available on acceptable terms or that our insurers will not deny coverage as to all or part of any future claim or loss. Moreover,
our
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privacy risks are likely to increase as we continue to expand, grow our customer base, and process, store, and transmit increasingly large amounts of
personal and/or sensitive data.
If we or our franchise partners are unable to protect our customers’ and employees’ personal, financial, or other confidential data, or if our
information technology systems are compromised, we could be exposed to data loss, litigation, liability and reputational damage.
Our business requires the collection, transmission, and retention of large volumes of customer and employee data, including credit and debit card
numbers and other personally identifiable information, in various information technology systems that we maintain and in those maintained by third parties
with whom we contract to provide services. The integrity and protection of that customer and employee data is critical to us. Further, our customers and
employees have a high expectation that we and our service providers will adequately protect their personal information. Our systems and technology are
vulnerable to damage, disruption, or interruption from, among other things, physical damage, natural disasters, inadequate system capacity, system issues,
security breaches, cyber-security attacks, computer viruses, power outages, and other failures or disruptions outside of our control. A material breach of our
or third parties’ information technology systems that results in authorized access, theft, use, or destruction of customer or employee confidential
information could result in fines, legal claims or proceedings, including regulatory investigations and actions, or liability for failure to comply with privacy
and information security laws, which could disrupt our operations, damage our reputation, and expose us to claims from customers and employees, any of
which could harm our business.
We currently accept payments using credit cards and debit cards, for which we rely on third party servicers, and, as such, are subject to payment card
association operating rules and certification requirements, including the Payment Card Industry Data Security Standard, which is a security standard
applicable to companies like ours that collect, store or transmit certain data regarding credit and debit cards, holders and transactions. We are also subject to
rules governing electronic funds transfers. Such rules could change or be reinterpreted to make it difficult or impossible for us to comply. If we (or a third
party processing payment card transactions on our behalf) suffer a security breach affecting payment card information, we may have to pay onerous and
significant fines, penalties and assessments arising out of the major card brands’ rules and regulations, contractual indemnifications or liability contained in
merchant agreements and similar contracts, and we may lose our ability to accept payment cards for payment for our goods and services, which could
materially impact our operations and financial performance.
Additionally, we rely on information technology systems across our operations, including administrative and operational functions, online ordering
systems, direct to consumer sales including our e-commerce website and subscription services, point-of-sale systems and customer payments, supply chain,
and other technology systems. Damage, disruption, or interruption to these systems from, among other things, physical damage, natural disasters,
inadequate system capacity, system issues, security breaches, cyber-security attacks, computer viruses, power outages, and other failures or disruptions
outside of our control could lead to an interruption in the operation of our systems, resulting in operational inefficiencies and a loss of profits. Furthermore,
the information, security and privacy requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy
these changing requirements and customer and employee expectations or may require significant additional investments or time in order to do so.
We may not be able to adequately protect our intellectual property, including trademarks, trade names, and service marks, which, in turn, could harm
the value of our brand and adversely affect our business.
Our ability to implement our business plan successfully depends in part on our ability to further build brand recognition using our trademarks, service
marks, proprietary products, and other intellectual property, including our name and logos and the unique character and atmosphere of our retail coffee
shops. We rely on U.S. trademark, copyright, and trade secret laws, as well as license agreements, nondisclosure agreements, and confidentiality and other
contractual provisions to protect our intellectual property.
Nevertheless, our competitors may develop similar menu items and concepts, and adequate remedies may not be available in the event of an
unauthorized use or disclosure of our trade secrets and other intellectual property.
The success of our business depends on our continued ability to use our existing trademarks, trade names, and service marks to increase brand
awareness and further develop our brand as we expand into new markets. We have registered and applied to register trademarks and service marks in the
United States and, to a lesser degree, certain other jurisdictions. We may not be able to adequately
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protect our trademarks and service marks, and our competitors and others may successfully challenge the validity or enforceability of our trademarks and
service marks and other intellectual property. There can also be no assurance that pending or future U.S. trademark applications will be approved in a
timely manner or at all, or that such registrations will effectively protect our brand names and trademarks.
Additionally, the steps we have taken to protect our intellectual property in the United States may not be adequate. If our efforts to maintain and protect
our intellectual property are inadequate, or if any third party misappropriates, dilutes, or infringes on our intellectual property, the value of our brand may
be harmed, which could have a material adverse effect on our business and might prevent our brands from achieving or maintaining market acceptance.
Even with our own franchise partners, whose activities are monitored and regulated through our franchise agreements, we face risk that they may refer to
or make statements about our brand that do not make proper use of our trademarks or required designations, that improperly alter trademarks or branding,
or that are critical of our brand or place our brand in a context that may tarnish our reputation. This may result in dilution of, or harm to, our intellectual
property or the value of our brand.
Moreover, we do not hold any patents for our roasting methods. We roast the majority of our coffee beans in-house, and we consider our roasting
methods essential to the quality of our products. Because we do not hold any patents for our roasting methods, competitors may be able to duplicate our
process if such methods became known. If our competitors copy our roasting methods, the value of our coffee products may decline, and we may lose
customers to competitors.
We may also from time to time be required to institute litigation to enforce our trademarks, service marks, and other intellectual property. Such
litigation could result in substantial costs and diversion of resources and could negatively affect our sales, profitability, and prospects regardless of whether
we can successfully enforce our rights.
Third parties may oppose our trademark and service mark applications, or otherwise challenge our use of the trademarks and service marks. In the
event that these or other intellectual property rights are successfully challenged, we could be forced to rebrand our products, which would result in loss of
brand recognition and would require us to devote resources to advertising and marketing new brands. Third parties may also assert that we infringe,
misappropriate, or otherwise violate their intellectual property and may sue us for intellectual property infringement. Even if we are successful in these
proceedings, we may incur substantial costs, and the time and attention of our management and other personnel may be diverted in pursuing these
proceedings. If a court finds that we infringe a third party’s intellectual property, we may be required to pay damages or be subject to an injunction. With
respect to any third party intellectual property that we use or wish to use in our business (whether or not asserted against us in litigation), we may not be
able to enter into licensing or other arrangements with the owner of such intellectual property at a reasonable cost or on reasonable terms.
Litigation or legal proceedings could expose us to significant liabilities and have a negative impact on our reputation or business.
From time to time, we may be party to various claims and litigation proceedings, some of which we may institute ourselves, and some of which we
may be defending against. We evaluate these claims and litigation proceedings to assess the likelihood of unfavorable outcomes and to estimate, if possible,
the nature and amount of potential recoveries or losses. Based on these assessments and estimates, we may establish reserves, as appropriate. These
assessments and estimates are based on the information available to management at the time and involve a significant amount of management judgment.
Actual outcomes, gains or losses may differ materially from our assessments and estimates. We may also, from time to time, take certain positions in
respect of contractual or other relationships with third parties which may result a dispute, and, ultimately, litigation. We are not currently party to any
material litigation.
Even when not merited, the commencement or defense of these lawsuits may divert management’s attention, and we may incur significant expenses in
pursuing or defending these lawsuits. The results of litigation and other legal proceedings are inherently uncertain, and adverse judgments or settlements in
some of these legal disputes may result in adverse monetary damages, penalties or injunctive relief against us, which could negatively impact our financial
position, cash flows or results of operations. Any claims or litigation, even if fully indemnified or insured, could damage our reputation and make it more
difficult to compete effectively or to obtain adequate insurance in the future.
Furthermore, while we maintain insurance for certain potential liabilities, such insurance does not cover all types and amounts of potential liabilities
and is subject to various exclusions as well as caps on amounts recoverable. Even if we believe a claim is covered
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by insurance, insurers may dispute our entitlement to recovery for a variety of potential reasons, which may affect the timing and, if the insurers prevail, the
amount of our recovery.
Evolving consumer preferences and tastes, including public or medical opinions about caffeine consumption, may adversely affect our business.
Our continued success depends on our ability to attract and retain customers. Our financial results could be adversely affected by a shift in consumer
spending away from our products, lack of customer acceptance of new products (including due to price increases necessary to cover the costs of new
products or higher input costs), brand perception (such as the existence or expansion of our competitors), or platforms (such as features of our mobile
application and changes in our loyalty rewards programs and initiatives), or customers reducing their demand for our current offerings as new products are
introduced.
In addition, most of our products contain caffeine and our Ready-to-Drink products and many of the beverages made at our retail coffee shops contain
sugar, dairy products, and other compounds, such as natural and artificial flavors, the health effects of which are the subject of public and regulatory
scrutiny, including the suggestion of linkages to a variety of adverse health effects. There is increasing consumer awareness of health risks that are
attributed to caffeine and other ingredients we use, particularly in the United States, including obesity, increased blood pressure and heart rate, anxiety and
insomnia, as well as increased consumer litigation based on alleged adverse health impacts of consumption of various food and beverage products. An
unfavorable report on the health effects of caffeine, sugar, or other ingredients in our products or changes in public perception of these ingredients could
significantly reduce the demand for our products. A decrease in customer consumption as a result of these health concerns or negative publicity could
significantly reduce the demand for our products and could harm our business.
Food safety and quality concerns may negatively impact our brand, business, and profitability, our internal operational controls and standards may not
always be met, and our employees may not always act professionally, responsibly and in our and our customers’ best interests. Any possible instances or
reports, whether true or not, of food or beverage-borne illness could reduce our sales.
Incidents or reports, whether true or not, of food-borne or water-borne illness or other food safety issues, food contamination or tampering, employee
hygiene and cleanliness failures, or improper employee conduct at our retail coffee shops could lead to product liability or other claims. Such incidents or
reports could negatively affect our brand and reputation as well as our business, revenue, and profits. Similar incidents or reports occurring at coffee and
convenience shops unrelated to us could likewise create negative publicity, which could negatively impact consumer behavior towards us. Our products
may also be subject to food recalls or other regulatory warnings promulgated by the U.S. Food and Drug Administration (the “FDA”) or other regulatory
bodies. For example, California’s Proposition 65 permits private enforcement against companies for allegedly failing to provide adequate health hazard
warnings in the sale of certain products. We have previously received, and may receive in the future, notice of alleged violations, but have, to date, not been
subject to private enforcement.
We cannot guarantee to customers that our internal controls and training will be fully effective in preventing all food-borne illnesses. New illnesses
resistant to our current precautions may develop in the future, or diseases with long incubation periods could arise, potentially giving rise to claims or
allegations on a retroactive basis. One or more instances of food-borne illness in one of our company-operated or franchised shops could negatively affect
sales at all our shops if highly publicized. This risk exists even if it were later determined that the illness was wrongly attributed to one of our shops.
Additionally, even if food-borne illnesses were not identified at our shops, our sales could be adversely affected if instances of food-borne illnesses at other
coffee and beverage chains were highly publicized.
Our expansion into new markets may present increased risks, which could affect our profitability.
We plan to open additional retail coffee shops in markets where we have little or no operating experience. The target consumer base of our shops varies
by location depending on a number of factors, including population density, other local coffee and convenience beverage distributors, area demographics,
and geography. Shops we open in new markets may take longer to reach expected sales and profit levels on a consistent basis. New markets may have
competitive conditions, consumer tastes, and discretionary spending patterns that are more difficult to predict or satisfy than our existing markets. We may
need to make greater investments than we originally planned in advertising and promotional activity in new markets to build brand awareness. We may find
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it more difficult in new markets to hire, motivate and keep qualified employees who share our values. We may also incur higher costs from entering new
markets if, for example, we assign operators to manage comparatively fewer shops than we assign in more developed markets. Also, until we attain a
critical mass in a market, the shops we do open will have reduced operating leverage. As a result, these new shops may be less successful or may achieve
target operating profit margins at a slower rate than existing shops did, if ever. If we do not successfully execute our plans to enter new markets, our
business could be harmed.
We are subject to the risks associated with leasing space subject to long-term non-cancelable lease and, with respect to the real property that we own,
owning real estate.
Our leases generally have initial terms of 15 years with renewal options in 5-year increments. Shop leases provide for a specified annual rent, with
agreed increases (typically a 10% base rent increase per 5-year time period). Generally, our leases are “net” leases, which require us to pay all the cost of
insurance, taxes, maintenance and utilities, which costs tend to increase each year. We generally cannot terminate these leases without incurring substantial
costs. Additional sites that we lease are likely to be subject to similar long-term non-cancelable leases. If an existing or future shop is not profitable, and we
decide to close it, we may nonetheless be committed to perform our obligations under the applicable lease including, among other things, paying the base
rent for the balance of the lease term, or until the lease is either assigned by us to a third party, or the site is relet by the landlord. In addition, as each of our
leases expires, we may fail to negotiate renewals, either on commercially acceptable terms or at all, which could cause us to close shops in desirable
locations. Also, because we sometimes purchase real property for various shop locations and for office, warehouse, and manufacturing facilities, we’re
subject to all the risks generally associated with owning real estate, including changes in the investment climate for real estate, demographic trends, and
supply or demand for the use of the shops, which may result from competition from similar restaurants in the area as well as strict, joint, and several
liability for environmental contamination at or from the property, regardless of fault.
Our operating results and growth strategies are partly dependent upon the success of our franchise partners, and we have limited control with respect
to their operations. Additionally, our franchise partners’ interests may conflict or diverge with our interests in the future, which could have a negative
impact on our business.
As of December 31, 2021, approximately 50% of our shops were operated by our franchise partners. With respect to our franchise strategy, we
anticipate this will be a diminishing portion of our Outpost growth over time. Our franchise partners are independent business operators and are not our
employees, and as such we have limited control over how our franchise partners run their businesses, and their inability to operate successfully could
adversely affect our operating results.
We receive royalties, franchise fees, contributions to our marketing development fund, and other fees from our franchise partners. Additionally, we sell
proprietary products to our franchise partners at a markup over our cost to produce. We have established operational standards and guidelines for our
franchise partners; however, we have limited control over how our franchise partners’ businesses are run, including day to day operations. Even with these
operation standards and guidelines, the quality of franchised shops may be diminished by any number of factors beyond our control. Consequently, our
franchise partners may not successfully operate shops in a manner consistent with our standards and requirements, such as quality, service and cleanliness,
or may not hire and train qualified shop managers, employees, and other shop personnel or may not implement marketing programs and major initiatives
such as shop remodels or equipment or technology upgrades, which may require financial investment. Even if such unsuccessful operations do not rise to
the level of breaching the related franchise documents, they may be attributed by customers to our brand and could have a negative impact on our business.
Our franchise partners may not be able to secure adequate financing to open or continue operating our shops. If they incur too much debt or if
economic or sales trends deteriorate such that they are unable to repay existing debt, our franchise partners could experience financial distress or even
bankruptcy. If a significant number of our franchise partners become financially distressed, it could harm our operating results through reduced royalty
revenue, marketing fees, and proprietary product sales and the impact on our profitability could be greater than the percentage decrease in these revenue
streams.
While we are responsible for ensuring the success of our entire system of shops and for taking a longer term view with respect to system improvements,
our franchise partners have individual business strategies and objectives, which might conflict with our interests. Our franchise partners may from time to
time disagree with us and our strategies and objectives regarding the business or our interpretation of our respective rights and obligations under the
franchise agreement and the terms and conditions of the franchise
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partner relationship. This may lead to disputes with our franchise partners and we expect such disputes to occur from time to time in the future as we
continue to have franchises. Such disputes may result in legal action against us. To the extent we have such disputes, the attention, time and financial
resources of our management and our franchise partners will be diverted from our shops, which could harm our business even if we have a successful
outcome in the dispute.
Actions or omissions by our franchise partners in violation of various laws may be attributed to us or result in negative publicity that affects our overall
brand image, which may decrease consumer demand for our products. Franchise partners may engage in online activity via social media or activity in their
personal lives that negatively impacts public perception of our franchise partners’ or our operations or our brand as a whole. This activity may negatively
affect franchise partners’ sales and in turn impact our revenue.
In addition, various state and federal laws govern our relationship with our franchise partners and our potential sale of a franchise. A franchise partner
and/or a government agency may bring legal action against us based on the franchisee/franchisor relationships that could result in the award of damages to
franchise partners and/or the imposition of fines or other penalties against us.
If we fail to maintain adequate operational and financial resources, particularly if we continue to grow rapidly, we may be unable to execute our
business plan or maintain high levels of service and customer satisfaction.
Our continuous growth and expansion has placed, and may continue to place, significant demands on our management and our operational and
financial resources. In connection therewith, our organizational structure is becoming more complex as we scale our operational, financial, and
management controls, as well as our reporting systems and procedures. As we continue to grow, we face challenges of integrating, developing, training, and
motivating a rapidly growing employee base in our various retail coffee shops and maintaining our culture across multiple offices and shops. Certain
members of our management have not previously worked together for an extended period of time, and some do not have prior experience managing a
public company, which may affect how they manage our growth. If we fail to manage our anticipated growth and change in a manner that preserves the key
aspects of our corporate culture, the quality of our products and services may suffer, which could negatively affect our brand and reputation and harm our
ability to attract users, employees, and organizations.
To manage growth in our operations and personnel, we will need to continue to grow and improve our operational, financial, and management controls
and our reporting systems and procedures. We will require significant capital expenditures and the allocation of valuable management resources to grow
and change in these areas. We depend on cash generated from our operations to support our growth, and we may need to raise additional capital, which may
not always be available on acceptable terms. Our expansion has placed, and our expected future growth will continue to place, a significant strain on our
management, customer experience, research and development, sales and marketing, administrative, financial, and other resources.
In addition, as we expand our business, it is important that we continue to maintain a high level of customer service and satisfaction. As our customer
base continues to grow, we will need to expand our customer service and other personnel, which will require more complex management and systems. If we
are not able to continue to provide high levels of customer service, our reputation, as well as our business could be harmed.
Pandemics or disease outbreaks such as the COVID-19 pandemic have had, and may continue to have, an effect on our business and results of
operations.
Pandemics or disease outbreaks such as the COVID-19 pandemic have impacted and are likely to continue to impact customer traffic at our retail
coffee shops and may make it more difficult to staff our shops and, in more severe cases, may cause a temporary inability to obtain supplies and increase
commodity costs. COVID-19 was officially declared a global pandemic by the World Health Organization in March 2020, and the virus, including the
continued spread of highly transmissible variants of the virus, has impacted all global economies, and in the United States has resulted in varying levels of
restrictions and shutdowns implemented by national, state, and local authorities.
Such viruses may be transmitted through human contact and airborne delivery, and the risk of contracting viruses could continue to cause employees
or customers to avoid gathering in public places, which has had, and could further have, adverse effects on our customer traffic or the ability to adequately
staff shops. We may be adversely affected if government authorities: impose restrictions on public gatherings, human interactions, operations of
restaurants, or mandatory closures; seek voluntary closures; restrict hours of
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operations or impose curfews; restrict the import or export of products; or if suppliers issue mass recalls of products. Additional regulation or requirements
with respect to the compensation of our employees could also have an adverse effect on our business. Even if such measures are not implemented and a
virus or other disease does not spread significantly within a specific area, the perceived risk of infection or health risk in such area may adversely affect our
business, liquidity, financial condition, and results of operations.
Additionally, different jurisdictions have seen varying levels of outbreaks or resurgences in outbreaks, and corresponding differences in government
responses, which may make it difficult for us to plan or forecast an appropriate response.
Even though we have been deemed an “essential business” during this COVID-19 pandemic and have been allowed to remain in operation, there is no
guarantee that in the event of a future pandemic or resurgence of the COVID-19 pandemic that we will receive the same designation. Regardless of our
status as an essential business during the COVID-19 pandemic, we expect our operations will be disrupted if employees or employees of our franchise
partners are suspected of having COVID-19 or other illnesses, since this requires us or our franchise partners to quarantine some or all such employees and
close and disinfect our impacted shops. If a significant percentage of our workforce or the workforce of our franchise partners are unable to work, including
because of illness or travel or government restrictions, like quarantine requirements, in connection with pandemics or disease outbreaks, our operations may
be negatively impacted, potentially materially adversely affecting our business, liquidity, financial condition, or results of operations.
The COVID-19 pandemic and mitigation measures have also had an adverse impact on global economic conditions, which have had certain adverse
effects on our business and financial condition, including specific sales channels, construction costs, supply chain, and difficulties experienced by our
partners and employees. Our sales and operating results may be affected by uncertain or changing economic and market conditions arising in connection
with and in response to the COVID-19 pandemic, including prolonged periods of high unemployment, inflation, deflation, prolonged weak consumer
demand, a decrease in consumer discretionary spending, political instability, or other changes. The significance of the operational and financial impact to us
will depend on how long and widespread the disruptions caused by the COVID-19 pandemic, and the corresponding response to contain the virus and treat
those affected by it, prove to be.
We do not yet know the full extent of potential delays or impacts on our business, operations, or the global economy as a whole. While there have
recently been vaccines developed and administered, and the spread of COVID- 19 may eventually be contained or mitigated, we cannot predict the timing
of the vaccine roll-out globally or the efficacy of such vaccines, and we do not yet know how customers or our franchise partners will operate in a post
COVID-19 environment. In addition, new strains and variants of the virus have caused a resurgence and an increase in reported infection rates, particularly
in areas with lower vaccination rates, which may impact the general economic recovery. There is no guarantee that a future outbreak of this or any other
widespread epidemics will not occur, or that the global economy will recover, either of which could seriously harm our business fully recover. The ultimate
impact of the COVID-19 pandemic or a similar health epidemic on our business, operations, or the global economy as a whole remains highly uncertain.
While we have developed and continue to develop plans to help mitigate the potential negative impact of the COVID-19 pandemic, these efforts may
not be effective, and any protracted economic downturn will likely limit the effectiveness of our efforts. Accordingly, it is not possible for us to predict the
duration and extent to which this will affect our business at this time.
We may be adversely affected by the effects of inflation.
Consumer inflation, as measured by the Consumer Price Index for All Urban Consumers (“CPI”) has increased from 1.4% as of December 31, 2020 to
7.0% as of December 31, 2021. Inflation has the potential to adversely affect our business, results of operations, financial position and liquidity by
increasing our overall cost structure, particularly if we are unable to achieve commensurate increases in the prices we charge our customers. The existence
of inflation in the economy has the potential to result in higher costs for the raw materials we use to operate our business, higher interest rates and capital
costs, supply shortages, increased costs of labor and other similar effects. As inflation increases, keeping wages competitive and maintaining general
operating expenses at their current levels, may be difficult. Although we may take measures to mitigate the impact of this inflation through pricing actions
and efficiency gains, if these measures are not effective our business, results of operations, financial position and liquidity could be materially adversely
affected. Even if such measures are effective, there could be a difference between the timing of when these beneficial actions impact our results of
operations and when the cost inflation is incurred. Additionally, the pricing actions we may take could
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negatively impact our customer engagement, including our subscriber base, and decrease our market share, and certain of our competitors — particularly
our larger, more established competitors — may manage inflationary pressures better than we are able.
Risks Related to People and Culture
We depend on our founder, executive officers, and other key employees, and the loss of one or more of these employees or an inability to attract and
retain other highly skilled employees could harm our business.
Our success depends partly upon the continued services of our founders, co-chief executive officers, and other executive officers. We rely on our
leadership team in the areas of marketing, sales, customer experience, and selling, general and administrative. From time to time, there may be changes in
our executive management team resulting from the hiring or departure of executives, which could disrupt our business. The loss of one or more of our
executive officers or key employees could harm our business.
Changes in our executive management team may also cause disruptions in, and harm to, our business.
Tom Davin, Co-CEO, contributes deep expertise in operations and execution of business growth strategies, based on his significant retail industry
background. Evan Hafer, CEO and Founder, provides coffee roasting expertise and in-depth knowledge and experience of military and veteran consumers
based on his own significant prior experience in the military. Mat Best, Co-Founder and Chief Branding Officer, has a significant social media following
and drives organic customer engagement.
Mr. Hafer and Mr. Best are instrumental to our marketing and publicity strategy and are closely identified with both the brand and us in general. They
actively promote the brand through their large social media platforms and through various public appearances, and we believe that the unique personalities
of our founders are part of our success. Our Founders’ public personas are more closely tied to our brand than other companies, and we believe that the
continued engagement of our founders with our customers will be a contributor to our growth.
Additionally, our founders and executive officers occasionally travel in small aircraft to remote locations, sometimes together. They also engage in
outdoor recreational activities that have known risks, such as bear hunting. These activities could put our founders at risk and cause potential harm to our
business.
If the services of Mr. Hafer, Mr. Best, or Mr. Davin became unavailable to us for any reason, it may be difficult or impossible for us to find adequate
replacements, which could cause us to be less successful in maintaining our brand and developing and effectively executing on our strategies.
Changes in the availability of and the cost of labor could harm our business.
Our business could be harmed by increases in labor costs, including those increases triggered by regulatory actions regarding wages, scheduling and
benefits, increased health care, and workers’ compensation insurance costs, which, in a business such as ours, are significant costs and expected to grow as
our headcount expands. In particular, certain of our employees are paid wage rates at or based on the applicable federal or state minimum wage, and
increases in the applicable minimum wage will increase labor costs. From time to time, legislative proposals are made to increase the minimum wage at the
federal or state level. As federal, state, or other applicable minimum wage rates increase, we may be required to increase not only the wage rates of
minimum wage employees, but also the wages paid to other hourly employees. We may not choose to increase prices in order to pass future increased labor
costs on to customers, in which case our margins would be negatively affected. If we do not increase prices to cover increased labor costs, the higher prices
could result in lower revenue, which may also reduce margins.
Furthermore, the successful operation of our business depends upon our, and our franchise partners’, ability to attract, motivate, and retain a sufficient
number of qualified employees. From time to time, there may be a shortage of qualified employees in certain of the communities in which we operate or
expand to. Shortages may make it increasingly difficult and expensive to attract, train, and retain the services of a satisfactory number of qualified
employees, which could delay the planned openings of new company-operated and franchised shops and adversely impact the operations and profitability of
existing shops.
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Furthermore, competition for qualified employees, particularly in markets where such shortages exist, could require us to pay higher wages, which
could result in higher labor costs. Accordingly, if we and our franchise partners are unable to recruit and retain sufficiently qualified individuals, our
business could be harmed.
Additionally, the growth of our business can make it increasingly difficult to locate and hire sufficient numbers of key employees, to maintain an
effective system of internal controls for a dispersed chain, and to train employees to deliver consistently high-quality products and customer experiences,
which could materially harm our business and results of operations. Furthermore, due to the COVID-19 pandemic, we could experience a shortage of labor
for shop positions as concern over exposure to COVID-19 and other factors could decrease the pool of available qualified talent for key functions. In
addition, our wages and benefits programs, combined with the challenging conditions due to the COVID-19 pandemic, may be insufficient to attract and
retain the best talent.
Our unique workplace atmosphere may produce specific challenges.
We have regularly articulated a goal to hire 10,000 veterans. Failure to meet this goal, or perception that we have strayed from this goal in our hiring
practices, may adversely affect our employee relationships and our reputation towards our customers. Moreover, veterans generally experience mental
health issues, such as PTSD, at a higher rate than the average population, which could pose unique challenges in our workplace environment.
We maintain a policy of permitting employees and customers to carry firearms in the workplace and at our retail coffee shops. While we have never
experienced any significant acts of violence at any of our locations in the past, such policy creates certain inherent risks and any accidents related therewith
may subject us to liability.
Unionization activities may disrupt our operations and affect our profitability.
Although none of our employees are currently covered under collective bargaining agreements, our employees may elect to be represented by labor
unions in the future. If a significant number of our employees were to become unionized and collective bargaining agreement terms were significantly
different from our current compensation arrangements, it could adversely affect our business, financial condition, or results of operations. In addition, a
labor dispute involving some or all of our employees may harm our reputation, disrupt our operations, and reduce our revenue, and resolution of disputes
may increase our costs. Further, if we enter into a new market with unionized construction companies, or the construction companies in our current markets
become unionized, construction and build out costs for new shops in such markets could materially increase.
Risks Related to Regulation and Litigation
We are subject to many federal, state, and local laws with which compliance is both costly and complex.
Our industry is subject to extensive federal, state, and local laws and regulations, including those relating to the preparation and sale of food and
beverages or consumption and those relating to building and zoning requirements. Such laws and regulations are subject to change from time to time. The
failure to comply with these laws and regulations could adversely affect our operating results. Typically, licenses, permits, and approvals under such laws
and regulations must be renewed annually and may be revoked, suspended, or denied renewal for cause at any time if governmental authorities determine
that our conduct violates applicable regulations. Difficulties or failure to maintain or obtain the required licenses, permits, and approvals could adversely
affect our existing shops and delay or result in our decision to cancel the opening of new shops, which would adversely affect our business.
The development and operation of a retail coffee shop depends, to a significant extent, on the selection of suitable sites, which are subject to unique
permitting, zoning, land use, environmental, traffic, and other regulations and requirements. We are also subject to licensing and regulation by state and
local authorities relating to health, sanitation, safety, and fire standards.
We are subject to the Fair Labor Standards Act and various other federal, state, and local laws that regulate the wages and hours of employees. These
laws commonly apply a strict liability standard so that even inadvertent noncompliance can lead to claims, government enforcement actions, and litigation.
These laws vary from state to state and are subject to frequent amendments and judicial interpretations that can require rapid adjustments to operations.
Insurance coverage for violations of these laws is costly and sometimes is not available. Changes to these laws can adversely affect our business by
increasing labor and compliance costs. The
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failure to comply with these laws could adversely affect our business as a result of costly litigation or government enforcement actions.
We are also subject to a variety of other employee relations laws including, but not limited to, the Family and Medical Leave Act and state leave laws,
employment discrimination laws, predictive scheduling laws, occupational health and safety laws and regulations, and the National Labor Relations Act.
Together, these many laws and regulations present a thicket of compliance obligations and liability risks. As we grow, we will need to continue to increase
our compliance efforts in these areas, which may affect our results from operations. Changes to these laws and regulations may increase these costs beyond
our expectations or predictions, which would adversely affect our business operations and financial results. Violations of these laws could lead to costly
litigation or governmental investigation or proceedings.
We are subject to compliance obligations of the Food Safety Modernization Acts (“FSMA”) and other regulations such as California’s Proposition 65.
Under FSMA, we are required to develop and implement a Food Safety Plan for our roasting operations. While we are not currently required to implement a
FSMA Food Safety Plan or a Hazard Analysis and Critical Points system (“HACCP”) in our shops, many states have required restaurants to develop and
implement HACCP, and the United States government continues to expand the sectors of the food industry that must adopt and implement HACCP.
Additionally, our suppliers may initiate or otherwise be subject to food recalls that may impact the availability of certain products, result in adverse
publicity, or require us to take actions that could be costly for us or otherwise impact our business.
We are subject to the Americans with Disabilities Act (the “ADA”), which, among other things, requires our shops to meet federally mandated
requirements for the disabled. The ADA prohibits discrimination in employment and public accommodations on the basis of disability. Under the ADA, we
could be required to expend funds to modify our shops to provide service to, or make reasonable accommodations for the employment of, disabled persons.
In addition, our employment practices are subject to the requirements of the Immigration and Naturalization Service relating to citizenship and residency.
In addition, our franchise activities are subject to laws enacted by a number of states and rules and regulations promulgated by the FTC. Failure to
comply with new or existing franchise laws, rules, and regulations in any jurisdiction or to obtain required government approvals could negatively affect
our licensing sales and our relationships with our licensees.
The impact of current laws and regulations, the effect of future changes in laws or regulations that impose additional requirements, and the
consequences of litigation relating to current or future laws and regulations, or our inability to respond effectively to significant regulatory or public policy
issues, could increase our compliance and other costs of doing business and, therefore, have an adverse effect on our results of operations. Failure to
comply with the laws and regulatory requirements of federal, state, and local authorities could result in, among other things, revocation of required licenses,
administrative enforcement actions, fines, and civil and criminal liability. In addition, certain laws, including the ADA, could require us to expend
significant funds to make modifications to our shops if we failed to comply with applicable standards. Compliance with all these laws and regulations can
be costly and can increase our exposure to litigation or governmental investigations or proceedings.
We may be subject to liability for placing advertisements with content that is deemed inappropriate or misleading.
We are subject to a number of regulations applicable to the labeling and advertising of our products. The FDA promulgates a number of restrictions and
guidelines on food labeling. For example, effective January 1, 2020, a revised FDA regulation requires the disclosure of the amount of added sugars in our
products. We may incur significant costs to alter our existing labeling and packaging materials to comply with new FDA regulations, and new regulations
may also negatively impact consumption patterns by consumers. Furthermore, the FTC promulgates a number of regulations regarding marketing and
advertising that are applicable to our products, with which we must comply.
The FDA and the FTC require any claim on products to be truthful and not misleading. Failure to comply with these requirements may be subject to
regulatory penalties or civil litigation. Our advertising often uses humor in conjunction with supportable facts about the products or their ingredients to
engage with our customers and promote the brand. While we have not faced any liability concerning our advertising, an adverse ruling that our branding is
misleading could harm our marketing and brand. We also sell certain products or merchandise labeled with an American flag even though they are not
made in the United States, such as our coffee, which is roasted in the United States but sourced in traditional coffee growing regions, such as Latin
America. If a customer or

32

Table of Contents
regulatory agency were to file suit over misleading advertising claims, whether or not they are successful, our business and brand reputation could be
harmed.
We, as well as our vendors, are subject to stringent and changing laws, regulations, and industry standards related to data Processing, protection,
privacy, and security. The actual or perceived failure by us, our customers, or vendors to comply with such laws, regulations, and industry standards
may harm our business, financial condition, results of operations, and prospects.
We process personal information, confidential information, and other information necessary to provide our products and service and ensure that they
are delivered effectively, to operate our business, for legal and marketing purposes, and for other business-related purposes.
Data privacy and regulation of privacy, information security, and processing has become a significant issue in the United States. The legal and
regulatory framework for privacy and security issues is rapidly evolving and is expected to increase our compliance costs and exposure to liability. There
are numerous federal, state, and local laws, orders, codes, regulations, and regulatory guidance regarding privacy, information security, and processing
(“Data Protection Laws”), the number and scope of which is changing, subject to differing applications and interpretations, and which may be inconsistent
among jurisdictions, or in conflict with other rules, laws, or Data Protection Obligations (defined below). We expect that there will continue to be new Data
Protection Laws and Data Protection Obligations, and we cannot yet determine the impact such future Data Protection Laws may have on our business.
Any significant change to Data Protection Laws and Data Protection Obligations, including without limitation, how the express or implied consent of
customers for Processing is obtained, could increase our costs and require us to modify our operations, possibly in a material manner, which we may be
unable to complete and may limit our ability to store and process customer data and operate our business.
Data Protection Laws are, and are likely to remain, uncertain for the foreseeable future, and our actual or perceived failure to address or comply with
these laws could: increase our compliance and operational costs; limit our ability to market our products or services and attract new and retain current
customers; limit or eliminate our ability to Process; expose us to regulatory scrutiny, actions, investigations, fines, and penalties; result in reputational harm;
lead to a loss of customers; reduce the use of our products or services; result in litigation and liability, including class action litigation; cause to incur
significant costs, expenses, and fees (including attorney fees); cause a material adverse impact to business operations or financial results; and otherwise
result in other material harm to our business (“Adverse Data Protection Impact”).
We are or may also be subject to the terms of our external and internal privacy and security policies, codes, representations, certifications, industry
standards, publications, and frameworks (“Privacy Policies”) and contractual obligations to third parties related to privacy, information security, and
Processing, including contractual obligations to indemnify and hold harmless third parties from the costs or consequences of non-compliance with Data
Protection Laws or other obligations (“Data Protection Obligations”).
We strive to comply with applicable Data Protection Laws, Privacy Policies, and Data Protection Obligations to the extent possible, but we may at
times fail to do so, or may be perceived to have failed to do so. Moreover, despite our efforts, we may not be successful in achieving compliance if our
employees, partners, or vendors do not comply with applicable Data Protection Laws, Privacy Policies, and Data Protection Obligations. We may be
subject to and suffer an Adverse Data Protection Impact if we fail (or are perceived to have failed) to comply with applicable Data Protection Laws,
Privacy Policies, and Data Protection Obligations, if our Privacy Policies are, in whole or part, found to be inaccurate, incomplete, deceptive, unfair, or
misrepresentative of our actual practices. In addition, any such failure or perceived failure could result in public statements against us by consumer
advocacy groups, the media, or others, which may cause us material reputational harm. Our actual or perceived failure to comply with Data Protection
Laws, Privacy Policies, and Data Protection Obligations could also subject us to litigation, claims, proceedings, actions, or investigations by governmental
entities, authorities, or regulators, which could result in an Adverse Data Protection Impact, including required changes to our business practices, the
diversion of resources and the attention of management from our business, regulatory oversights and audits, discontinuance of necessary Processing, or
other remedies that adversely affect our business.
In the United States, these include rules and regulations promulgated under the authority of the Federal Trade Commission (the “FTC”), the Electronic
Communications Privacy Act, the Computer Fraud and Abuse Act, the California Consumer Privacy Act (the “CCPA”) and other state and federal laws
relating to privacy and data security. The CCPA, which among other things, establishes a privacy framework for covered businesses, including an expansive
definition of personal data and data privacy rights. The CCPA
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provides individual privacy rights for California residents and places increased privacy and security obligations on covered businesses processing personal
data. The CCPA requires covered businesses to provide new disclosures to California residents and provide such individuals with ways to opt-out of certain
sales of personal data. The CCPA also provides a private right of action and statutory damages for violations, including for data breaches. To the extent
applicable to our business and operations, the CCPA may impact our business activities by increasing our compliance costs and potential liability with
respect to personal information that we or third parties with whom we contract to provide services maintain about California residents. It is anticipated that
the CCPA will be expanded on January 1, 2023, when the California Privacy Rights Act of 2020 (the “CPRA”) becomes operative. The CPRA will, among
other things, give California residents the ability to limit use of certain sensitive personal data, further restrict the use of cross-contextual advertising,
establish restrictions on the retention of personal data, expand the types of data breaches subject to the CCPA’s private right of action, provide for increased
penalties for CPRA violations concerning California residents under the age of 16, and establish a new California Privacy Protection Agency to implement
and enforce the law. These Data Protection Laws (such as the CCPA and CPRA) exemplify the vulnerability of our business to the evolving regulatory
environment related to personal data.
Moreover, across the United States, laws and regulations governing data privacy and security continue to develop and evolve. For example, Virginia
enacted the Consumer Data Protection Act (“CDPA”) that may impose obligations similar to or more stringent than those we may face under other Data
Protection Laws. Compliance with the CPRA, the CCPA, the CDPA and any newly enacted privacy and data security laws or regulations may be
challenging and cost- and time-intensive, and may require us to modify our data processing practices and policies and to incur substantial costs and
potential liability in an effort to comply with such legislation. The Data Protection Laws, Privacy Policies, and Data Protection Obligations to which we are
subject may significantly affect our business activities and many of these obligations may contain ambiguous provisions creating uncertainty. Compliance
with the requirements imposed by such Data Protection Laws and Data Protection Obligations may require us to revise our business practices, allocate
more resources to privacy and security, and implement new technologies. Such efforts may result in significant costs to our business. Noncompliance could
result in Adverse Data Protection Impact, including proceedings against us by governmental and regulatory entities, collaborators, individuals, or others.
We rely on a variety of marketing techniques and practices, including email and social media marketing, online targeted advertising, and cookie-based
processing, to sell our products and services and to attract new customers, and we, and our vendors, are subject to various current and future Data
Protection Laws and Data Protection Obligations that govern marketing and advertising practices. Governmental authorities continue to evaluate the
privacy implications inherent in the use of third party “cookies” and other methods of online tracking for behavioral advertising and other purposes, such as
by regulating the level of consumer notice and consent required before a company can employ cookies or other electronic tracking tools or the use of data
gathered with such tools. Additionally, some providers of consumer devices, web browsers, and application shops have implemented, or announced plans to
implement, means to make it easier for Internet users to prevent the placement of cookies or to block other tracking technologies, require additional
consents, or limit the ability to track user activity, which could, if widely adopted, result in the use of third party cookies and other methods of online
tracking becoming significantly less effective. Laws and regulations regarding the use of these cookies and other current online tracking and advertising
practices or a loss in our ability to make effective use of services that employ such technologies could increase our costs of operations and limit our ability
to acquire new customers on cost-effective terms, which, in turn, could have an adverse effect on our business, financial condition, results of operations,
and prospects.
We and our franchise partners are subject to extensive government regulations that could result in claims leading to increased costs and restrict our
ability to operate franchises.
We and our franchise partners are subject to extensive government regulation at the federal, state, and local government levels, including by the FTC
and FDA. These include, but are not limited to, regulations relating to the preparation and sale of beverages, menu and product labeling requirements,
zoning and building codes, franchising, land use, and employee, health, sanitation, and safety matters. We and our franchise partners are required to obtain
and maintain a wide variety of governmental licenses, permits, and approvals. Local authorities may suspend or deny renewal of our governmental licenses
if they determine that our operations do not meet the standards for initial grant or renewal. Difficulty or failure in obtaining them in the future could result in
delaying or canceling the opening of new shops and thus could harm our business. Any such failure could also subject us to liability from our franchise
partners.
Additionally, Congress has a legislation proposal in process that could shift more liability for franchise partner employment practices onto franchisors.
The federal PRO Act would codify the Browning-Ferris decision that redefined joint employment to
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include a broader category of conduct by the franchisor, thereby increasing the possibility of us being held liable for our franchise partners’ employment
practices.
Beverage and restaurant companies have been the target of class action lawsuits and other proceedings that are costly, divert management attention,
and, if successful, could result in our payment of substantial damages or settlement costs.
Our business is subject to the risk of litigation by employees, customers, competitors, landlords, or neighboring businesses, suppliers, franchise
partners, stockholders, or others through private actions, class actions, administrative proceedings, regulatory actions, or other litigation. The outcome of
litigation, particularly class action and regulatory actions, is difficult to assess or quantify. In recent years, beverage and restaurant companies have been
subject to lawsuits, including class action lawsuits, alleging violations of federal and state laws regarding workplace and employment matters,
discrimination, and similar matters. A number of these lawsuits have resulted in the payment of substantial damages by the defendants. Similar lawsuits
have been instituted from time to time alleging violations of various federal and state wage and hour laws regarding, among other things, employee meal
deductions, overtime eligibility of assistant managers, and failure to pay for all hours worked. While we have not been a party to any of these types of
lawsuits in the past, there can be no assurance that we will not be named in any such lawsuit in the future or that we would not be required to pay
substantial expenses or damages.
Our customers may file complaints or lawsuits against us alleging that we are responsible for some illness or injury they suffered at or after a visit to
one of our retail coffee shops, including actions seeking damages resulting from food-borne illness or accidents in our shops. We also could be subject to a
variety of other claims from third parties arising in the ordinary course of our business, including contract claims. The beverage and restaurant industry has
also been subject to a growing number of claims that their menus and actions have led to the obesity of certain of their customers.
Occasionally, we and our franchise partners may become involved in disputes with neighbors, government officials, and landlords over the lines of
cars attempting to visit our shops. These disputes could lead to the loss or changing of locations, changes to hours and operations, and costly litigation. If we
are unable to reach agreement in future disputes or to alleviate pressure on certain shops by building additional shops or making operational changes, we
may be required to close locations or alter operations at some locations. Lost sales and royalty payments caused by such closures or alterations, plus
increased expenses from litigation, would harm our business.
Our business also carries a unique risk of liability in our industry regarding personal injury to employees and contractors. Our content creation team
often produces videos and other media depicting risky or dangerous activities, showcasing stunts and activities with firearms, military vehicles, “extreme”
sports, marksmanships, and other themes pursuing the lifestyle associated with our brand. While we take precautions to ensure the safety of all involved in
creating this content, the activities carry an inherent risk that cannot be eliminated. If any individual were to suffer serious harm while involved with one of
our productions, this could lead to litigation against us.
Regardless of whether any claims against us are valid or whether we are liable, claims may be expensive to defend and may divert time and money
away from our operations. In addition, they may generate negative publicity, which could reduce customer traffic and sales. Although we maintain what we
believe to be adequate levels of insurance, insurance may not be available at all or in sufficient amounts to cover any liabilities with respect to these or other
matters. A judgment or other liability in excess of our insurance coverage for any claims or any adverse publicity resulting from claims could harm our
business.
Changes in statutory, regulatory, accounting, and other legal requirements, including changes in accounting principles generally accepted in the United
States, could potentially impact our operating and financial results.
We are subject to numerous statutory, regulatory, and legal requirements. Our operating results could be negatively impacted by developments in these
areas due to the costs of compliance in addition to possible government penalties and litigation in the event of deemed noncompliance. Changes in the
regulatory environment in the area of food safety, privacy and information security, wage, and hour laws, among others, could potentially impact our
operations and financial results.
Generally accepted accounting principles in the United States (“GAAP”) are subject to interpretation by the Financial Accounting Standards Board, the
American Institute of Certified Public Accountants, the SEC, and various bodies formed to promulgate and
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interpret appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported financial results,
and could affect the reporting of transactions completed before the announcement of a change.
Moreover, while we believe that we maintain insurance customary for businesses of our size and type, there are types of losses we may incur that
cannot be insured against or that we believe are not economically reasonable to insure. Such losses could harm our business.
Fluctuations in our tax obligations and effective tax rate and realization of our deferred tax assets may result in volatility of our operating results and
adversely affect our financial condition.
We are subject to taxes by the U.S. federal, state, and local tax authorities, and our tax liabilities will be affected by the allocation of expenses to
differing jurisdictions. We record tax expense based on our estimates of future payments, which may include reserves for uncertain tax positions in multiple
tax jurisdictions, and valuation allowances related to certain net deferred tax assets. At any one time, many tax years may be subject to audit by various
taxing jurisdictions. The results of these audits and negotiations with taxing authorities may affect the ultimate settlement of these issues. We expect that
throughout the year there could be ongoing variability in our quarterly tax rates as events occur and exposures are evaluated. Our future effective tax rates
could be subject to volatility or adversely affected by a number of factors, including:
●

changes in the valuation of our deferred tax assets and liabilities;

●

expected timing and amount of the release of any tax valuation allowance;

●

changes in tax laws, regulations or interpretations thereof; or

●

future earnings being lower than anticipated in jurisdictions where we have lower statutory tax rates and higher than anticipated earnings in
jurisdictions where we have higher statutory tax rates.

In addition, our effective tax rate in a given financial statement period may be materially impacted by a variety of factors including but not limited to
changes in the mix and level of earnings, varying tax rates in the different jurisdictions in which we operate, fluctuations in the valuation allowance, or by
changes to existing accounting rules or regulations. Further, tax legislation may be enacted in the future which could negatively impact our current or future
tax structure and effective tax rates. We may be subject to audits of our income, sales, and other transaction taxes by U.S. federal, state, and local taxing
authorities. Outcomes from these audits could have an adverse effect on our operating results and financial condition.
Legislation and regulations requiring the display and provision of nutritional information for our menu offerings, and new information or attitudes
regarding diet and health or adverse opinions about the health effects of consuming our menu offerings, could affect consumer preferences and
negatively impact our business, financial condition, and results of operations.
Government regulation and consumer eating habits may impact our business as a result of changes in attitudes regarding diet and health or new
information regarding the health effects of consuming our menu offerings. These changes have resulted in, and may continue to result in, the enactment of
laws and regulations that impact the ingredients and nutritional content of our menu offerings, or laws and regulations requiring us to disclose the
nutritional content of our food offerings.
For example, a number of states, counties, and cities have enacted menu labeling laws requiring multi- unit restaurant operators to disclose certain
nutritional information to customers, or have enacted legislation restricting the use of certain types of ingredients in food sold at restaurants. Furthermore,
the Patient Protection and Affordable Care Act of 2010 (the “PPACA”) establishes a uniform federal requirement for certain restaurants to post certain
nutritional information on their menus. Specifically, the PPACA amended the Federal Food, Drug, and Cosmetic Act to require certain chain restaurants to
publish the total number of calories of standard menu items on menus and menu boards, along with a statement that puts this calorie information in the
context of a total daily calorie intake. The PPACA also requires covered restaurants to provide to consumers, upon request, a written summary of detailed
nutritional information for each standard menu item, and to provide a statement on menus and menu boards about the availability of this information. The
PPACA further permits the FDA to require covered restaurants to make additional nutrient disclosures, such as
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disclosure of trans-fat content. An unfavorable report on, or reaction to, our menu ingredients, the size of our portions, or the nutritional content of our
menu items could negatively influence the demand for our offerings.
We cannot make any assurances regarding our ability to effectively respond to changes in consumer health perceptions or our ability to successfully
implement the nutrient content disclosure requirements and to adapt our menu offerings to trends in drinking and consumption habits. The imposition of
menu-labeling laws could have an adverse effect on our results of operations and financial position, as well as the beverage industry in general.
Following the Closing, we will incur significant increased expenses and administrative burdens as a public company, which could have a material
adverse effect on our business, financial condition and results of operations.
Following the Closing, we now face increased legal, accounting, administrative and other costs and expenses as a public company that BRCC did not
incur as a private company. The Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), including the requirements of Section 404, as well as rules and
regulations subsequently implemented by the SEC, the Dodd-Frank Wall Street Reform and Consumer Protection Act and the rules and regulations
promulgated and to be promulgated thereunder, the Public Company Accounting Oversight Board and the securities exchanges, impose additional reporting
and other obligations on public companies. Compliance with public company requirements will increase costs and make certain activities more timeconsuming. A number of those requirements require us to carry out activities BRCC had not done previously. For example, we have created new board
committees and adopted new internal controls and disclosure controls and procedures. In addition, additional expenses associated with SEC reporting
requirements will be incurred. Furthermore, if any issues in complying with those requirements are identified (for example, if the auditors identify a
material weakness or significant deficiency in the internal control over financial reporting), we could incur additional costs rectifying those issues, and the
existence of those issues could adversely affect our reputation or investor perceptions of it. It may also be more expensive to obtain director and officer
liability insurance. Risks associated with our status as a public company may make it more difficult to attract and retain qualified persons to serve on the
board of directors or as executive officers.
The additional reporting and other obligations imposed by these rules and regulations will increase legal and financial compliance costs and the costs
of related legal, accounting and administrative activities. These increased costs will require us to divert a significant amount of money that could otherwise
be used to expand the business and achieve strategic objectives. Advocacy efforts by stockholders and third parties may also prompt additional changes in
governance and reporting requirements, which could further increase costs.
Risks Related to Our Corporate Structure
We are a public benefit corporation, and our focus on our public benefit company purpose may negatively impact our financial performance.
Unlike traditional corporations, which have a fiduciary duty to focus exclusively on maximizing stockholder value, our directors have a fiduciary duty
to balance the pecuniary interests of stockholders, the best interests of those materially affected by our conduct and our public benefit company purpose (the
“PBC Purpose”). Therefore, we may take actions that it believes will be in the best interests of those stakeholders materially affected by our conduct and/or
pursuant to the PBC Purpose even if those actions do not maximize our financial results. Our public benefit designation and obligation to provide an overall
net benefit to us and our stakeholders and promote the PBC Purpose could cause us to make decisions and take actions without seeking to maximize the
income generated from our business, and hence available for distribution to our stockholders. Our pursuit of longer-term or non-pecuniary benefits may not
materialize within the timeframe we expect or at all, yet may have an immediate negative effect on any amounts available for distribution to our
stockholders. Accordingly, being a public benefit corporation could have a material adverse effect on our business, results of operations and financial
condition, which in turn could cause the price of our stock to decline.
Further, there is no assurance that we will be able to achieve the PBC Purpose or that the expected positive impact from being a public benefit
corporation will be realized, which could have a material adverse effect on our reputation, which in turn may have a material adverse effect on our
business, results of operations and financial condition.
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Our directors have a fiduciary duty to consider not only our stockholders’ interests, but also the best interests of those materially affected by our
conduct and the PBC Purpose. If a conflict between such interests arises, there is no guarantee such a conflict would be resolved in favor of our
stockholders.
While directors of traditional corporations are required to make decisions they believe to be in the best interests of their stockholders, directors of a
public benefit corporation have a fiduciary duty to consider not only the stockholders’ interests, but also the PBC Purpose and the interests of other
stakeholders affected by the Company’s actions. Under Delaware law, directors are shielded from liability for breach of these obligations if they make
informed and disinterested decisions that serve a rational purpose. Thus, unlike traditional corporations which must focus exclusively on stockholder value,
our directors are not merely be permitted, but obligated, to consider the PBC Purpose and the interests of other stakeholders. In the event of a conflict
between the interests of our stockholders and the interests of the PBC Purpose or our other stakeholders, our directors must only make informed and
disinterested decisions that serve a rational purpose. Therefore, there is no guarantee such a conflict would be resolved in favor of our stockholders, which
could have a material adverse effect on our business, results of operations and financial condition, which in turn could cause the price of our stock to
decline.
Our status as a public benefit corporation could make our acquisition, which may be beneficial to our stockholders, more difficult.
Our status as a public benefit corporation could make it more difficult for another party to obtain control of the Company. While Delaware common
law, as stated in Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986), and related cases, imposes upon directors of a traditional
corporation a duty to maximize short-term stockholder value in certain ‘sale of the company’ transactions, a public benefit corporation board’s decisionmaking would not be subject to those same constraints. Our Board could reject a bid to acquire us in favor of pursuing the PBC Purpose, to the detriment of
stockholders. Consideration of these competing interests would not preclude our Board from accepting a bid that maximizes short-term stockholder value.
Rather, our board of directors could weigh the merits of accepting the short-term value offered by a bid against other options that may generate greater
long-term value, be in the best interests of those materially affected by our conduct and/or better promote the PBC Purpose and, if appropriate, could accept
a bid that does not maximize the financial return to stockholders. Any of the foregoing provisions could limit the price that investors might be willing to
pay in the future for shares of our capital stock, and deter potential acquirers of the Company, thereby reducing the likelihood that you would receive a
premium for your stock in an acquisition.
Further, public benefit corporations may not be attractive targets for activists or hedge fund investors because new directors would still have to
consider and give appropriate weight to the public benefit along with stockholder value, and stockholders committed to the public benefit can enforce this
through derivative suits. By requiring that board of directors of public benefit corporations to consider additional constituencies other than maximizing
stockholder value, Delaware public benefit corporation law could potentially make it easier for a board of directors to reject a hostile bid, even where the
takeover would maximize the financial return to stockholders.
As a public benefit corporation, we may be subject to increased derivative litigation concerning our duty to balance stockholder interests and the PBC
Purpose, the occurrence of which may have an adverse impact on our financial condition and results of operations.
Stockholders of a Delaware public benefit corporation, if they, individually or collectively, own at least 2% of its outstanding capital stock or at least
$2.0 million in market value, are entitled to file a derivative lawsuit claiming that its directors failed to balance stockholder and public benefit interests.
This potential liability does not exist for traditional corporations. Therefore, we may be subject to the possibility of increased derivative litigation, which
would require the attention of management and, as a result, may adversely impact management’s ability to effectively execute our strategy. Any such
derivative litigation may be costly and have an adverse impact on our financial condition and results of operations.
As a public benefit corporation, we are required to comply with various new reporting requirements, which, even if complied with, could result in harm
to our reputation.
As a public benefit corporation, we are required to publicly disclose a report at least biennially on our overall public benefit performance and success in
achieving our specific public benefit purpose. If we are not able to provide this report in a timely or at all,
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or if the report is not viewed favorably by parties doing business with us or regulators or others reviewing our credentials, our reputation and status as a
public benefit corporation may be harmed and the value of our stock could decrease as a result.
Our only material assets are our direct and indirect interests in BRCC, and we are accordingly dependent upon distributions from BRCC to pay
dividends and taxes and other expenses.
We are a holding company and have no material assets other than our managing member interest and direct and indirect limited liability company
interests in BRCC. We have no independent means of generating revenue. We intend to cause our subsidiaries (including BRCC) to make distributions in
an amount sufficient to cover all applicable taxes and other expenses payable and dividends, if any, we declare. The terms of any credit agreements or other
borrowing arrangements we or our subsidiaries enter into in the future may impose restrictions on the ability to pay us dividends. To the extent that we
needs funds, and any of our direct or indirect subsidiaries are restricted from making such distributions under these debt agreements or applicable law or
regulation, or are otherwise unable to provide such funds, it could materially adversely affect our liquidity and financial condition.
Delaware law, the Charter and the Bylaws contain certain provisions, including anti- takeover provisions that limit the ability of stockholders to take
certain actions and could delay or discourage takeover attempts that stockholders may consider favorable.
The Charter, the Bylaws and the DGCL contain provisions that could have the effect of rendering more difficult, delaying, or preventing an acquisition
deemed undesirable by our Board and therefore depress the trading price of our Class A Common Stock. These provisions could also make it difficult for
stockholders to take certain actions, including electing directors who are not nominated by the current members of our Board or taking other corporate
actions, including effecting changes in management. Among other things, the Charter and Bylaws include provisions regarding:
●

a classified board of directors with three-year staggered terms, which could delay the ability of stockholders to change the membership of a majority
of our Board;

●

the ability of our Board to issue shares of preferred stock, including “blank check” preferred stock and to determine the price and other terms of
those shares, including preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a
hostile acquirer;

●

the limitation of the liability of, and the indemnification of, our directors and officers;

●

the right of our Board to elect a director to fill a vacancy created by the expansion of our Board or the resignation, death or removal of a director,
which prevents stockholders from being able to fill vacancies on our Board;

●

2/3% of the
the requirement that directors may only be removed from our Board for cause, upon the affirmative vote of the holders of at least 66
voting power of all of then outstanding shares of the voting stock, voting together as a single class;

●

the requirement that a special meeting of stockholders may be called only by our Board, the chairman of our Board or our chief executive officer,
which could delay the ability of stockholders to force consideration of a proposal or to take action, including the removal of directors;

●

controlling the procedures for the conduct and scheduling of our Board and stockholder meetings;

●

the requirement for the affirmative vote of holders of (i) (a) at least 662/3%, in case of certain provisions or (b) a majority, in case of other
provisions, of the voting power of all of then outstanding shares of the voting stock, voting together as a single class, to amend, alter, change or
repeal certain provisions of the Charter; and (ii) (a) at least 662/3%, in case of certain provisions, or (b) a majority, in case of other provisions, of the
voting power of all of then outstanding shares of the voting stock, voting together as a single class, to amend, alter, change or repeal certain
provisions of the Bylaws, which could preclude stockholders from bringing matters before annual or special meetings of stockholders and delay
changes in our Board and also may inhibit the ability of an acquirer to effect such amendments to facilitate an unsolicited takeover attempt;
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●

the ability of our Board to amend the Bylaws, which may allow our Board to take additional actions to prevent an unsolicited takeover and inhibit
the ability of an acquirer to amend the Bylaws to facilitate an unsolicited takeover attempt; and

●

advance notice procedures with which stockholders must comply to nominate candidates to our Board or to propose matters to be acted upon at a
stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special meetings of stockholders and delay
changes in our Board and also may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own
slate of directors or otherwise attempting to obtain control of the Company.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in our Board or management.
In addition, as a Delaware public benefit corporation, we are generally subject to provisions of Delaware law, including the DGCL. Although we
elected not to be governed by Section 203 of the DGCL, certain provisions of the Charter, in a manner substantially similar to Section 203 of the DGCL,
prohibit certain of our stockholders (other than Evan Hafer) who hold 15% or more of our outstanding capital stock from engaging in certain business
combination transactions with us for a specified period of time unless certain conditions are met. See the section entitled “Description of Securities — AntiTakeover Effects of the Charter, the Bylaws and Certain Provisions of Delaware Law.”
Any provision of the Charter, the Bylaws or Delaware law that has the effect of delaying or preventing a change in control could limit the opportunity
for stockholders to receive a premium for their shares of our capital stock and could also affect the price that some investors are willing to pay for our
common stock.
In addition, the provisions of the Investor Rights Agreement, as described below, provide the stockholders party thereto with certain board rights which
could also have the effect of delaying or preventing a change in control.
The Charter designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and proceedings that
may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our
directors, officers or other employees.
The Charter provides that, unless we consent in writing to the selection of an alternative forum, (i) any derivative action or proceeding brought on
behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our current or former directors, officers, other
employees, agents or stockholders to the Company or our stockholders, or any claim for aiding and abetting such alleged breach, (iii) any action asserting a
claim against the Company or any of our current or former directors, officers, other employees, agents or stockholders (a) arising pursuant to any provision
of the DGCL, the Charter (as it may be amended or restated) or the Bylaws or (b) as to which the DGCL confers jurisdiction on the Delaware Court of
Chancery or (iv) any action asserting a claim against the Company or any of our current or former directors, officers, other employees, agents or
stockholders governed by the internal affairs doctrine of the law of the State of Delaware shall, as to any action in the foregoing clauses (i) through (iv), to
the fullest extent permitted by law, be solely and exclusively brought in the Delaware Court of Chancery; provided, however, that the foregoing shall not
apply to any claim (a) as to which the Delaware Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of the
Delaware Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten days following
such determination), (b) which is vested in the exclusive jurisdiction of a court or forum other than the Delaware Court of Chancery, or (c) arising under
federal securities laws, including the Securities Act as to which the federal district courts of the United States of America shall, to the fullest extent
permitted by law, be the sole and exclusive forum.
Notwithstanding the foregoing, the provisions of the Charter do not apply to suits brought to enforce any liability or duty created by the Exchange Act,
or any other claim for which the federal district courts of the United States of America shall be the sole and exclusive forum. While Section 22 of the
Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by the Securities Act
or the rules and regulations thereunder, Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or
liability created by the Exchange Act or the rules and regulations thereunder.
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Any person or entity purchasing or otherwise acquiring any interest in any shares of our capital stock shall be deemed to have notice of and to have
consented to the forum provisions in the Charter. If any action the subject matter of which is within the scope of the forum provisions is filed in a court other
than a court located within the State of Delaware (a “foreign action”) in the name of any stockholder, such stockholder shall be deemed to have consented
to: (x) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court
to enforce the forum provisions (an “enforcement action”); and (y) having service of process made upon such stockholder in any such enforcement action
by service upon such stockholder’s counsel in the foreign action as agent for such stockholder.
This choice-of-forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our
directors, officers, stockholders, agents or other employees, which may discourage such lawsuits. We note that there is uncertainty as to whether a court
would enforce this provision, and the enforceability of similar choice of forum provisions in other companies’ charter documents has been challenged in
legal proceedings. Further, investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder. It is possible that a
court could find these types of provisions to be inapplicable or unenforceable, and if a court were to find this provision of the Charter inapplicable or
unenforceable with respect to one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such
matters in other jurisdictions, which could materially and adversely affect our business, financial condition and results of operations and result in a
diversion of the time and resources of our management and board of directors.
Certain significant stockholders and Authentic Brands’ members whose interests may differ from those of our public stockholders following the
Business Combination have the ability to significantly influence our business and management.
Pursuant to the Investor Rights Agreement that we have entered into at the Closing in connection with the Business Combination, we agreed to
nominate two designees by Engaged Capital (on behalf of certain affiliates of Engaged Capital (the “Engaged Equityholders”) and three designees by Evan
Hafer (including himself) to serve on our Board for so long as each of them and their respective affiliates and specified family members beneficially own
certain specified percentages of certain economic interests in the Company and Authentic Brands held as of the Closing, without duplication. In addition,
until the fifth anniversary of the Closing Date, the Sponsor, the Engaged Equityholders and certain other equityholders party to the Investor Rights
Agreement agree to vote all of their voting stock with respect to election and removal of directors as directed by Evan Hafer. Separately, certain specific
actions shall be approved by two-thirds of the directors then office. As a result, Evan Hafer effectively controls a majority of the votes on director elections
and removals. Accordingly, Evan Hafer is able to significantly influence the approval of actions requiring our Board’s approval through its voting power.
Evan Hafer retains significant influence with respect to our management, business plans and policies, including the appointment and removal of our
officers. In particular, Evan Hafer could influence whether acquisitions, dispositions and other change of control transactions are approved.
Risks Related to an Investment in Our Securities.
If the Business Combination’s benefits do not meet the expectations of investors or securities analysts, the market price of our securities may decline.
If the benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of our securities may
decline. In addition, following the Business Combination, fluctuations in our price could contribute to the loss of all or part of your investment. Prior to the
Business Combination, there had not been a public market for our Class A Common Stock. Accordingly, the valuation ascribed to us and our securities in
this prospectus may not be indicative of the price that will prevail in the trading market in the coming months. If an active market for our securities develops
and continues, the trading price of our securities following the Closing could be volatile and subject to wide fluctuations in response to various factors,
some of which are beyond our control. Any of the factors listed below could have a material adverse effect on your investment in our securities and our
securities may trade at prices significantly below the price you paid for them. In such circumstances, the trading price of our securities may not recover and
may experience a further decline.
Factors affecting the trading price of our securities may include:
●

actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us;
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●

changes in the market’s expectations about our operating results;

●

success of competitors;

●

our operating results failing to meet the expectation of securities analysts or investors in a particular period;

●

changes in financial estimates and recommendations by securities analysts concerning BRCC or the asset management industry in general;

●

operating and share price performance of other companies that investors deem comparable to us;

●

our ability to market new and enhanced products on a timely basis;

●

changes in laws and regulations affecting our business;

●

our ability to meet compliance requirements;

●

commencement of, or involvement in, litigation involving us;

●

changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;

●

the volume of shares of our Class A Common Stock available for public sale;

●

any major change in our board of directors or management;

●

sales of substantial amounts of our Class A Common Stock by our directors, executive officers or significant stockholders or the perception that
such sales could occur; and

●

general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts of war or
terrorism.

Broad market and industry factors may materially harm the market price of our securities irrespective of our operating performance. The stock market
in general, and the NYSE in particular, have experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of the particular companies affected. The trading prices and valuations of these stocks, and of our securities, may not be predictable. A loss of
investor confidence in the market for retail stocks or the stocks of other companies which investors perceive to be similar to us could depress our stock price
regardless of our business, prospects, financial condition or results of operations. A decline in the market price of our securities also could adversely affect
our ability to issue additional securities and our ability to obtain additional financing in the future.
A significant portion of our Class A Common Stock is restricted from immediate resale, but may be sold into the market in the future. This could cause
the market price of our Class A Common Stock to drop significantly, even if our business is doing well.
The market price of shares of our Class A Common Stock could decline as a result of substantial sales of our Class A Common Stock (particularly by
our significant stockholders), a large number of shares of our Class A Common Stock becoming available for sale or the perception in the market that
holders of a large number of shares intend to sell their shares. Sales of a substantial number of shares of common stock in the public market could occur at
any time.
In connection with the Business Combination, we and certain of our stockholders entered into the Investor Rights Agreement, pursuant to which such
stockholders are entitled to, among other things, certain registration rights, including demand, piggy-back and shelf registration rights, subject to cut-back
provisions. Certain parties to the Investor Rights Agreement have agreed not to sell, transfer, pledge or otherwise dispose of shares of our Class A Common
Stock they hold during the Lock-Up Period (other than with respect to any shares purchased in the PIPE Investment, the Forward Purchase Investment and
the Backstop Investment). However,
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upon expiration of the Lock-Up Period, the sale of shares of our Class A Common Stock or the perception that such sales may occur, could cause the
market price of our securities to drop significantly.
In addition, in connection with the Business Combination, we issued certain shares of Class C Common Stock and Authentic Brands issued certain
Restricted Common Units, both of which are restricted subject to the Vesting Events. Once the Vesting Events are satisfied, the shares of Class C Common
Stock will convert into shares of Class A Common Stock and the Restricted Common Units will become Common Units, and holders thereof will receive a
corresponding number of Class B Common Stock in the Company, which Common Units may be exchanged for Class A Common Stock pursuant to the
terms of the LLC Agreement, which Class A Common Stock may be freely tradable upon expiration of the Lock-Up Period and subject to securities laws
restrictions.
We may issue additional shares of our Class A Common Stock or other equity securities without your approval, which would dilute your ownership
interests and may depress the market price of your shares.
We may issue additional shares of our Class A Common Stock or other equity securities of equal or senior rank in the future in connection with, among
other things, future acquisitions, repayment of outstanding indebtedness or under our incentive plans, without stockholder approval, in a number of
circumstances.
Our issuance of additional shares of our Class A Common Stock or other equity securities of equal or senior rank could have the following effects:
●

your proportionate ownership interest in the Company will decrease;

●

the relative voting strength of each previously outstanding share of common stock may be diminished; or

●

the market price of your shares of our Class A Common Stock may decline.

We are an emerging growth company within the meaning of the Securities Act, and if we take advantage of certain exemptions from disclosure
requirements available to emerging growth companies, this could make our securities less attractive to investors and may make it more difficult to
compare our performance with other public companies.
We are designated as an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, and we may take
advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging growth companies
including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced
disclosure obligations regarding executive compensation in the periodic reports and proxy statements, and exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved. As a result, our
stockholders may not have access to certain information they may deem important. We could be an emerging growth company for up to five years,
although circumstances could cause us to lose that status earlier, including if the market value of our Class A Common Stock held by non-affiliates exceeds
$700 million as of any June 30 before that time, in which case we would no longer be an emerging growth company as of the following December 31. We
cannot predict whether investors will find our securities less attractive if we rely on these exemptions. If some investors find our securities less attractive as
a result of our reliance on these exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be a less active
trading market for our securities and the trading prices of our securities may be more volatile.
Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class
of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that
a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any
such an election to opt out is irrevocable. We have elected not to opt out of such extended transition period which means that when a standard is issued or
revised and it has different application dates for public or private companies, we, as an emerging growth company, can adopt the new or revised standard at
the time private companies adopt the new or revised standard. This may make comparison of our financial statements with

43

Table of Contents
another public company which is neither an emerging growth company nor an emerging growth company which has opted out of using the extended
transition period difficult or impossible because of the potential differences in accountant standards used.
We may not be able to timely and effectively implement controls and procedures required by Section 404 of the Sarbanes-Oxley Act.
As a public company, we are required to comply with the SEC’s rules implementing Sections 302 and 404 of the Sarbanes-Oxley Act, which require
management to certify financial and other information in our quarterly and annual reports and provide an annual management report on the effectiveness of
internal control over financial reporting. To comply with the requirements of being a public company, we are required to provide attestation on internal
controls, and we may need to undertake various actions, such as implementing additional internal controls and procedures and hiring additional accounting
or internal audit staff. The standards required for a public company under Section 404 of the Sarbanes-Oxley Act are significantly more stringent than those
required of BRCC as a privately held company. Management may not be able to effectively and timely implement controls and procedures that adequately
respond to the increased regulatory compliance and reporting requirements that are applicable to us. If we are not able to implement the additional
requirements of Section 404 in a timely manner or with adequate compliance, we may not be able to assess whether our internal controls over financial
reporting are effective, which may subject us to adverse regulatory consequences and could harm investor confidence and the market price of our securities.
Further, as an emerging growth company, our independent registered public accounting firm is not required to formally attest to the effectiveness of our
internal controls over financial reporting pursuant to Section 404 until the date we are no longer an emerging growth company. At such time, our
independent registered public accounting firm may issue a report that is adverse in the event that it is not satisfied with the level at which our controls are
documented, designed or operating.
We are a “controlled company” within the meaning of NYSE rules and, as a result, we qualify for exemptions from certain corporate governance
requirements. Our stockholders do not have the same protections afforded to stockholders of companies that are subject to such requirements.
Our founder, Evan Hafer, beneficially owns approximately 65% of the combined voting power of our voting securities. As a result, we are a
“controlled company” within the meaning of the NYSE corporate governance standards. Under these corporate governance standards, a company of which
more than 50% of the voting power in the election of directors is held by an individual, group or another company is a “controlled company” and may elect
not to comply with certain corporate governance requirements. For example, controlled companies:
●

are not required to have a board that is composed of a majority of “independent directors,” as defined under the NYSE rules;

●

are not required to have a compensation committee that is composed entirely of independent directors; and

●

are not required to have director nominations be made, or recommended to the full board of directors, by its independent directors or by a
nominations committee that is composed entirely of independent directors.

Accordingly, our stockholders will not have the same protections afforded to stockholders of companies that are subject to all of the corporate
governance requirements of the NYSE.
The NYSE may not continue to list our securities, which could limit investors’ ability to make transactions in our securities and subject us to additional
trading restrictions.
Our Class A Common Stock and Public Warrants are currently listed on the NYSE. There can be no assurance that we will be able to comply with the
continued listing standards of NYSE. If the NYSE delists our Class A Common Stock from trading on its exchange for failure to meet the listing standards,
our stockholders could face significant material adverse consequences including:
●

a limited availability of market quotations for our securities;

●

reduced liquidity for our securities;

44

Table of Contents
●

a determination that shares of our Class A Common Stock are a “penny stock” which will require brokers trading in our Class A Common Stock to
adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities;

●

a limited amount of news and analyst coverage; and

●

a decreased ability to issue additional securities or obtain additional financing in the future.

The historical financial results of BRCC and unaudited pro forma financial information included elsewhere in this prospectus may not be indicative of
what our actual financial position or results of operations would have been.
The historical financial results of BRCC included elsewhere in this prospectus do not reflect the financial condition, results of operations or cash flows
they would have achieved as a public company during the periods presented or those we will achieve in the future. This is primarily the result of the
following factors: (i) we will incur additional ongoing costs as a result of the Closing, including costs related to public company reporting, investor relations
and compliance with the Sarbanes Oxley Act; and (ii) our capital structure will be different from that reflected in BRCC’s historical financial statements.
Our financial condition and future results of operations could be materially different from amounts reflected in its historical financial statements included
elsewhere in this propsectus, so it may be difficult for investors to compare our future results to historical results or to evaluate our relative performance or
trends in our business.
Our management has limited experience in operating a public company.
Certain of our executive officers and certain directors have limited experience in the management of a publicly traded company. Our management
team may not successfully or effectively manage our transition to a public company following the Business Combination that is subject to significant
regulatory oversight and reporting obligations under federal securities laws. Their limited experience in dealing with the increasingly complex laws
pertaining to public companies could be a significant disadvantage in that it is likely that an increasing amount of their time may be devoted to these
activities which will result in less time being devoted to the management and growth of the Company. It is possible that we will be required to expand our
employee base and hire additional employees to support our operations as a public company which will increase our operating costs in future periods.
We may amend the terms of the warrants in a manner that may be adverse to holders of Public Warrants with the approval by the holders of at least
50% of the then outstanding Public Warrants. As a result, the exercise price of your warrants could be increased, the exercise period could be
shortened and the number of shares of Class A Common Stock purchasable upon exercise of a warrant could be decreased, all without your approval.
Our warrants were issued in registered form under a warrant agreement between Continental Stock Transfer & Trust Company, as warrant agent, and
us. The warrant agreement provides that the terms of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any
defective provision, but requires the approval by the holders of at least 50% of the then outstanding Public Warrants to make any change that adversely
affects the interests of the registered holders of Public Warrants.
Accordingly, we may amend the terms of the Public Warrants in a manner adverse to a holder if holders of at least 50% of the then outstanding Public
Warrants approve of such amendment. Although our ability to amend the terms of the Public Warrants with the consent of at least 50% of the then
outstanding Public Warrants is unlimited, examples of such amendments could be amendments to, among other things, increase the exercise price of the
warrants, convert the warrants into cash, shorten the exercise period or decrease the number of shares of Class A Common Stock purchasable upon exercise
of a warrant.
Our warrants may have an adverse effect on the market price of our Class A Common Stock.
In connection with the Business Combination, we assumed from SilverBox warrants to purchase 17,766,641 shares of our Class A Common Stock,
each exercisable to purchase one Class A ordinary share at $11.50 per share. Such Warrants, when and if exercised, will increase the number of issued and
outstanding shares of Class A Common Stock and may reduce the value of the Class A Common Stock.
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USE OF PROCEEDS
All of the shares of Class A Common Stock and the Warrants (including shares of Class A Common Stock underlying such Warrants) offered by the
Selling Holders pursuant to this prospectus will be sold by the Selling Holders for their respective accounts. We will not receive any of the proceeds from
these sales.
We will receive up to an aggregate of approximately $204.3 million from the exercise of all Public Warrants and Private Placement Warrants,
assuming the exercise in full of all such warrants for cash.
Unless we inform you otherwise in a prospectus supplement or free writing prospectus, we intend to use the net proceeds from the exercise of such
warrants for general corporate purposes, which may include acquisitions, strategic investments, or repayment of outstanding indebtedness. Our
management will have broad discretion over the use of proceeds from the exercise of the warrants.
There is no assurance that the holders of the warrants will elect to exercise any or all of the warrants. To the extent that the warrants are exercised on a
“cashless basis,” the amount of cash we would receive from the exercise of the warrants will decrease.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Introduction
The following unaudited pro forma condensed combined financial information is provided to aid you in your analysis of the financial aspects of the
Business Combination, and related transactions. The following unaudited pro forma condensed combined financial statements are prepared in accordance
with Article 11 of Regulation S-X, as amended by the final rule, release 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed
Businesses.” Certain capitalized terms below are defined elsewhere in this prospectus.
The following unaudited pro forma condensed combined balance sheet as of December 31, 2021 combines the historical balance sheets of Authentic
Brands and SilverBox on a pro forma basis as if the Business Combination and related transactions, summarized below, had been consummated on
December 31, 2021. The unaudited pro forma condensed combined statement of operations for the years ended December 31, 2021 and 2020 combine the
historical statement of operations of Authentic Brands and SilverBox for such periods on a pro forma basis as if the Business Combination and related
transactions, summarized below, had been consummated on January 1, 2020, the beginning of the earliest period presented.
The unaudited pro forma condensed combined financial information has been derived from and should be read in conjunction with:
●

the accompanying notes to the unaudited pro forma condensed combined financial statements;

●

the audited historical financial statements of SilverBox and Authentic Brands as of and for the year ended December 31, 2021, and the related notes
thereto, included in this prospectus;

●

the audited historical financial statements of SilverBox for the year ended December 3, 2020 (inception) through December 31, 2020, and Authentic
Brands as of and for the year ended December 31, 2020, and the related notes thereto, included elsewhere in this prospectus;

●

the sections entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Authentic Brands,” and other
financial information relating to SilverBox and Authentic Brands included elsewhere in this prospectus.

The unaudited pro forma condensed combined financial statements are presented for illustrative purposes only and do not necessarily reflect what the
financial condition or results of operations would have been had the Business Combination and related transactions occurred on the dates indicated. Further,
the unaudited pro forma condensed combined financial information also may not be useful in predicting the future financial condition and results of
operations of the BRC Inc. (the “Combined Company” or the “Company”). The actual financial position and results of operations may differ significantly
from the pro forma amounts reflected herein due to a variety of factors. The unaudited pro forma adjustments represent management’s estimates based on
information available as of the date of these unaudited pro forma condensed combined financial statements and are subject to change as additional
information becomes available and analyses are performed.
The combined financial information presents the pro forma effects of the following transactions:
●

the combination of SilverBox and Authentic Brands;

●

the redemption of 26,870,683 SilverBox public shares;

●

the PIPE Investment;

●

the Forward Purchase Investment; and

●

the Earn Out.
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The Business Combination between Authentic Brands and SilverBox will be accounted for as a reverse recapitalization. Accordingly, the Business
Combination is expected to be reflected as the equivalent of Authentic Brands issuing stock for the net assets of SilverBox, accompanied by a
recapitalization. Under this method of accounting, SilverBox is treated as the “acquired” company for financial reporting purposes. The net assets of
SilverBox are stated at fair value (which is expected to approximate historical cost), with no goodwill or other intangible assets recorded. This accounting
treatment was determined as the individual controlling Authentic Brands prior to the Business Combination will also control the Combined Company post
business combination.
SilverBox has determined Authentic Brands to be the predecessor entity to the Business Combination based on a number of considerations, including i)
Authentic Brands former management making up the majority of the management team of BRC Inc., ii) Authentic Brands former management nominating
or representing the majority of the BRC Inc. board of directors, iii) Authentic Brands representing the majority of the continuing operations of the BRC Inc.
and iv) the CEO of Authentic Brands will have voting control of the Combined Company.
The unaudited pro forma condensed combined financial information also reflects the redemption into cash of SilverBox’s common stock by public
stockholders of SilverBox who elected to exercise their redemption rights for a total of 26,870,683 shares and an aggregate payment of $268.7 million.
Based upon the redemptions at closing, pursuant to the Sponsor Side Letter, the number of Class A Common Shares forfeited by the Sponsor and the
corresponding decrease in the number of Common Units issued by Authentic Brands to BRC Inc. at the Closing.
The following summarizes the pro forma combined company Class A and Class B Common Stock issued and outstanding immediately after
redemptions of the public shareholders excluding the potential dilutive effect of outstanding stock options, the earn-outs, restricted stock units, and
common stock warrants:
Outstanding
Shares

Rollover Equity – Company Shareholders (a) (b)
BRCC Fund Shares
SilverBox Public (Common) Shares
Forward Purchase Shares
Third Party Private Placement (PIPE)
Sponsor Shares (c)
Backstop Shares
Closing Merger Shares

140,926,990
532,750
7,629,317
10,000,000
10,000,000
4,812,243
10,000,000
183,901,300

(a)

Pursuant to the Business Combination Agreement, the reduction in proceeds from cash in trust are utilized for proceeds for existing Authentic Brands equityholders,

(b)

Rollover equity Authentic Brands equityholders received shares of BRC Inc. Class B Common Stock.

(c)

Total Sponsor Shares held upon closing in the are 4,779,387, which are retained by the Sponsor with no vesting criteria, or other adjustments.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AT DECEMBER 31, 2021 (in thousands, except per share amounts)
Historical
Authentic Brands
(As of
December
31, 2021)
ASSETS
Current Assets
Cash and cash equivalents

Accounts receivable, net
Inventories, net
Due from sponsor
Prepaid expenses
Other receivable
Total current assets
Property, plant and equipment, net
Intangible assets
Cash and marketable securities held in Trust Account
Other assets
Total assets
Liabilities, convertible preferred stock, and stockholders' equity (deficit)
Current Liabilities
Accounts payable
Accrued liabilities/expenses
Deferred revenue
Current maturities of long-term debt, net
Current maturities of capital lease obligations
Taxes payable
Total current liabilities
Long-term debt, net
Capital lease obligations, net of current maturities
Other non-current liabilities
Earn-Out Liability
Deferred Sponsor Share Liability
Warrant Liability
Deferred underwriters' discount
Total liabilities
Commitments and contingencies
Series A preferred equity, less issuance costs
Class A Common Stock subject to possible redemption, 34,500,000 and 0 shares at redemption value, respectively

$

18,334

$

7,442
20,872
—
6,377
—
53,025
31,114
167
—
2,776
87,082

$

$

Stockholders' Equity
Members' deficit
BRC Inc. Class A Common Stock, $0.0001 par value

Pro Forma
SilverBox
(As of
December
31, 2021)

17,387
22,233
7,334
11,979
85
—
59,018
22,712
228
334
—
—
—
—
82,292

$

414

$

—
—
2
377
16
809
—
—
345,072
—
345,881

$

$

2,839
—
—
—
—
200
3,039
—
—
—
—
—
24,915
12,075
40,029

149,998

$

7,442
20,872
2
6,754
16
185,084
31,114
167
—
2,776
219,141

$

$

—
—
—
—
—
—
—
(8,000) J
—
—
181,772 O
10,272 P
—
(12,075) B
171,969

$

20,226
22,233
7,334
11,979
85
200
62,057
14,712
228
334
181,772
10,272
24,915
—
294,290

(154,281) D
(268,707) G
G

—
—

(149,491)
—

—
—

149,491 M
8 G
20 N
10 L
5 Q
(1) Q
14 R
20 C
(20) N
199,980 C
(13,900) E
(24,209) F
76,286 G
(23,996) H
(39,149) I
57,587 K
99,990 L
(181,772) O
(10,272) P
(4) Q
(14) R
(8,265) D
(390) F
39,149 I
(149,491) M
(57,587) K
113,490
(213,822)

—
43

1
—
—

Additional paid-in capital

—

—

Accumulated deficit

—

(39,149)
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$

$

345,072 A
(12,075) B
200,000 C
(162,546) D
(13,900) E
(24,599) F
(23,996) H
(8,000) J
100,000 L
(268,706) G
—
—
—
—
—
131,250
—
—
(345,072) A
—
(213,822)

—
345,000

—
—
—

$

$

154,281
—
(76,293)

SilverBox Class B common stock, $0.0001 par value;
BRC Inc. Class B common stock, voting and non-economic, $0.0001 par value
SilverBox - Class C common stock, $0.0001 par value; 30,000,000 shares authorized;

Non-Controlling Interest
Total stockholders’ equity (deficit)
Total liabilities, convertible preferred stock, warrants and stockholders’ equity

Pro Forma Combined
(As of December 31,
2021)

Pro Forma
Adjustments

—
(149,491)
87,082

$

—
(39,148)
345,881

$

—
14
—
140,527

(158,146)

$

(57,587)
(75,149)
219,141
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2021 (IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)
Historical
Authentic Brands
SilverBox
(For the year
(For the year
ended
ended
December 31, 2021)
December 31, 2021)

Revenue
Revenue, net
Cost of goods sold
Gross Profit
Operating costs and expenses
Marketing and advertising
Salaries, wages and benefits
General and administrative
Formation and other expenses
Total operating cost and expenses
Operating loss
Non-operating income (expense):
Interest expense
Unrealized gain on change in fair value of warrants
Transaction costs allocated to warrant liabilities
Other expense
Interest income
Income/(loss) before taxes
Income tax expense
Net income / (loss)
Net loss attributable to non-controlling interests
Net income (loss) to common stockholders
Weighted averages shares outstanding - basic and diluted
Net income per share - basic and diluted

$

$

233,101
143,414
89,687

$

—
—
—

Pro Forma

Pro Forma Adjustments

$

—
—
—

Pro Forma Combined
(For the year ended
December 31, 2021)

$

233,101
143,414
89,687

36,358
38,746
26,162
—
101,266
(11,579)

—
—
—
4,252
4,252
(4,252)

—
—
—
—
—
—

36,358
38,746
26,162
4,252
105,518
(15,831)

(2,033)
—
—
(55)
—
(13,667)
(178)
(13,845)
—
(13,845)

—
(2,732)
(821)
—
72
(7,733)
—
(7,733)
—
(7,733)

154 CC
—
—
—
(72) AA
82
—
82
(16,472) DD
16,554
$

(1,879)
(2,732)
(821)
(55)
—
(21,318)
(178)
(21,496)
(16,472)
(5,024)

$

41,815,810
(0.12)
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2020 (IN THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)
Historical
Authentic Brands
SilverBox
(For the year
(For the year
ended December 31, 2020)
ended December 31, 2020)

Revenue, net
Cost of goods sold
Gross Profit
Operating costs and expenses
Marketing and advertising
Salaries, wages and benefits
General and administrative
Formation and operating costs
Total operating cost and expenses
Operating Income (loss)
Non-operating income (expense):
Interest and finance charges (expense)/income, net
Other
Income/(loss) before taxes
Income tax expense benefit
Net income / (loss)
Net income attributable to non-controlling interests
Net income (loss) to common shareholders
Weighted averages shares outstanding - basic and
diluted
Net income per share - basic and diluted
Click or tap here to enter text.

$

$

Pro Forma
Adjustments

Pro Forma
Pro Forma Combined
(For the year ended
December 31, 2020)

163,909
94,500
69,409

—
—
—

—
—
—

25,513
24,194
13,922

—
—
—

25,513
24,194
16,855

—
63,629
5,780

4
4
(4)

—
—
2,543 BB
390 EE
—
2,933
(2,933)

(1,047)
(227)
4,506
(185)
4,321
—
4,321

—
—
(4)
—
(4)
—
(4)

—
—
(2,933)
—
(2,933)
1,061 DD
(3,994)
$

(1,047)
(227)
1,569
(185)
1,384
1,061
323

$

41,815,810
0.01
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$

$

163,909
94,500
69,409

4
66,566
2,843
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Basis of Presentation
SilverBox is a blank check company incorporated in Delaware on December 3, 2020, with the purpose of acquiring one or more businesses through a
merger, capital stock exchange, asset acquisition, stock purchase, recapitalization, reorganization or other similar business combination with one or more
businesses. SilverBox’s registration statement was declared effective on February 25, 2021 (the “Effective Date”) and on March 2, 2021, SilverBox
consummated the IPO of 34,500,000 units, which includes the full exercise by the underwriters of the over-allotment option to purchase an additional
4,500,000 Units, at $10.00 per Unit, generating gross proceeds of $345.0 million which is held in a Trust Account (“Trust Account”), located in the
United States with Continental acting as trustee.
SilverBox also entered into a Forward Purchase Agreement (the “Initial Forward Purchase Agreement”) with Engaged Capital, pursuant to which
Engaged Capital has agreed to purchase from SilverBox, in a private placement for an aggregate amount of $100.0 million to occur simultaneously with the
consummation of the Business Combination, 10,000,000 shares of SilverBox Class A Common Stock at $10.00 per share.
Simultaneously with the closing of the IPO, SilverBox consummated the sale of 6,266,667 warrants at a price of $1.50 per warrant, generating gross
proceeds of $9.4 million. Each Private Placement Warrant entitles the holder to purchase one share of SilverBox Class A Common Stock at a price of
$11.50 per share.
Authentic Brands was incorporated in July 2018 in the State of Delaware and commenced operations in March 2019.
The unaudited pro forma condensed combined financial information has been prepared assuming the following methods of accounting in accordance
with U.S. GAAP and SEC rules and regulations.
The historical financial information of SilverBox and Authentic Brands has been adjusted in the unaudited pro forma condensed combined financial
information to reflect transaction accounting adjustments related to the Business Combination and related transactions in accordance with U.S. GAAP.
Transaction costs that are determined to be directly attributable and incremental to the transaction will be deferred and recorded as other assets in the
balance sheet leading up until closing of the Business Combination.
Notwithstanding the legal form of the Business Combination pursuant to the Business Combination Agreement the Business Combination will be
accounted for under ASC 805, Business Combinations as a reverse acquisition and a recapitalization of Authentic Brands. The determination of accounting
acquirer is primarily based on the evaluation of the following facts and circumstances:
●

The individual controlling Authentic Brands prior to the Business Combination also control the Combined Company post business combination as a
result of a voting agreement providing the Founder with the majority of the votes related to the appointment and removal of the majority of the
board of directors.

●

Authentic Brands’ operations prior to the Business Combination comprise the only ongoing operations of the Combined Company,

●

Existing Authentic Brands stockholders comprise a majority of the voting power of the Combined Company,

●

The majority of the Combined Company’s senior management are those of Authentic Brands’ senior management,

●

The Combined Company assumed Authentic Brands’ name and headquarters.

Description of the Business Combination
SilverBox entered into the Business Combination Agreement with Authentic Brands, Blocker, BRC Inc., Merger Sub 1 and Merger Sub 2, in which it
agreed to combine with Authentic Brands in the Business Combination, resulting in BRC Inc. becoming a publicly-traded company on the NYSE and
controlling Authentic Brands in an “Up-C” structure. Pursuant to the Business
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Combination Agreement, and subject to the terms and conditions contained therein, the Business Combination was effected in two steps: (a) SilverBox
merged with and into Merger Sub 1, with Merger Sub 1 surviving the SilverBox Merger as a wholly owned subsidiary of BRC Inc.; and (b) immediately
following the SilverBox Merger, Merger Sub 2 merged with and into Blocker, with Blocker surviving as a wholly owned subsidiary of Merger Sub 1.
Description of Related Transaction
Other related events that took place in connection with the Business Combination are summarized below:
●

PIPE Financing: Concurrently with the execution of the Business Combination Agreement, SilverBox entered into subscription and backstop
agreements with various accredited investors (collectively, the “PIPE Investors”), including certain members of the Sponsor and certain limited
partners of Engaged Capital and related investors, pursuant to which such investors agreed to purchase (i) an aggregate of 10,000,000 shares of
SilverBox Class C Common Stock (which were issued and purchased prior to the effective time of the SilverBox Merger and were then converted
into the right to receive shares of the Company’s Class A Common Stock pursuant to the SilverBox Merger) (each such subscription agreement, a
“PIPE Subscription Agreement”) for an aggregate purchase price of $100,000,000 (the “PIPE Investment”), and (ii) up to additional 10,000,000
shares of SilverBox Class C Common Stock in the aggregate to the extent redemptions of SilverBox Class A Common Stock exceed $100,000,000
(the “Backstop Commitment”).

●

Forward Purchase Agreement: Concurrently with the execution of the Business Combination Agreement, the Initial Forward Purchase Agreement
was amended and restated (the “Forward Purchase Agreement”) to provide for the purchase by investment funds and accounts managed by Engaged
Capital (collectively, the “Forward Purchased Investors”) of an aggregate of 10,000,000 shares of Class C Common Stock (the “Forward Purchase
Investment”) for an aggregate purchase price of $100,000,000.

●

Deferred Sponsor Shares: Upon the Business Combination, 1,241,250 Sponsor Shares were subject to deferral and forfeiture with two separate
vesting periods (the “Deferred Sponsor Shares”). A total of 620,625 Deferred Sponsor Shares will vest, in the aggregate, if the weighted average
trade price of the the Company’s Class A Common Stock is at or above $15.00 for any 20 trading days within a period of 30 trading days prior to the
fifth anniversary of the Closing. The remaining 620,625 Deferred Sponsor Shares will vest, in the aggregate, if the weighted average trade price of
the Company’s Class A Common Stock is at or above $20.00 for any 20 trading days within a period of 30 trading days prior to the seventh
anniversary of the Closing.

●

Earn Out: A total of 20.0 million shares will be utilized for a share earn-out for the benefit of certain existing Authentic Brands equityholders (the
“Earnout Shares”). A total of 50% of the Earnout Shares will be issued, in the aggregate, if the volume weighted average trading price is $15.00 or
greater for any 20 trading days within a period of 30 trading days prior to the fifth anniversary of the Closing. The remaining 50% of Earnout Shares
will be issued, in the aggregate, if the volume weighted average trading price of the Company’s Class A Common Stock is $20.00 or greater for any
20 trading days within a period of 30 trading days prior to the seventh anniversary of Closing. The grant date fair value (i.e. transaction date) of the
awards will be estimated using the Monte Carlo simulation. The foregoing is referred herein as the “Earn Out.”

●

Tax Receivable Agreement: Concurrently with the completion of the Business Combination, the Company entered into the Tax Receivable
Agreement. Pursuant to the Tax Receivable Agreement,the Company will be required to pay to the Continuing Unitholders 85% of the tax savings
that the Company realizes as a result of increases in tax basis in Authentic Brands’ assets resulting from the redemption of existing preferred units of
Authentic Brands (other than those held by Blocker) and a portion of the Common Units for the consideration paid pursuant to the Business
Combination Agreement, the future exchange of Common Units for shares of the Company’s Class A Common Stock (or cash) pursuant to the LLC
Agreement and certain pre-existing tax attributes of the Blocker, as well as certain other tax benefits related to entering into the Tax Receivable
Agreement, including tax benefits attributable to payments under the Tax Receivable Agreement. The term of the Tax Receivable Agreement will
continue until all such tax benefits have been utilized or expired unless the Company exercises its right (with the consent of a majority of its
disinterested directors and of the Agent under the Tax Receivable Agreement) to terminate the Tax Receivable Agreement for an amount
representing the present value of all
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forecasted future payments that would have otherwise been made under the Tax Receivable Agreement or certain other acceleration events occur.
Sources and Uses
The following tables summarize the sources and uses for funding the Business Combination based on redemptions of the public shareholders.
Sources & Uses – Post Redemptions of Public Shareholders
Sources

Cash in Trust
Forward Purchase Investment
PIPE Investment
Backstop
Rollover Equity
Sponsor Shares
BRCC Fund Shares
Cash available from balance sheet
Total Sources

Uses

$

$

76.3
100.0
100.0
100.0
1,409.3
48.1
5.3
10.0
1,849.0

Cash to Balance Sheet
Repay debt and preferred equity redemption
Cash to Authentic Brands equityholders
Rollover equity
Deferred underwriting commissions and transactions
expenses
Sponsor Shares
BRCC Fund Shares

$

Total Uses

$

150.0
161.3
24.0
1,409.3
51.0
48.1
5.3
1,849.0

Accounting Policies and Reclassification Adjustments
As part of the preparation of these unaudited pro forma condensed combined financial statements, certain reclassifications were made to align
Authentic Brands’ and SilverBox’s financial statement presentation. Upon completion of the Business Combination, management performed a
comprehensive review of Authentic Brands’ and SilverBox’s accounting policies. Based on its initial analysis, management did not identify differences that
would have a material impact on the unaudited pro forma condensed combined financial information.
Adjustments to Unaudited Pro Forma Condensed Combined Financial Information
The unaudited pro forma condensed combined financial information has been adjusted to illustrate the effect of the Business Combination and related
transactions and has been prepared for informational purposes only.
The following unaudited pre forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X as
amended by final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses”. Release No. 33-10786
replaces existing pro forma adjustment criteria with simplified requirements to depict the accounting for the transaction (“Transaction Accounting
Adjustments”) and the option to present the reasonably estimable synergies and other transaction effects that have occurred or are reasonably expected to
occur (“Management Adjustments”). Authentic Brands has elected not to present Management Adjustments and has only presented Transaction Accounting
Adjustments in the following unaudited pro forma condensed combined financial information.
The pro forma combined provision for income taxes does not necessarily reflect the amounts that would have resulted had the post-combination
company filed consolidated income tax returns during the periods presented. As a full valuation allowance is anticipated, there are no pro forma tax
adjustments reflected to income tax expense or deferred taxes.
The pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma condensed combined statements of operations for
the years ended December 31, 2021 and 2020 are based on the number of Authentic Brands’ units outstanding, assuming the Business Combination and
related transactions occurred on January 1, 2020.
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Transaction Accounting Adjustments to the unaudited Pro Forma Condensed Combined Balance Sheet
The pro forma adjustments included in the unaudited pro forma condensed combined balance sheet as of December 31, 2021 are as follows:
(A) Reflects the reclassification of $345.1 million of cash and marketable securities held in the trust account that becomes available to fund the
business combination and share redemptions.
(B) Reflects a cash disbursement of $12.1 million to settle deferred underwriter fees incurred during the SilverBox’s IPO due upon completion of
the business combination.
(C) Reflects gross proceeds of $200.0 million cash from the issuance of 20,000,000 common shares at $10.00 per share in the PIPE Investment.
Shares issued in PIPE Investment and Forward Purchase Investment
Price per share at issuance
Total value of PIPE Shares and Forward Purchase Shares issued
Common Stock Par Value
Common Stock Par Value
APIC
Total

$
$

$

20,000,000
10.00
200,000,000
0.0001
20,000
199,980,000
200,000,000

(D) Reflects a cash disbursement of $162.5 million to settle an allocation of Authentic Brands’ preferred equity upon completion of the Business
Combination. $154.3 million can be attributed to the preferred equity balance as of December 31, 2021 with the remaining $8.2 million mostly
attributed to the discount on the Series A Preferred Equity.
(E) Reflects SilverBox transaction-related expenses including legal, capital markets advisory, director’s and officer’s insurance, due diligence and
filing fees.
(F) Reflects Authentic Brands’ transaction-related expenses including legal fees, financial advisory and accounting fees. As these are direct and
incremental to the Business Combination, they are reflected as a reduction to additional paid in capital, except for $0.4 million which were
adjusted to accumulated deficit.
(G) Reflects the cash payment of $268.7 million to settle redeemed common shares and to reclass $76.3 million to permanent equity for
unredeemed shares.
Total shares redeemed
Redemption value of $10.00/share
Total value of shares redeemed
Total shares value available for redemption
Total value of shares unredeemed

$
$

Common Stock Par Value
Common Stock
APIC
Total

$

26,870,683
10.00
268,706,830
345,000,000
76,293,170
0.0001
7,629
76,285,541
76,293,170

(H) Reflects the payment of $24.0 million to redeem existing Authentic Brands’ common equity units in accordance with the Business Combination
Agreement.
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(in millions)
Aggregate cash raised
SilverBox and Authentic Brands transaction expenses
Repay debt and preferred equity redemption
Minimum Authentic Brands retained cash amount
Cash available to redeem existing equity units

$

$

386.3
(51.0)
(161.3)
(150.0)
24.0

(I) Reflects the elimination of SilverBox’s accumulated deficit to additional paid in capital.
(J) Reflects the paydown of a portion of Authentic Brands’ open debt as of December 31, 2021. Debt paydown includes payoff of term debt of $8.0
million.
(K) Reflects the reclassification to noncontrolling interests determined based on the common units held in Authentic Brands. The non-controlling
interest is classified within permanent equity, given the Company shall have the option to elect to have the non-controlling interests be redeemed in
consideration for either a share settlement or a cash settlement (with respect to a cash settlement, solely in connection with the Company’s
completion of a substantially concurrent public offering or private sale of the Company’s Class A Common Stock within ten business days of the
delivery of a redemption notice). The non-controlling interest is calculated as follows:
Shareholder Redemptions
Outstanding Shares
Outstanding Shares (%)

Common units held by BRC Inc. (Controlling Interest)
Common units held by existing equityholders (Non-Controlling Interests)
Total

42,974,310
140,926,990
183,901,300

Redemption Scenario December 31, 2021 – NCI Calculation
Total Equity
Total Non-Controlling Interest – (76.63%)
Total Controlling Interest – Equity

23.37 %
76.63 %
100.00 %

$

(75,149)
(57,587)
(17,562)

(L) Reflects additional cash proceeds through the Backstop Shares for Class C Common Stock.
Issuance of Backstop Shares
Price per share at issuance
Total value of shares issued
Common Stock Par Value
Common Stock
APIC
Total

$

$

10,000,000
10.00
100,000,000
0.0001
10,000
99,990,000
100,000,000

(M) Reflects the movement of Authentic Brands’ members’ deficit into the accumulated deficit of the new operating company.
(N) Represents the pro forma adjustments to reclassify SilverBox Class C Common Stock, which will be converted to the Company’s Class A
Common Stock following the Business Combination as described within the Existing Charter.
(O) To record the Earn-Out Liability of $181.8 million for the estimated fair value of the Earn-out shares to be issued to certain Authentic Brands’
selling equityholders upon the achievement of the applicable vesting events and the share price of SilverBox Class A Common Stock at $9.79
per share.
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(P) To record the Deferred Sponsor Share liability of $10.3 million for the estimated fair value of the deferred shares to be issued upon the
achievement of the triggering events.
(Q) To reclassify Sponsor Shares from Class B Common Stock to Class A Common Stock following the Business Combination as described within
the Existing Charter.
(R) Represents the pro forma adjustment to reflect the outstanding par value for rollover equity stockholders.
Rollover Equity Stockholders Shares
Par Value
Total value of Rollover Equity Shares
Common Stock
APIC

140,926,990
0.0001
14,093
14,093
(14,093)

$
$
$

Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Statement of Operations for the years ended December 31, 2021
and 2020
(AA) Reflects adjustment to remove interest income earned on SilverBox trust account.
(BB) Reflects the adjustment to record $2.5 million of expense associated with the acceleration of incentive unit awards for the year ended
December 31, 2020. These costs will not affect the income statement beyond twelve months after the Merger date and therefore no adjustment has
been made for the year ended December 31, 2021.
(CC) Reflects elimination of interest expense on the historical debt that is settled.
(DD) Reflects the reclassification to noncontrolling interests determined based on the common units held in Authentic Brands as follows:
Redemption Scenario
Outstanding Shares
Outstanding Shares (%)

Common units held by BRC Inc. (Controlling Interest)
Common units held by existing equityholders (noncontrolling interests)
Total

42,974,310
140,926,990
183,901,300

Redemption Scenario December 31, 2021 – NCI Calculation
Pro Forma Net Loss
Total Non-Controlling Interest (76.63%)
Total Controlling Interest

23.37 %
76.63 %
100.00 %

$

(21,496)
(16,472)
(5,024)

$

Redemption Scenario December 31, 2020 – NCI Calculation
Pro Forma Net Loss
Total Non-Controlling Interest (76.63%)
Total Controlling Interest

$
$

1,384
1,061
323

(EE) Reflects the portion of transaction-related costs incurred by Authentic Brands that were allocated to liability-classified instruments issued
to SilverBox stockholders and therefore expensed. This amount is a non-recurring charge.
Net Income / (Loss) Per Share
Represents the net income per share calculated using the historical weighted average shares outstanding and the issuance of additional shares in
connection with the Business Combination, assuming the shares were outstanding at January 1, 2020.
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Additionally, this calculation has been retroactively adjusted to eliminate the number of redeemed shares for the entire period. The weighted average shares
outstanding for the years ended December 31, 2021 and 2020 are:
(dollars in thousands,
except per share amounts)

Year Ended Ended
December 31, 2021

Pro forma net income (loss) from continuing operations attributable to common stockholders– Basic & Diluted
(1)
Basic & diluted weighted average shares outstanding - Class A stockholders(2) (3)
Net loss from continuing operations per share – Class A – Basic & Diluted

$
$

(5,024)
41,815,810
(0.12)

Year Ended
December 31, 2020

$
$

323
41,815,810
0.01

(1) The Company’s Class B Common Stock is newly-created, voting, and non-economic. Each share of the Company’s Class B Common Stock entitles its
holder to one vote per share but no right to dividends or distributions. Therefore, net loss per continuing operations per share is only calculated for the
Company’s Class A Common Stock.
(2) The public warrants and private placement warrants are antidilutive on a pro forma basis and have therefore been excluded from the diluted number of
shares outstanding at Closing. Warrants issued and outstanding consist of 11,500,000 public warrants and 6,266,667 private placement warrants.
(3) Total Deferred Sponsor Shares (1,241,250) are deducted from total shares outstanding for the EPS calculation as such shares are contingently issuable
and the stock price thresholds have not been met. Similarly, the Earnout shares of 20.0 million are excluded from the EPS calculation.
Earnout Shares and Deferred Sponsor Shares
The Earnout Shares granted to the Continuing Holders and the 1,241,250 Sponsor Shares are subject to forfeiture are expected to be accounted for as
derivative liabilities. These shares will be contingently issuable if the price of the Company’s Class A Common Stock exceeds certain thresholds or upon
certain strategic events, which include events that are not indexed to the Company’s Class A Common Stock. The preliminary estimated fair value of these
Earnout Shares and Deferred Sponsor Shares are $181.8 million and $10.3 million, respectively. The estimated fair value of these Earnout Shares was
determined by using a Monte Carlo simulation valuation model using a distribution of potential stock price outcomes on a daily basis over the applicable
contingently issuable period. Assumptions used in the preliminary valuation, which are subject to change at the Closing, were as follows:
Current Stock Price: The current stock price was set at the pro forma value of $9.79 per share for SilverBox Ordinary Shares.
Expected volatility: The expected volatility of 70% was calculated based on the third-quartile leverage adjusted asset volatility calculated using a set of
18 Guideline Public Companies (“GPCs”). The GPCs’ interquartile range of asset volatility was 43% to 70%. Since smaller companies are typically more
volatile than their larger, more diversified peers and given BRCC’s size relative to the GPCs, the Company selected the third quartile volatility. Volatility
for the GPCs was calculated over a lookback period of 7 years (or longest available data for GPCs whose trading history was shorter than 7 years),
commensurate with the longest contractual term of the Earnout Shares.
Risk-free interest rate: The risk-free interest rate of 1.5% was determined based on the 7-year U.S. Constant Maturity.
Contractual contingently issuable period: The contractual contingently issuable periods for the four tranches are 5-year, 7-years, 5-years, and 7-years,
respectively.
Expected dividend yield: The expected dividend yield is zero as we have never declared or paid cash dividends and have no current plans to do so
during the expected term.
The actual fair values of these shares are subject to change as additional information becomes available and additional analyses are performed and such
changes could be material once the final valuation is determined at the Closing.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF AUTHENTIC
BRANDS
The following discussion and analysis should be read in conjunction with the audited annual consolidated financial statements and related notes
thereto included elsewhere in this prospectus. In addition to historical information, this discussion contains forward-looking statements that involve risks,
uncertainties, and assumptions that could cause BRCC’s actual results to differ materially from management’s expectations. Factors which could cause
such differences are discussed herein and set forth in “Risk Factors.”
Overview
BRCC is a rapidly growing, veteran-controlled and led coffee and media company with an incredibly loyal and quickly expanding community of more
than 2 million lifetime consumers, more than 287,000 active Coffee Club subscribers, and 11.7 million social media followers across BRCCs, cofounders’, and key media personalities’ accounts as of December 31, 2021. At Black Rifle Coffee, we develop our roast profiles with the same mission
focus we learned as military members serving our country. We produce creative and engaging, cause-related media content, self- produced podcasts, and
digital and print journalism in-house to inform, inspire, entertain, and build our community. We also sell Black Rifle Coffee-brand apparel, coffee brewing
equipment, and outdoor and lifestyle gear that our consumers proudly wear and use to showcase our brand. At the heart of everything we do is our
commitment to supporting active military, veterans, first responders, and those who love America.
We utilize a three-pronged approach to craft a unique brand that resonates with our customer base and enhances brand loyalty: Inform, Inspire, and
Entertain. We want our audience to love coffee as much as we do, so we strive to inform them on all the awesome facets to coffee. Every day we work to
inspire our customers; we take pride in the coffee we roast, the veterans we employ and the causes we support. We give back to the community and are
committed to support those who serve. Our “Entertain” marketing strategy drives brand excitement, along with valuable customer insights and data.
We own two roasting facilities, one focused on large batch and the other on small batch. Our coffee beans are primarily roasted in-house in the United
States to ensure consistency and quality of product. Our coffee beans have an 83-point grade or higher and are sourced only from the highest quality
suppliers. Our state-of-the-art equipment guarantees freshness and offers significant capacity for expansion.
We have experienced strong revenue growth since inception. Revenue increased to $233.1 million for the year ended December 31, 2021, from $163.9
million for the year ended December 31, 2020, representing growth of 42%. Revenue increased to $163.9 million for the year ended December 31, 2020,
from $82.1 million for the year ended December 31, 2019, representing growth of 100%. Growth in the year ended December 31, 2021, was primarily
driven by a significant expansion of our customer base, increasing Wholesale stores, and new Outpost openings. Growth in the year ended December 31,
2020, was primarily driven by a significant expansion in the DTC sales channel.
We are a digitally native brand with an established omnichannel business model, reaching our customers through one reportable segment that is
comprised of three channels: DTC, Wholesale, and Outposts. Our DTC channel includes our e-commerce business, through which consumers order our
products online and products are shipped to them. Our Wholesale channel includes products sold to an intermediary such as convenience, grocery, drug,
and mass merchandise stores, as well as outdoor, DIY, and lifestyle retailers, who in turn sell those products to consumers. Our Outpost channel includes
revenue from our company-operated and franchised Black Rifle Coffee retail coffee shop locations.
The Business Combination
On February 9, 2022, we completed the Business Combination contemplated by the Business Combination Agreement. As a result of the Business
Combination Agreement and following the consummation of a series of mergers pursuant thereto, Authentic Brands became a subsidiary of BRC Inc., with
BRC Inc. acting as sole managing member thereof. The Business Combination was accounted for under ASC 805, Business Combinations as a reverse
acquisition and a recapitalization of Authentic Brands. Accordingly, the Business Combination is expected to be reflected as the equivalent of Authentic
Brands issuing stock for the net assets of SilverBox, accompanied by a recapitalization. Under this method of accounting, SilverBox is treated as the
“acquired”
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company for financial reporting purposes. The net assets of SilverBox are stated at fair value (which is expected to approximate historical cost), with no
goodwill or other intangible assets recorded. This accounting treatment was determined as the individual controlling Authentic Brands prior to the Business
Combination also controlled the combined company post business combination.
Effects of the COVID-19 Pandemic
In March 2020, the World Health Organization declared the novel strain of coronavirus (COVID-19) a global pandemic. The COVID-19 pandemic has
significantly impacted global economies, resulting in travel restrictions, business slowdowns or shutdowns in affected areas, reduced economic activity, and
changes in consumer behavior.
Despite these COVID-19 pandemic disruptions, which have affected the businesses of our consumers, wholesale partners, and suppliers, our business
has been positively affected by the increase in e-commerce spending and strengthening of our company brand. As we entered 2020, great momentum from
2019 continued to be reflected in the strong sales performance throughout the first quarter of 2020. Our revenue was positively impacted during the final
weeks of the first quarter of 2020 due to the increase in consumer e-commerce spending and temporary store closures attributed to the COVID-19
pandemic. During the second quarter of 2020, our DTC revenues significantly benefited from a demand surge for in-home coffee products as we saw
consumers change their coffee consumption experience, as well as more consumers shopping online while sheltering-in-place. The unprecedented demand
continued throughout the remainder of the year. Conversely, our wholesale revenues were temporarily adversely impacted due to temporary store closures
for our customers attributed to the COVID-19 pandemic. Offsetting the impact related to these temporary store closures was revenue related to a new
product sales and marketing agreement with a large retailer to sell select coffee products and merchandise items to the retailer to be sold in their stores and
website. In addition, we introduced a new canned RTD coffee product in early 2020, which expanded our product offering and further strengthened our
revenue. This canned RTD coffee product is primarily sold through our Wholesale channel. We have continued to experience revenue growth throughout
2021. This revenue growth has primarily been driven by our Wholesale channel as we expanded our market with businesses and retailers. Revenue growth
of our DTC channel has normalized as consumers return to the office.
To date, we have experienced minimal supply-chain disruptions as a direct result of the COVID-19 pandemic. Additionally, restrictions or disruptions
of transportation did not result in significantly higher costs or delays for us during 2020. We increased in-house production of our products and increased
inventory purchase orders to align with demand forecasts at the time and safeguard against potential supply chain disruptions. These actions contributed to
higher -than -expected inventory levels throughout the year to meet overall demand in our DTC channel and Wholesale channel, particularly in the fourth
quarter of 2020. As we continue to expand our business, we have continued to maintain sufficient inventory levels throughout 2021.
Key Factors Affecting Our Performance
Our Ability to Increase Brand Awareness
Our ability to promote and maintain brand awareness and loyalty is critical to our success. We believe we have created a highly efficient marketing
strategy that provides us the ability to increase brand awareness and drive consumer interaction. Consumer appreciation of our brands is primarily reflected
in the increase of our DTC channel and the additional retail accounts in our Wholesale channel. We expect to continue to develop and implement forwardlooking brand strategies that leverage social media and employ targeted digital advertising to expand the reach of our brand.
Our Ability to Grow Our Customer Base in Our DTC, Outposts, and Wholesale Channels
We are currently growing our customer base through our DTC, Outposts, and Wholesale channels. Today we have over 287,000 Coffee Club
subscribers and that number continues to grow through various offerings. We continue to grow our retail footprint through company-owned and franchised
Outposts. Our products are also sold through a growing number of physical retail channels. Wholesale customers include large national retailers, regional
retailers, distributors, and dealers.
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Our Ability to Acquire and Retain Customers at a Reasonable Cost
We believe our ability to consistently acquire and retain customers at a reasonable cost will be a key factor affecting our future performance. While we
have a strong presence in major markets, we still have the opportunity to grow brand awareness, with less than 20% aided awareness in any region of the
country today. To accomplish this goal, we intend to grow our brand awareness through various avenues such as national television and radio advertising,
and through select sponsorship opportunities. In addition, we will strive to strengthen our social media footprint across various platforms such as Facebook,
Google, and YouTube, even as some of these platforms, such as Apple, have implemented operating system changes that negatively impact our ability to
measure and target advertising. Our digital capabilities provide a distinct advantage and enable us to form direct relationships with our customers and
capture valuable customer data and insights. We utilize digital marketing tools to optimize our marketing initiatives and drive our brand reach.
Our Ability to Drive Repeat Usage of Our Products
We accrue substantial economic value from repeat users of our products who consistently re-order our products. The pace of our growth rate will be
affected by the repeat usage dynamics of existing and newly acquired customers.
Our Ability to Expand Our Product Line
Our goal is to substantially expand our product line over time to increase our growth opportunity and reduce product-specific risks through
diversification into multiple products each designed around daily use. Our pace of growth will be partially affected by the cadence and magnitude of new
product launches over time. As an example, we launched RTD coffee products in March 2020 with two 11-ounce SKUs. We have since added two highcaffeine, boldly-flavored 15-ounce SKUs. All four items have grown to become top-25 products in the RTD coffee category on a dollar to percent average
cost value basis and can be found in more than 42,000 locations across the country. Moving forward, we believe that it is important to our business that we
continue innovating with new products and flavors and continue to explore the world to find the highest quality beans possible to deliver to our customers.
Our Ability to Manage Our Supply Chain
Our ability to grow and meet future demand will be affected by our ability to properly plan for and source inventory from a variety of suppliers located
inside and outside the United States. The majority of our green coffee beans come from Colombia and Brazil, but since 2020, we have also sourced green
coffee beans from over ten countries in Latin America, Africa, and Asia to diversify our supply chain and offer our customers specialty and limited-timeonly roasts. Quality control is also a critically important part of our manufacturing and supply chain operations. 99% of our bagged roasted coffee is roasted
in-house. Our licensed, Coffee Quality Institute-certified grader and former Green Beret, Edwin Parnell, leads cupping, grading, scoring, and sourcing of
our coffees.
Components of Our Results of Operations
Revenue, net
We sell our products both directly and indirectly to our customers through a broad set of physical and online platforms. Our revenue, net reflects the
impact of product returns, as well as discounts for certain sales programs, promotions, and loyalty rewards.
Cost of Goods Sold
Cost of goods sold primarily includes raw material costs, labor costs directly related to producing our products, including wages and benefits, shipping
costs, lease expenses and other overhead costs related to certain aspects of production, warehousing, fulfillment, shipping, and credit card fees.
Operating Expenses
Operating expenses consist of marketing and advertising expenses related to brand marketing campaigns through various online platforms, including
email, digital, website, social media, search engine optimization, as well as performance marketing efforts,
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including retargeting, paid search and product advertisements, as well as social media advertisements and sponsorships. Operating expenses also consist of
salaries, wages, and benefits of payroll and payroll related expenses for labor not directly related to producing our products. Payroll expenses include both
fixed and variable compensation. Variable compensation includes bonuses and stock-based compensation for our finance, legal, human resources, and
general corporate personnel. Also included are other professional fees and services, and general corporate infrastructure expenses, including utilities and
depreciation and amortization.
Interest Expense
Interest expense consists of interest on our borrowing arrangements, the amortization of debt discounts and deferred financing costs, and
extinguishment of debt costs for the year ended December 31, 2021.
Results of Operations
The following table represents the selected results of operations for BRCC for the periods indicated.

2021

Revenue, net
Cost of goods sold
Gross profit
Operating expenses
Marketing and advertising
Salaries, wages and benefits
General and administrative
Total operating expenses
Income (loss) from operations
Other income (expense)
Interest expense
Other income (expense), net
Total other expense, net
Earnings (loss) before income taxes
State income tax expense
Net income (loss)

$

$

Fiscal Year December 31,
($in thousands)
2020

233,101
143,414
89,687

$

163,909
94,500
69,409

$

2019

82,128
46,423
35,705

36,358
38,746
26,162
101,266
(11,579)

25,513
24,194
13,922
63,629
5,780

13,349
13,129
9,343
35,821
(116)

(2,033)
(55)
(2,088)
(13,667)
178
(13,845)

(1,047)
(227)
(1,274)
4,506
185
4,321

(733)
91
(642)
(758)
14
(772)

$

$

Comparison of the year ended December 31, 2021 to the year ended December 31, 2020

Revenue, net

$

Cost of goods sold
Gross profit
Gross margin (gross profit as % of revenue, net)
Total operating expenses
Interest expense

Fiscal Year December 31,
($in thousands)
2021
2020
Change
233,101
$
163,909
$
69,192

143,414
89,687
38.5 %
101,266
(2,033)

94,500
69,409
42.3 %
63,629
(1,047)

%
42 %

48,914
20,278

52 %
29 %

37,637
986

59 %
94 %

Revenue, net
Net revenue for the year ended December 31, 2021 increased $69.2 million, or 42%, to $233.1 million as compared to $163.9 million for the
corresponding period in 2020.
The increase was driven by continued growth in our DTC channel, new products sold and increased points of distribution in our Wholesale channel,
and the opening of new company-owned Outposts. DTC channel net revenue increased in aggregate by
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$27.6 million, or 20%, to $165.3 million for the year ended December 31, 2021 as compared to $137.7 million for the corresponding period in 2020 due to
an increase in number of customers and sales of new products on subscription.
For the year ended December 31, 2021, net revenue for our Outpost channel increased $9.2 million, or 329%, to $12.0 million as compared to
$2.8 million for the corresponding period in 2020. We opened a total of seven new company-operated Outposts in Texas, Tennessee, and Utah in 2021.
For the year ended December 31, 2021, net revenue from our Wholesale channel increased $32.4 million, or 139%, to $55.8 million as compared to
$23.4 million for the corresponding period in 2020. The largest increase came from RTD drink product sales through national distributors and retail
accounts, and product sales with a large retail chain.
Cost of goods sold
For the year ended December 31, 2021, cost of goods sold increased $48.9 million, or 52%, to $143.4 million as compared to $94.5 million over the
corresponding period prior year. The increase was partially driven by higher sales and product mix shift, as RTD has higher product costs and lower margins
as compared to bagged coffee. In addition, shipping costs, which includes inbound freight, outbound freight, and intracompany freight, increased due to
carrier and courier rate increases. Gross margin decreased 380 basis points to 38.5% for the year ended December 31, 2021 as compared to 42.3% for
the year ended December 31, 2020.
Operating expenses
Operating expenses for the year ended December 31, 2021 increased $37.6 million, or 59%, to $101.3 million as compared to $63.6 million for the
corresponding period in 2020.
Salaries, wages and benefits increased $14.5 million, or 60%, to $38.7 million for the year ended, December 31, 2021, compared to $24.2 million for
the corresponding period in 2020. We increased employee headcount to respond to our significant sales growth and invested in existing channels as we built
out additional revenue streams and expanded products lines, which resulted in higher salaries, wages and benefits. In addition, in 2021, we continued to
strengthen our marketing and advertising capabilities with national radio, television, and billboard advertising placements and in-house production of
content. This resulted in increased marketing and advertising expenses of $10.8 million, or 43%, to $36.4 million for the year ended December 31, 2021,
compared to $25.5 million for the corresponding period in 2020. In addition, General and Administrative expenses increased $12.2 million, or 88%, to
$26.2 million for the year ended December 31, 2021 as compared to $13.9 million for the same period 2020. The increase is due to the addition of corporate
infrastructure to support the growth of our business across multiple channels. We also experienced increased costs related to travel related expenses as the
Company re-opened corporate offices and the government loosened travel restrictions.
Interest Expense
Interest expense for the year ended December 31, 2021 increased $1.0 million, or 94%, to $2.0 million as compared to $1.0 million for the
corresponding period in 2020.
The increase in interest expense was primarily attributed to a loss on the extinguishment of debt incurred in August 2021 of $0.7 million. The additional
increase was related to the Company entering into several debt agreements to finance its purchases of property and equipment for corporate office locations,
Outposts, and manufacturing facilities.
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Comparison of the year ended December 31, 2020 to the year ended December 31, 2019

2020

Revenue, net
Cost of goods sold
Gross profit
Gross margin (gross profit as % of revenue, net)
Total operating expenses
Interest expense

Fiscal Year December 31,
($in thousands)
2019
Change

$ 163,909
$
94,500
69,409
42.3 %
63,629
(1,047)

82,128
$
46,423
35,705
43.5 %
35,821
(733)

%

81,781
48,077
33,704

100 %
104 %
94 %

27,808
314

78 %
43 %

Revenue, net
Net revenue for the year ended December 31, 2020 increased $81.8 million, or 100%, to $163.9 million as compared to $82.1 million for the year
ended December 31, 2019.
The increase was primarily due to the rapid growth in our DTC channel, a sales and marketing agreement with a large retailer in our Wholesale
channel, and a newly opened company-operated store in our Outpost channel. DTC net revenue increased $64.1 million, or 87%, to $137.7 million in fiscal
2020 as compared to net revenues of $73.6 million in fiscal 2019, due to continued growth in DTC sales fueled by a surge for in-home coffee products as
consumers changed their coffee consumption experience attributed to the COVID-19 pandemic. Concurrently, we expanded our subscription offerings that
included new products on subscription.
Outpost net revenue increased $2.0 million, or 245%, to $2.8 million for fiscal 2020 as compared to $0.8 million in fiscal 2019, primarily due to a
newly opened company-operated retail store in San Antonio, TX.
Wholesale net revenue increased $15.6 million, or 203%, to $23.4 million for fiscal 2020 as compared to $7.7 million in fiscal 2019. We launched the
RTD product line, which experienced rapid growth and adoption through a national distributor network. In addition, we entered into a product sales and
marketing agreement with a large retailer to sell our products in their locations and on their website.
Cost of goods sold
Cost of goods sold for the year ended December 31, 2020 increased $48.1 million, or 104%, to $94.5 million as compared to $46.4 million for the year
ended December 31, 2019.
The increase is partly driven by product mix as RTD has higher product costs and lower gross margins as compared to bagged coffee. In addition,
shipping costs, which includes inbound freight, outbound freight, and intracompany freight, increased due to significant carrier and courier rate increases.
Gross margin decreased 120 basis points to 42.3% for the year ended December 31, 2020 compared to the year ended December 31, 2019, primarily due to
higher shipping cost, partially offset by improved margins and leverage in e commerce and merchant fees.
Operating expenses
Operating expenses for the year ended December 31, 2020 increased $27.8 million, or 78%, to $63.6 million as compared to $35.8 million for the year
ended December 31, 2019.
For year ended December 31, 2020, salaries, wages and benefits increased $11.1 million, or 84%, to $24.2 million as compared to $13.1 million for
fiscal 2019. In 2020, we experienced significant growth related to the COVID-19 pandemic. We increased employee headcount to be responsive to this
growth, which resulted in higher salaries, wages, and benefits costs. In addition, General and Administrative expenses increased $4.6 million, or 49%, to
$13.9 million in fiscal 2020 as compared to $9.3 million in fiscal 2019.
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The increase is due to the addition of corporate personnel and infrastructure to support the growth of our business across multiple channels.
Interest Expense
Interest expense for the year ended December 31, 2020 increased $0.3 million, or 43%, to $1.0 million as compared to $0.7 million for the year ended
December 31, 2019.
The increase in interest expense is primarily attributed to increase in our long-term debt. In 2020, we entered into a loan and security agreement,
several mortgages to purchase leased buildings, and an equipment financing arrangement.
Liquidity and Capital Resources
Our principal use of cash is to support operational expenses associated with non-capitalizable start-up costs, which largely consist of working capital
requirements related to inventories, accounts payable, accounts receivable, and general and administrative expenses. Furthermore, we use cash to fund our
debt service commitments, capital equipment acquisitions, stores buildout and other growth-related needs.
Our primary sources of cash are (1) cash on hand, (2) cash provided by operating activities, and (3) net borrowings from our credit facilities. As of
December 31, 2021, our cash and cash equivalents were $18.3 million, working capital of $(6.0) million, and $19.1 million of available borrowings under
our credit facilities. The Company had $12.0 million of borrowings outstanding classified as current debt as of December 31, 2021. The Company also
received $126.8 million in net cash proceeds from the Business Combination. Our ability to draw from the credit facilities is subject to a borrowing base and
other covenants. We believe that these sources of liquidity will be sufficient to fund our working capital requirements and to meet our commitments in the
ordinary course of business and under the current market conditions for at least the next twelve months.
We expect we may continue to incur net operating losses and negative cash flows from operations, and we expect our general and administrative
expenses and capital expenditures will continue to increase as we continue to expand our operations, product offerings and customer base.
Mortgages, Equipment Line, Revolving Line of Credit, and Promissory Note
In July 2020, we entered into mortgage loan agreements to refinance the purchase of buildings for a total of $5.5 million at an interest rate of 3.67% per
annum. The loans are secured by the real property financed. The loans mature on July 29, 2025. The loans are payable in monthly installments of principal
and interest commencing on August 29, 2020. The loans are subject to quarterly covenants related to fixed charge coverage, cash flows, and dividends and
distributions.
In April 2021, we entered into mortgage loan agreement to purchase a building for a total of $2.2 million at an interest rate of 3.60% per annum. The
loan is secured by the real property financed. The loan matures on April 29, 2026. The loan is payable in monthly installments of principal and interest
commencing on May 29, 2021.
The loans are subject to quarterly covenants related to cash flows, dividends and distributions and the Company was in compliance with all covenants
related to these mortgage loan agreements as of December 31, 2021.
In July 2020, we entered into an equipment financing agreement which provided a credit line totaling $3.3 million at an interest rate of LIBOR plus
3.50% (the “Equipment Line”). The Equipment Line was amended in April 2021 to include additional availability of $10.0 million. Further, in July 2021,
an additional $6.0 million was added to the availability of the Equipment Line. In September 2021, $2.0 million outstanding on the Equipment Line was
converted to a 60-month term loan to be utilized for retail expansion (the “Retail Facility”). The Equipment Line is secured by the equipment financed. The
Equipment Line matures the earlier of (i) five years subsequent to the equipment project completion or (ii) August 1, 2026. As of December 31, 2021, the
Company has available credit under the Equipment Line and the Retail Facility of $8.2 million and $4.1 million, respectively.
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In April 2021, we entered into a $10.0 million revolving line of credit agreement (the “Credit Facility”). The Credit Facility earns a floating interest
rate calculated at the prime rate plus zero percent.
In November 2021, the Company entered into an amendment to increase the available line under the Credit Facility to $25 million. Interest only
payments are due and payable in installments commencing November 30, 2021 and continue regularly until the entire amount outstanding is due on
June 30, 2023. Borrowings under the Credit Facility are subject to a borrowing base on qualified collateral values. As of December 31, 2021, the balance of
the Credit Facility was $8.0 million. The interest rate for the Credit Facility was the Prime rate plus 1% and the amount of borrowings available was $1.8
million.
In November 2021, the Company entered into a revolving loan agreement to borrow an aggregate principal amount not to exceed $15 million (the
Promissory Note). The Promissory Note matures on June 30, 2022 (Initial Maturity) with an option to extend the term by one year to June 30, 2023
(Extended Maturity). The Promissory Note accrues interest of 7% per annum until Initial Maturity and then 12% per annum until the Extended Maturity
date. As of December 31, 2021, the amount of borrowings available was $5 million.
As of December 31, 2021, the Company has $2.8 million of outstanding note payable agreements with a weighted average interest rate of 1.01%. The
notes are payable in annual installments scheduled to be paid in full in 2025.
Cash Flows from Operating, Investing and Financing Activities
The following table summarizes our cash flows from operating, investing and financing activities for the periods indicated (in thousands):
2021

Cash flows provided by (used in):
Operating activities
Investing activities
Financing activities

$
$
$

Fiscal Year December 31,
2020

(7,691)
(19,287)
9,680

$
$
$

11,546
(9,760)
28,811

$
$
$

2019

4,144
(1,106)
(2,166)

Comparison of the year ended December 31, 2021 to the year ended December 31, 2020
Operating Activities
Cash flow from operating activities is primarily generated from revenue from our DTC and Wholesale channels.
Net cash used in operating activities was $7.7 million for the year ended December 31, 2021, compared to net cash provided by operating activities of
$11.5 million for the year ended December 31, 2020. The $19.2 million decrease was primarily due to a net loss from operations of $13.8 million for
the year ended December 31, 2021, compared to net income of $4.3 million for the same period in 2020. In addition, the change in prepaid expenses and
other assets increased $4.2 million compared to the same period in 2020 mainly due to an increase in prepaid marketing expenses of $2.0 million and an
additional increase in transaction costs. The increases were slightly offset by higher non-cash depreciation, amortization and equity-based compensation
expenses in 2021.
Investing Activities
Net cash used in investing activities was $19.3 million for the year ended December 31, 2021, compared to net cash used in investing activities of $9.8
million for the year ended December 31, 2020. The $9.5 million increase in net cash used was primarily due to continued spend on capital expenditure
projects for our Outpost locations, roasting facilities, and corporate offices.
Financing Activities
Net cash provided by financing activities was $9.7 million for the year ended December 31, 2021, compared to net cash provided by financing activities
of $28.8 million for the year ended December 31, 2020. The $19.1 million decrease in net cash from financing

66

Table of Contents
activities was primarily due to repayments of long-term debt and Series A preferred distributions during the year ended December 31, 2021.
Comparison of the year ended December 31, 2020 to the year ended December 31, 2019
Operating Activities
Net cash provided by operating activities was $11.5 million for the year ended December 31, 2020, compared to net cash provided by operating
activities of $4.1 million for the year ended December 31, 2019. The $7.4 million increase was primarily due to net income from operations of $4.3 million,
increase in accounts payable due to timing of payables and cash payments of $7.0 million, increase in accrued liabilities of $6.4 million due to timing of
expenditures and invoice receipts, and an increase in deferred revenue and gift card liability of $3.3 million primarily due to increase in revenue volumes
and the establishment of a loyalty reward program. Offsetting these activities are cash used for purchases of inventory of $10.9 million to address inventory
levels to meet growth due to customer demands.
Investing Activities
Net cash used in investing activities was $9.8 million for the year ended December 31, 2020, compared to net cash used in investing activities of $1.1
million for the year ended December 31, 2019. The $8.7 million increase was primarily due to purchases of property and equipment related to our Outpost
locations, roasting facilities, and corporate offices.
Financing Activities
Net cash provided by financing activities was $28.8 million for the year ended December 31, 2020, compared to net cash used in financing activities of
$2.2 million for the year ended December 31, 2019. The $31.0 million increase was primarily due to issuance of Series A preferred equity, net of
$145.1 million and issuance of long-term debt of $16.4 million. Offsetting these activities are cash used to repurchase member units in the amount of
$125 million and cash used for payments of long-term debt of $7.3 million.
Commitments
As of December 31, 2021, we had no off-balance sheet debt or arrangements, except for operating leases entered into in the normal course of business
and purchase commitments relating to inventory as discussed below.
In September 2021, the Company entered into a manufacturing and purchase agreement to purchase canned beverage product from a third-party
supplier. The initial term ends on December 31, 2023, and automatically renews for two consecutive year periods, unless either party provides notice of
cancellation at least 120 days prior to the end of the current term. The minimum purchase amount carries a minimum surcharge of approximately
$2.25 million through December 31, 2022.
In November 2021, the Company entered into a manufacturing and purchase agreement to purchase coffee product from a third-party supplier. The
term remains in effect until December 31, 2023. The minimum purchase amount is based on quantity and will range from approximately $8.8 million to
$10.4 million on an annual basis.
Critical Accounting Policies
Critical accounting policies and estimates are those accounting policies and estimates that are both the most important to the portrayal of our net assets
and results of operations and require the most difficult, subjective or complex judgments, often as a result of the need to make estimates about the effect of
matters that are inherently uncertain. These estimates are developed based on historical experience and various other assumptions that we believe to be
reasonable under the circumstances. Critical accounting estimates are accounting estimates where the nature of the estimates are material due to the levels
of subjectivity and judgment necessary to account for highly uncertain matters or the susceptibility of such matters to change and the impact of the
estimates on financial condition or operating performance is material.
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The critical accounting estimates, assumptions, and judgments that we believe have the most significant impact on our consolidated financial
statements are described below.
Revenue Recognition
We recognize revenue in accordance with Accounting Standards Codification 606. Revenue is recognized when a customer obtains control of products
or services in an amount that reflects the consideration which we received, or expect to receive, in exchange for those goods or services. We are required to
identify our contracts with customers, identify the performance obligations in a contract, determine the transaction price, allocate the transaction price to the
performance obligations in the contract and recognize revenue when (or as) the entity satisfies a performance obligation.
The majority of our revenue is derived from the sale of our products. In determining the transaction price, we evaluate whether the price is subject to
refund or adjustment to determine the net consideration to which we expect to be entitled.
Revenue is recognized when control of the product is transferred to the customer (i.e., when our performance obligation is satisfied), which is defined
by the commercial terms of each purchase but typically occurs at the date of delivery of the merchandise to the customer. As such, customer orders are
recorded as deferred revenue prior to delivery of products. In determining whether control has transferred, we considered whether risks and rewards of
ownership have transferred to the customer. We estimate which shipments have been delivered and recognize corresponding revenue at the end of the
period. Delivery date estimates are based on average transit times calculated based on factors such as the type of carrier, the fulfillment source, the delivery
destination and historical transit time experience. Actual shipping times may differ from our estimates.
Loyalty Rewards Program
We have a loyalty points rewards program (the “Loyalty Program”) that is primarily a spend-based program. Customers can earn 1% or 3% on
purchases depending on whether the purchase is a subscription or non-subscription. BRCC reserves the right in its sole discretion to modify, change, add, or
remove activities which can be accomplished to earn points at any time. Under the Loyalty Program, customers may redeem rewards as they reach
minimum thresholds per reward. Loyalty points will expire if there is no account activity (i.e., if there is no new purchase made or order placed) in a period
of twelve months. Conversion of rewards are non-changeable after redemption, have no cash value, and are non-transferrable.
The Company defers revenue associated with the points earned through purchases that are expected to be redeemed, net of estimated unredeemed
loyalty points. Loyalty points that are estimated to be unredeemed is based on a historical percentage of expired points. When a customer redeems an
earned reward, the Company recognizes revenue for the redeemed product and reduces the related deferred revenue liability. The deferred revenue liability
is included in deferred revenue and gift card liability on the consolidated balance sheets.
For those points that are earned through other activities, the Company recognizes the redemption of these points as a discount to the transaction price at
time of sale.
Equity Based Compensation
The Company grants equity-based awards to certain employees and non-employee directors. The Company records equity-based compensation
expense based on the fair value of equity awards at the grant date and recognizes compensation expense on a straight-line basis over the requisite service
period. The assumptions used to calculate the fair value of equity awards granted are evaluated and revised, as necessary, to reflect the Company’s historical
experience and current market conditions.
The Company engages a third-party appraiser (the “Appraiser”) to assist management in estimating the fair value of common stock and incentive units.
The Appraiser considers all three valuation approaches to value the Company’s total equity: the income approach, market approach and cost approach but
typically relies primarily on the income and market approaches. The Appraiser then weights the selected approaches considering the reliability of each
approach as of the grant date. Subsequently, the Appraiser allocates the total equity value to the classes of shares. Discounts for lack of marketability are
considered based on the facts and circumstances of the class of shares at each grant date.
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Applying these valuation and allocation approaches involves the use of estimates, judgment and assumptions that are highly complex and subjective,
such as those regarding the Company’s expected future revenue, expenses and cash flows, as well as discount rates, valuation multiples, the selection of
comparable public companies and comparable transactions and the probability of future events. Changes in any or all of these estimates and assumptions, or
the relationships between these assumptions, impact the Company’s valuation as of each valuation date and may have a material impact on the valuation of
the Company’s equity and equity awards. These estimates involve inherent uncertainties and, if different assumptions had been used, equity-based
compensation expense could have been materially different from the amounts recorded.
Recent Accounting Pronouncements
See Note 2 to our consolidated financial statements included elsewhere in this prospectus for more information about recent accounting
pronouncements, the timing of their adoption, and our assessment, to the extent it has made one, of their potential impact on our consolidated financial
statements.
JOBS Act
The JOBS Act contains provisions that, among other things, relax certain reporting requirements for qualifying public companies for up to five years or
until we are no longer an emerging growth company. We qualify as an “emerging growth company” and under the JOBS Act are allowed to comply with
new or revised accounting pronouncements based on the effective date for private (not publicly traded) companies. We are electing to delay the adoption of
new or revised accounting standards, and as a result, we may not comply with new or revised accounting standards on the relevant dates on which adoption
of such standards is required for non-emerging growth companies. As a result, the consolidated financial statements may not be comparable to those of
companies that comply with new or revised accounting pronouncements as of public company effective dates.
Commodity Risks
Our profitability is dependent on, among other things, our ability to anticipate and react to changes in costs of key operating resources such as coffee
beans, dairy products, aluminum cans and other materials and commodities. The availability and prices of coffee beans and other commodities are subject
to significant volatility. Increases in the “C” coffee commodity price increase the price of high-quality coffee. We generally enter into fixed price purchase
commitments.
The supply and price of coffee we purchase can also be affected by multiple factors in the producing countries, such as weather (including the potential
effects of climate change), natural disasters, crop disease, inventory levels, political and economic conditions. Because of the significance of coffee beans
to our operations, combined with our ability to only partially mitigate future price risk through purchasing practices, increases in the cost of high-quality
coffee beans could have a material adverse impact on our profitability.
Interest Rate Risk
In order to maintain liquidity and fund certain business operations, our Credit Facility bears a variable interest rate based on the prime rate plus 1%
The Equipment Line bears a variable interest rate based on LIBOR plus 3.50%. We seek to manage exposure to adverse interest rate changes through our
normal operating and financing activities. As of December 31, 2021, we had $8.0 million outstanding on the Credit Facility with available borrowings of
$1.8 million. As of December 31, 2021, we had $5.1 million outstanding on the Equipment Line with available borrowings of $8.2 million. The carrying
value of the variable interest rate debt approximates its fair value as the borrowings are based on market interest rates.
Inflation
Inflationary factors such as increases in the cost of our products, overhead costs and transportation costs may adversely affect our operating results.
Although we do not believe that inflation has had a material impact on our financial position or results of operations to date, a high rate of inflation in the
future may have an adverse effect on our ability to maintain current levels of gross profit and operating expenses as a percentage of net revenue, if the
selling prices of our products do not increase with these increased costs.
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BUSINESS
Company Overview
BRCC is a veteran-controlled company serving premium coffee, content and merchandise to active military, veterans, first responders, and those who
love America. Our mission-driven brand is devoted to cause-related content that informs, inspires, entertains, and builds our community. We are committed
to producing great coffee that consumers love, and high-quality merchandise that enables our community to showcase our brand. By consistently delivering
exceptional products and content, we have built and retained a strong following of loyal customers throughout the United States. We are committed to
supporting those who serve and producing quality products and content for our customers.
We utilize a three-pronged approach to craft a unique brand that resonates with our customer base and enhances brand loyalty: Inform, Inspire, and
Entertain. We want our audience to love coffee as much as we do, so we strive to inform them on all the awesome facets to coffee. Every day we work to
inspire our customers; we take pride in the coffee we roast, the veterans we employ and the causes we support. We give back to the community and are
committed to support those who serve. Our “Entertain” marketing strategy drives brand excitement, along with valuable customer insights and data.
We own two roasting facilities, one focused on large batch roasting and the other on small batch roasting. The coffee beans are primarily roasted inhouse in the United States to ensure consistency and quality of product. Our coffee beans have an 83-point grade or higher and are sourced only from high
quality suppliers. Our owned roasting facilities offer significant capacity for expansion and allow us to provide our customers with a fresh product.
We have experienced strong revenue growth since inception. Revenue increased to $233 million for the year ended December 31, 2021, from $164
million for the year ended December 31, 2020, and from $82 million for the year ended December 31, 2019, representing growth of 42% and 100%
respectively. Growth in 2021 was primarily driven by expansion of our customer base, increasing Wholesale doors, and new Outpost openings.
We are a digitally native brand. Our omnichannel distribution strategy has three key components: Direct to Consumer (“DTC”), Wholesale, and
Outposts. Our DTC channel includes our e-commerce business, through which consumers order our products online and products are shipped to them. Our
Wholesale channel includes products sold to an intermediary such as convenience, grocery, drug, and mass merchandise stores, as well as outdoor, DIY,
and lifestyle retailers, who in turn sell those products to consumers. Our Outpost channel includes revenue from our company-operated and franchised
Black Rifle Coffee retail coffee shop locations. Revenue is driven primarily by our DTC channel which contributed to approximately 71%, 84% and 90% of
our total revenue in 2021, 2020 and 2019, respectively.
Our Mission
Our mission at Black Rifle Coffee Company is to serve premium coffee and content to active military, veterans, first responders, and those who love
America. Our company began with a simple premise — to provide a quality product while giving back to the veteran, active military, and first responder
communities through direct hiring, inspiring stories told through our media channels and charitable donations. As a business founded and owned by combat
veterans of the Global War on Terror, we are mission-driven: everything we do, every decision we make, is in service of our mission.
It begins with our people. At Black Rifle Coffee, our goal is to hire 10,000 veterans and be the employer of choice for individuals seeking a postmilitary career. We aim to not just hire veterans, but also inspire veterans to become entrepreneurs and highlight for other businesses the benefits of hiring
veterans. Today, veterans and veteran spouses comprise approximately 50% of our total employee base of over 800 people, including part-time and
seasonal workers. According to the US Bureau of Labor and Statistics (BLS), there are 18.5 million U.S. military veterans, comprising approximately 7% of
the U.S. adult population. While BLS data suggest veteran unemployment rates track the overall market in general, a recent study by ZipRecruiter indicates
that underemployment among veterans is approximately 15.6% higher than the general population. More significant, veterans suffer from mental health
issues at a much greater rate than their civilian counterparts.
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We donated over $3 million of coffee to military and first responder units and over $1 million in other donations to charitable organizations in 2021.
Certain legacy holders of SilverBox and Authentic Brands donated over 530,000 shares of Class A Common Stock to the BRCC Fund. The BRCC Fund
focuses on veteran-related causes important to the Company, including education and job training for veterans and scholarships for family members of
veterans killed or wounded in action.
Who We Are
Black Rifle Coffee Company is a rapidly growing, veteran-controlled and led coffee and media company with an incredibly loyal and quickly
expanding community of more than 2 million lifetime consumers, more than 287,000 active coffee club subscribers, and 11.7 million social media
followers across Black Rifle Coffee’s, co-founders’, and key media personalities’ accounts as of December 31, 2021. Evan Hafer, Mat Best, and Jarred
Taylor founded the Company in 2014 with a one-pound roaster in Evan’s garage, roasting, packaging, and shipping bagged coffee direct to consumers.
Today, Black Rifle Coffee operates out of facilities and offices in Salt Lake City, Utah; Manchester, Tennessee; and San Antonio, Texas, and offers
over 20 varieties of roasted whole bean and ground coffee, plus Ready-to-Drink (“RTD”), single-serve, and instant coffee. Our historical performance
reflects the scale and growth of our company.
At Black Rifle Coffee, we develop our roast profiles with the same mission focus we learned as military members serving our country. We produce
creative and engaging, cause-related media content, self-produced podcasts, and digital and print journalism in-house to inform, inspire, entertain, and build
our community. We also sell Black Rifle Coffee-brand apparel, coffee brewing equipment, and outdoor and lifestyle gear that our consumers proudly wear
and use to showcase our brand. Merchandise and equipment sales accounted for approximately 12% of our revenues for the year ended December 31, 2020
and 9% for the year ended December 31, 2021.
Our DTC platform has been the core of our business from day one starting with www.blackriflecoffee.com. It has enabled us to quickly become a
large, recognizable, and fast-growing beverage brand in the United States, while also allowing us to better understand our consumers and their consumption
preferences.
We offer a subscription service, our Coffee Club, through which DTC consumers can receive ground, whole bean, single serve, instant, or RTD coffee
shipped to their home or office as frequently as every fourteen days. We believe the Coffee Club offers unparalleled value and convenience for consumers.
As of December 31, 2021, we had more than 287,000 Coffee Club subscribers, a number that has grown by more than 20 times since March 31, 2017. We
also sell coffee, apparel, and gear online for individual purchase on a non-subscription basis. Our DTC channel generated $165.3 million of sales for
the year ended December 31, 2021, compared to $137.7 million over the corresponding period in 2020, representing an increase of 20%. More than 40% of
our 2021 revenue came from recurring subscriptions.
Our Wholesale channel complements our DTC sales. In our Wholesale channel, we sell coffee, apparel, and gear through leading outdoor, DIY, and
lifestyle retailers, including Bass Pro Shops, Cabela’s, and 5.11 Tactical, as well as specialty retailers. We also sell RTD coffee in leading convenience,
grocery, drug, and mass merchandise retailers, including Casey’s General Store, Circle K, Kum & Go, Speedway, 7-Eleven, Publix, HEB, Walmart, CVS,
and Sam’s Club. Our Wholesale channel generated $55.8 million of sales for the year ended December 31, 2021, compared to $23.4 million over the
corresponding period in 2020, representing an increase of 139%.
We also operate and franchise Black Rifle Coffee shops, which we call “Outposts.” We believe our Outposts redefine the typical coffee shop
experience, offering consumers an immersive environment in which to enjoy a freshly brewed cup of high-quality coffee, stock up on Black Rifle Coffee
merchandise and bagged coffee, and connect with members of the local community. We opened our first company-operated Outpost in 2020 in San
Antonio, Texas, and we are in the early stages of our nationwide growth, with sixteen Outposts open across six states as of December 31, 2021. Our Outpost
channel generated $12.0 million of sales for the year ended December 31, 2021, compared to $2.8 million over the corresponding period in 2020
representing an increase of 329%.
Segment Information
We operate as one reportable segment.
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Competition
We are uniquely positioned to compete in the $45 billion coffee market across at-home, RTD, and out-of-home coffee segments and against other highgrowth consumer businesses. Competition in our markets is based on factors such as product quality, roasting methods, brand recognition, and technology.
We believe that we have been able to compete successfully on the basis of our superior product, powerful media platform, mission-led lifestyle brand with a
loyal customer base, and scalable omnichannel strategy with a strong subscriber base. We roast the majority of our coffee beans in-house, and we consider
our roasting methods essential to the quality of our products. We believe that we serve a more attractive customer base than the broader coffee market, as
our customers are more engaged with our brand. Our customers consistently buy our branded merchandise in addition to coffee: our consumers proudly
wear Black Rifle Coffee apparel, display Black Rifle Coffee banners and decals, buy multiple Black Rifle Coffee products, and proactively recommend us
to their friends, family, and others through social media and by word-of-mouth. We believe the emotional connection and brand advocacy of our consumers
helps fuel our growth and grants us the opportunity to expand our product offering.
In the RTD category we compete against established, well-known brands like Monster, private-label brands like Orinoco, and high-growth food and
beverage companies such as Celsius. The RTD and retort dairy businesses are highly competitive, with high barriers to entry including production and
distribution.
In the out-of-home coffee category, we compete against both well-known brands and also small local coffee shops. Longer-established out-of-home
coffee competitors may have greater brand recognition, and have substantially greater financial, technological, roasting, sale, distribution, and other
resources. Our customers spend more than the typical coffee buyer on a per-purchase basis due to merchandise and bagged coffee sales. This drives an
attractive average order value of approximately $12 to $13 and high cash-on-cash returns at our Outposts.
Seasonality
Our business is subject to moderate seasonal fluctuations. The first quarter typically will experience lower revenues. In our DTC and Outpost revenue
channels, we tend to have higher revenues and cash flow during the holiday season in the fourth quarter. Results for any quarter will not necessarily be
indicative of the results for a full fiscal year.
Our Community
Black Rifle Coffee Company was founded with a commitment to giving back to and supporting active military, veterans, first responders, and those
who love America. As a veteran-founded and veteran-controlled company, we are committed to hiring veterans and veteran spouses, which currently
represent approximately 50% of our workforce. Our media campaigns celebrate the active military, veterans, and first responders and showcase their
unique stories and experiences. In 2021, we donated coffee valued at over $3 million to military and first responder units, and over $1 million in other
donations to charitable organizations.
Our mission-driven approach and brand values resonate with our consumers and allowed us to build a strong Black Rifle Coffee community.
According to a company survey, the top three reasons that customers purchase from Black Rifle Coffee are due to our support for the military and veterans,
our great tasting coffee, and our brand’s alignment with their values. Our community is broad and reaches a diverse audience across geographies and
demographics.
Human Capital
We have built a strong and cohesive culture centered around our mission of serving coffee and content to active military, veterans, first responders,
and those who love America. We are veteran-controlled, and approximately 50% of our employees are veterans or veteran spouses. We have set a goal to
hire 10,000 veterans and will continue to work towards this goal as we expand our operations and further develop our Outpost model.
As of December 31, 2021, we employed 836 employees across locations in the United States. Of the 836 employees, 68 are focused on production,
447 are in marketing, operations or other administrative roles, and 321 are in roles at Outposts. In addition, we employ part-time and seasonal workers. We
will increase in headcount across the business but expect most of our employment growth
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to be driven by our new Outpost openings. We will continue to focus on hiring veterans and training our employees to provide the authentic Black Rifle
Coffee Company experience in our Outpost locations.
Intellectual Property
We own many registered trademarks and service marks in the United States, including the trademark for “Black Rifle Coffee Company,” and our word
marks have been registered in multiple classes of goods and services. We own a more limited subset of registered trademarks in jurisdictions outside the
United States. Our most important trademark might be our “BRCC” logo, which immediately identifies the brand. We believe that the Black Rifle Coffee
Company name and all of its associated marks are of significant value and importance to our business. As a general policy, we pursue registration and
monitor the use of our marks in the United States and challenge any unauthorized use.
We license the use of our marks to franchise partners, third-party vendors, and others through franchise agreements, vendor agreements, and licensing
agreements. These agreements typically restrict third parties’ activities with respect to use of the marks and impose brand standards requirements. We
require licensees to inform us of any potential infringement of the marks.
We register some of our copyrighted material and otherwise rely on common law protection of our copyrighted works. Such copyrighted materials are
not material to our business.
Government Regulations
We are subject to extensive federal, state, and local government regulation, including those relating to, among others, public health and safety, zoning
and fire codes, and franchising. Failure to obtain or retain licenses and registrations or exemptions would adversely affect the operation of our shops.
Although we have not experienced and do not anticipate experiencing any significant problems obtaining required licenses, permits, or approvals, any
difficulties, delays, or failures in obtaining such licenses, permits, registrations, exemptions, or approvals could delay or prevent the opening of, or
adversely impact the viability of, a shop in a particular area. The development and construction of additional shops will be subject to compliance with the
applicable zoning, land use, and environmental regulations.
Our franchising activities are subject to the rules and regulations of the Federal Trade Commission (the “FTC”) and various state laws regulation the
offer and sale of franchises. The FTC’s franchise rules and various state laws require that we furnish a franchise disclosure document (“FDD”) containing
certain financial information to prospective franchise partners in a number of states requiring registration of the FDD with state authorities. Substantive state
laws that regulate the franchise or franchise relationship exist in a substantial number of states, and bill have been introduced in Congress from time to time
that would provide for federal regulation of the franchisor-franchisee relationship. The state laws often limit, among other things, the duration and scope of
non-competition provisions, the ability of a franchisor to terminate or refuse to renew a franchise, and the ability of a franchise partner to designate sources
of supply. We believe our FDD complies in all material aspects with both the FTC franchise rules and all applicable state laws regulating franchising in
those states in which we have franchises.
We are also subject to the Fair Labor Standards Act, the Immigration Reform and Control Act of 1986 and various federal and state laws governing
such matters such as minimum wage, overtime, employment tax rates, workers compensation rates, citizenship requirements, and other working conditions.
A significant number of our personnel are paid at rates related to the federal minimum wage. We are also subject to the Americans with Disabilities Act,
which prohibits discrimination on the basis of a disability and public accommodations in employment, which may require us to design or modify our
facilities to make reasonable accommodations for disabled persons.
Environmental
We believe federal and state environmental regulations have not had a material effect on operations, but more stringent and varied requirements of
local government bodies with respect to zoning land use and environmental factors could delay construction and increase development costs for new
facilities.
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Properties
The material properties used by the Company in connection with its roasting, manufacturing, warehousing, distribution and corporate administrative
operations as follows:
#
1
2
3

Property Location
Salt Lake City, UT
San Antonio, TX
Manchester, TN

Approximate Size
30,295
33,980
65,000

Function
HQ, Corporate and Manufacturing
Corporate
Corporate and Manufacturing

Owned/Leased
Owned
Owned
Owned

As of December 31, 2021, the Company had eight company-operated stores, all of which are leased. In addition to the locations listed above, we hold
inventory at various locations managed by third-party warehouses. We believe our existing facilities, both owned and leased, are in good condition and
suitable for the conduct of our business.
Legal Proceedings
From time to time, we may become involved in legal proceedings relating to claims arising from the ordinary course of business. Our management
believes that there are currently no claims or actions pending against us, the ultimate disposition of which could have a material adverse effect on our
results of operations, financial condition or cash flows.
Organizational Structure
Following the completion of the Business Combination, our organizational structure is what is commonly referred to as an umbrella partnership C
corporation (or Up-C) structure. This organizational structure allows certain owners of Authentic Brands to retain their equity ownership in Authentic
Brands, an entity that is classified as a partnership for U.S. federal income tax purposes, in the form of Common Units and Restricted Common Units. Each
continuing owner of Authentic Brands also holds a number of shares of Class B Common Stock in the Company equal to the number of Common Units
held by such owner, which has no economic value, but which entitles the holder thereof to one vote per share at any meeting of our shareholders. Those
investors who, prior to the Business Combination, held Class A ordinary shares, Class B ordinary shares or Class C ordinary shares of SilverBox and
certain other investors hold, by contrast their equity ownership in the Company, a Delaware public benefit corporation that is a domestic corporation for
U.S. federal income tax purposes.
Available Information
We file annual, quarterly and current reports and other documents with the United States Securities and Exchange Commission (“SEC”) which are
publicly available free of charge on the Investor Relations section of our website at www.blackriflecoffee.com/pages/investor-relations or at www.sec.gov
as soon as reasonably practicable after these materials are filed with or furnished to the SEC. The information on our website (or any webpages referenced
in this prospectus) is not part of this or any other report we file with, or furnish to, the SEC.
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MANAGEMENT
Directors and Executive Officers
The following table sets forth certain information concerning the individuals who serve as our executive officers and directors as of the date of this
prospectus:
Name

Age

Evan Hafer
Mat Best
Tom Davin
Greg Iverson
Toby Johnson
Andrew McCormick
Katy Dickson
George Muñoz
Roland Smith
Steven Taslitz
Glenn Welling

44
35
64
46
45
36
56
70
67
62
51

Position(s) Held

Chief Executive Officer, Chairman
Chief Branding Officer
Co-Chief Executive Officer, Director
Chief Financial Officer
Chief Operations Officer
General Counsel and Corporate Secretary
Director
Director
Director
Director
Director

Evan Hafer founded the Company in 2014 and has been Chief Executive Officer and served as a Chairman of the Board since its inception. He is a
director and the Chairman of the Board. Prior to founding the Company, Mr. Hafer had fifteen years of service in the U.S. military and worked as a
contractor for the CIA. As a member of the military, he served as a Green Beret with the 19th Special Forces Group and was deployed overseas multiple
times. Mr. Hafer attended the University of Idaho and has been roasting coffee since 2006. Mr. Hafer is qualified to serve on our board of directors based
on his role as Founder and Chief Executive Officer of the Company.
Mat Best co-founded the Company with Mr. Hafer and has served as the Company’s Chief Branding Officer since the Company’s inception. Prior to
co-founding the Company, he founded Article 15 Clothing, and created multiple brands, such as Leadslingers Spirits and the Drinkin’ Bros Podcast. When
serving in the U.S. military, Mr. Best deployed five times to Iraq and Afghanistan, serving under the 2nd Ranger Battalion, 75th Ranger Regiment. After his
military service, he did contract work for the CIA for five years. Mr. Best holds a B.L.A. from Ashford University.
Tom Davin has served as Co-Chief Executive Officer of the Company since January 2019 and has served as a Director since September 2018. Prior to
joining the Company, Mr. Davin was the Chief Executive Officer of 5.11 Tactical from 2011 to 2018 and Chief Executive Officer of Panda Restaurant
Group from 2004 to 2009. He was the Chief Operating Officer of Taco Bell from 1997 to 2000. Mr. Davin began his business career in the merger and
acquisition groups at Goldman Sachs and PepsiCo. He is presently on the board of directors of Backcountry.com, Pear Sports, LLC, and was previously a
member of the boards of Oakley and Zumiez. Mr. Davin served as a U.S. Marine Corps infantry officer and Recon Marine, obtaining the rank of Captain.
Mr. Davin graduated from Duke University and earned a MBA from Harvard Business School. Mr. Davin is qualified to serve on our board of directors
based on his role as co-Chief Executive Officer of the Company.
Greg Iverson has served as Chief Financial Officer of the Company since April 2020. Prior to that, Mr. Iverson worked as Chief Financial Officer of
Overstock.com, Inc. from April 2018 to September 2019. Prior to joining Overstock, he served as the Chief Accounting Officer and Treasurer of Apollo
Education Group, Inc. from April 2007 to October 2015 and as Chief Financial Officer from October 2015 to March 2018. He also served as the Director of
Financial Reporting at US Airways Group, Inc. (subsequently acquired by American Airlines), and began his career in the audit and advisory practices of
Arthur Andersen, LLP and Deloitte & Touche, LLP, in Phoenix, Arizona. Mr. Iverson graduated summa cum laude with a B.S. in accounting from the
University of Idaho and is a certified public accountant.
Toby Johnson has served as Chief Operating Officer of the Company since August 2021 after having served as a director on the Company’s Board
from August 2020 to July 2021. Prior to joining the Company, Ms. Johnson served as Senior Vice President of Sales for $4 billion Snacks Division of the
Campbell Soup Company from July 2020 to August 2021. She began her business career in
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2007 as a manufacturing director at a Frito-Lay plant for PepsiCo. Ms. Johnson spent thirteen years at PepsiCo holding various key leadership positions,
culminating as a Region Vice President of Frito-Lay from 2018 to 2020. Ms. Johnson is currently a member of the board of directors of USA of
Metropolitan New York, Inc. and of Team Red, White & Blue. She served for seven years as an officer in the U.S. Army, where she was an AH-64D
Apache Longbow gunship pilot. She deployed with the 3rd Infantry Division as part of the initial invasion in support of Operation Iraqi Freedom.
Ms. Johnson graduated from the U.S. Military Academy at West Point and holds an MBA from Harvard Business School.
Andrew McCormick joined the Company as General Counsel in September 2021. Prior to joining the Company, Mr. McCormick served as General
Counsel and Corporate Secretary of Laird Superfood from February 2019 to September 2021. Mr. McCormick previously worked as a Senior Associate at
Hogan Lovells US LLP from 2014 to 2019 and as an associate at Latham & Watkins (London), LLP from 2011 to 2013. In 2010, Mr. McCormick
completed a civilian clerkship with US Army JAG in Seoul, South Korea. Mr. McCormick graduated from Hendrix College with a B.A. with distinction,
and holds a J.D. from Columbia University and an LL.M. from the London School of Economics.
Katy Dickson is a director of our Board. Ms. Dickson served as President of Manitoba Harvest, a global company that manufactures and markets
plant-based-protein foods and beverages, from 2019 through 2020. Prior to Manitoba Harvest, Ms. Dickson served as Senior Vice President at Mattel, Inc.,
and President of its American Girl subsidiary from 2016 through 2018. Prior to American Girl, Ms. Dickson served as Chief Marketing Officer for News
America Marketing Inc., a subsidiary of global media and information services company, News Corp, from 2015 to 2016. Ms. Dickson spent the majority
of her career, more than 23 years, with General Mills, Inc. serving in marketing leadership and general management roles of increasing responsibility for
some of the world’s best-known brands, concluding with her service as Vice President/Business Unit Director for Old El Paso and Betty Crocker Dinners.
Ms. Dickson served on the board of directors of Cooper Tire & Rubber Company from October 2018 until July 2021, and is currently on the board of
Flexsteel Industries, Inc. where she has been an independent director since July 2021, and serves on their compensation committee. Ms. Dickson has served
on the board of directors for Black Rifle Coffee Company since August 2020, and is currently Lead Independent Director. Ms. Dickson earned a Bachelor
of Science degree from the United States Air Force Academy, and a Master of Business Administration (MBA) degree from the University of California,
Los Angeles. She served as an officer in the U.S. Air Force, where she achieved the rank of Captain. Ms. Dickson brings extensive expertise in driving
growth through omnichannel and digital strategies, brand building and product innovation to the Board and she is therefore qualified to serve on our Board.
George Muñoz is a director of our Board. Mr. Muñoz has been a director of the Company since July, 2020. He has over seventeen years of experience
in public company corporate governance serving as a member of the board of directors and as a member or chair of the board of audit committees,
compensation committees, and corporate ESG committees. Mr. Muñoz currently serves on the audit committees of Marriott International, Laureate
Education International, Altria Group, and National Geographic Society. From 1993 to 1997, Mr. Muñoz served as an Assistant Secretary and Chief
Financial Officer of the U.S. Treasury Department in Washington, DC., and from 1997 to 2001, he served as President and Chief Executive Officer of the
Overseas Private Investment Corporation. Mr. Muñoz has a law degree from Harvard Law School, Masters in Public Policy from Harvard University, a
bachelor’s in accounting from the University of Texas at Austin, an LL. M. from DePaul University, and a Master of Arts in Theology from Catholic
Distance University. He is a currently licensed attorney and a certified public accountant in several states, and, since 2001, has served as a principal of
Muñoz Investment Banking Group, LLC and the law firm Tobin & Muñoz, PLLC. Mr. Muñoz brings years of experience of corporate governance and
expertise in investment, and he is therefore qualified to serve on our Board.
Roland Smith is a director of our Board. Mr. Smith is currently Chairman of the Board of Jack’s Family Restaurants, Inc. and Director of Caliber Inc.
He previously served as Chairman and Chief Executive Officer of Office Depot, Inc., a leading global provider of products, services, and solutions for every
workplace, from November 2013 until February 2017. Prior to joining Office Depot, Mr. Smith served as the President and Chief Executive Officer of
Delhaize America, LLC, the U.S. division of Delhaize Group, and Executive Vice President of Delhaize Group, an international food retailer, from
October 2012 to September 2013. Mr. Smith was a Special Advisor to The Wendy’s Company, a restaurant owner, operator and franchisor, from
September 2011 to December 2011 and served as President and Chief Executive Officer from July 2011 to September 2011. Mr. Smith served as President
and Chief Executive Officer of Wendy’s/Arby’s Group, Inc. and Chief Executive Officer of Wendy’s International, Inc. from September 2008 to July 2011.
Mr. Smith also served as Chief Executive Officer of Triarc Companies, Inc. from June 2007 to September 2008, and the Chief Executive Officer of Arby’s
Restaurant Group, Inc., a restaurant owner, operator and franchisor, from April 2006 to July 2011. He previously served as Chairman of the Board of 24
Hour Fitness USA, Inc. and Big Jack Holdings Corp.,
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Director and Chairman of the Board of Office Depot, Director and Chairman of the Board of Carmike Cinemas, Inc., Director of The Wendy’s Company,
Director of Wendy’s/Arby’s Group, Inc., and Director of Dunkin’ Brands Group, Inc. Mr. Smith brings extensive chief executive experience to our Board
and has served previously on multiple public company boards.
Steven Taslitz is a director of our Board. Mr. Taslitz joined the Company as a Director in 2018. Mr. Taslitz is also currently on the board of directors
of Datacubed Health, Stella, Fancy Sprinkles, We Are Giant, and Wengen Alberta. He co-founded Sterling Partners in 1983 and is Chairman of the firm.
Mr. Taslitz and his family have supported and served on a number of educational, non-profit boards, including the Illinois Board of Higher Education, the
Glencoe Educational Foundation, and the Investment Committee of the Jewish United Fund. He received a BS in Accountancy with Honors from the
University of Illinois. Mr. Taslitz is qualified to serve on our board of directors based on his role as co-founder of Sterling Partners, a significant
stockholder in the Company, his extensive knowledge about our business, and his extensive experience as a director of a diverse range of companies.
Glenn Welling is a director of our Board. Mr. Welling has been the founder and Chief Investment Officer of Engaged Capital, LLC since its founding
in 2012. Prior to founding Engaged Capital, Mr. Welling was a Principal and Managing Director at Relational Investors, LLC, an investment fund, which
he joined in July 2008, where he was responsible for managing the fund’s consumer, healthcare and utility investments. From February 2002 to May 2008,
Mr. Welling was a Managing Director of Credit Suisse Group AG, an investment bank, where he also served as the Head of the Investment Banking
Department’s Advisory Business. Mr. Welling has been a member of the board of directors of The Hain Celestial Group since September 2017. From
May 2015 to June 2020, Mr. Welling served as a member of the board of directors of TiVo Corporation, a provider of digital entertainment technology
solutions, where he was chairperson of TiVo’s compensation committee and a member of the corporate governance and nominating committee and the
strategy committee. Mr. Welling served as a member of the board of directors of Jamba, Inc., a leading restaurant retailer of better-for-you food and
beverage offerings, from January 2015 to September 2018, where he also served as the chairperson of its compensation committee and as a member of its
finance committee. From 2015 to 2018, Mr. Welling served on the board of directors of Medifast, Inc., a manufacturer of medically based, proprietary
healthy living and meal replacement products, where he was a member of the audit, compensation and mergers & acquisitions committees. Mr. Welling
serves as Chairman of the Board for the University of Pennsylvania’s tennis program and as a member of the Wharton Executive Education Board.
Mr. Welling is well-qualified to serve on our Board due to significant experience in the areas of investments, finance and corporate governance.
Controlled Company Exception
Evan Hafer controls a majority of the voting power of our outstanding Class A Common Stock and Class B Common Stock. As a result, we are
deemed a “controlled company” under the NYSE corporate governance standards. As a controlled company, we are free from the obligation to comply with
certain corporate governance requirements, including the requirements:
●

that a majority of our board of directors consists of “independent directors,” as defined under the rules of the NYSE;

●

that we have, to the extent applicable, a nominating and corporate governance committee that is composed entirely of independent directors with a
written charter addressing the committee’s purpose and responsibilities;

●

that any corporate governance and nominating committee or compensation committee be composed entirely of independent directors with a written
charter addressing the committee’s purpose and responsibilities; and

●

for an annual performance evaluation of the nominating and governance committees and compensation committee.

Because we have availed ourselves of the “controlled company” exception under the rules, we may choose to rely upon these exemptions. These
exemptions, however, do not modify the independence requirements for our audit committee and we will comply with the requirements of Rule 10A-3 of
the Exchange Act and the rules of the NYSE within the applicable time frame.
Board Composition
The Company’s business is managed under the direction of the Board. The Board consists of seven members, divided into three classes of staggered
three-year terms.
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As discussed more fully under the section entitled “Certain Relationships and Related Party Transactions—Investor Rights Agreement,” the Company
is party to the Investor Rights Agreement with the Founder, the Sponsor, the Forward Purchase Investors, the Sterling Equityholders and certain
Legacyholders (each as defined therein). Pursuant to the Investor Rights Agreement, Engaged Capital, on behalf of the Forward Purchase Investors, has the
right to nominate two directors to the Board and the Founder has the right to nominate three directors (including himself) to the Board, in each case, for so
long as such entities, individuals and their respective affiliates beneficially own certain specified percentages of the economic interests in the Company and
Authentic Brands as set forth in the Investor Rights Agreement.
Pursuant to the Investor Rights Agreement, the parties thereto agreed that the initial Board upon the completion of the Business Combination is
composed of the following seven individuals: Tom Davin, Katy Dickson, Evan Hafer, George Muñoz, Roland Smith, Steven Taslitz and Glenn Welling.
The Board is divided into three staggered classes of directors. At each annual meeting of the Company’s stockholders, a class of directors will be
elected for a three-year term to succeed the same class whose term is then expiring, as follows:
●

the Class I directors are Katy Dickson and Roland Smith;

●

the Class II directors are Tom Davin and George Muñoz; and

●

the Class III directors are Evan Hafer, Steven Taslitz and Glenn Welling.

Subject to the Investor Rights Agreement, the term of all Class I directors shall automatically become one year commencing on the seventh annual
meeting of stockholders, the term of all Class II directors shall automatically become one year commencing on the eighth annual meeting of stockholders
and the term of all Class III directors shall automatically become one year commencing on the ninth annual meeting of stockholders, with all directors
having a term of one year from and after such ninth annual meeting of stockholders.
Until the fifth anniversary of the closing of the Business Combination, (i) the holders party to the Investor Rights Agreement will agree to vote all of
their respective shares of the Company’s Class A Common Stock and the Company’s Class B Common Stock, as applicable, in favor of the Engaged
Directors and the Founder Directors and (ii) the Forward Purchase Investors, the Sponsor and certain other equityholders party to the Investor Rights
Agreement will agree to vote all of their voting stock in the Company in the election and removal of directors as directed by the Founder.
Director Independence
The Company’s Class A Common Stock is listed on the NYSE. Under the rules of the NYSE, independent directors must comprise a majority of a
listed company’s board of directors. In addition, the rules of the NYSE require that, subject to specified exceptions, each member of a listed company’s
audit, compensation and nominating and corporate governance committees be independent. Under the rules of the NYSE, a director will only qualify as an
“independent director” if, in the opinion of that company’s board of directors, that person does not have a relationship that would interfere with the exercise
of independent judgment in carrying out the responsibilities of a director. Audit committee members must also satisfy the additional independence criteria
set forth in Rule 10A-3 under the Exchange Act and the rules of the NYSE. Compensation committee members must also satisfy the additional
independence criteria set forth in Rule 10C-1 under the Exchange Act and the rules of the NYSE.
In order to be considered independent for purposes of Rule 10A-3 under the Exchange Act and under the rules of the NYSE, a member of an audit
committee of a listed company may not, other than in his or her capacity as a member of the committee, the board of directors, or any other board
committee: (1) accept, directly or indirectly, any consulting, advisory, or other compensatory fee from the listed company or any of its subsidiaries; or
(2) be an affiliated person of the listed company or any of its subsidiaries.
To be considered independent for purposes of Rule 10C-1 under the Exchange Act and under the rules of the NYSE, the board of directors must
affirmatively determine that the member of the compensation committee is independent, including a consideration of all factors specifically relevant to
determining whether the director has a relationship to the company which is material to that director’s ability to be independent from management in
connection with the duties of a compensation committee member, including, but not
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limited to: (i) the source of compensation of such director, including any consulting, advisory or other compensatory fee paid by the company to such
director; and (ii) whether such director is affiliated with the company, a subsidiary of the company or an affiliate of a subsidiary of the company.
The Board has undertaken a review of the independence of each director and considered whether each director of the Company has a material
relationship with the Company that could compromise his or her ability to exercise independent judgment in carrying out his or her responsibilities. As a
result of this review, the Company has determined that Katy Dickson, George Muñoz, Roland Smith, Steven Taslitz and Glenn Welling are “independent
directors” as defined under the listing requirements and rules of the NYSE and the applicable rules of the Exchange Act.
Board Committees
The Board has established an audit committee, compensation committee and nominating and corporate governance committee. The responsibilities of
each committee are described below. The composition of each committee has been determined and made in accordance with the NYSE listing standards
and the independence standards of Rule 10A-3 of the Exchange Act, as applicable. The Board may also establish from time to time any other committees
that it deems necessary or desirable. Members serve on these committees until their resignation or until otherwise determined by the Board.
Audit Committee
Our audit committee consists of George Muñoz, Steven Taslitz and Glenn Welling, with George Muñoz serving as chair. Each of these individuals
qualify as independent directors under the NYSE listing standards and the independence standards of Rule 10A-3 of the Exchange Act. Each member of the
audit committee is financially literate and our board of directors has determined that George Muñoz qualifies as an “audit committee financial expert” as
defined in applicable SEC rules.
Our audit committee is responsible for, among other things:
●

selecting and hiring our independent auditors, and approving the audit and non-audit services to be performed by our independent auditors;

●

assisting the board of directors in evaluating the qualifications, performance and independence of our independent auditors;

●

assisting the board of directors in monitoring the quality and integrity of our financial statements and our accounting and financial reporting;

●

assisting the board of directors in monitoring our compliance with legal and regulatory requirements;

●

reviewing the adequacy and effectiveness of our internal control over financial reporting processes;

●

assisting the board of directors in monitoring the performance of our internal audit function;

●

monitoring the performance of our internal audit function;

●

reviewing with management and our independent auditors our annual and quarterly financial statements;

●

establishing procedures for the receipt, retention and treatment of complaints received by us regarding accounting, internal accounting controls or
auditing matters and the confidential, anonymous submission by our employees of concerns regarding questionable accounting or auditing matters;
and

●

preparing the audit committee report that the rules and regulations of the SEC require to be included in our annual proxy statement.
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Compensation Committee
Our compensation committee consists of Katy Dickson, George Muñoz, Roland Smith and Glenn Welling, with Katy Dickson serving as chair. Each of
these individuals qualify as independent directors under the NYSE listing standards.
The compensation committee is responsible for, among other things:
●

reviewing and approving corporate goals and objectives relevant to the compensation of our CEO, evaluating our CEO’s performance in light of
those goals and objectives, and, either as a committee or together with the other independent directors (as directed by the board of directors),
determining and approving our CEO’s compensation level based on such evaluation;

●

reviewing and approving, or making recommendations to the board of directors with respect to, the compensation of our other executive officers,
including annual base salary, bonus and equity-based incentives and other benefits;

●

reviewing and recommending the compensation of our directors;

●

reviewing and discussing annually with management our “Compensation Discussion and Analysis” disclosure required by SEC rules;

●

preparing the compensation committee report required by the SEC to be included in our annual proxy statement; and

●

reviewing and making recommendations with respect to our equity compensation plans.

Nominating and Corporate Governance Committee
Our nominating and corporate governance committee consists of Katy Dickson, Evan Hafer, Roland Smith and Steven Taslitz, with Evan Hafer
serving as chair. Ms. Dickson, Mr. Smith and Mr. Taslitz qualify as independent directors under the NYSE listing standards.
The nominating and corporate governance committee is responsible for, among other things:
●

assisting our board of directors in identifying prospective director nominees and recommending nominees to the board of directors;

●

overseeing the evaluation of the board of directors and management;

●

reviewing developments in corporate governance practices and developing and recommending a set of corporate governance guidelines; and

●

recommending members for each committee of our board of directors.

Compensation Committee Interlocks and Insider Participation
None of our executive officers currently serve, or have served during the last completed fiscal year as a member of the board of directors or
compensation committee (or other committee performing equivalent functions) of any entity that has one or more executive officers serving on our board of
directors or compensation committee. We are party to certain transactions with affiliates of our Principal Stockholders described in “Certain Relationships
and Related Party Transactions.”
Code of Ethics
We adopted a new Code of Business Conduct and Ethics that applies to all of our officers, directors and employees, including our principal executive
officer, principal financial officer, principal accounting officer and controller, or persons performing similar
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functions, which will be posted on our website. Our Code of Business Conduct and Ethics is a “code of ethics,” as defined in Item 406(b) of Regulation SK. We will make any legally required disclosures regarding amendments to, or waivers of, provisions of our code of ethics on our website. The information
contained on, or accessible from, our website is not part of this prospectus by reference or otherwise.
Related Person Policy of the Company
We adopted a formal written policy that effective upon the Business Combination providing that the Company’s officers, directors, nominees for
election as directors, beneficial owners of more than 5% of any class of the Company’s voting securities, any member of the immediate family of any of the
foregoing persons and any firm, corporation or other entity in which any of the foregoing persons is employed or is a general partner or principal or in a
similar position or in which such person has a 5% or greater beneficial ownership interest, are not permitted to enter into a related party transaction with the
Company without the approval of the Company’s audit committee, subject to the exceptions described below.
A related person transaction is generally a transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships,
in which the Company and any related person are, were or will be participants in which the amount involved exceeds $120,000. Transactions involving
compensation for services provided to the Company as an employee or director are not covered by this policy.
Under the policy, the Company shall collect information that the Company deems reasonably necessary from each director, executive officer and, to
the extent feasible, significant stockholder, to enable the Company to identify any existing or potential related-person transactions and to effectuate the
terms of the policy. In addition, under the Code of Conduct, employees and directors have an affirmative responsibility to disclose any transaction or
relationship that reasonably could be expected to give rise to a conflict of interest.
The policy requires that, in determining whether to approve, ratify or reject a related person transaction, the Company’s Audit Committee, or other
independent body of the Company Board, must consider, in light of known circumstances, whether the transaction is in. or is not inconsistent with, the
Company’s best interests and those of the Company’s stockholders, as the Company’s Audit Committee, or other independent body of the Company Board,
determines in the good faith exercise of its discretion.
The Company’s Audit Committee has determined that certain transactions will not require the approval of the Audit Committee including certain
employment arrangements of officers, director compensation, transactions with another company at which a related party’s only relationship is as a
director, non- executive employee or beneficial owner of less than 10% of that company’s outstanding capital stock, transactions where a related party’s
interest arises solely from the ownership of the Company’s common stock and all holders of the Company’s common stock received the same benefit on a
pro rata basis and transactions available to all employees generally.
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EXECUTIVE COMPENSATION
We are currently considered an “emerging growth company” within the meaning of the Securities Act for purposes of the SEC’s executive
compensation disclosure rules. Accordingly, we are required to provide a 2021 Summary Compensation Table and an Outstanding Equity Awards at 2021
Fiscal Year-End Table, as well as limited narrative disclosures regarding executive compensation for our last completed fiscal year. Further, our reporting
obligations extend only to the following “Named Executive Officers” or “NEOs,” which are the individuals who served as principal executive officer and
the next two most highly compensated executive officers at the end of the fiscal year 2021.
Name
Evan Hafer
Tom Davin
Toby Johnson
Andrew McCormick

Principal Position
Chief Executive Officer
Co-Chief Executive Officer
Chief Operating Officer
General Counsel and Secretary

2021 Summary Compensation Table
The following table summarizes the compensation awarded to, earned by or paid to our Named Executive Officers for the fiscal year ended
December 31, 2021.

Name and Principal Position

Year

Evan Hafer, Chief
Executive Officer
Tom Davin, Co-Chief
Executive Officer
Toby Johnson, Chief Operating Officer(4)
Andrew McCormick, General Counsel and Secretary(5)

2021
2020
2021
2020
2021
2021

Salary
($)

$
$
$
$
$
$

340,000
340,000
315,000
315,000
140,000
75,000

Bonus(1)
($)

—
$ 566,352
—
$ 472,500
$ 212,000
—

Option Awards(2)
($)

$
$

—
—
—
—
2,153,100
430,620

All Other
Compensation (3)
($)

$
$
$
$
$
$

28,382
28,382
31,342
31,342
107,579
3,197

Total
($)

$
$
$
$
$
$

368,382
934,734
346,342
818,842
2,612,679
508,817

(1) Represents discretionary bonuses earned by each individual, based on performance for the applicable year. In 2022, the Company’s compensation
committee determined that no annual bonus amounts would be paid with respect to 2021 performance to any of the Company’s named executive
officers. As noted in (4), the amount shown with respect to Ms. Johnson reflects a signing bonus received in connection with her commencement of
employment.
(2) Amounts reported in the “Option Awards” column reflect the aggregate grant date fair value of the Incentive Units in Authentic Brands granted to
Ms. Johnson and Mr. McCormick during 2021, calculated in accordance with FASB ASC 718. The Incentive Units represent membership interests in
Authentic Brands that are intended to constitute “profits interests” for federal income tax purposes. Aside from the fact that the Incentive Units do not
require the payment of an exercise price, they are similar economically to stock options. Accordingly, they are classified as “options” under the
definition provided in Item 402(a)(6)(i) of Regulation S-K as an instrument with an “option-like feature.” The assumptions used in calculating the grant
date fair value of the Incentive Unit awards reported in this column are set forth in Note 11 of our consolidated financial statements for the year-ended
December 31, 2021 included in Item 8. Financial Statements and Supplementary Data. For more information on the Incentive Units, see the
“Outstanding Equity Awards at 2021 Fiscal Year-End” table and “— Equity Incentives” below.

(3) For 2021, includes the following amounts:
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Benefits(a)

401(k) Match

Evan Hafer
Tom Davin
Toby Johnson
Andrew McCormick

$
$
$

11,600
11,600
—
1,868

$
$
$
$

16,782
19,742
21,470
1,329

Relocation Benefit(b)

$

—
—
86,019
—

(a) Includes employee benefits for medical insurance and HSA/FSA employer match.
(b) Includes reimbursement of a relocation obligation to her former employer in the amount of $86,109.
(4) Ms. Johnson commenced employment with BRCC August 2021 and received a signing bonus in the amount of $212,000. Her salary for 2021 was prorated accordingly. As described above, the Compensation Committee determined that no annual bonus amounts will be paid with respect to 2021
performance to any of the Company’s named executive officers.
(5) Mr. McCormick commenced employment with BRCC in September 2021, and his 2021 annual base salary was pro-rated accordingly. As described
above, the Compensation Committee determined that no annual bonus amounts will be paid with respect to 2021 performance to any of the Company’s
named executive officers.
Narrative Disclosure to Summary Compensation Table
Employment Agreements, Offer Letter or other Compensatory Arrangement
We have entered into an employment agreement or an offer letter with each of our Named Executive Officers other than Mr. Hafer. Evan Hafer, as
Black Rifle Coffee’s founder and CEO, has controlled all significant decisions of the Company since its inception.
The employment agreements, offer letters, and Mr. Hafer’s compensation arrangement provide for the following key compensation elements:
Base Salary. Each employment agreement and offer letter provides for an annualized base salary. For 2021, annualized base salary numbers for our
Named Executive Officers were as follows: $315,000 for Mr. Davin, $350,000 for Ms. Johnson and $300,000 for Mr. McCormick (pro-rated, in the case of
Ms. Johnson and Mr. McCormick to reflect her or his commencement of employment during 2021). Mr. Hafer’s base salary for 2021 was $340,000.
Annual Bonuses. Each employment agreement and offer letter provides for an annual discretionary bonus based on achievement of performance
objectives established by the Board of Directors of Authentic Brands or a committee thereof. For Fiscal Year 2021, the annual target bonus amounts, which
are assessed and approved annually by the compensation committee of the Board, for each Named Executive Officer were as follows: 100% of annual base
salary both for Mr. Davin and Ms. Johnson and 50% of annual base salary for Mr. McCormick (pro-rated, in the case of Ms. Johnson and Mr. McCormick to
reflect her or his commencement of employment during 2021). For that same period, bonus targets were established based upon revenue, adjusted
EBITDA, and individual performance goals. As described above, the Compensation Committee used its discretionary authority to determine no bonuses
would be payable with respect to 2021 performance for any of our named executive officers. See “Summary Compensation Table” above for each Named
Executive Officer’s annual bonus earned in 2020, if any.
Incentive Units. Ms. Johnson and Mr. McCormick also received grants of Incentive Units during 2021 pursuant to the terms of their offer letter or
employment agreement, respectively. See “— Equity Incentives” below for a description of the Incentive Units granted to our Named Executive Officers.
Severance Compensation. Certain of the employment agreements provide for additional compensation upon a qualifying termination of employment.
See “— Potential Payments upon Termination or Change in Control” for additional details.
Restrictive Covenants. Each employment agreement includes the Company’s customary non-competition, non-solicitation, and confidentiality
restrictions.
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401(k) Plan
We maintain a tax-qualified retirement plan that provides all full-time employees with an opportunity to save for retirement on a tax-advantaged basis.
Under our 401(k) plan, participants may elect to defer a portion of their compensation on a pre-tax basis and have it contributed to the plan subject to
applicable annual limits under the Code.
We match 100% of participant deferrals up to 3% of a participant’s compensation plus 50% of participant deferrals in excess of 3% and up to 5% of
employee’s compensation for a maximum matching contribution equal to 4% of a participant’s compensation under a safe harbor provision. Participants are
immediately vested in their contributions and company safe harbor contributions plus actual earnings thereon. Vesting in the Company’s discretionary
contribution portion of their accounts plus actual earnings thereon is based on years of credited service. Participants vest 50% each year until they are 100%
vested after two years of service.
Outstanding Equity Awards at 2021 Fiscal Year-End
The following table reflects information regarding outstanding equity-based awards held by our Named Executive Officers as of December 31, 2021.
Option Awards(1)
Number of Securities
Underlying
Number of Securities
Unexercised
Underlying Unexercised
Options (#)
Options (#)
Exercisable (1)
Unexercisable
40,000
—
1,972
157 (2)
32,772
12,500(3)
75(4)
—
—
10,000(5)
—
2,000(6)

Name
Evan Hafer
Tom Davin
Toby Johnson
Andrew McCormick

Option
Exercise
Price(7) ()
N/A
N/A
N/A
N/A
N/A
N/A

Option
Expiration
Date(7)
N/A
N/A
N/A
N/A
N/A
N/A

(1) The equity awards disclosed in this table are Incentive Units of Authentic Brands (“Incentive Units”), which are intended to be profits interests for
federal income tax purposes. For more information on the Incentive Units, see “— Equity Incentives,” below. Aside from the fact that the Incentive
Units do not require the payment of an exercise price or have an option expiration date, we believe they are economically similar to stock options and, as
such, they are reported in this table as “Option” awards. Awards reflected as “Unexercisable” are Incentive Units that have not yet vested. Awards
reflected as “Exercisable” are Incentive Units that have vested, but remain outstanding.
(2) 156 Incentive Units were scheduled to vest at the end of each quarter through February 13, 2022, subject to Mr. Davin’s continued employment. The
vesting of these Incentive Units accelerated in connection with the Business Combination and such units were converted to fully-vested Common Units
of Authentic Brands. For additional discussion, see “— Potential Payments upon Termination or Change in Control.”
(3) 3,125 Incentive Units were scheduled to vest at the end of each quarter through January 7, 2023, subject to Mr. Davin’s continued employment. The
vesting of these Incentive Units accelerated in full upon the Closing of the Business Combination and such units were converted to fully-vested Common
Units of Authentic Brands. For additional discussion, see “— Potential Payments upon Termination or Change in Control.”
(4) Represents a grant of Incentive Units Ms. Johnson received in connection with her prior service as a member of the Company’s Board of Directors. In
connection with her commencement of employment, Ms. Johnson forfeited the remainder of this grant.
(5) 2,000 Incentive Units vested upon the Closing of the Business Combination and were converted to fully-vested Common Units of Authentic Brands 500
Incentive Units will vest on August 11, 2022 and 625 Incentive Units will vest at the end of each subsequent quarter through August 11, 2025, subject to
Ms. Johnson’s continued employment. For additional discussion, see “— Potential Payments upon Termination or Change in Control.”
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(6) 400 Incentive Units vested upon the Closing of the Business Combination and such units were converted to fully-vested Common Units of Authentic
Brands, and 100 Incentive Units vest on September 13, 2022 and 125 Incentive Units will vest at the end of each subsequent quarter through
September 13, 2025, subject to Mr. McCormick’s continued employment. For additional discussion, see “— Potential Payments upon Termination or
Change in Control.”
(7) These awards are not traditional options, and therefore, there is no exercise price or expiration date associated with them.
Equity Incentives
Authentic Brands maintained an Equity Incentive Plan (the “Incentive Unit Plan”) pursuant to which its Board issued Incentive Units to eligible
individuals. The Incentive Units are intended to constitute “profits interests” within the meaning of Revenue Procedures 93-27 and 2001-43, and provided
an immediate and significant alignment between our Named Executive Officers and our business. As profits interests, the Incentive Units have no value for
tax purposes on the date of grant.
Each Named Executive Officer was granted Incentive Units pursuant to the terms and conditions set forth in the Incentive Unit Plan and the Authentic
Brands LLC Agreement. The number of Incentive Units granted to each of our Named Executive Officers was not determined pursuant to any formulaic
equation or benchmarking to any peer groups; rather, the number of Incentive Units is and was determined by the compensation committee of the Board in
its sole discretion.
The unvested Incentive Units held by our Named Executive Officers generally vest over a four-year period — 25% on the first anniversary of grant and
then in equal installments at the end of each subsequent quarter over the next three years, in each case, subject to continued employment through such date.
In connection with the Business Combination, prior Incentive Units that were vested (including those that vested in connection with the Business
Combination) were converted into Common Units of Authentic Brands. Incentive Units that remained unvested will continue to vest in accordance with
their terms. However, no additional awards will be granted under the Incentive Unit Plan.
In connection with the Business Combination, our shareholder approved the EIP, pursuant to which we may grant eligible employees equity
compensation awards.
The EIP provides that Evan Hafer will be eligible to receive awards with respect to a number of shares of Class A Common Stock equal to up to 4% of
the fully-diluted aggregate number of Class A and Class B Common Stock outstanding as of the Business Combination. We expect that Mr. Hafer will
receive a grant of this full amount (the “Founder Grant”), which will be in the form of performance-based restricted stock units (“PSUs”). The Founder
Grant is intended to provide an immediate and significant alignment between the BRCC Founder and the success of our business. The PSUs to be granted
to Mr. Hafer are expected to be earned based upon achievement of specified compound annual growth rate (CAGR) goals over a 5-year period, subject to
continued employment.
Potential Payments upon Termination or Change in Control
Severance under Employment Agreements
As described above, Mr. Hafer does not currently have a contractual entitlement to severance.
Mr. Davin’s employment agreement provides that his employment by the Company is at-will and generally does not provide for additional
compensation upon termination, beyond a requirement to provide at least 30 days’ written notice of termination of employment.
Ms. Johnson’s employment agreement provides that in the event that Ms. Johnson is terminated without “cause”, subject to her execution of a general
release of claims, she will be entitled to receive continued payment of her base salary for a six month period following termination of employment.
Mr. McCormick does not have a contractual entitlement to severance.
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Vesting of Incentive Units upon Change in Control
The terms of the Incentive Units held by our Named Executive Officers provided for partial accelerated vesting upon a “change in control” (as defined
in the Plan), depending on the amount of time that has elapsed between the date of grant and the date of such “change in control.” The Business
Combination resulted in Mr. Davin receiving full vesting of all Incentive Units he held. In addition, Ms. Johnson and Mr. McCormick have received
accelerated vesting in 2,000 and 400 Incentive Units, respectively.
Director Compensation
The following table summarizes the compensation awarded or paid to the members of the Board for the fiscal year ended December 31, 2021.
Name

Fees Earned or
Paid in Cash

Katy Dickson
George Muñoz
Steven Taslitz
Toby Johnson(2)

$
$
$
$

52,000
49,000
16,500
30,000

Options(1)

$
$
$

64,593
64,593
64,593
—

Total

$
$
$
$

116,593
113,593
81,093
30,000

(1) Amounts reported in the “Options” column reflect the aggregate grant date fair value of the Incentive Units in the Authentic Brands granted to
Mr. Muñoz and Mses. Dickson and Johnson during 2021, calculated in accordance with FASB ASC 718. The Incentive Units represent membership
interests in the Company that are intended to constitute “profits interests” for federal income tax purposes. Aside from the fact that the Incentive Units
do not require the payment of an exercise price or have an option expiration date, we believe they are economically similar to stock options.
Accordingly, they are classified as “options” under the definition provided in Item 402(a)(6)(i) of Regulation S-K as an instrument with an “option-like
feature.” The aggregate number of Incentive Units held by each director as of December 31, 2021 was: 1,705 for Mr. Muñoz, 1,107 for Ms. Dickson,
300 for Mr. Taslitz and 75 for Ms. Johnson (excluding the grant she received in connection with her commencement of service as the Chief Operating
Officer, as described above).
(2) As described above, in June of 2021, Ms. Johnson resigned as a director in connection with her appointment as Chief Operating Officer.
Director Compensation.
During August 2021, we approved an updated director compensation program that provides for a base annual cash retainer of $50,000 plus the
following additional cash retainers: $40,000 for Ms. Dickson ($20,000 in recognition of her service as lead independent director and an additional $10,000
for her service as a member of the compensation committee and the audit committee); $26,000 for Mr. Muñoz ($20,000 in recognition of his service as a
member of the audit committee and $6,000 for his service as a member of the compensation committee); and $16,000 for Mr. Taslitz ($10,000 in
recognition of his service as a member of the audit committee and $6,000 for his service as a member of the compensation committee). The amounts
reflected in the table above were paid based upon the Company’s prior director compensation program for periods prior to August 2021 and amounts under
the current compensation program were correspondingly pro-rated to reflect the partial year.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Other Transactions
On January 10, 2020, we entered into a purchase and sale agreement with Flag Holdings LLC for the purchase of real property located in Salt Lake
City, Utah for a purchase price of approximately $3.6 million. Flag Holdings LLC was 50% owned by Evan Hafer, our Chief Executive Officer, at the time
of closing. In payment of the purchase price, we assumed a mortgage on the property, transferred cash to the other principal owner of Flag Holdings, and
entered into a promissory note in favor of Evan Hafer in a principal amount of approximately $530,000. The promissory note accrued interest at a rate of
9% per annum compounded monthly, resulting in a final payment from us of approximately $580,000 at the time of repayment. Following the entry into the
promissory note, Evan Hafer assigned $200,000 in principal amount and accrued interest under the note to Mat Best, our Chief Branding Officer. No
amounts remain outstanding on the promissory note.
On August 18, 2021, we entered into an agreement with Sterling Fund Management, LLC pursuant to which we agreed to cover certain expenses
incurred by Sterling Fund Management, LLC and certain of its affiliates in connection with the evaluation of potential Black Rifle store locations in the
State of Arizona in an aggregate amount of $1.0 million. Steven Taslitz, a member of our Board of Directors, is the co-Founder and Chairman of Sterling
Fund Management, LLC. As of the date of this prospectus, no amount was due under this agreement.
LLC Agreement
On February 9, 2022, in connection with the consummation of the Business Combination, the Company and the other holders of Company Units
entered into the Third Amended and Restated Limited Liability Company Agreement of Authentic Brands (“LLC Agreement”). The operations of
Authentic Brands, and the rights and obligations of the holders of the Company Units, are set forth in the LLC Agreement.
Under the LLC Agreement, Authentic Brands is managed by the Company. Except as otherwise specifically required under the LLC Agreement, the
Company has full and complete control of all affairs of Authentic Brands. The Company manages and control all business activities and operations of
Authentic Brands and control the day-to-day management of the business of Authentic Brands and its subsidiaries. In addition, the LLC Agreement
provides, among other things, that the holders of the Common Units (other than the Company and its subsidiaries) have the right to require Authentic
Brands to redeem all or a portion of such Common Units, together with the cancellation of an equal number of shares of Class B Common Stock, for an
equal number of shares of Class A Common Stock, or a corresponding amount of cash, in each case contributed to Authentic Brands by the Company,
provided that the Company may elect to effect a direct exchange of such cash or the Class A Common Stock for such Common Units in lieu of any such
redemption, all in accordance with the terms and subject to certain restrictions set forth in the LLC Agreement.
Investor Rights Agreement
On February 9, 2022, in connection with the consummation of the Business Combination, the Company, the Sponsor, Engaged Capital and certain of
its affiliates (collectively, “Engaged”), BRCC Founder and certain other equityholders of the Company entered into an Investor Rights Agreement (the
“Investor Rights Agreement”), pursuant to which, among other things, so long as the BRCC Founder and Engaged continue to own a specified percentage
of Class A Common Stock and/or Common Units, then such holder will have the right to designate for nomination by the board of directors the number of
candidates for election to the board of directors specified in the Investor Rights Agreement. In addition, for a period of five years following the
consummation of the Business Combination, certain equityholders party to the Investor Rights Agreement agree to vote as directed by the BRCC Founder
as a proxy on the election and removal of directors. The Investor Rights Agreement also provides that certain specific action as set forth therein shall be
approved by a vote of two thirds of the directors then in office. In addition, under the Investor Rights Agreement, the Company agreed to register for resale,
certain shares of Class A Common Stock and other equity securities of the Company that are held by the parties thereto from time to time. The Investor
Rights Agreement provides for underwritten offerings and piggyback registration rights, in each case subject to certain limitations set forth therein.

87

Table of Contents
Tax Receivable Agreement
On February 9, 2022, in connection with the consummation of the Business Combination, the Company entered into a Tax Receivable Agreement with
Authentic Brands and Sterling New Investment Holdings LLC, as agent (the “Tax Receivable Agreement”).
Pursuant to the Tax Receivable Agreement, the Company will be required to pay to the Continuing Unitholders 85% of the tax savings that the
Company realizes as a result of increases in tax basis in Authentic Brands’ assets resulting from the redemption of former preferred units of Authentic
Brands (other than those held by Blocker) and a portion of the Common Units for the consideration paid pursuant to the Business Combination Agreement,
the future exchange of Common Units for shares of Class A Common Stock (or cash) pursuant to the LLC Agreement and certain pre-existing tax attributes
of the Blocker, as well as certain other tax benefits related to entering into the Tax Receivable Agreement, including tax benefits attributable to payments
under the Tax Receivable Agreement. The term of the Tax Receivable Agreement will continue until all such tax benefits have been utilized or expired
unless the Company exercises its right (with the consent of a majority of its disinterested directors and of the Agent under the Tax Receivable Agreement)
to terminate the Tax Receivable Agreement for an amount representing the present value of all forecasted future payments that would have otherwise been
made under the Tax Receivable Agreement or certain other acceleration events occur.
Statement of Policy Regarding Transactions with Related Persons
In connection with the consummation of the Business Combination, the Company adopted a formal written policy providing that the Company’s
officers, directors, nominees for election as directors, beneficial owners of more than 5% of any class of the Company’s capital stock, any member of the
immediate family of any of the foregoing persons and any firm, corporation or other entity in which any of the foregoing persons is employed or is a
general partner or principal or in a similar position or in which such person has a 5% or greater beneficial ownership interest, are not permitted to enter into
a related party transaction with the Company without the approval of the Company’s audit committee, subject to certain exceptions.
Indemnification of Directors and Officers
The Bylaws provide that we will indemnify our directors and officers to the fullest extent permitted by the DGCL. In addition, the Charter provides
that our directors will not be liable for monetary damages for breach of fiduciary duty to the fullest extent permitted by the DGCL.
There is no pending litigation or proceeding naming any of the Company’s directors or officers to which indemnification is being sought, and we are
not aware of any pending or threatened litigation that may result in claims for indemnification by any director or officer.
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BENEFICIAL OWNERSHIP OF SECURITIES
The following table sets forth information regarding the beneficial ownership of our voting shares by:
●

each person who is known to be the beneficial owner of more than 5% of our voting shares;

●

each of our named executive officers and directors; and

●

all of our executive officers and directors as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if
he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or
exercisable within 60 days. Except as described in the footnotes below and subject to applicable community property laws and similar laws, we believe that
each person listed above has sole voting and investment power with respect to such shares.
The beneficial ownership of shares of the Company’s voting shares as presented below is based on the following: (i) an aggregate of 44,703,936 shares
of Class A Common Stock issued and outstanding and (ii) an aggregate of 149,032,886 shares of Class B Common Stock issued and outstanding; provided,
that, the information below excludes (a) the shares of Class A Common Stock reserved for future awards under the EIP and the ESPP, (b) 17,766,641
shares of Class A Common Stock subject to outstanding Warrants of the Company, (c) 694,063 shares of Class C Common Stock issued and outstanding,
(d) 9,926,562 shares of Class B Common Stock issuable upon vesting of 9,926,562 Restricted Common Units and (e) certain other unvested restricted units.
Unless otherwise indicated, the Company believes that all persons named in the table have sole voting and investment power with respect to all shares
of common stock of the Company beneficially owned by them. Unless otherwise noted, the business address of each of the following entities or individuals
is 1144 S 500 W, Salt Lake City, UT 84101.

Name and Address of
Beneficial Owners
Evan Hafer (1)
Tom Davin (2)
Toby Johnson(3)
Andrew McCormick(4)
Katy Dickson(5)
George Munoz(6)
Roland Smith
Steven Taslitz(7)
Glenn Welling(8)
EKNRH Holdings LLC (9)
Mathew Best(10)
John Miller(11)
Marianne Hellauer(12)
Funds and accounts managed by Engaged Capital(8)
All directors and officers after the Business Combination as a group (11 persons)

Beneficial Ownership Table
Class A Common
Class B Common
Stock
Stock
16,432,868
109,855,412
—
8,107,010
—
113,366
—
20,724
—
107,979
—
185,689
—
—
—
1,576,346
16,025,000
—
—
32,131,666
—
27,237,096
—
13,289,347
—
24,863,521
16,025,000
—
21,457,868
118,529,335

% of Total
Voting Power
65.19 %
4.18 %
0.06 %
0.01 %
0.06 %
0.10 %
—
0.81 %
8.27 %
16.59 %
14.06 %
6.86 %
12.83 %
8.27 %
72.26 %

(1) Reflects (i) 32,131,666 shares of Class B Common Stock held through EKNRH Holdings LLC, an entity managed by Mr. Hafer, and (ii)(a) 5,432,868
shares of Class A Common Stock held by the Sponsor, (b) 11,000,000 shares of Class A Common Stock held by the Engaged Capital Investors,
(c) 27,237,096 shares of Class B Common Stock held by Mr. Best, (d) 13,289,347 shares of Class B Common Stock that may be deemed to be
beneficially owned by Mr. Miller, (e) 24,863,521 shares of Class B Common Stock that may be deemed to be beneficially owned by Ms. Hellauer and
(f) 12,333,782 shares of Class B Common
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Stock held in aggregate by certain other stockholders party to the Investor Rights Agreement, which shares listed under (ii) may be deemed to be
beneficially owned by Mr. Hafer, given that, pursuant to the Investor Rights Agreement, Mr. Hafer has a proxy to vote such shares with respect to
director elections. Mr. Hafer disclaims any beneficial ownership of the reported shares other than with respect to shares held by EKNRH Holdings LLC
and other than to the extent of any pecuniary interest Mr. Hafer may have therein, directly or indirectly.
(2) Reflects (i) 6,882,953 shares of Class B Common Stock directly held by Mr. Davin and (ii) 1,224,057 shares of Class B Common Stock that Mr. Davin
may be deemed to beneficially own through his control, together with a partner, of the entity owning such shares. Mr. Davin disclaims any beneficial
ownership of the reported shares held by such entity other than to the extent of any pecuniary interest Mr. Davin may have therein, directly or indirectly.
Does not reflect up to 555,062 shares of Class B Common Stock that Mr. Davin may be deemed to beneficially own in the event of the occurrence of a
Second Tier Vesting Event with respect to the 555,062 Restricted Common Units that may be deemed to be beneficially owned by Mr. Davin at
Closing.
(3) Does not reflect (i) up to 20,750 shares of Class B Common Stock issuable to Ms. Johnson in the event of the occurrence of a Second Tier Vesting Event
with respect to the 20,750 Restricted Common Units held by Ms. Johnson at Closing and (ii) certain unvested restricted units.
(4) Does not reflect (i) up to 4,000 shares of Class B Common Stock issuable to Mr. McCormick in the event of the occurrence of a Second Tier Vesting
Event with respect to the 4,000 Restricted Common Units held by Mr. McCormick at Closing and (ii) certain unvested restricted units.
(5) Does not reflect (i) up to 8,670 shares of Class B Common Stock issuable to Ms. Dickson in the event of the occurrence of a Second Tier Vesting Event
with respect to the 8,670 Restricted Common Units held by Ms. Dickson at Closing and (ii) certain unvested restricted units.
(6) Does not reflect (i) up to 14,650 shares of Class B Common Stock issuable to Mr. Muñoz in the event of the occurrence of a Second Tier Vesting Event
with respect to the 14,650 Restricted Common Units held by Mr. Muñoz at Closing and (ii) certain unvested restricted units.
(7) Reflects (i) 3,109 shares of Class B Common Stock directly held by Mr. Taslitz and (ii) 1,573,237 shares of Class B Common Stock held by a trust for
which Mr. Taslitz is acting as a trustee and which shares may therefore be deemed to be beneficially owned by Mr. Taslitz. Mr. Taslitz disclaims any
beneficial ownership of the reported shares held by such trust other than to the extent of any pecuniary interest Mr. Taslitz may have therein, directly or
indirectly. Does not reflect (i) up to 104,780 shares of Class B Common Stock that Mr. Taslitz may be deemed to beneficially own in the event of the
occurrence of a Second Tier Vesting Event with respect to the 104,780 Restricted Common Units that may be deemed to be beneficially owned by
Mr. Taslitz at Closing and (ii) certain unvested restricted units.
(8) Engaged Capital, as the general partner and investment adviser of the investment funds and accounts purchasing the Forward Purchase Shares (as defined
below) pursuant to the Forward Purchase Investment (as defined below) and the PIPE Shares (as defined below) pursuant to the PIPE Investment (as
defined below), may be deemed to beneficially own the 16,025,000 shares owned in the aggregate by the Forward Purchase Investors (as defined below)
and such PIPE Investors (as defined below) following the Business Combination. Engaged Capital Holdings, LLC, as the managing member of Engaged
Capital, may be deemed to beneficially own the 16,025,000 shares owned in the aggregate by the Forward Purchase Investors and such PIPE Investors
following the Business Combination. Glenn Welling, as the Founder and Chief Investment Officer of Engaged Capital and the sole member of Engaged
Capital Holdings, LLC, may be deemed to beneficially own the 16,025,000 shares owned in the aggregate by the Forward Purchase Investors and such
PIPE Investors following the Business Combination. Mr. Welling disclaims any beneficial ownership of the reported shares other than to the extent of
any pecuniary interest Mr. Welling may have therein, directly or indirectly. The principal business address of Glenn Welling is c/o Engaged Capital,
LLC, 610 Newport Center Drive, Suite 250, Newport Beach, CA 92660.
(9) Does not reflect up to 2,106,631 shares of Class B Common Stock issuable to EKNRH Holdings LLC in the event of the occurrence of a Second Tier
Vesting Event with respect to the 2,106,631 Restricted Common Units held by EKNRH Holdings
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LLC at Closing. EKNRH Holdings LLC is an entity managed by Evan Hafer and, as such, Evan Hafer is the beneficial owner of the shares held by
EKNRH Holdings LLC.
(10) Does not reflect up to 1,787,793 shares of Class B Common Stock issuable to Mr. Best in the event of the occurrence of a Second Tier Vesting Event
with respect to the 1,787,793 Restricted Common Units held by Mr. Best at Closing.
(11) Represents shares of Class B Common Stock held by entities managed by Mr. Miller and by a trust for which Mr. Miller is serving as a trustee, which
shares may in each case be deemed to be beneficially owned by Mr. Miller. Does not reflect up to 880,027 shares of Class B Common Stock that
Mr. Miller may be deemed to beneficially own in the event of the occurrence of a Second Tier Vesting Event with respect to the 880,027 Restricted
Common Units that may be deemed to be beneficially owned by Mr. Miller at Closing. Mr. Miller disclaims any beneficial ownership of the reported
shares other than to the extent of any pecuniary interest Mr. Miller may have therein, directly or indirectly.
(12) Represents 12,431,760 shares of Class B Common Stock held by trusts and 12,431,761 shares of Class B Common Stock held by GI Decaf Trust UAD
2/3/2016, in each case for which Ms. Hellauer is serving as a trustee, and which shares may be deemed to be beneficially owned by Ms. Hellauer. Does
not reflect up to 1,646,468 shares of Class B Common Stock that Ms. Hellauer may be deemed to beneficially own in the event of the occurrence of a
Second Tier Vesting Event with respect to the 1,646,468 Restricted Common Units that may be deemed to be beneficially owned by Ms. Hellauer at
Closing. Ms. Hellauer disclaims any beneficial ownership of the reported shares other than to the extent of any pecuniary interest Ms. Hellauer may have
therein, directly or indirectly.
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SELLING HOLDERS
This prospectus relates to the resale by the Selling Holders from time to time of up to 203,821,303 shares of Class A Common Stock (including
(a) 6,266,667 shares of Class A Common Stock that may be issued upon exercise of the Private Placement Warrants, (b) 694,063 shares of Class A
Common Stock that may be issued upon the conversion of shares of Class C Common Stock, (c) 6,196 shares of Class A Common Stock that may be
issued upon the vesting of an equal number of Applicable Premium Units and (d) 159,779,758 shares of Class A Common Stock issuable upon the
exchange of Common Units of Authentic Brands (including Common Units issuable upon conversion of the 9,926,562 Restricted Common Units and the
vesting of an aggregate of 820,310 Applicable Premium Units) and the surrender and cancellation of an equal number of shares of Class B Common Stock)
and warrants to purchase up to 6,266,667 shares of Class A Common Stock (consisting of the Private Placement Warrants). The Selling Holders may from
time to time offer and sell any or all of the Class A Common Stock and Warrants set forth below pursuant to this prospectus and any accompanying
prospectus supplement.
When we refer to the “Selling Holders” in this prospectus, we mean the persons listed in the table below, and their permitted transferees who later come
to hold any of the Selling Holders’ interest in the Class A Common Stock or Warrants in accordance with the terms of the agreement(s) governing the
registration rights applicable to such Selling Holder’s shares of Class A Common Stock or Warrants.
The following table sets forth, as of the date of this prospectus, the names of the Selling Holders, the aggregate number of shares of Class A Common
Stock and Warrants beneficially owned prior to the offering, the aggregate number of shares of Class A Common Stock and warrants that the Selling
Holders may offer pursuant to this prospectus, and the number of shares of Class A Common Stock and warrants beneficially owned by, and percentage
ownership of, the Selling Holders after the sale of the securities offered hereby. We have based percentage ownership following the offering on 44,703,936
shares of Class A Common Stock, 149,032,886 shares of Class B Common Stock and 17,766,641 Warrants, in each case outstanding as of March 15, 2022,
and have assumed that each Selling Holder will sell all shares of Common Stock and Warrants offered pursuant to this prospectus. In
calculating percentages of shares of Class A Common Stock owned by a particular Selling Holder, we treated as outstanding the number of shares of our
Class A Common Stock issuable upon exercise of that particular Selling Holder’s Warrants (if any) and/or exchange of such Selling Holder’s Common
Units (if any) and did not assume the exercise or exchange of any other Selling Holder’s Warrants or Common Units, respectively. With respect to each
Selling Holder who holds shares of Class C Common Stock, Restricted Common Units or Applicable Premium Units, the beneficial ownership of shares of
Class A Common Stock reported below assumes the vesting of such shares of Class C Common Stock, Restricted Common Units or Applicable Premium
Units, as applicable, and settlement in, in the case of the shares of Class C Common Stock, shares of Class A Common Stock, or in the case of the
Restricted Common Units and Applicable Premium Units, Common Units (which are assumed to have been exchanged for shares of Class A Common
Stock pursuant to the immediately foregoing sentence).
We have determined beneficial ownership in accordance with the rules of the SEC and the information is not necessarily indicative of beneficial
ownership for any other purpose. Unless otherwise indicated below, to our knowledge, the persons and entities named in the tables have sole voting and
sole investment power with respect to all securities that they beneficially own, subject to community property laws where applicable.
We cannot advise you as to whether the Selling Holders will in fact sell any or all of such Class A Common Stock or Warrants. In addition, the Selling
Holders may sell, transfer or otherwise dispose of, at any time and from time to time, the Class A Common Stock and Warrants in transactions exempt
from the registration requirements of the Securities Act after the date of this prospectus. For purposes of this table, we have assumed that the Selling
Holders will have sold all of the securities covered by this prospectus upon the completion of the offering.
Unless otherwise noted, the business address of each of the following entities or individuals is 1144 S 500 W, Salt Lake City, UT 84101.
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Name of Selling Holders
Augusta Trust U/A/D 3/30/2013(3)
Coffee Cup LLC(3)
Rellim Investment Company LLC(3)
Steven Taslitz(4)
Noelle E. Taslitz Gift Trust U/A/D
5/19/2020 (4)
Kiley T. Anderson(5)
Casey Taslitz(6)
Chandler Taslitz(7)
GI Decaf Trust UAD 2/3/2016(8)
Southern 798 Trust UAD 2/3/2016(8)
Tavaura Holdings Trust UAD
2/3/2016(8)
Merrick M. Elfman(9)
Daniel Elfman(10)
Tom Davin(11)
Tower 5 Capital LLC(11)
MDP Children Trust(12)
Concessions Development Group,
LLC(13)
Michael Gershenzon(14)
Michael Brown(15)
Michael Drai(16)
James L. Chiapetta(17)
EPPY Family Holdings, LLC(18)
EF Investco Holdings, LLC(19)
Bruce Goldman(20)
Robert Polston(21)
Stefan Weitz(22)
EKNRH Holdings LLC(23)
Mathew Best(24)
Jarred Taylor(25)
Richard Ryan(26)
Sage Enterprises, LLC(27)
Bass Pro, LLC(28)
Fayez Sarofim(29)
Fayez Sarofim & Co.(29)
Charles E. Sheedy(30)
M. Cohn Investments Ltd.(31)
Christopher B. Sarofim(32)
Nicholas J. Zdeblick(33)
Raye G. White(34)
M2G2 Investments LLC(35)
TPO-Java LLC(36)
DNS-Iced Coffee, LLC(37)

Securities Beneficially
Owned Prior to This
Offering
Shares of
Class A
Common
Stock(1)
Warrants(2)
10,294,304
956,883
3,492,407
3,724

—
—
—
—

Securities to be Sold in
This Offering
Shares of
Class A
Common
Stock(1)
Warrants(2)
10,294,304
—
956,883
—
3,492,407
—
3,724
—

Securities Beneficially Owned After
This Offering
Shares of
Class A
Common
Stock(1)
—
—
—
—

%
—
—
—
—

Warrants(2)
—
—
—
—

%
—
—
—
—

1,686,203
407,275
401,891
424,509
13,324,424
6,662,211

—
—
—
—
—
—

1,686,203
407,275
401,891
424,509
13,324,424
6,662,211

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

6,662,211
3,251,573
143,532
7,394,756
1,311,950
360,426

—
—
—
—
—
—

6,662,211
3,251,573
143,532
7,394,756
1,311,950
360,426

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

603,828
819,600
119,610
286,755
76,134
946,914
757,531
757,531
120,142
669,910
34,417,374
29,176,726
3,679,336
7,228,520
6,612,821
8,013,710
1,696,030
1,696,029
332,544
419,423
66,509
53,207
39,906
825,442
945,266
495,266

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—

603,828
819,600
119,610
286,755
76,134
946,914
757,531
757,531
120,142
669,910
34,417,374
29,176,726
3,679,336
7,228,520
6,612,821
8,013,710
1,696,030
1,696,029
332,544
394,423
66,509
53,207
39,906
825,442
945,266
495,266

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
25,000
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
*
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
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Securities Beneficially
Owned Prior to This
Offering

Name of Selling Holders
H/A Private Equity Management(38)
Louise Cortezi Family Resource
Trust(39)
ACP PE, LLC(40)
ACP Legacy PE, LLC(40)
AGP BRC LLC(41)
Scott Harvey(42)
Greg Iverson(43)
Toby Johnson (44)
Katy Dickson(45)
George Munoz(46)
Charles Waldron(47)
Logan Stark(48)
Scott Bollinger(49)
Robert Modarelli(50)
Robert Baker(51)
Sandy Garner(52)
Molly Schweickert(53)
Kim Ellis(54)
Andrew McCormick(55)
Daniel Kaepernik(56)
Torreal Sociedad de Capital Riesgo,
S.A.(57)
SilverBox Engaged Sponsor LLC(58)
The BRCC Fund(59)
Baylor University(60)
CAFCO BRC, LLC(61)
Funds and account managed by
Engaged Capital, LLC(62)
Spring Creek Capital, LLC(63)
LBIC Ventures, LLC(64)
Austral Capital SIL, S.A.(65)
Levit Family Revocable Trust(66)
SPECTRA Resources Corporation(67)
Wellscroft Investments, LLC(68)
Rajneesh Vig(69)
Gadbois Family Trust(70)
Additional Selling Holders(71) (28
selling holders)

*

Shares of Class A
Common Stock(1)
330,176

Securities to be Sold in
This Offering

—

Shares of Class A
Common Stock(1)
330,176

697,158
78,418
78,418
365,325
198,054
1,467,535
134,662
117,235
201,348
168,385
739,157
285,394
204,798
507,493
487,942
506,086
24,823
24,823
266,756

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—

1,160,022
12,320,160
532,750
1,000,000
2,000,000

Warrants(2)

Securities Beneficially Owned After
This Offering
Shares of
Class A
Common
Stock(1)

Warrants(2)
—

—

%
—

Warrants(2)
—

%
—

697,158
78,418
78,418
365,325
198,054
1,467,535
134,662
117,235
201,348
167,383
739,157
285,394
204,798
507,493
487,942
506,086
24,823
24,823
266,756

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
1,002
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
*
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—
—

—
6,266,667
—
—
—

1,160,022
12,320,160
532,750
1,000,000
2,000,000

—
6,266,667
—
—
—

—
—
—
—
—

—
—
—
—
—

—
—
—
—
—

—
—
—
—
—

16,025,000
3,050,000
500,000
1,900,000
250,000
50,000
50,000
50,000
50,000

—
50,000
—
—
—
—
—
—
—

16,025,000
3,000,000
500,000
1,900,000
250,000
50,000
50,000
50,000
50,000

—
—
—
—
—
—
—
—
—

—
50,000
—
—
—
—
—
—
—

—
*
—
—
—
—
—
—
—

—
50,000
—
—
—
—
—
—
—

—
*
—
—
—
—
—
—
—

441,044

—

441,044

—

—

—

—

—

Represents less than
1%.

(1) Represents shares of Class A Common Stock, including the shares of Class A Common Stock that may be issued upon (a) the exercise of Warrants, (b)
the conversion of shares of Class C Common Stock (c) the vesting of certain Applicable Premium Units and (d) the exchange of Common Units
(including Common Units issuable upon the conversion of Restricted Common Units and vesting of certain Applicable Premium Units), together with
the surrender and cancellation of an equal number of shares of Class B Common Stock.
(2) Represents the Private Placement Warrants and does not include the Public Warrants, which are not being offered by the Selling Holders in this
offering.
(3) Consists of (i) the following shares directly held by Augusta Trust U/A/D 3/30/2013: (a) 9,604,637 shares of Class A Common Stock issuable upon
the exchange of Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (b) 636,025 shares
of Class A Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units
and the surrender and cancellation of a corresponding number of
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shares of Class B Common Stock and (c) 53,642 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common
Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (ii)
the following shares directly held by Coffee Cup LLC: (a) 892,777 shares of Class A Common Stock issuable upon the exchange of Common Units and
the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (b) 59,120 shares of Class A Common Stock issuable
upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock and (c) 4,986 shares of Class A Common Stock issuable upon vesting of Applicable
Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of
Class B Common Stock and (iii) the following shares directly held by Rellim Investment Company LLC: (a) 500,000 shares of Class A Common Stock
outstanding, (b) 2,791,933 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (c) 184,882 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of
Class B Common Stock and (d) 15,592 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. John Miller is
serving as trustee of Augusta Trust U/A/D 3/30/2013 and is the manager of Coffee Cup LLC and Rellim Investment Company LLC and, as such, may
be deemed to the beneficial owner of the reported shares. Mr. Miller disclaims any beneficial ownership of the reported shares other than to the extent of
any pecuniary interest Mr. Miller may have therein, directly or indirectly.
(4) Consists of (i) the following shares directly held by Steven Taslitz: (a) 3,109 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (b) 600 shares of Class A Common
Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the surrender and
cancellation of a corresponding number of shares of Class B Common Stock and (c) 15 shares of Class A Common Stock issuable upon vesting of
Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number
of shares of Class B Common Stock and (ii) the following shares directly held by Noelle E. Taslitz Gift Trust U/A/D 5/19/2020: (a) 1,573,237 shares
of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a corresponding number of shares of
Class B Common Stock, (b) 104,180 shares of Class A Common Stock issuable upon the conversion of Restricted Common Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (c)
8,786 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and the exchange of such Common
Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr. Taslitz is serving as trustee of Noelle E.
Taslitz Gift Trust U/A/D 5/19/2020 and, as such, may be deemed to be the beneficial owner of the shares reported by such trust. Mr. Miller disclaims
any beneficial ownership of the shares reported by such trust other than to the extent of any pecuniary interest Mr. Taslitz may have therein, directly or
indirectly. Mr. Taslitz is a director of the Company.
(5) Consists of (i) 379,990 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 25,163 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 2,122 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(6) Consists of (i) 374,967 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 24,830 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 2,094 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(7) Consists of (i) 396,069 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 26,228 shares of Class A Common Stock
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issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the surrender and
cancellation of a corresponding number of shares of Class B Common Stock and (iii) 2,212 shares of Class A Common Stock issuable upon vesting of
Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number
of shares of Class B Common Stock.
(8) Consists of (i) the following shares directly held by GI Decaf Trust UAD 2/3/2016: (a) 12,431,761 shares of Class A Common Stock issuable upon the
exchange of Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (b) 823,234 shares of
Class A Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and
the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (c) 69,429 shares of Class A Common Stock
issuable upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of
a corresponding number of shares of Class B Common Stock, (ii) the following shares directly held by Southern 798 Trust UAD 2/3/2016: (a)
6,215,880 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a corresponding
number of shares of Class B Common Stock, (b) 411,617 shares of Class A Common Stock issuable upon the conversion of Restricted Common Units
into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B
Common Stock and (c) 34,714 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and the
exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iii) the
following shares directly held by Tavaura Holdings Trust UAD 2/3/2016: (a) 6,215,880 shares of Class A Common Stock issuable upon the exchange
of Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (b) 411,617 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (c) 34,714 shares of Class A Common Stock issuable
upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock. Marianne Hellauer is serving as trustee of each of these trusts and, as such, may be
deemed to the beneficial owner of the reported shares. Ms. Hellauer disclaims any beneficial ownership of the reported shares other than to the extent
of any pecuniary interest Ms. Hellauer may have therein, directly or indirectly.
(9) Consists of (i) 3,033,736 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 200,894 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 16,943 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(10) Consists of (i) 133,916 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 8,868 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 748 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(11) Consists of (i) the following shares directly held by Tom Davin: (a) 6,882,953 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (b) 474,005 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (c) 37,798 shares of Class A Common Stock issuable
upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock and (ii) the following shares directly held by Tower 5 Capital LLC: (a) 1,224,057 shares of
Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a corresponding number of shares of Class
B Common Stock, (b) 81,057 shares of Class A Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the
exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (c) 6,836
shares of Class A Common Stock issuable upon vesting of Applicable Premium
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Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B
Common Stock. Mr. Davin is a manager of Tower 5 Capital LLC and, as such, may be deemed to be the beneficial owner of the shares reported by such
entity. Mr. Davin disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr. Davin
may have therein, directly or indirectly. Mr. Davin is the Co-Chief Executive Officer and a director of the Company.
(12) Consists of (i) 336,280 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 22,268 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,878 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Javier
Mora is a trustee of such trust and, as such, may be deemed to be the beneficial owner of the shares reported by such trust. Mr. Mora disclaims any
beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr. Mora may have therein, directly or
indirectly.
(13) Consists of (i) 563,375 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 37,307 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 3,146 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Oscar
Vila is the manager of such entity and, as such, may be deemed to be the beneficial owner of the shares reported by such entity. Mr. Vila disclaims any
beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr. Vila may have therein, directly or
indirectly.
(14) Consists of (i) 764,691 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 50,638 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 4,271 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(15) Consists of (i) 111,597 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 7,390 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 623 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(16) Consists of (i) 267,544 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 17,717 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,494 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(17) Consists of (i) 71,033 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 4,704 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 397 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
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(18) Consists of (i) 883,476 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 58,504 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 4,934 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Avi
Epstein is the manager of such entity and, as such, may be deemed to be the beneficial owner of the shares reported by such entity. Mr. Epstein
disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr. Epstein may have therein,
directly or indirectly.
(19) Consists of (i) 706,781 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 46,803 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 3,947 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Jeffrey
Elburn is the manager of such entity and, as such, may be deemed to be the beneficial owner of the shares reported by such entity. Mr. Elburn disclaims
any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr. Elburn may have therein, directly
or indirectly.
(20) Consists of (i) 706,781 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 46,803 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 3,947 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(21) Consists of (i) 112,093 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 7,423 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 626 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(22) Consists of (i) 625,030 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 41,389 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 3,491 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock.
(23) Consists of (i) 32,131,666 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 2,106,631 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 179,077 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Evan
Hafer is the manager of such entity and, as such, may be deemed to be the beneficial owner of the shares reported by such entity. Does not reflect any
shares that Mr. Hafer may be deemed to beneficially own pursuant to the provisions included in the Investor Rights Agreement. Mr. Hafer is the
founder, Chief Executive Officer and Chairman of the Company.
(24) Consists of (i) 27,237,096 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 1,787,793 shares of Class A Common Stock
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issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the surrender and
cancellation of a corresponding number of shares of Class B Common Stock and (iii) 151,837 shares of Class A Common Stock issuable upon vesting
of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding
number of shares of Class B Common Stock. Mr. Best is the co-founder and the Chief Branding Officer of the Company.
(25) Consists of (i) 3,432,841 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 227,323 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 19,172 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Jarred
Taylor is an employee of the Company.
(26) Consists of (i) 6,744,249 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 446,606 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 37,665 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Richard
Ryan is an employee of the Company.
(27) Consists of (i) 6,169,799 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 408,565 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 34,457 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Jayson
Orvis may be deemed to be the beneficial owner of the shares reported by such entity. Mr. Orvis disclaims any beneficial ownership of the shares
reported by such entity other than to the extent of any pecuniary interest Mr. Orvis may have therein, directly or indirectly. The principal business
address of this selling holder is c/o Sage Enterprises, LLC, 565 Hidden Hollow Ct., Bountiful, UT 84010.
(28) Consists of (i) 7,486,057 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 495,728 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 31,925 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. John L.
Morris may be deemed to be the beneficial owner of the shares reported by such entity. Mr. Morris disclaims any beneficial ownership of the shares
reported by such entity other than to the extent of any pecuniary interest Mr. Morris may have therein, directly or indirectly. The principal business
address of this selling holder is c/o Bass Pro, LLC, 2500 E. Kearney St., Springfield, MO 65898. Bass Pro, LLC is party to certain product supply
agreements with a subsidiary of the Company.
(29) Consists of (i) the following shares directly held by Fayez Sarofim: (a) 1,365,854 shares of Class A Common Stock outstanding, (b) 308,057 shares of
Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a corresponding number of shares of Class
B Common Stock, (c) 20,399 shares of Class A Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the
exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (d) 1,720
shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units
and the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (ii) the following shares directly held by Fayez
Sarofim & Co.: (a) 1,365,853 shares of Class A Common Stock outstanding, (b) 308,057 shares of Class A Common Stock issuable upon the exchange
of Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (c) 20,399 shares of Class A
Common Stock issuable upon the conversion of Restricted
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Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of
Class B Common Stock and (d) 1,720 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and the
exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Fayez Sarofim
may be deemed to be the beneficial owner of the shares reported by Fayez Sarofim & Co. Mr. Sarofim disclaims any beneficial ownership of the shares
reported by such entity other than to the extent of any pecuniary interest Mr. Sarofim may have therein, directly or indirectly. The principal business
address of the foregoing selling holders is c/o Fayez Sarofim & Co., 909 Fannin, Suite 2907, Houston, TX 77010.
(30) Consists of (i) 250,000 shares of Class A Common Stock outstanding, (ii) 77,014 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (iii) 5,100 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iv) 430 shares of Class A Common Stock issuable
upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock. The principal business address of this selling holder is c/o Fayez Sarofim & Co., 909
Fannin, Suite 2907, Houston, TX 77010.
(31) Consists of the following shares directly held by M. Cohn Investments Ltd.: (i) 338,293 shares of Class A Common Stock , (ii) 52,370 shares of Class
A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a corresponding number of shares of Class B
Common Stock, (iii) 3,468 shares of Class A Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the
exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iii) 292
shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units
and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Morton A. Cohn may be deemed to be the
beneficial owner of the shares reported by M. Cohn Investments Ltd. Mr. Cohn disclaims any beneficial ownership of the shares reported by such entity
other than to the extent of any pecuniary interest Mr. Cohn may have therein, directly or indirectly. Mr. Cohn directly owns 25,000 shares of Class A
Common Stock purchased for his own account.
(32) Consists of (i) 50,000 shares of Class A Common Stock outstanding, (ii) 15,403 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (iii) 1,020 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iv) 86 shares of Class A Common Stock issuable upon
vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock. The principal business address of this selling holder is c/o Fayez Sarofim & Co., 909
Fannin, Suite 2907, Houston, TX 77010.
(33) Consists of (i) 40,000 shares of Class A Common Stock outstanding, (ii) 12,322 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (iii) 816 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iv) 69 shares of Class A Common Stock issuable upon
vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock.
(34) Consists of (i) 30,000 shares of Class A Common Stock outstanding, (ii) 9,242 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (iii) 612 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iv) 52 shares of Class A Common Stock issuable upon
vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock. The principal business address of this selling holder is c/o Fayez Sarofim & Co., 909
Fannin, Suite 2907, Houston, TX 77010.
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(35) Consists of (i) 770,142 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 50,999 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 4,301 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. John
Menard Jr. may be deemed to be the beneficial owner of the shares reported by such entity. Mr. Menard disclaims any beneficial ownership of the
shares reported by such entity other than to the extent of any pecuniary interest Mr. Menard may have therein, directly or indirectly. The principal
business address of this selling holder is c/o M2G2 Investments LLC, 5101 Menard Dr., Eau Claire, WI 54703.
(36) Consists of (i) 450,000 shares of Class A Common Stock outstanding, (ii) 462,085 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (iii) 30,600 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iv) 2,581 shares of Class A Common Stock issuable
upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock. Derek Arend and Marshall E. Eisenberg may be deemed to be the beneficial owners of the
shares reported by this entity. Each of Messrs. Arend and Eisenberg disclaims any beneficial ownership of the shares reported by such entity other than
to the extent of any pecuniary interest each may have therein, directly or indirectly. The principal business address of this selling holder is 350 South
Main Avenue, Suite 401, Sioux Falls, SD 57104.
(37) Consists of (i) 462,085 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 30,600 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 2,581 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Derek
Arend and Edward W. Rabin may be deemed to be the beneficial owners of the shares reported by this entity. Each of Messrs. Arend and Rabin
disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest each may have therein,
directly or indirectly. The principal business address of this selling holder is 350 South Main Avenue, Suite 401, Sioux Falls, SD 57104.
(38) Consists of (i) 308,057 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 20,399 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,720 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. David C.
Humphreys may be deemed to be the beneficial owner of the shares reported by this entity. Mr. Humphreys disclaims any beneficial ownership of the
shares reported by such entity other than to the extent of any pecuniary interest Mr. Humphreys may have therein, directly or indirectly. The principal
business address of this selling holder is 211 S. Main Street, Suite 300, Joplin, MI 64801.
(39) Consists of (i) 400,000 shares of Class A Common Stock outstanding, (ii) 277,251 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (iii) 18,359 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iv) 1,548 shares of Class A Common Stock issuable
upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock. Nicholas D. Cortezi II may be deemed to be the beneficial owner of the shares reported by
this trust. Mr. Cortezi disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr.
Cortezi may have therein, directly or indirectly.
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(40) Consists of (i) the following shares directly held by ACP PE, LLC: (a) 73,164 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (b) 4,845 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (c) 409 shares of Class A Common Stock issuable upon
vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock and (ii) the following shares directly held by ACP Legacy PE, LLC: (a) 73,164 shares of
Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a corresponding number of shares of Class
B Common Stock, (b) 4,845 shares of Class A Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the
exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock and (c) 409 shares
of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock. Tyler Coretz and Rob Coretz may be deemed to be the
beneficial owners of the shares reported by this entity. Each of these individuals disclaims any beneficial ownership of the shares reported by such
entity other than to the extent of any pecuniary interest each may have therein, directly or indirectly.
(41) Consists of (i) 225,000 shares of Class A Common Stock outstanding, (ii) 130,924 shares of Class A Common Stock issuable upon the exchange of
Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock, (iii) 8,670 shares of Class A
Common Stock issuable upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the
surrender and cancellation of a corresponding number of shares of Class B Common Stock and (iv) 731 shares of Class A Common Stock issuable
upon vesting of Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock. Clyde Anderson may be deemed to be the beneficial owner of the shares reported by this
entity. Mr. Anderson disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr.
Anderson may have therein, directly or indirectly. The principal business address of this selling holder is 2 Metroplex Drive, Suite 102, Birmingham,
AL 35209.
(42) Consists of (i) 184,888 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 12,147 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,019 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Harvey is a former employee of BRCC. The principal business address of this selling holder is 116 Wildwood Ave Ormond Beach, FL 32176.
(43) Consists of (i) 1,360,103 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 100,000 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 7,432 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Iverson is the Chief Financial Officer of the Company.
(44) Consists of (i) 113,366 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 20,750 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 546 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Ms. Johnson
is the Chief Operations Officer of the Company.
(45) Consists of (i) 107,979 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 8,670 shares of Class A Common Stock issuable
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upon the conversion of Restricted Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock and (iii) 586 shares of Class A Common Stock issuable upon vesting of Applicable Premium
Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B
Common Stock. Ms. Dickson is a director of the Company.
(46) Consists of (i) 185,689 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 14,650 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,009 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Munoz is a director of the Company.
(47) Consists of (i) 154,641 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 11,900 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 842 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr. Waldron
separately owns 1,002 shares of Class A Common Stock outstanding. Mr. Waldron is an employee of the Company.
(48) Consists of (i) 682,889 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 52,550 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 3,718 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr. Stark
is an employee of the Company.
(49) Consists of (i) 263,669 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 20,290 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,435 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Bollinger is an employee of the Company.
(50) Consists of (i) 189,208 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 14,560 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,030 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Modarelli is an employee of the Company.
(51) Consists of (i) 468,861 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 36,080 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 2,552 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Baker is an employee of the Company.
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(52) Consists of (i) 450,798 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 34,690 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 2,454 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Garner is an employee of the Company.
(53) Consists of (i) 467,561 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 35,980 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 2,545 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Ms.
Schweickert is an employee of the Company.
(54) Consists of (i) 20,724 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 4,000 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 99 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Ms. Ellis is
an employee of the Company.
(55) Consists of (i) 20,724 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 4,000 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 99 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units and
the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
McCormick is the General Counsel of the Company.
(56) Consists of (i) 239,250 shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and cancellation of a
corresponding number of shares of Class B Common Stock, (ii) 26,250 shares of Class A Common Stock issuable upon the conversion of Restricted
Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares
of Class B Common Stock and (iii) 1,256 shares of Class A Common Stock issuable upon vesting of Applicable Premium Units into Common Units
and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock. Mr.
Kaepernik is an employee of the Company.
(57) Consists of (i) 1,082,303 shares of Class A Common Stock outstanding, (ii) 71,671 shares of Class A Common Stock issuable upon the conversion of
an equal number of shares of Class C Common Stock and (iii) 6,048 shares of Class A Common Stock issuable upon vesting of Applicable Premium
Units. The board of the selling holder is composed of two or more directors, each with equal vote.
(58) Consists of (i) 4,812,243 shares of Class A Common Stock outstanding, (ii) 1,241,250 shares of Class A Common Stock issuable upon conversion of
an equal number of shares of Class C Common Stock, (iii) 6,266,667 shares of Class A Common Stock issuable upon exercise of Private Placement
Warrants and (iv) 6,266,667 warrants each exercisable for one share of Class A Common Stock at $11.50 per share. SilverBox Capital LLC
("SilverBox Capital") is the managing member of SilverBox Engaged Sponsor LLC ("SilverBox Engaged Sponsor"). Mr. Joseph Reece and Mr.
Stephen Kadenacy are each a principal of SilverBox Capital. As such, Messrs. Reece and Kadenacy may be deemed to have or share beneficial
ownership of the securities held directly by SilverBox Engaged Sponsor. Each such person disclaims any beneficial ownership of the reported shares
other than
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to the extent of any pecuniary interests they may have therein, directly or indirectly. The principal business address of the foregoing individuals and
entities is c/o SilverBox Capital LLC, 1250 S. Capital of Texas Hwy, Austin, TX 78746.
(59) Consists of 532,750 shares of Class A Common Stock outstanding. The BRCC Fund is a nonprofit
organization.
(60) Consists of 1,000,000 shares of Class A Common Stock outstanding. Baylor University is a private university organized as a Texas Nonprofit
Corporation.
(61) Consists of 2,000,000 shares of Class A Common Stock outstanding. William A. Cafaro may be deemed to be the beneficial owner of the shares
reported by this entity. Mr. Cafaro disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary
interest Mr. Cafaro may have therein, directly or indirectly.
(62) Consists of (i) 5,025,000 shares of Class A Common Stock directly held by Engaged Capital Co-Invest VIII, LP ("Engaged Capital Co-Invest XIII"),
(ii) 10,375,000 shares of Class A Common Stock directly held by Engaged Capital Flagship Master Fund, LP ("Engaged Capital Flagship Master"),
and (iii) 625,000 shares of Class A Common Stock held by Arango Trading and Finance Corp ("Engaged Capital Account"). As the general partner and
investment adviser of Engaged Capital Co-Invest XIII and Engaged Capital Flagship Master, Engaged Capital, LLC ("Engaged Capital") may be
deemed to beneficially own the securities held directly by Engaged Capital Co-Invest XIII and Engaged Capital Flagship Master. Engaged Capital, as
the investment adviser of the Engaged Capital Account, may be deemed to beneficially own the securities held directly by the Engaged Capital
Account. Engaged Capital Holdings, LLC ("Engaged Holdings"), as the managing member of Engaged Capital, may be deemed to beneficially own
the securities held directly by Engaged Capital Co-Invest XIII, Engaged Capital Flagship Master and the Engaged Capital Account. Mr. Glenn
Welling, by virtue of his position as the founder and Chief Investment Officer of Engaged Capital, and as the sole member of Engaged Holdings, may
be deemed to beneficially own the securities held directly by Engaged Capital Co-Invest XIII, Engaged Capital Flagship Master and the Engaged
Capital Account. Mr. Welling is a director of the Company. The principal business address of the foregoing entities is c/o Engaged Capital, LLC, 610
Newport Center Drive, Suite 250, Newport Beach, CA 92660.
(63) Consists of 3,000,000 shares of Class A Common Stock outstanding and 50,000 shares issuable upon exercise of warrants held by this selling holder.
Eric Butcher may be deemed to be the beneficial owner of the shares reported by this entity. Mr. Butcher disclaims any beneficial ownership of the
shares reported by such entity other than to the extent of any pecuniary interest Mr. Butcher may have therein, directly or indirectly. The principal
business address of this selling holder is 4111 E 37th Street N., Wichita, KS 67220.
(64) Consists of 500,000 shares of Class A Common Stock outstanding. Laurence E. Paul and Stephen E. Paul may be deemed to be the beneficial owner of
the shares reported by this entity. Each of Messrs. Paul and Paul disclaims any beneficial ownership of the shares reported by such entity other than to
the extent of any pecuniary interest each may have therein, directly or indirectly.
(65) Consists of 1,900,000 shares of Class A Common Stock outstanding. The board of the selling holder is composed of two or more directors, each with
equal vote.
(66) Consists of 250,000 shares of Class A Common Stock outstanding. Carson Levit is the trustee of such trust and, as such, may be deemed to be the
beneficial owner of the shares reported by this trust. Mr. Levit disclaims any beneficial ownership of the shares reported by such entity other than to the
extent of any pecuniary interest Mr. Levit may have therein, directly or indirectly.
(67) Consists of 50,000 shares of Class A Common Stock outstanding. Bret Curtis may be deemed to be the beneficial owner of the shares reported by this
entity. Mr. Curtis disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary interest Mr. Curtis
may have therein, directly or indirectly.
(68) Consists of 50,000 shares of Class A Common Stock outstanding. Christopher J. Biles may be deemed to be the beneficial owner of the shares
reported by this entity. Mr. Biles disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary
interest Mr. Biles may have therein, directly or indirectly.
(69) Consists of 50,000 shares of Class A Common Stock
outstanding.
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(70) Consists of 50,000 shares of Class A Common Stock outstanding. Richard Gadbois III may be deemed to be the beneficial owner of the shares
reported by this trust. Mr. Gadbois III disclaims any beneficial ownership of the shares reported by such entity other than to the extent of any pecuniary
interest Mr. Gadbois III may have therein, directly or indirectly.
(71) The disclosure with respect to the remaining Selling Holders (28 Selling Holders) is being made on an aggregate basis, as opposed to an individual
basis, because their aggregate holdings are less than 1% of the outstanding shares of our Class A Common Stock. Represents an aggregate of 441,040
shares of Class A Common Stock outstanding, shares of Class A Common Stock issuable upon the exchange of Common Units and the surrender and
cancellation of a corresponding number of shares of Class B Common Stock, shares of Class A Common Stock issuable upon the conversion of
Restricted Common Units into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number
of shares of Class B Common Stock and shares of Class A Common Stock issuable directly upon vesting of certain Applicable Premium Units and
issuable upon vesting of certain Applicable Premium Units into Common Units and the exchange of such Common Units and the surrender and
cancellation of a corresponding number of shares of Class B Common Stock, as applicable.
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DESCRIPTION OF SECURITIES
The following summary of the material terms of our securities is not intended to be a complete summary of the rights and preferences of such
securities and is qualified in its entirety by the Charter and Bylaws. The full text of the Charter and Bylaws are filed as exhibits to the registration statement
of which this prospectus is a part. For a complete description of the rights and preferences of our securities, we urge you to read the Charter and Bylaws and
the applicable provisions of Delaware law.
Authorized and Outstanding Capital Stock
The Charter authorizes the issuance of 2,802,500,000 shares, consisting of four classes of stock as follows:
●

1,000,000 shares of preferred stock, par value $0.0001 per share;

●

2,500,000,000 shares of Class A Common Stock, par value $0.0001 per share;

●

300,000,000 shares of Class B Common Stock, par value $0.0001 per share; and

●

1,500,000 shares of Class C Common Stock, par value $0.0001 per share, divided into two series as follows:
●

750,000 shares of Series C-1 Common Stock, par value $0.0001 per share; and

●

750,000 shares of Series C-2 Common Stock, par value $0.0001 per share.

Voting Power
Except as otherwise provided in the Charter or as required by applicable law, holders of our Class A Common Stock and our Class B Common Stock
are each entitled to one vote per share, and holders of our Class C Common Stock do not have any voting rights.
Dividends
Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our Class A Common Stock are entitled to
receive dividends and other distributions as may from time to time be declared by the Board in its discretion out of legally available Company assets,
ratably in proportion to the number of shares held by each such holder, and at such times and in such amounts as the Board in its discretion may determine.
No dividends or other distributions will be declared or paid on the Class B Common Stock or the Class C Common Stock.
Cancellation, Conversion of Class B Common Stock and Class C Common Stock
In the event that any outstanding share of Class B Common Stock shall cease to be held directly or indirectly by a holder of a Common Unit, such
share shall automatically and without further action on the part of the Company or any holder of Class B Common Stock be transferred to the Company and
cancelled for no consideration. We shall not issue additional shares of Class B Common Stock after the Closing Date other than in connection with the valid
issuance of Common Units or the conversion of any Restricted Common Units into Common Units upon the occurrence of an applicable Vesting Event.
To the extent that, on or before the fifth (5th) anniversary of the Closing Date, the First Tier Vesting Event has not occurred with respect to any
Restricted Common Unit, then immediately and without any further action by the Company or the holder thereof, on the date that is the fifth (5th)
anniversary of the Closing Date, all of our Series C-1 Common Stock outstanding shall automatically be forfeited and transferred to the Company and
canceled for no consideration therefor and shall cease to be outstanding. To the extent that, on or before the seventh (7th) anniversary of the Closing Date,
the Second Tier Vesting Event has not occurred with respect to any Restricted Common Unit, then immediately and without any further action by the
Company or the holder thereof, on the date that
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is the seventh (7th) anniversary of the Closing Date, all of the Series C-2 Common Stock outstanding shall automatically be forfeited and transferred to the
Company and canceled for no consideration therefor and shall cease to be outstanding.
Immediately upon any Conversion Event applicable to any shares of Class C Common Stock, such shares of Class C Common Stock shall
automatically, without any further action on the part of the record holder thereof or any other person, convert into and become an equal number of shares of
Class A Common Stock, which conversion shall be effective on the Conversion Date with respect to such shares of Class C Common Stock, and the holder
of such share of Class C Common Stock shall become a record holder of Class A Common Stock as of such Conversion Date.
Transfers of Class B Common Stock and Class C Common Stock
A holder of Class B Common Stock may transfer or assign shares of Class B Common only if such holder also simultaneously transfers an equal
number of such holder’s Common Units in compliance with and as permitted by the LLC Agreement.
No share of Class C Common Stock may be transferred, other than to the holder of such share of Class C Common Stock’s permitted transferees under
the LLC Agreement, prior to the Conversion Date of such shares of Class C Common Stock, at which time the shares of Class A Common Stock into which
such shares of Class C Common Stock convert in accordance with the provisions of the Charter may be transferred, subject to any restrictions on transfer
applicable to the holder of such Class A Common Stock and applicable law.
Liquidation, Dissolution or Winding Up
In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, after payment of debts and other liabilities and of
preferential and after the rights of holders of preferred stock, if any, have been satisfied, the holders of all outstanding shares of Class A Common Stock
will be entitled to receive the remaining assets of the Company available for distribution ratably in proportion to the number of shares held by each such
stockholder.
The holders of Class C Common Stock (other than to the extent such liquidation, dissolution or winding up constitutes a Conversion Event, in which
case such Class C Common Stock shall automatically convert to Class A Common Stock in accordance with the Charter and the holders of such resulting
Class A Common Stock shall be treated as a holder of Class A Common Stock) and Class B Common Stock are not entitled to receive any Company assets
in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company.
Election of Directors
Subject to the Investor Rights Agreement, directors of the Company shall be elected by a majority of the votes cast at an annual meeting of
stockholders by holders of Class A Common Stock and Class B Common Stock, voting as a single class.
Warrants
Each outstanding Warrant will entitle the holder to purchase one share of Class A Common Stock at a price of $11.50 per share, subject to adjustment
as discussed below, at any time 30 days after the completion of the Closing. A Warrant holder may exercise its Warrants only for a whole number of shares
of Class A Common Stock. The Warrants will expire five years after the Closing, at 5:00 p.m., New York City time, or earlier upon redemption or
liquidation.
Redemption of Warrants
Redemption of Warrants when the price per share of Class A Common Stock equals or exceeds $18.00.
We may call the Warrants for redemption:
●

in whole and not in part;
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●

at a price of $0.01 per warrant;

●

upon a minimum of 30 days’ prior written notice of redemption, or the 30-day redemption period, to each warrant holder; and

●

if, and only if, the closing price of Class A Common Stock equals or exceeds $18.00 per share (as adjusted for adjustments to the number of shares
issuable upon exercise or the exercise price of a warrant as described under the heading “— Anti-Dilution Adjustments”) for any 20 trading days
within a 30-trading day period ending on the third trading day prior to the date on which we send the notice of redemption to the warrant holders
(the “Reference Value”).

Redemption of Warrants when the price per share of Class A Common Stock equals or exceeds $10.00.
Once the Warrants become exercisable, we may redeem the outstanding Warrants:
●

in whole and not in part;

●

at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption provided that holders will be able to exercise their Warrants on
a cashless basis prior to redemption and receive that number of shares determined by reference to the table below, based on the redemption date and
the “fair market value” of our Class A Common Stock (as defined below) except as otherwise described below;

●

if, and only if, the closing price of our Class A Common Stock equals or exceeds $10.00 per public share (as adjusted for adjustments to the number
of shares issuable upon exercise or the exercise price of a warrant as described under the heading “— Anti-Dilution Adjustments”) on the trading day
prior to the date on which we send the notice of redemption to the warrant holders; and

●

if, and only if, the Reference Value is less than $18.00 per share (as adjusted for adjustments to the number of shares issuable upon exercise or the
exercise price of a warrant as described under the heading “— Anti-Dilution Adjustments”), then the Private Placement Warrants must also
concurrently be called for redemption on the same terms (except as described herein with respect to a holder’s ability to cashless exercise its
Warrants) as the outstanding Public Warrants.

Beginning on the date the notice of redemption is given until the Warrants are redeemed or exercised, holders may elect to exercise their Warrants on a
cashless basis. The numbers in the table below represent the number of shares of Class A Common Stock that a warrant holder will receive upon such
cashless exercise in connection with a redemption by us pursuant to this redemption feature, based on the “fair market value” of our Class A Common
Stock on the corresponding redemption date (assuming holders elect to exercise their Warrants and such Warrants are not redeemed for $0.10 per warrant),
determined for these purposes based on volume weighted average price of Class A Common Stock for the 10 trading days immediately following the date
on which the notice of redemption is sent to the holders of Warrants, and the number of months that the corresponding redemption date precedes the
expiration date of the Warrants, each as set forth in the table below. We will provide our warrant holders with the final fair market value no later than one
business day immediately following the 10-trading day period described above ends.
The share prices set forth in the column headings of the table below will be adjusted as of any date on which the number of shares issuable upon
exercise of a warrant or the exercise price of a warrant is adjusted as set forth under the heading “— Anti-Dilution Adjustments” below. If the number of
shares issuable upon exercise of a warrant is adjusted, the adjusted share prices in the column headings will equal the share prices immediately prior to such
adjustment, multiplied by a fraction, the numerator of which is the exercise price of the warrant after such adjustment and the denominator of which is the
price of the warrant immediately prior to such adjustment. In such an event, the number of shares in the table below shall be adjusted by multiplying such
share amounts by a fraction, the numerator of which is the number of shares deliverable upon exercise of a warrant immediately prior to such adjustment
and the denominator of which is the number of shares deliverable upon exercise of a warrant as so adjusted. If the exercise price of a warrant is adjusted,
(a) in the case of an adjustment pursuant to the fifth paragraph under the heading “— Anti-Dilution Adjustments” below, the adjusted share prices in the
column headings will equal the unadjusted share price multiplied by a fraction, the numerator of which is the higher of the market value and the newly
issued price as set forth under the heading “— Anti-Dilution Adjustments” and the denominator of which is $10.00 and (b) in the case of an adjustment
pursuant to the second paragraph under the heading “—
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Anti-Dilution Adjustments” below, the adjusted share prices in the column headings will equal the unadjusted share price less the decrease in the exercise
price of a warrant pursuant to such exercise price adjustment.
Redemption Date (period to expiration of warrants)

<10.00

11.00

60 months
57 months
54 months
51 months
48 months
45 months
42 months
39 months
36 months
33 months
30 months
27 months
24 months
21 months
18 months
15 months
12 months
9 months
6 months
3 months
0 months

0.261
0.257
0.252
0.246
0.241
0.235
0.228
0.221
0.213
0.205
0.196
0.185
0.173
0.161
0.146
0.130
0.111
0.090
0.065
0.034
—

0.281
0.277
0.272
0.268
0.263
0.258
0.252
0.246
0.239
0.232
0.224
0.214
0.204
0.193
0.179
0.164
0.146
0.125
0.099
0.065
—

Fair Market Value of Class A Common Stock
12.00
13.00
14.00
15.00
16.00

0.297
0.294
0.291
0.287
0.283
0.279
0.274
0.269
0.263
0.257
0.250
0.242
0.233
0.223
0.211
0.197
0.181
0.162
0.137
0.104
0.042

0.311
0.310
0.307
0.304
0.301
0.298
0.294
0.290
0.285
0.280
0.274
0.268
0.260
0.252
0.242
0.230
0.216
0.199
0.178
0.150
0.115

0.324
0.324
0.322
0.320
0.317
0.315
0.312
0.309
0.305
0.301
0.297
0.291
0.285
0.279
0.271
0.262
0.250
0.237
0.219
0.197
0.179

0.337
0.337
0.335
0.333
0.332
0.330
0.328
0.325
0.323
0.320
0.316
0.313
0.308
0.304
0.298
0.291
0.282
0.272
0.259
0.243
0.233

0.348
0.348
0.347
0.346
0.344
0.343
0.342
0.340
0.339
0.337
0.335
0.332
0.329
0.326
0.322
0.317
0.312
0.305
0.296
0.286
0.281

17.00

>18.00

0.358
0.358
0.357
0.357
0.356
0.356
0.355
0.354
0.353
0.352
0.351
0.350
0.348
0.347
0.345
0.342
0.339
0.336
0.331
0.326
0.323

0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361
0.361

The exact fair market value and redemption date may not be set forth in the table above, in which case, if the fair market value is between two values in
the table or the redemption date is between two redemption dates in the table, the number of shares of Class A Common Stock to be issued for each warrant
exercised will be determined by a straight-line interpolation between the number of shares set forth for the higher and lower fair market values and the
earlier and later redemption dates, as applicable, based on a 365 or 366-day year, as applicable. For example, if the volume weighted average price of
Class A Common Stock for the 10 trading days immediately following the date on which the notice of redemption is sent to the holders of Warrants is
$11.00 per share, and at such time there are 57 months until the expiration of the Warrants, holders may choose to, in connection with this redemption
feature, exercise their Warrants for 0.277 shares of Class A Common Stock for each whole warrant. For an example where the exact fair market value and
redemption date are not as set forth in the table above, if the volume weighted average price of Class A Common Stock for the 10 trading days immediately
following the date on which the notice of redemption is sent to the holders of Warrants is $13.50 per share, and at such time there are 38 months until the
expiration of the Warrants, holders may choose to, in connection with this redemption feature, exercise their Warrants for 0.298 shares of Class A Common
Stock for each whole Warrant. In no event will the Warrants be exercisable on a cashless basis in connection with this redemption feature for more than
0.361 shares of Class A Common Stock per warrant (subject to adjustment). Finally, as reflected in the table above, if the Warrants are out of the money
and about to expire, they cannot be exercised on a cashless basis in connection with a redemption by us pursuant to this redemption feature, since they will
not be exercisable for any shares of Class A Common Stock.
This redemption feature differs from the typical warrant redemption features used in some other blank check offerings, which typically only provide for
a redemption of Warrants for cash (other than the Private Placement Warrants) when the trading price for the Class A Common Stock exceeds $18.00 per
share for a specified period of time. This redemption feature is structured to allow for all of the outstanding Warrants to be redeemed when the shares of
Class A Common Stock are trading at or above $10.00 per public share, which may be at a time when the trading price of our shares of Class A Common
Stock is below the exercise price of the Warrants. We have established this redemption feature to provide us with the flexibility to redeem the Warrants
without the Warrants having to reach the $18.00 per share threshold set forth above under “— Redemption of Warrants when the price per share of Class A
Common Stock equals or exceeds $18.00.” Holders choosing to exercise their Warrants in connection with a redemption pursuant to this feature will, in
effect, receive a number of shares for their Warrants based on an option pricing model with a fixed volatility input as of the date of this prospectus. This
redemption right provides us with an additional mechanism by which to redeem all of the
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outstanding Warrants, and therefore have certainty as to our capital structure as the warrants would no longer be outstanding and would have been
exercised or redeemed. We will be required to pay the applicable redemption price to warrant holders if we choose to exercise this redemption right and it
will allow us to quickly proceed with a redemption of the Warrants if we determine it is in our best interest to do so. As such, we would redeem the Warrants
in this manner when we believe it is in our best interest to update our capital structure to remove the Warrants and pay the redemption price to the warrant
holders.
As stated above, we can redeem the Warrants when the Class A Common Stock is trading at a price starting at $10.00, which is below the exercise
price of $11.50, because it will provide certainty with respect to our capital structure and cash position while providing warrant holders with the opportunity
to exercise their Warrants on a cashless basis for the applicable number of shares. If we choose to redeem the Warrants when the Class A Common Stock is
trading at a price below the exercise price of the Warrants, this could result in the warrant holders receiving fewer shares of Class A Common Stock than
they would have received if they had chosen to wait to exercise their Warrants for shares of Class A Common Stock if and when such Class A Common
Stock was trading at a price higher than the exercise price of $11.50.
Redemption Procedures
A holder of a warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have the right to exercise
such warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual
knowledge, would beneficially own in excess of 9.8% (or such other amount as a holder may specify) of the shares of Class A Common Stock outstanding
immediately after giving effect to such exercise.
Anti-Dilution Adjustments
If the number of outstanding shares of Class A Common Stock is increased by a stock dividend payable in shares of Class A Common Stock, or by a
split-up of shares of Class A Common Stock or other similar event, then, on the effective date of such stock dividend, split-up or similar event, the number
of shares of Class A Common Stock issuable on exercise of each warrant will be increased in proportion to such increase in the outstanding shares of
Class A Common Stock. A rights offering to holders of Class A Common Stock entitling holders to purchase shares of Class A Common Stock at a price
less than the “historical fair market value” (as defined below) will be deemed a stock dividend of a number of shares of Class A Common Stock equal to
the product of (1) the number of shares of Class A Common Stock actually sold in such rights offering (or issuable under any other equity securities sold in
such rights offering that are convertible into or exercisable for Class A Common Stock) multiplied by (2) one minus the quotient of (x) the price per share
of Class A Common Stock paid in such rights offering divided by (y) the historical fair market value. For these purposes (1) if the rights offering is for
securities convertible into or exercisable for Class A Common Stock, in determining the price payable for Class A Common Stock, there will be taken into
account any consideration received for such rights, as well as any additional amount payable upon exercise or conversion and (2) “historical fair market
value” means the volume weighted average price of Class A Common Stock as reported during the 10-trading day period ending on the trading day prior to
the first date on which the shares of Class A Common Stock trade on the applicable exchange or in the applicable market, regular way, without the right to
receive such rights.
In addition, if we, at any time while the Warrants are outstanding and unexpired, pay a dividend or make a distribution in cash, securities or other
assets to the holders of Class A Common Stock on account of such shares of Class A Common Stock (or other shares of our capital stock into which the
Warrants are convertible), other than (a) as described above, (b) certain ordinary cash dividends, (c) to satisfy the redemption rights of the holders of
Class A Common Stock in connection with a proposed initial business combination, or (d) in connection with the redemption of our public shares upon our
failure to complete our initial business combination, then the warrant exercise price will be decreased, effective immediately after the effective date of such
event, by the amount of cash and/or the fair market value of any securities or other assets paid on each share of Class A Common Stock in respect of such
event.
If the number of outstanding shares of Class A Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of
shares of Class A Common Stock or other similar event, then, on the effective date of such consolidation, combination, reverse stock split, reclassification
or similar event, the number of shares of Class A Common Stock issuable on exercise of each warrant will be decreased in proportion to such decrease in
outstanding shares of Class A Common Stock.
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Whenever the number of shares of Class A Common Stock purchasable upon the exercise of the Warrants is adjusted, as described above, the warrant
exercise price will be adjusted by multiplying the Warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of which will
be the number of shares of Class A Common Stock purchasable upon the exercise of the Warrants immediately prior to such adjustment, and (y) the
denominator of which will be the number of shares of Class A Common Stock so purchasable immediately thereafter.
In case of any reclassification or reorganization of the outstanding shares of Class A Common Stock (other than those described above or that solely
affects the par value of such shares of Class A Common Stock), or in the case of any merger or consolidation of us with or into another corporation (other
than a consolidation or merger in which we are the continuing corporation and that does not result in any reclassification or reorganization of our
outstanding shares of Class A Common Stock), or in the case of any sale or conveyance to another corporation or entity of the assets or other property of us
as an entirety or substantially as an entirety in connection with which we are dissolved, the holders of the Warrants will thereafter have the right to purchase
and receive, upon the basis and upon the terms and conditions specified in the Warrants and in lieu of the shares of Class A Common Stock immediately
theretofore purchasable and receivable upon the exercise of the rights represented thereby, the kind and amount of shares of stock or other securities or
property (including cash) receivable upon such reclassification, reorganization, merger or consolidation, or upon a dissolution following any such sale or
transfer, that the holder of the Warrants would have received if such holder had exercised their Warrants immediately prior to such event. However, if such
holders were entitled to exercise a right of election as to the kind or amount of securities, cash or other assets receivable upon such consolidation or merger,
then the kind and amount of securities, cash or other assets for which each warrant will become exercisable will be deemed to be the weighted average of
the kind and amount received per share by such holders in such consolidation or merger that affirmatively make such election, and if a tender, exchange or
redemption offer has been made to and accepted by such holders (other than a tender, exchange or redemption offer made by the company in connection
with redemption rights held by stockholders of the company as provided for in the Charter or as a result of the redemption of shares of Class A Common
Stock by the company if a proposed initial business combination is presented to the stockholders of the company for approval) under circumstances in
which, upon completion of such tender or exchange offer, the maker thereof, together with members of any group (within the meaning of Rule 13d-5(b)
(1) under the Exchange Act) of which such maker is a part, and together with any affiliate or associate of such maker (within the meaning of Rule 12b-2
under the Exchange Act) and any members of any such group of which any such affiliate or associate is a part, own beneficially (within the meaning of
Rule 13d-3 under the Exchange Act) more than 50% of the outstanding shares of Class A Common Stock, the holder of a warrant will be entitled to receive
the highest amount of cash, securities or other property to which such holder would actually have been entitled as a stockholder if such warrant holder had
exercised the warrant prior to the expiration of such tender or exchange offer, accepted such offer and all of the Class A Common Stock held by such
holder had been purchased pursuant to such tender or exchange offer, subject to adjustments (from and after the consummation of such tender or exchange
offer) as nearly equivalent as possible to the adjustments provided for in the warrant agreement. Additionally, if less than 70% of the consideration
receivable by the holders of Class A Common Stock in such a transaction is payable in the form of common stock in the successor entity that is listed for
trading on a national securities exchange or is quoted in an established over-the-counter market, or is to be so listed for trading or quoted immediately
following such event, and if the registered holder of the warrant properly exercises the warrant within 30 days following public disclosure of such
transaction, the warrant exercise price will be reduced as specified in the warrant agreement based on the per share consideration minus Black-Scholes
Warrant Value (as defined in the warrant agreement) of the warrant. The purpose of such exercise price reduction is to provide additional value to holders of
the Warrants when an extraordinary transaction occurs during the exercise period of the Warrants pursuant to which the holders of the Warrants otherwise
do not receive the full potential value of the Warrants in order to determine and realize the option value component of the warrant. This formula is to
compensate the warrant holder for the loss of the option value portion of the warrant due to the requirement that the warrant holder exercise the warrant
within 30 days of the event. The Black-Scholes model is an accepted pricing model for estimating fair market value where no quoted market price for an
instrument is available.
The Private Placement Warrants are identical to the Public Warrants except that the Private Placement Warrants: (i) are not redeemable by the
Company and (ii) may be exercised for cash or on a cashless basis, so long as they are held by the Sponsor or any of its permitted transferees. If the private
warrants are held by holders other than the Sponsor or any of its permitted transferees, they will be redeemable by the Company and exercisable by the
holders on the same basis as the Warrants included in the Units sold in the IPO. The initial purchasers of the private warrants have agreed not to transfer,
assign or sell any of the warrants, including the common stock issuable upon exercise of the Warrants (except to certain permitted transferees), until 30 days
after the completion of the Closing.
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Public Benefit Corporation Status
As a public benefit corporation, the Board is required by the DGCL to manage or direct the Company’s business and affairs in a manner that balances
the pecuniary interests of the Company’s stockholders, the best interests of those materially affected by our conduct, and the PBC Purpose. However, the
Board does not have any duty to any person on account of any interest of such person in the PBC Purpose or on account of any interest materially affected
by the Company’s conduct, and its balance requirement described in the previous sentence will be deemed satisfied if the Board’s decision is both informed
and disinterested and not such that no person of ordinary sound judgment would approve. The Company is also be required to assess its benefit
performance internally and to disclose to stockholders at least biennially a report that details its promotion of the public benefits identified in the Charter
and of the best interests of those materially affected by its conduct. It is expected that the Board will measure the Company’s benefit performance against
the objectives and standards proposed by it and approved by the Board. When determining the objectives and standards by which the Board will measure its
public benefit performance, the Board will consider, among other factors, whether the objectives and standards are (i) comprehensive in that they assess the
positive impact of the Company’s business on the communities in which it operates, and society, taken as a whole, (ii) credible in that they are comparable
to the objectives and standards created by independent third parties that evaluate the corporate ethics, sustainability and governance practices of other
public benefit corporations, and (iii) transparent in that the criteria considered for measuring such objectives and standards be made publicly available,
including disclosing the process by which revisions to the objectives and standards are made and whether such objectives and standards present real or
potential conflicts of interests.
Under the DGCL, the Company’s stockholders may bring a derivative suit to enforce this requirement only if they own (individually or collectively), at
least 2% of the Company’s outstanding shares or, upon the Company’s listing, the lesser of such percentage or shares of at least $2 million in market value.
For more information, see the section entitled “Risk Factors — Risks Related to Our Corporate Structure” in this prospectus.
Anti-Takeover Effects of the Charter, the Bylaws and Certain Provisions of Delaware Law
The Charter, the Bylaws and the DGCL contain provisions, which are summarized in the following paragraphs, which are intended to enhance the
likelihood of continuity and stability in the composition of the Board and to discourage certain types of transactions that may involve an actual or
threatened acquisition of the Company. These provisions are intended to avoid costly takeover battles, reduce the Company’s vulnerability to a hostile
change of control or other unsolicited acquisition proposal, and enhance the ability of the Board to maximize stockholder value in connection with any
unsolicited offer to acquire the Company. However, these provisions may have the effect of delaying, deterring or preventing a merger or acquisition of the
Company by means of a tender offer, a proxy contest or other takeover attempt that a stockholder might consider in its best interest, including attempts that
might result in a premium over the prevailing market price for the shares of Class A Common Stock. The Charter provides that any action required or
permitted to be taken by the Company’s stockholders must be effected at a duly called annual or special stockholder meeting of such stockholders and may
not be effected by any consent in writing by such holders unless such action is recommended or approved by all directors of the Board then in office,
except that holders of Class B Common Stock or one or more series of Preferred Stock, if such series are expressly permitted to do so by the certificate of
designation relating to such series, may take any action by written consent if such action permitted to be taken by such holders and the written consent is
signed by the holders of outstanding shares of the relevant class or series having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting. See also “Risk Factors — Risks Related to Our Corporate Structure — Delaware law, the Charter and the
Bylaws contain certain provisions, including anti-takeover provisions that limit the ability of stockholders to take certain actions and could delay or
discourage takeover attempts that stockholders may consider favorable.”
Authorized but Unissued Capital Stock
Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the NYSE, which
would apply if and so long as the Class A Common Stock remains listed on the NYSE, require stockholder approval of certain issuances equal to or
exceeding 20% of then outstanding voting power or then outstanding number of shares of Class A Common Stock. Additional shares that may be issued in
the future may be used for a variety of corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.
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One of the effects of the existence of unissued and unreserved common stock may be to enable The Board to issue shares to persons friendly to current
management, which issuance could render more difficult or discourage an attempt to obtain control of the Company by means of a merger, tender offer,
proxy contest or otherwise and thereby protect the continuity of management and possibly deprive stockholders of opportunities to sell their shares of
Class A Common Stock at prices higher than prevailing market prices.
Election of Directors and Vacancies
The Charter provides that the Board will determine the number of directors who will serve on the board, subject to the rights set forth in the Investor
Rights Agreement. The Board is divided into three classes designated as Class I, Class II and Class III. Class I directors will initially serve for a term
expiring at the first annual meeting of stockholders following the Closing Date. Class II and Class III directors will initially serve for a term expiring at the
second and third annual meeting of stockholders following the Closing Date, respectively. At each succeeding annual meeting of stockholders, directors
will be elected for a full term of three years to succeed the directors of the class whose terms expire at such annual meeting of the stockholders. There is no
limit on the number of terms a director may serve on the Board. Subject to the Investor Rights Agreement, the term of all Class I directors shall
automatically become one year commencing on the seventh annual meeting of stockholders, the term of all Class II directors shall automatically become
one year commencing on the eighth annual meeting of stockholders and the term of all Class III directors shall automatically become one year commencing
on the ninth annual meeting of stockholders, with all directors having a term of one year from and after such ninth annual meeting of stockholders.
In addition, the Charter provides that any vacancy on the Board, including a vacancy that results from an increase in the number of directors or a
vacancy that results from the removal of a director with cause, may be filled only by a majority of the directors then in office, subject to the provisions of
the Investor Rights Agreement and any rights of the holders of Preferred Stock. For more information on the Investor Rights Agreement, see “Certain
Relationships and Related Party Transactions — Investor Rights Agreement.”
Notwithstanding the foregoing provisions of this section, each director will serve until his successor is duly elected and qualified or until his earlier
death, resignation, retirement, disqualification or removal. No decrease in the number of directors constituting the Board will shorten the term of any
incumbent director.
Business Combinations
The Company has elected not to be governed by Section 203 of the DGCL. Notwithstanding the foregoing, the Charter provides that the Company will
not engage in any “business combinations” (as defined in the Charter), at any point in time at which the Company’s Common Stock is registered under
Section 12(b) or 12(g) of the Exchange Act, with any “interested stockholder” (as defined in the Charter) for a three-year period after the time that such
person became an interested stockholder unless:
●

prior to such time, the Board approved either the business combination or the transaction which resulted in the stockholder becoming an interested
stockholder;

●

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at
least 85% of the voting stock of the Company outstanding at the time the transaction commenced, excluding for purposes of determining the voting
stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by (i) persons who are directors
and also officers and (ii) employee stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

●

at or subsequent to such time, the business combination is approved by the Board and authorized at an annual or special meeting of stockholders,
and not by written consent, by the affirmative vote of at least 662/3% of the outstanding voting stock of the Company which is not owned by the
interested stockholder.

Under the Charter, a “business combination” is defined to generally include a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and

114

Table of Contents
associates, owns or, within three years prior to the determination of interested stockholder status, did own 15% or more of a corporation’s outstanding
voting stock. The Charter expressly excludes Evan Hafer, certain of its transferees and its successors and affiliates from the definition of “interested
stockholder” irrespective of the percentage ownership of the total voting power beneficially owned by them. Under certain circumstances, such provisions
in the Charter make it more difficult for a person who would be an “interested stockholder” to effect various business combinations with a corporation for a
three-year period. Accordingly, such provisions in the Charter could have an anti-takeover effect with respect to certain transactions which the Board does
not approve in advance. Such provisions may encourage companies interested in acquiring the Company to negotiate in advance with the Board because the
stockholder approval requirement would be avoided if the Board approves either the business combination or the transaction that results in the stockholder
becoming an interested stockholder. However, such provisions also could discourage attempts that might result in a premium over the market price for the
shares held by stockholders. These provisions also may make it more difficult to accomplish transactions that stockholders may otherwise deem to be in
their best interests.
Quorum
The Bylaws provide that at any meeting of the Board a majority of the total number of directors then in office constitutes a quorum for all purposes.
No Cumulative Voting
Under Delaware law, the right to vote cumulatively does not exist unless the Charter expressly authorizes cumulative voting. The Charter does not
authorize cumulative voting.
General Stockholder Meetings
The Charter provides that special meetings of stockholders may be called only by or at the direction of the Board, the Chairman of the Board or the
Chief Executive Officer.
Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals
The Bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for election as directors, other
than nominations made by or at the direction of the Board or a committee of the Board. For any matter to be “properly brought” before a meeting, a
stockholder will have to comply with advance notice requirements and provide the Company with certain information. Generally, to be timely, a
stockholder’s notice must be received at the Company’s principal executive offices not less than 90 days nor more than 120 days prior to the first
anniversary date of the immediately preceding annual meeting of stockholders (for the purposes of the first annual meeting of the stockholders of the
Company following the adoption of the Bylaws, the date of the preceding annual meeting shall be deemed to be June 1 of the preceding calendar year). The
Bylaws also specify requirements as to the form and content of a stockholder’s notice. The Bylaws allow the presiding officer at a meeting of the
stockholders to adopt rules and regulations for the conduct of meetings which may have the effect of precluding the conduct of certain business at a meeting
if the rules and regulations are not followed. These provisions may also defer, delay or discourage a potential acquirer from conducting a solicitation of
proxies to elect the acquirer’s own slate of directors or otherwise attempting to influence or obtain control of the Company.
Supermajority Provisions
The Charter and the Bylaws provide that the Board is expressly authorized to make, alter, amend, change, add to, rescind or repeal, in whole or in part,
the Bylaws without a stockholder vote in any matter not inconsistent with the laws of the State of Delaware or the Charter. Any amendment, alteration,
rescission or repeal of the Bylaws by the Company’s stockholders requires the affirmative vote of the holders of at least 66 2⁄3%, in case of provisions in
Article I. Article II and Article IV of the Bylaws, and a majority, in case of any other provisions, in voting power of all then outstanding shares of the
Company’s stock entitled to vote thereon, voting together as a single class.
The DGCL provides generally that the affirmative vote of a majority of the outstanding shares entitled to vote thereon, voting together as a single class,
is required to amend a corporation’s Charter, unless the Charter requires a greater percentage. The Charter
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provides that Article X therein, including the provisions therein regarding competition and corporate opportunities, may be amended, altered, repealed or
rescinded only by the affirmative vote of the holders of at least 80% in voting power of all then outstanding shares of the Company’s stock entitled to vote
thereon, voting together as a single class. The Charter provides that Article V, Article VI, Article VII, Article VIII, Article IX, Article XII and Article XIII
therein, including the following provisions therein may be amended, altered, repealed or rescinded only by the affirmative vote of the holders of at least
662⁄3% in voting power of all then outstanding shares of the Company’s stock entitled to vote thereon, voting together as a single class:
●

the provision requiring a 662⁄3% supermajority vote, in case of provisions in Article I, Article II and Article IV of the Bylaws, and a majority vote, in
case of any other provisions, for stockholders to amend the Bylaws;

●

the provisions providing for a classified Board (the election and term of directors);

●

the provisions regarding filling vacancies on the Board and newly created directorships;

●

the provisions regarding resignation and removal of directors;

●

the provisions regarding calling special meetings of stockholders;

●

the provisions regarding stockholder action by written consent;

●

the provisions eliminating monetary damages for breaches of fiduciary duty by a director;

●

the provisions regarding the election not to be governed by Section 203 of the DGCL;

●

the provisions regarding the selection of forum (see “— Exclusive Forum”); and

●

the amendment provision requiring that the above provisions be amended only with an 662⁄3% supermajority vote.

These provisions may have the effect of deterring hostile takeovers or delaying or preventing changes in control of the Company or its management,
such as a merger, reorganization or tender offer. These provisions are intended to enhance the likelihood of continued stability in the composition of the
Board and its policies and to discourage certain types of transactions that may involve an actual or threatened acquisition of the Company. These provisions
are designed to reduce the Company’s vulnerability to an unsolicited acquisition proposal. The provisions are also intended to discourage certain tactics that
may be used in proxy fights.
However, such provisions could have the effect of discouraging others from making tender offers for the Company’s shares and, as a consequence,
may inhibit fluctuations in the market price of the Company’s shares that could result from actual or rumored takeover attempts. Such provisions may also
have the effect of preventing changes in management.
Exclusive Forum
The Charter provides that, unless the Company consents in writing to the selection of an alternative forum, (i) any derivative action or proceeding
brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, other
employee, agent or stockholder of the Company to the Company or the Company’s stockholders, or any claim for aiding and abetting such alleged breach,
(iii) any action asserting a claim against the Company or any current or former director, officer, other employee, agent or stockholder of the Company
(a) arising pursuant to any provision of the DGCL, the Charter (as it may be amended or restated) or the Bylaws or (b) as to which the DGCL confers
jurisdiction on the Delaware Court of Chancery or (iv) any action asserting a claim against the Company or any current or former director, officer, other
employee, agent or stockholder of the Company governed by the internal affairs doctrine of the law of the State of Delaware shall, as to any action in the
foregoing clauses (i) through (iv), to the fullest extent permitted by law. be solely and exclusively brought in the Delaware Court of Chancery; provided,
however, that the foregoing shall not apply to any claim (a) as to which the Delaware Court of Chancery determines that there is an indispensable party not
subject to the jurisdiction of the Delaware Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of
Chancery within ten days following such
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determination), (b) which is vested in the exclusive jurisdiction of a court or forum other than the Delaware Court of Chancery, or (c) arising under federal
securities laws, including the Securities Act of 1933, as amended, as to which the federal district courts of the United States of America shall, to the fullest
extent permitted by law, be the sole and exclusive forum. Notwithstanding the foregoing, the provisions of Article XII of the Charter does not apply to suits
brought to enforce any liability or duty created by the Exchange Act, or any other claim for which the federal district courts of the United States of America
shall be the sole and exclusive forum. While Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought
to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder, Section 27 of the Exchange Act creates exclusive
federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. Any person or
entity purchasing or otherwise acquiring any interest in any shares of the Company’s capital stock shall be deemed to have notice of and to have consented
to the forum provisions in the Charter. If any action the subject matter of which is within the scope of the forum provisions is filed in a court other than a
court located within the State of Delaware (a “foreign action”) in the name of any stockholder, such stockholder shall be deemed to have consented to:
(x) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court to
enforce the forum provisions (an “enforcement action”); and (y) having service of process made upon such stockholder in any such enforcement action by
service upon such stockholder’s counsel in the foreign action as agent for such stockholder. This choice-of-forum provision may limit a stockholder’s ability
to bring a claim in a judicial forum that it finds favorable for disputes with the Company or its directors, officers, stockholders, agents or other employees,
which may discourage such lawsuits. We note that there is uncertainty as to whether a court would enforce this provision, and the enforceability of similar
choice of forum provisions in other companies’ charter documents has been challenged in legal proceedings. Further, investors cannot waive compliance
with the federal securities laws and the rules and regulations thereunder. It is possible that a court could find these types of provisions to be inapplicable or
unenforceable, and if a court were to find this provision of the Charter inapplicable or unenforceable with respect to one or more of the specified types of
actions or proceedings, the Company may incur additional costs associated with resolving such matters in other jurisdictions, which could materially and
adversely affect the Company’s business, financial condition and results of operations and result in a diversion of the time and resources of the Company’s
management and board of directors.
Conflicts of Interest
Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities that are presented to the
corporation or its officers, directors or stockholders. The Charter, to the maximum extent permitted from time to time by Delaware law, renounces any
interest or expectancy that the Company has in, or right to be offered an opportunity to participate in, specified business opportunities that are from time to
time presented to the Company’s officers, directors or stockholders or their respective affiliates, other than those officers, directors, stockholders or
affiliates who are employees of the Company or its subsidiaries. The Charter provides that, to the fullest extent permitted by law, none of the non-employee
directors or his or her affiliates will have any duty to refrain from (i) engaging in a corporate opportunity in the same or similar lines of business in which
the Company or its affiliates now engage or propose to engage or (ii) otherwise competing with the Company or its affiliates. In addition, to the fullest
extent permitted by law, in the event that any non-employee director or any of his or her affiliates acquires knowledge of a potential transaction or other
business opportunity which may be a corporate opportunity for itself or himself or herself or its or his or her affiliates or for the Company or its affiliates,
such person will have no duty to communicate or offer such transaction or business opportunity to the Company or any of its affiliates and they may take
any such opportunity for themselves or offer it to another person or entity. The Charter does not renounce the Company’s interest in any business
opportunity that is expressly offered to, or acquired or developed by a non-employee director solely in his or her capacity as a director or officer of the
Company. To the fullest extent permitted by law, a corporate opportunity shall not be deemed to be a potential corporate opportunity for the Company if it
is a business opportunity that (i) the Company is neither financially or legally able, nor contractually permitted to undertake, (ii) from its nature, is not in
the line of the Company’s business or is of no practical advantage to the Company, (iii) is one in which the Company has no interest or reasonable
expectancy, or (iv) is one presented to any account for the benefit of a member of the Board or such member’s affiliate over which such member of the
Board has no direct or indirect influence or control, including, but not limited to, a blind trust.
Limitations on Liability and Indemnification of Officers and Directors
The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary damages
for breaches of directors’ fiduciary duties, subject to certain exceptions. The Charter includes a provision that eliminates, to the fullest extent permitted by
law, the personal liability of directors for monetary damages for any breach of fiduciary
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duty as a director. The effect of these provisions is to eliminate the rights of the Company and its stockholders, through stockholders’ derivative suits on the
Company’s behalf, to recover monetary damages from a director for breach of fiduciary duty as a director, including breaches resulting from grossly
negligent behavior. However, exculpation does not apply to any director if the director has acted in bad faith, knowingly or intentionally violated the law,
authorized illegal dividends or redemptions or derived an improper benefit from his or her actions as a director.
The Bylaws provide that the Company must indemnify and advance expenses to directors and officers to the fullest extent permitted by Delaware law.
The Company is also expressly authorized to carry directors’ and officers’ liability insurance providing indemnification for directors, officers and certain
employees for some liabilities. The Company believes that these indemnification and advancement provisions and insurance are useful to attract and retain
qualified directors and executive officers.
The limitation of liability, indemnification and advancement provisions in the Charter and the Bylaws may discourage stockholders from bringing a
lawsuit against directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation
against directors and officers, even though such an action, if successful, might otherwise benefit the Company and its stockholders. In addition, your
investment may be adversely affected to the extent the Company pays the costs of settlement and damage awards against directors and officers pursuant to
these indemnification provisions. The Company believes that these provisions, liability insurance and the indemnity agreements are necessary to attract and
retain talented and experienced directors and officers.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the Company’s directors, officers and controlling persons
pursuant to the foregoing provisions, or otherwise, the Company has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable.
Registration Rights
At the Closing, the Company entered into the Investor Rights Agreement, pursuant to which, among other things, the Sponsor, Engaged Capital and
certain of its affiliates, the BRCC Founder, the Engaged Equityholders and certain other stockholders party thereto have specified rights to require the
Company to register all or a portion of their shares under the Securities Act. The defined term Registrable Securities therein includes the shares of Class A
Common Stock and Warrants to purchase shares of Class A Common Stock issued in connection with the Business Combination. See the section entitled
“Certain Relationships and Related Party Transactions — Investor Rights Agreement.”
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SECURITIES ACT RESTRICTIONS ON RESALE OF SECURITIES
In general, Rule 144 of the Securities Act, (“Rule 144”), permits the resale of restricted securities without registration under the Securities Act if certain
conditions are met. Rule 144 is not available for the resale of restricted securities initially issued by shell companies (other than business combination
related shell companies) or issuers that have been at any time previously a shell company, including us. However, Rule 144 also includes an important
exception to this prohibition if the following conditions are met at the time of such resale:
●

the issuer of the securities that was formerly a shell company has ceased to be a shell company;

●

the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act;

●

the issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 12 months (or
such shorter period that the issuer was required to file such reports and materials), other than Form 8-K reports; and

●

at least one year has elapsed from the time that the issuer filed current Form 10 type information with the SEC reflecting its status as an entity that
is not a shell company.

Following the consummation of the Business Combination, we are no longer a shell company, and as long as the conditions set forth in the exceptions
listed above are satisfied, we expect Rule 144 to be available for the resale of our restricted securities.
If the above conditions have been met and Rule 144 is available, a person who has beneficially owned restricted shares of Common Stock or Warrants
for at least one year would be entitled to sell their securities pursuant to Rule 144, provided that such person is not deemed to have been one of our
affiliates at the time of, or at any time during the three months preceding, a sale. If such persons are our affiliates at the time of, or at any time during the
three months preceding, a sale, such persons would be subject to additional restrictions, by which such person would be entitled to sell within any threemonth period only a number of securities that does not exceed the greater of:
●

1% of the total number of shares of Common Stock or Warrants, as applicable, then outstanding; or

●

the average weekly reported trading volume of the Common Stock or Warrants, as applicable, during the four calendar weeks preceding the filing of
a notice on Form 144 with respect to the sale.

Sales by affiliates under Rule 144, when available, will also limited by manner of sale provisions and notice requirements.
As of March 15, 2022, we had 44,703,936 shares of Class A Common Stock outstanding. Of these, 7,629,317 shares of Class A Common Stock
registered on the Proxy Statement/Prospectus and held by public stockholders are freely tradable without restriction or further registration under the
Securities Act, except for any shares purchased by one of our affiliates within the meaning of Rule 144 under the Securities Act. All of the remaining shares
of Class A Common Stock are restricted securities under Rule 144, in that they were issued in private transactions not involving a public offering.
As of March 15, 2022, we had Warrants to purchase an aggregate of 17,766,641 shares of Class A Common Stock outstanding, consisting of the
outstanding Public Warrants (warrants to purchase an aggregate of 11,499,974 shares of Class A common) and the Private Placement Warrants (warrants to
purchase an aggregate of 6,266,667 shares of Class A Common Stock). Each whole warrant is exercisable for one share of our Class A Common Stock, in
accordance with the terms of the applicable warrant agreement governing such warrants. The Public Warrants are freely tradable, except for any warrants
purchased by one of our affiliates within the meaning of Rule 144 under the Securities Act.
As of March 15, 2022, we had Warrants to purchase an aggregate of 17,766,641 shares of Class A Common Stock outstanding. The Warrants are
freely tradable, except for any Warrants purchased by one of our affiliates within the meaning of Rule 144 under the Securities Act.
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We expect Rule 144 to be available for the resale of the above noted restricted securities as long as the conditions set forth in the exceptions listed
above are satisfied following the Business Combination.
Registration Rights
Certain parties to the Investor Rights Agreement are entitled to various rights with respect to the registration of the shares of Class A Common Stock
beneficially owned by such parties. Registration of these shares under the Securities Act would result in these shares becoming freely tradable without
restriction under the Securities Act immediately upon the effectiveness of the registration, except for shares purchased by affiliates. See the sections titled
“Description of Securities — Registration Rights” for additional information.
Lock-up Agreements
Pursuant to the Investor Rights Agreement, certain parties agreed with the Company, subject to certain exceptions, not to sell, transfer, pledge or
otherwise dispose of shares of Class A Common Stock or certain Warrants to purchase shares of Class A Common Stock they beneficially own until
August 9, 2022, the six-month anniversary of the Closing Date (other than with respect to any shares purchased in the PIPE Investment, the Forward
Purchase Investment and the Backstop Investment).
Additionally, following certain underwritten offerings of our equity securities, such parties will also agree to a customary market stand-off period not
to exceed 90 days.
Form S-8 Registration Statement
We intend to file one or more registration statements on Form S-8 under the Securities Act to register the shares of Class A Common Stock issued or
issuable under our EIP and ESPP, as applicable. Any such Form S-8 registration statement will become effective automatically upon filing. Once these
shares are registered, they can be sold in the public market upon issuance, subject to Rule 144 limitations applicable to affiliates and vesting restrictions.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS
The following is a summary of certain United States federal income tax consequences of the purchase, ownership and disposition of Class A Common
Stock as of the date hereof. Except where noted, this summary deals only with Class A Common Stock purchased in this offering that is held as a capital
asset (generally, property held for investment) by a non-U.S. holder (as defined below).
A “non-U.S. holder” means a beneficial owner of Class A Common Stock (other than an entity treated as a partnership for United States federal
income tax purposes or an investor therein) that is not, for United States federal income tax purposes, any of the following:
●

an individual who is a citizen or resident of the United States;

●

a corporation (or any other entity treated as a corporation for United States federal income tax purposes) that is created or organized in or under the
laws of the United States, any state thereof or the District of Columbia;

●

an estate the income of which is subject to United States federal income taxation regardless of its source; or

●

a trust if it (i) is subject to the primary supervision of a court within the United States and one or more United States persons have the authority to
control all substantial decisions of the trust or (ii) has a valid election in effect under applicable United States Treasury regulations to be treated as a
United States person.

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and regulations, judicial decisions, and
published rulings and administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case as in effect as of the date hereof.
Those authorities are subject to different interpretations and may be changed, perhaps retroactively, so as to result in United States federal income tax
consequences different from those summarized below. This summary does not address all aspects of United States federal income taxes and does not deal
with the effects of other U.S. federal tax laws, such as estate and gift tax laws, and does not deal with state, local, non-U.S. or other tax considerations that
may be relevant to non-U.S. holders in light of their particular circumstances. In addition, it does not represent a detailed description of the United States
federal income tax consequences applicable to you if you are subject to special treatment under the United States federal income tax laws (including if you
are a United States expatriate, foreign pension fund, financial institution, insurance company, tax-exempt or governmental organization, trader, broker or
dealer in securities, “controlled foreign corporation,” “passive foreign investment company,” a partnership or other pass-through entity for United States
federal income tax purposes (or an investor in such a pass-through entity), a person who acquired shares of Class A Common Stock as compensation or
otherwise in connection with the performance of services, a person subject to special tax accounting rules as a result of any item of gross income with
respect to Class A Common Stock being taken into account in an applicable financial statement or a person who has acquired shares of Class A Common
Stock as part of a straddle, hedge, constructive sale, conversion transaction or other integrated investment). This summary does not address all U.S. federal
income tax consequences relevant to a non-U.S. holder’s particular circumstances, including the impact of the Medicare contribution tax on net investment
income or the alternative minimum tax. We cannot assure you that a change in law will not significantly alter the tax considerations that we describe in this
summary or that the IRS or a court will not take a contrary position to that discussed below. If a partnership (or other entity treated as a partnership for
United States federal income tax purposes) holds Class A Common Stock, the tax treatment of a partner will generally depend upon the status of the partner
and the activities of the partnership. If you are a partner of a partnership holding Class A Common Stock, you should consult your tax advisors.
If you are considering the purchase of Class A Common Stock, you should consult your own tax advisors concerning the particular United
States federal income tax consequences to you of the purchase, ownership and disposition of Class A Common Stock, as well as the consequences
to you arising under other United States federal tax laws and the laws of any other taxing jurisdiction.
Dividends
In the event that we make a distribution of cash or other property (other than certain pro rata distributions of our stock) in respect of Class A Common
Stock, the distribution generally will be treated as a dividend for United States federal income tax purposes to the extent it is paid from our current or
accumulated earnings and profits, as determined under United States federal income tax principles.
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Any portion of a distribution that exceeds our current and accumulated earnings and profits generally will be treated first as a tax-free return of capital,
causing a reduction in the adjusted tax basis of a non-U.S. holder’s Class A Common Stock (but not below zero), and to the extent the amount of the
distribution exceeds a non-U.S. holder’s adjusted tax basis in Class A Common Stock, the excess will be treated as gain from the disposition of Class A
Common Stock (the tax treatment of which is discussed below under “— Gain on Disposition of Class A Common Stock”).
Dividends paid to a non-U.S. holder generally will be subject to withholding of United States federal income tax at a 30% rate or such lower rate as
may be specified by an applicable income tax treaty.
However, dividends that are effectively connected with the conduct of a trade or business by the non-U.S. holder within the United States (and, if
required by an applicable income tax treaty, are attributable to a United States permanent establishment) are not subject to the withholding tax, provided
certain certification and disclosure requirements are satisfied. Instead, such dividends are subject to United States federal income tax on a net income basis
generally in the same manner as if the non-U.S. holder were a United States person as defined under the Code. Any such effectively connected dividends
received by a foreign corporation may be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may be specified by an applicable
income tax treaty.
A non-U.S. holder who wishes to claim the benefit of an applicable treaty rate and avoid backup withholding, as discussed below, for dividends
generally will be required (a) to provide the applicable withholding agent with a properly executed IRS Form W-BEN or Form W-8BEN-E (or other
applicable form) certifying under penalty of perjury that such holder is not a United States person as defined under the Code and is eligible for treaty
benefits or (b) if Class A Common Stock is held through certain foreign intermediaries, to satisfy the relevant certification requirements of applicable
United States Treasury regulations. Special certification and other requirements apply to certain non-U.S. holders that are pass-through entities rather than
corporations or individuals.
A non-U.S. holder eligible for a reduced rate of United States federal withholding tax pursuant to an income tax treaty may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS.
Gain on Disposition of Class A Common Stock
Subject to the discussion of backup withholding and FATCA below, any gain realized by a non-U.S. holder on the sale or other disposition of Class A
Common Stock generally will not be subject to United States federal income tax unless:
●

the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by an applicable income tax
treaty, is attributable to a United States permanent establishment of the non-U.S. holder);

●

the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and certain other
conditions are met; or

●

we are or have been a “United States real property holding corporation” for United States federal income tax purposes at any time during the shorter
of the five-year period ending on the date of the sale or other dispotion or the period that the non-U.S. holder held the Class A Common Stock and,
in the case where Class A Common Stock is considered regularly traded on an established securities market for this purpose, the non-U.S. holder
has owned, directly or constructively, more than 5% of the Class A Common Stock at any time within such period. There can be no assurance that
Class A Common Stock will be treated as regularly traded on an established securities market for this purpose.

A non-U.S. holder described in the first bullet point immediately above generally will be subject to tax on the gain derived from the sale or other
disposition in the same manner as if the non-U.S. holder were a United States person as defined under the Code. In addition, if any non-U.S. holder
described in the first bullet point immediately above is a foreign corporation, the gain realized by such non-U.S. holder may be subject to an additional
“branch profits tax” at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. An individual non-U.S. holder described in the
second bullet point immediately above generally will be subject to a 30% (or such lower rate as may be specified by an applicable income tax treaty) tax on
the gain derived from the sale or other disposition, which gain may be offset by certain United States source capital losses even though the individual is not
considered a resident of the United States, provided that the non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses.
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Generally, a corporation is a “United States real property holding corporation” if the fair market value of its United States real property interests equals
or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for use in a trade or business (all
as determined for United States federal income tax purposes). Although there can be no assurance, we believe we are not and do not anticipate becoming a
“United States real property holding corporation” for United States federal income tax purposes.
Information Reporting and Backup Withholding
Distributions paid to a non-U.S. holder and the amount of any tax withheld with respect to such distributions generally will be reported to the IRS.
Copies of the information returns reporting such distributions and any withholding may also be made available to the tax authorities in the country in which
the non-U.S. holder resides under the provisions of an applicable income tax treaty.
A non-U.S. holder will not be subject to backup withholding on dividends received if such holder certifies under penalty of perjury that it is a non-U.S.
holder (and the payor does not have actual knowledge or reason to know that such holder is a United States person as defined under the Code), or such nonU.S. holder otherwise establishes an exemption.
Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition of Class A
Common Stock made within the United States or conducted through certain United States-related financial intermediaries, unless the non-U.S. holder
certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that the beneficial owner is a
United States person as defined under the Code), or such non-U.S. holder otherwise establishes an exemption.
Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules will be allowed as a refund or a credit
against a non-U.S. holder’s United States federal income tax liability provided the required information is timely furnished to the IRS.
Additional Withholding Requirements
Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as “FATCA”), a 30% United States federal withholding tax may
apply to any dividends on, or gross proceeds from the sale or other disposition of, Class A Common Stock paid to (i) a “foreign financial institution” (as
specifically defined in the Code and whether such foreign financial institution is the beneficial owner or an intermediary) which does not provide sufficient
documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) its compliance (or deemed compliance) with
FATCA (which may alternatively be in the form of compliance with an intergovernmental agreement with the United States) in a manner which avoids
withholding, or (ii) a “non-financial foreign entity” (as specifically defined in the Code and whether such non-financial foreign entity is the beneficial
owner or an intermediary) which does not provide sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from
FATCA, or (y) adequate information regarding certain substantial United States beneficial owners of such entity (if any). Documentation that holders
provide in order to be treated as FATCA compliant may be reported to the IRS and other tax authorities, including information about a holder’s identity, its
FATCA status, and if applicable, certain of its direct and indirect U.S. owners. If a dividend payment is both subject to withholding under FATCA and
subject to the withholding tax discussed above under “— Dividends,” the withholding under FATCA may, under certain circumstances, be credited against,
and therefore reduce, such other withholding tax. An intergovernmental agreement between the United States and a non-U.S. Holder’s country of residence
may modify the requirements described in this section. You should consult your own tax advisors regarding these rules and whether they may be relevant
to your purchase, ownership and disposition of Class A Common Stock.
The withholding obligations under FATCA generally apply to dividends on Class A Common Stock and to the payment of gross proceeds of a sale or
other disposition of Class A Common Stock. However, the U.S. Treasury Department has issued proposed regulations that, if finalized in their present
form, would eliminate FATCA withholding on gross proceeds of the sale or other disposition of Class A Common Stock (but not on payments of
dividends). Taxpayers may rely on the proposed regulations until final regulations are issued or until such proposed regulations are rescinded.
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PLAN OF DISTRIBUTION
We are registering the issuance of 17,766,641 shares of Class A Common Stock issuable by us upon exercise of the Public Warrants and the Private
Placement Warrants.
We are also registering the offer and sale from time to time by the Selling Holders or their permitted transferees of (a) up to 203,821,303 shares of our
Class A Common Stock and (b) up to 6,266,667 Private Placement Warrants.
We will not receive any of the proceeds from the sale of the securities by the Selling Holders. We will receive proceeds from warrants exercised in the
event that such warrants are exercised for cash. The aggregate proceeds to the Selling Holders will be the purchase price of the securities less any discounts
and commissions borne by the Selling Holders.
The Selling Holders will pay any underwriting discounts and commissions and expenses incurred by the Selling Holders for brokerage, accounting, tax
or legal services or any other expenses incurred by the Selling Holders in disposing of the securities. We will bear all other costs, fees and expenses
incurred in effecting the registration of the securities covered by this prospectus, including, without limitation, all registration and filing fees, NYSE listing
fees and fees and expenses of our counsel and our independent registered public accountants.
The securities beneficially owned by the Selling Holders covered by this prospectus may be offered and sold from time to time by the Selling Holders.
The term “Selling Holders” includes their permitted transferees who later come to hold any of the Selling Holders’ interest in the Class A Common Stock or
warrants in accordance with the terms of the agreement(s) governing the registration rights applicable to such Selling Holder’s shares of Class A Common
Stock or Warrants. The Selling Holders will act independently of us in making decisions with respect to the timing, manner and size of each sale. Such sales
may be made on one or more exchanges or in the over-the-counter market or otherwise, at prices and under terms then prevailing or at prices related to the
then current market price or in negotiated transactions. Each Selling Holder reserves the right to accept and, together with its respective agents, to reject, any
proposed purchase of securities to be made directly or through agents. The Selling Holders and any of their permitted transferees may sell their securities
offered by this prospectus on any stock exchange, market or trading facility on which the securities are traded or in private transactions. If underwriters are
used in the sale, such underwriters will acquire the shares for their own account. These sales may be at a fixed price or varying prices, which may be
changed, or at market prices prevailing at the time of sale, at prices relating to prevailing market prices or at negotiated prices. The securities may be
offered to the public through underwriting syndicates represented by managing underwriters or by underwriters without a syndicate. The obligations of the
underwriters to purchase the securities will be subject to certain conditions.
Subject to the limitations set forth in any applicable registration rights agreement, the Selling Holders may use any one or more of the following
methods when selling the securities offered by this prospectus:
●

purchases by a broker-dealer as principal and resale by such broker-dealer for its own account pursuant to this prospectus;

●

ordinary brokerage transactions and transactions in which the broker solicits purchasers;

●

block trades in which the broker-dealer so engaged will attempt to sell the securities as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

●

an over-the-counter distribution in accordance with the rules of NYSE;

●

through trading plans entered into by a Selling Holder pursuant to Rule 10b5-1 under the Exchange Act that are in place at the time of an offering
pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities on the basis of
parameters described in such trading plans;

●

through one or more underwritten offerings on a firm commitment or best efforts basis;

●

settlement of short sales entered into after the date of this prospectus;
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●

agreements with broker-dealers to sell a specified number of the securities at a stipulated price per share or warrant;

●

in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or at prices
related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a market maker other
than on an exchange or other similar offerings through sales agents;

●

directly to purchasers, including through a specific bidding, auction or other process or in privately negotiated transactions;

●

through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

●

through a combination of any of the above methods of sale; or

●

any other method permitted pursuant to applicable law.

There can be no assurance that the Selling Holders will sell all or any of the securities offered by this prospectus. In addition, the Selling Holders may
also sell securities under Rule 144 under the Securities Act, if available, or in other transactions exempt from registration, rather than under this prospectus.
The Selling Holders have the sole and absolute discretion not to accept any purchase offer or make any sale of securities if they deem the purchase price to
be unsatisfactory at any particular time.
Subject to the terms of the agreement(s) governing the registration rights applicable to a Selling Holder’s shares of Class A Common Stock or
warrants, such Selling Holder may transfer shares of Class A Common Stock or warrants to one or more “permitted transferees” in accordance with such
agreements and, if so transferred, such permitted transferee(s) will be the selling beneficial owner(s) for purposes of this prospectus. Upon being notified by
a Selling Holder interest intends to sell our securities, we will, to the extent required, promptly file a supplement to this prospectus to name specifically such
person as a Selling Holder.
With respect to a particular offering of the securities held by the Selling Holders, to the extent required, an accompanying prospectus supplement or, if
appropriate, a post-effective amendment to the registration statement of which this prospectus is part, will be prepared and will set forth the following
information:
●

the specific securities to be offered and sold;

●

the names of the Selling Holders;

●

the respective purchase prices and public offering prices, the proceeds to be received from the sale, if any, and other material terms of the offering;

●

settlement of short sales entered into after the date of this prospectus;

●

the names of any participating agents, broker-dealers or underwriters; and

●

any applicable commissions, discounts, concessions and other items constituting compensation from the Selling Holders.

In connection with distributions of the securities or otherwise, the Selling Holders may enter into hedging transactions with broker-dealers or other
financial institutions. In connection with such transactions, broker-dealers or other financial institutions may engage in short sales of the securities in the
course of hedging the positions they assume with Selling Holders. The Selling Holders may also sell the securities short and redeliver the securities to close
out such short positions. The Selling Holders may also enter into option or other transactions with broker-dealers or other financial institutions which
require the delivery to such broker-dealer or other financial institution of securities offered by this prospectus, which securities such broker-dealer or other
financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). The Selling Holders may also pledge
securities to a broker-dealer or other financial institution, and, upon a default, such broker-dealer or other financial institution, may effect sales of the
pledged securities pursuant to this prospectus (as supplemented or amended to reflect such transaction).
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In order to facilitate the offering of the securities, any underwriters or agents, as the case may be, involved in the offering of such securities may
engage in transactions that stabilize, maintain or otherwise affect the price of our securities. Specifically, the underwriters or agents, as the case may be,
may overallot in connection with the offering, creating a short position in our securities for their own account. In addition, to cover overallotments or to
stabilize the price of our securities, the underwriters or agents, as the case may be, may bid for, and purchase, such securities in the open market. Finally, in
any offering of securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allotted to an underwriter or a
broker-dealer for distributing such securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate
short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above
independent market levels. The underwriters or agents, as the case may be, are not required to engage in these activities, and may end any of these activities
at any time.
The Selling Holders may solicit offers to purchase the securities directly from, and may sell such securities directly to, institutional investors or others.
In this case, no underwriters or agents would be involved. The terms of any of those sales, including the terms of any bidding or auction process, if utilized,
will be described in the applicable prospectus supplement.
It is possible that one or more underwriters may make a market in our securities, but such underwriters will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for our securities. Our
shares of Class A Common Stock and warrants are currently listed on NYSE under the symbols “BRCC” and “BRCC WS,” respectively.
The Selling Holders may authorize underwriters, broker-dealers or agents to solicit offers by certain purchasers to purchase the securities at the public
offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any
commissions we or the Selling Holders pay for solicitation of these contracts.
A Selling Holder may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered
by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by any
Selling Holder or borrowed from any Selling Holder or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from any Selling Holder in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendment). In addition, any Selling
Holder may otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the securities short using this prospectus.
Such financial institution or other third party may transfer its economic short position to investors in our securities or in connection with a concurrent
offering of other securities.
In effecting sales, broker-dealers or agents engaged by the Selling Holders may arrange for other broker-dealers to participate. Broker-dealers or agents
may receive commissions, discounts or concessions from the Selling Holders in amounts to be negotiated immediately prior to the sale.
In compliance with the guidelines of the Financial Industry Regulatory Authority (“FINRA”), the aggregate maximum discount, commission, fees or
other items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of the gross
proceeds of any offering pursuant to this prospectus and any applicable prospectus supplement.
If at the time of any offering made under this prospectus a member of FINRA participating in the offering has a “conflict of interest” as defined in
FINRA Rule 5121 (“Rule 5121”), that offering will be conducted in accordance with the relevant provisions of Rule 5121.
To our knowledge, there are currently no plans, arrangements or understandings between the Selling Holders and any broker-dealer or agent regarding
the sale of the securities by the Selling Holders. Upon our notification by a Selling Holder that any material arrangement has been entered into with an
underwriter or broker-dealer for the sale of securities through a block trade, special offering, exchange distribution, secondary distribution or a purchase by
an underwriter or broker-dealer, we will file, if required by
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applicable law or regulation, a supplement to this prospectus pursuant to Rule 424(b) under the Securities Act disclosing certain material information
relating to such underwriter or broker-dealer and such offering.
Underwriters, broker-dealers or agents may facilitate the marketing of an offering online directly or through one of their affiliates. In those cases,
prospective investors may view offering terms and a prospectus online and, depending upon the particular underwriter, broker-dealer or agent, place orders
online or through their financial advisors.
In offering the securities covered by this prospectus, the Selling Holders and any underwriters, broker-dealers or agents who execute sales for the
Selling Holders may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. Any discounts, commissions,
concessions or profit they earn on any resale of those securities may be underwriting discounts and commissions under the Securities Act.
The underwriters, broker-dealers and agents may engage in transactions with us or the Selling Holders, may have banking, lending or other
relationships with us or perform services for us or the Selling Holders, in the ordinary course of business.
In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through registered or
licensed brokers or dealers. In addition, in certain states the securities may not be sold unless they have been registered or qualified for sale in the applicable
state or an exemption from the registration or qualification requirement is available and is complied with.
The Selling Holders and any other persons participating in the sale or distribution of the securities will be subject to applicable provisions of the
Securities Act and the Exchange Act, and the rules and regulations thereunder, including, without limitation, Regulation M. These provisions may restrict
certain activities of, and limit the timing of purchases and sales of any of the securities by, the Selling Holders or any other person, which limitations may
affect the marketability of the shares of the securities.
We will make copies of this prospectus available to the Selling Holders for the purpose of satisfying the prospectus delivery requirements of the
Securities Act. The Selling Holders may indemnify any agent, broker-dealer or underwriter that participates in transactions involving the sale of the
securities against certain liabilities, including liabilities arising under the Securities Act.
We have agreed to indemnify the Selling Holders against certain liabilities, including certain liabilities under the Securities Act, the Exchange Act or
other federal or state law. Agents, broker-dealers and underwriters may be entitled to indemnification by us and the Selling Holders against certain civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which the agents, broker-dealers or underwriters may be
required to make in respect thereof.
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LEGAL MATTERS
Kirkland & Ellis LLP, New York, New York has passed upon the validity of the securities of BRC Inc. offered by this prospectus and certain other
legal matters related to this prospectus.
EXPERTS
The consolidated financial statements of Authentic Brands as of and for the years ended December 31, 2021 and 2020, included in this prospectus,
have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report appearing elsewhere herein, and are
included in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
The consolidated financial statements of Authentic Brands for the year ended December 31, 2019, included in this prospectus and registration
statement, have been so included in reliance on the report of BDO USA, LLP, an independent registered public accounting firm, appearing elsewhere
herein, given on the authority of said firm as experts in auditing and accounting.
The financial statements of SilverBox as of December 31, 2021 and 2020 and for the year ended December 31, 2021 and the period from December 3,
2020 (inception) through December 31, 2020 included in this prospectus have been audited by Marcum LLP, independent registered public accounting
firm, as set forth in their report thereon appearing elsewhere in this prospectus, and are included in reliance on such report given on the authority of such
firm as experts in auditing and accounting.
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the securities offered by this prospectus. This
prospectus, which forms a part of such registration statement, does not contain all of the information included in the registration statement. For further
information pertaining to us and our securities, you should refer to the registration statement and to its exhibits. The registration statement has been filed
electronically and may be obtained in any manner listed below. Whenever we make reference in this prospectus to any of our contracts, agreements or other
documents, the references are not necessarily complete. If a contract or document has been filed as an exhibit to the registration statement or a report we
file under the Exchange Act, you should refer to the copy of the contract or document that has been filed. Each statement in this prospectus relating to a
contract or document filed as an exhibit to a registration statement or report is qualified in all respects by the filed exhibit.
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC’s website at www.sec.gov and on our website at www.blackriflecoffee.com. The information found on, or that can be accessed from or
that is hyperlinked to, our website is not part of this prospectus. You may inspect a copy of the registration statement through the SEC’s website, as
provided herein.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of
SBEA Merger Sub LLC (Legal Successor to SilverBox Engaged Merger Corp I)
Opinion on the Financial Statements
We have audited the accompanying balance sheets of SilverBox Engaged Merger Corp. I (the “Company”) as of December 31, 2021 and 2020, the
related statements of operations, changes in stockholders’ deficit and cash flows for the year ended December 31, 2021, and for the period from December
3, 2020 (inception) through December 31, 2020, the related notes (collectively referred to as the “financial statements”). In our opinion, the financial
statements present fairly, in all material respects, the financial position of the Company as of December 31, 2021 and 2020, and the results of its operations
and its cash flows for the year ended December 31, 2021, and for the period from December 3, 2020 (inception) through December 31, 2020, in conformity
with accounting principles generally accepted in the United States of America.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s
financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.
/s/ Marcum LLP
Marcum LLP
We have served as the Company’s auditor since 2020.
New York, NY
March 16, 2022
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SILVERBOX ENGAGED MERGER CORP I
BALANCE SHEETS
December 31,
2021

Assets
Current Assets:
Cash
Prepaid expenses
Other receivable
Due from sponsor
Total current assets
Deferred offering costs
Investments held in Trust Account
Total Assets

$

$

Liability and Stockholders’ (Deficit)/Equity
Current liabilities:
Accounts payable and accrued expenses
Accrued offering costs and expenses
Promissory note – related party
Taxes payable
Total current liabilities
Warrant liability
Deferred underwriters’ discount
Total liabilities

$

Commitments and Contingencies(Note 6)
Class A Common Stock subject to possible redemption, 34,500,000 and 0 shares at redemption value,
respectively
Stockholders’ (Deficit)/Equity:
Preferred stock, $0.0001 par value; 1,000,000 shares authorized; none issued and outstanding
Class A common stock, $0.0001 par value; 100,000,000 shares authorized; 0 shares and 0 shares issued and
outstanding (excluding 34,500,000 shares and 0 shares subject to possible redemption) at December 31, 2021
and December 31, 2020
Class B common stock, $0.0001 par value; 10,000,000 shares authorized; 8,625,000 shares issued and
outstanding
Additional paid-in capital
Accumulated deficit
Total stockholders’ (deficit)/equity
$

Total Liabilities and Stockholders’ (Deficit)/Equity
The accompanying notes are an integral part of these financial statements.
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December 31,
2020

413,805
377,488
15,750
2,125
809,168
—
345,072,450
345,881,618

$

2,839,570
—
—
200,000
3,039,570
24,915,490
12,075,000
40,030,060

$

$

200,000
—
—
—
200,000
45,000
—
245,000

—
48,543
175,000
—
223,543
—
—
223,543

345,000,000

—

—

—

—

—

863
—
(39,149,305)
(39,148,442)

863
24,137
(3,543)
21,457

345,881,618

$

245,000
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SILVERBOX ENGAGED MERGER CORP I
STATEMENTS OF OPERATIONS
For the
period from
December 3,
2020
(inception)
through
December 31,
2020

For the year
ended
December 31,
2021

Formation and operating costs
Loss from operations

$

Other income/(expense)
Unrealized loss on change in fair value of warrants
Transaction costs allocated to warrant liabilities
Interest income
Total other income/(expense)
Net loss

$

Basic and diluted weighted average shares outstanding, Class A common stock subject to possible
redemption
Basic and diluted net loss per share, Class A common stock subject to possible redemption
Basic and diluted, weighted average shares outstanding - Class B non-redeemable common stock
Basic and diluted net loss per share, Class B common stock
The accompanying notes are an integral part of these financial statements.
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$
$

4,252,208
(4,252,208)
(2,732,584)
(820,691)
72,450
(3,480,825)
(7,733,033)

28,828,767
(0.21)
8,440,068
(0.21)

$

$

$
$

3,543
(3,543)
—
—
—
—
(3,543)

—
—
7,500,000
—
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SILVERBOX ENGAGED MERGER CORP I
STATEMENTS OF CHANGES IN STOCKHOLDERS’ (DEFICIT)/EQUITY

Balance as of December 3, 2020 (inception)
Class B common stock issued to Sponsor
Net loss
Balance as of December 31, 2020
Excess of cash received over fair value of Private Placement Warrants
Accretion of Class A shares to redemption amount of Class A common stock
Net loss
Balance as of December 31, 2021

Class A Common Stock
Shares
Amount
—
$
—
—
—
—
—
—
$
—
—
—
—
—

—
—
—
—

$

Class B Common Stock
Shares
Amount
—
$
—
8,625,000
863
—
—
8,625,000
$
863
—
—
—
8,625,000

$

—
—
—
863

Additional
Paid-in Capital
$
—
24,137
—
$
24,137

$

The accompanying notes are an integral part of these financial statements.
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1,570,109
(1,594,246)
—
—

Accumulated
Deficit
$
—
—
(3,543)
$
(3,543)

Total
Stockholders’
(Deficit)/Equity
$
—
25,000
(3,543)
$
21,457

—
(31,412,729)
(7,733,033)
(39,149,305)

1,570,109
(33,006,975)
(7,733,033)
(39,148,442)

$

$
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SILVERBOX ENGAGED MERGER CORP I
STATEMENTS OF CASH FLOWS
For the
period from
December 3,
2020 (inception)
through
December 31,
2020

For the year
ended
December 31,
2021

Cash Flows from Operating Activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Interest earned on investments held in Trust Account
Unrealized loss on change in fair value of warrants
Transaction costs allocated to warrant liabilities
Changes in operating assets and liabilities:
Prepaid assets
Taxes payable
Other receivable
Due from Sponsor
Accounts payable and accrued expenses
Net cash used in operating activities

$

Cash Flows from Investing Activities:
Investments held in Trust Account
Net cash used in investing activities
Cash Flows from Financing Activities:
Proceeds from sale of Class B common stock to Sponsor
Proceeds from issuance of promissory note to related party
Proceeds from sale of Units, net of offering costs
Proceeds from issuance of Private Placement Warrants
Payment of promissory note to related party
Payment of underwriter discount
Net cash provided by financing activities

(7,733,033)

—
—
—

(377,488)
200,000
(15,750)
(2,125)
2,836,027
(1,611,544)

—
—
—
—
3,543
—

(345,000,000)
(345,000,000)

—
—

—
—
344,500,349
9,400,000
(175,000)
(6,900,000)
346,825,349

25,000
175,000
—
—
—
—
200,000

$

200,000
—
200,000

$
$
$

—
—
45,000

$

213,805
200,000
413,805

Supplemental Disclosure of Non-cash Financing Activities:
Initial classification of Class A common stock subject to possible redemption
Deferred underwriters’ discount payable charged to additional paid in capital
Accrued deferred offering costs

$
$
$

345,000,000
12,075,000
—

F-6

(3,543)

(72,450)
2,732,584
820,691

Net change in cash
Cash, beginning of the period
Cash, end of the period

The accompanying notes are an integral part of these financial statements.

$
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SILVERBOX ENGAGED MERGER CORP I
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2021
Note 1 — Organization, Business Operations and Liquidity
SilverBox Engaged Merger Corp I (the “Company” or “SilverBox”) is a newly organized blank check company incorporated as a Delaware
corporation on December 3, 2020. The Company was incorporated for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or similar business combination with one or more businesses (the “Business Combination”).
As of December 31, 2021, the Company had not commenced any operations. All activity for the period from December 3, 2020 (inception) through
December 31, 2021 relates to the Company’s formation the initial public offering (“IPO”) search for a target and closing of the business combination. The
Company will not generate any operating revenues until after the completion of its initial Business Combination, at the earliest. The Company will generate
non-operating income in the form of interest income on cash and cash equivalents from the proceeds derived from the IPO and unrealized gains and losses
on the change in fair value of it warrants.
The Company’s sponsor is SilverBox Engaged Sponsor LLC, a Delaware limited liability company (the “Sponsor”). The registration statement for the
Company’s IPO was declared effective on February 25, 2021 (the “Effective Date”). On March 2, 2021, the Company consummated the IPO of 34,500,000
units (the “Units”), which includes the full exercise by the underwriters of the over-allotment option to purchase an additional 4,500,000 Units, at $10.00
per Unit, generating gross proceeds of $345,000,000, which is discussed in Note 2.
The Company has entered into a Forward Purchase Agreement, with Engaged Capital, LLC (“Engaged Capital”), pursuant to which Engaged Capital
has agreed to purchase from the Company, in a private placement for an aggregate amount of $100,000,000 to occur simultaneously with the consummation
of an Initial Business Combination, 10,000,000 Forward Purchase Shares at $10.00 per share.
Simultaneously with the closing of the IPO, the Company consummated the sale of 6,266,667 warrants (the “Private Warrants”), at a price of $1.50 per
Private Warrant, generating gross proceeds of $9,400,000, which is discussed in Note 3. Each warrant entitles the holder to purchase one share of common
stock at a price of $11.50 per share.
Offering costs of the IPO amounted to $19,474,651 consisting of $6,900,000 of underwriting discount, $12,075,000 of deferred underwriting discount,
and $499,651 of other offering costs. Of the offering costs, $820,691 is included in offering costs on the statement of operations and $18,653,960 is
included in temporary equity.
Management has agreed that an amount equal to at least $10.00 per Unit sold in the IPO, including the proceeds of the Private Placement Warrants, will
be held in a Trust Account (“Trust Account”), located in the United States with Continental Stock Transfer & Trust Company acting as trustee, and will
invest only in U.S. government securities, within the meaning set forth in Section 2(a)(16) of the Investment Company Act, having a maturity of 185 days
or less or in money market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment Company Act which invest only in direct
U.S. government treasury obligations. Except with respect to interest earned on the funds held in the Trust Account that may be released to the Company as
described below, the funds held in the Trust Account will not be released from the Trust Account until the earliest of (i) the completion of an initial
Business Combination, (ii) the redemption of any public shares properly submitted in connection with a stockholder vote to amend the Company’s amended
and restated certificate of incorporation (i) to modify the substance or timing of the Company’s obligation to provide for the redemption of the public shares
in connection with an initial Business Combination or to redeem 100% of the Company’s public shares if the Company do not complete its initial Business
Combination within the Completion Period (as defined below) or (ii) with respect to any other material provisions relating to the rights of holders of the
Company’s Class A Common Stock prior to the initial Business Combination or pre-initial Business Combination business activity; (iii) the redemption of
the Company’s public shares if it is unable to complete its initial Business Combination within the completion window, subject to applicable law. The
proceeds deposited in the Trust Account could become subject to the claims of the Company’s creditors, if any, which could have priority over the claims of
the Company’s public stockholders.
The Company will provide its public stockholders with the opportunity to redeem all or a portion of their public shares upon the completion of the
initial Business Combination either (i) in connection with a stockholder meeting called to approve the Business
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Combination or (ii) by means of a tender offer. The decision as to whether the Company will seek stockholder approval of a proposed Business
Combination or conduct a tender offer will be made by the Company, solely in its discretion. The stockholders will be entitled to redeem all or a portion of
their public shares upon the completion of the initial Business Combination at a per-share price, payable in cash, equal to the aggregate amount then on
deposit in the Trust Account as of two business days prior to the consummation of the initial Business Combination, including interest (net of permitted
withdrawals), divided by the number of then outstanding public shares, subject to the limitations described herein. The amount in the Trust Account is
initially anticipated to be $10.00 per public share. The per share amount the Company will distribute to investors who properly redeem their shares will not
be reduced by the deferred underwriting commissions the Company will pay to the representative of the underwriters.
The shares of common stock subject to redemption are recorded at a redemption value and classified as temporary equity in accordance with
Accounting Standards Codification (“ASC”) Topic 480 “Distinguishing Liabilities from Equity.” In such case, the Company will proceed with a Business
Combination if the Company has net tangible assets of at least $5,000,001 upon such consummation of a Business Combination and, if the Company seeks
stockholder approval, a majority of the issued and outstanding shares voted are voted in favor of the Business Combination.
In connection with the closing of the IPO, the Company has entered into a forward purchase agreement (“FPA”) with Engaged Capital, LLC (the
“Purchaser” or “Engaged Capital”). Engaged Capital (and/or its affiliates), a member of the Company’s sponsor, has agreed to commit to purchase, in a
private placement for gross proceeds of $100,000,000 to occur concurrently with the consummation of the initial business combination, 10,000,000 forward
purchase Class A common shares at $10.00 per share. The FPA shares shall have the same terms as a public share, but they do not have any rights of
redemption, rights to conversion into cash, or rights to any liquidating distributions from any funds held in the trust account established by the Company for
the benefit of the Company’s public stockholders upon the closing of the IPO.
The Company will have only 24 months from the closing of the IPO to complete the initial Business Combination, which may be extended by an
additional three months to 27 months if the Company enters into a letter of intent within 24 months from the closing of the IPO (the “Combination Period”).
However, if the Company is unable to complete the initial Business Combination within the Combination Period, the Company will (i) cease all operations
except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem the public shares, at a
per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest (net of permitted withdrawals and up
to $100,000 to pay dissolution expenses), divided by the number of then outstanding public shares, which redemption will completely extinguish public
stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if any), and (iii) as promptly as reasonably possible
following such redemption, subject to the approval of the Company’s remaining stockholders and the Company’s board of directors, liquidate and dissolve,
subject, in each case, to the Company’s obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law.
The initial stockholders, officers and directors have agreed to (i) waive their redemption rights with respect to any Founder Shares and public shares
held by them in connection with the completion of the initial Business Combination, (ii) waive their redemption rights with respect to any Founder Shares
and public shares held by them in connection with a stockholder vote to approve an amendment to the Company’s amended and restated certificate of
incorporation, (iii) waive their rights to liquidating distributions from the Trust Account with respect to any Founder Shares held by them if the Company
fails to complete the initial Business Combination within the Combination Period (although they will be entitled to liquidating distributions from the Trust
Account with respect to any public shares they hold if the Company fails to complete its initial Business Combination within the Completion Period), and
(iv) vote their Founder Shares and any public shares purchased during or after the IPO in favor of the initial Business Combination.
The Sponsor has agreed that it will be liable to the Company if and to the extent any claims by a third party (other than the Company’s independent
registered public accounting firm) for services rendered or products sold to the Company, or a prospective target business with which the Company has
entered into a written letter of intent, confidentiality or other similar agreement or Business Combination agreement, reduce the amount of funds in the Trust
Account to below the lesser of (i) $10.00 per public share and (ii) the actual amount per public share held in the Trust Account as of the date of the
liquidation of the Trust Account, if less than $10.00 per share due to reductions in the value of the trust assets, less taxes payable, provided that such
liability will not apply to any claims by a third party or prospective target business who executed a waiver of any and all rights to the monies held in the
Trust Account (whether or not such waiver is enforceable) nor will it apply to any claims under the Company’s indemnity of the underwriters of the IPO
against certain liabilities, including liabilities under the Securities Act. However, the Company has not asked the Sponsor to reserve for such
indemnification obligations, nor has the Company independently verified whether the Sponsor has sufficient funds to satisfy its indemnity obligations and
the Company believes that the Sponsor’s only assets are securities of the
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Company. Therefore, the Company cannot assure that the Sponsor would be able to satisfy those obligations. None of the Company’s officers or directors
will indemnify the Company for claims by third parties including, without limitation, claims by vendors and prospective target businesses.
Business Combination
As previously disclosed in the Initial Current Report, on November 2, 2021, the Company entered into a Business Combination Agreement (the
“Business Combination Agreement”) with Authentic Brands, LLC, a Delaware limited liability company (“Authentic Brands”) and the indirect parent of
Black Rifle Coffee Company LLC, a Delaware limited liability company (“BRCC”), Grand Opal Investment Holdings, Inc., a Delaware corporation
(“Blocker”), BRC Inc., a Delaware corporation and wholly owned direct subsidiary of SilverBox (“PubCo”), SBEA Merger Sub LLC, a Delaware limited
liability company and a wholly owned direct subsidiary of PubCo (“Merger Sub 1”), and BRCC Blocker Merger Sub LLC, a Delaware limited liability
company and a wholly owned direct subsidiary of SilverBox (“Merger Sub 2”).
On February 9, 2022, the Company effected the closing of the Business Combination.
Pursuant to the Business Combination, among other things:
(1) the Company will merge with and into Merger Sub 1, with Merger Sub 1 surviving the merger as a direct wholly owned subsidiary of PubCo (the
“SilverBox Merger”), and (x) each share of Class A Common Stock and Class C common stock, par value $0.0001 per share (“Class C Common
Stock”), outstanding immediately prior to the effectiveness of the SilverBox Merger being converted into the right to receive one share of PubCo’s
Class A common stock, par value $0.0001 per share (“PubCo Class A Common Stock”), (y) each share of Class B Common Stock outstanding
immediately prior to the effectiveness of the SilverBox Merger being converted into the right to receive a combination of shares of PubCo Class A
Common Stock and PubCo’s Class C common stock, par value $0.0001 per share (“PubCo Class C Common Stock”), which PubCo Class C
Common Stock will have no voting rights and will be restricted and convertible automatically into shares of PubCo Class A Common Stock upon
the occurrence of certain events, and (z) each warrant of the Company outstanding immediately prior to the effectiveness of the SilverBox Merger
being converted into the right to receive one warrant of PubCo, with PubCo assuming the Company’s obligations under the existing warrant
agreement;
(2) immediately following the SilverBox Merger, Merger Sub 2 will merge with and into Blocker, with Blocker surviving the merger as a direct wholly
owned subsidiary of Merger Sub 1 and an indirect wholly owned subsidiary of PubCo (the “Blocker Merger”), and each share of common stock of
Blocker outstanding immediately prior to the effectiveness of the Blocker Merger being converted into the right to receive a combination of shares
of PubCo Class A Common Stock, shares of PubCo Class C Common Stock, and cash; and
(3) PubCo will issue to certain existing members of Authentic Brands (the “Continuing Unitholders”) shares of PubCo’s Class B common stock, par
value $0.0001 per share (“PubCo Class B Common Stock”), which will have no economic rights but will entitle the holders thereof to vote on all
matters on which stockholders of PubCo are entitled to vote generally, equal to the number of Company Common Units held by such members in
Authentic Brands.
As a result of the Business Combination, among other things:
(1) PubCo will hold limited liability company interests in Authentic Brands (LLC Units) and will be the managing member of Authentic Brands; and
(2) the Continuing Unitholders will hold (i) non-voting LLC Units (LLC Common Units) that are exchangeable on a one-for-one basis for shares of
PubCo Class A Common Stock or cash (subject to surrendering a corresponding number of shares of PubCo Class B Common Stock for
cancellation), (ii) restricted LLC Units that will be subject to vesting, forfeiture and certain other conditions as specified in the limited liability
company agreement of Authentic Brands, and (iii) a number of shares of PubCo Class B Common Stock corresponding to the number of Company
Common Units held.
Concurrently with the execution of the Business Combination Agreement, SilverBox entered into subscription and backstop agreements with various
accredited investors, including certain members of the Sponsor and certain limited partners and co-investors of Engaged Capital, which is a member of the
Sponsor, pursuant to which such investors agreed to purchase (i) an aggregate of
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10,000,000 shares of Class C Common Stock (which will be issued and purchased prior to the effective time of the SilverBox Merger and will then be
converted into the right to receive shares of PubCo Class A Common Stock pursuant to the SilverBox Merger) for an aggregate purchase price of
$100,000,000 (the “PIPE”), and (ii) up to an additional 10,000,000 shares of Class C Common Stock in the aggregate to the extent redemptions of Class A
Common Stock exceed $100,000,000 (the “Backstop”). In addition, investment funds and accounts managed by Engaged Capital agreed to purchase an
aggregate of 10,000,000 shares of Class C Common Stock for an aggregate purchase price of $100,000,000 pursuant to an amended and restated forward
purchase agreement (the “FPA”).
In conjunction with the Proposed Business Combination, on October 28, 2021 through November 1, 2021 the Company entered into agreements with
multiple investment banking firms to provide capital markets advisory services pursuant to which $3.85 million total fees were paid upon the completion of
the Business Combination.
Risks and Uncertainties
Management is continuing to evaluate the impact of the COVID-19 pandemic on the industry and has concluded that while it is reasonably possible
that the virus could have a negative effect on the Company’s financial position, results of its operations and/or search for a target company, the specific
impact is not readily determinable as of the date of these financial statements. The financial statements do not include any adjustments that might result
from the outcome of this uncertainty.
Liquidity and Capital Resources
As of December 31, 2021, the Company had approximately $0.4 million in its operating bank account, and working capital deficit of approximately
$2.0 million, not including taxes payable which will be paid from the Trust.
The Company’s liquidity needs up to December 31, 2021 had been satisfied through a capital contribution from the Sponsor of $25,000 (see Note 5)
for the founder shares and the loan under an unsecured promissory note from the Sponsor for $175,000 (see Note 5). The promissory note from the
Sponsor was paid in full as of March 2, 2021. In addition, in order to finance offering costs in connection with a Business Combination, the Company’s
Sponsor or an affiliate of the Sponsor or certain of the Company’s officers and directors may, but are not obligated to, provide the Company Working
Capital Loans (see Note 5). To date, there were no amounts outstanding under any Working Capital Loans.
Based on the foregoing, management believes that the cash on hand and the funds which the Company has available following the completion of the
Business Combination was sufficient to meet the Company’s needs through the consummation of the Business Combination.
Note 2 — Significant Accounting Policies
Basis of Presentation
The accompanying financial statements of the Company are presented in U.S. dollars in conformity with accounting principles generally accepted in
the United States of America (“GAAP”) and pursuant to the rules and regulations of the U.S. Securities and Exchange Commission (“SEC”). In the opinion
of management, all adjustments (consisting of normal recurring adjustments) have been made that are necessary to present fairly the financial position, and
the results of its operations and its cash flows.
Emerging Growth Company Status
The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended, (the “Securities Act”), as
modified by the Jumpstart the Business Startups Act of 2012, (the “JOBS Act”), and it may take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies that are not emerging growth companies including, but not limited to, not being required to
comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation in its periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and stockholder approval of any golden parachute payments not previously approved.
Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement
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declared effective or do not have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial
accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that
apply to non-emerging growth companies but any such election to opt out is irrevocable. The Company has elected not to opt out of such extended
transition period which means that when a standard is issued or revised and it has different application dates for public or private companies, the Company,
as an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make
comparison of the Company’s financial statements with another public company which is neither an emerging growth company nor an emerging growth
company which has opted out of using the extended transition period difficult or impossible because of the potential differences in accounting standards
used.
Use of Estimates
The preparation of financial statement in conformity with US GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statement.
Making estimates requires management to exercise significant judgement. It is at least reasonably possible that the estimate of the effect of a condition,
situation or set of circumstances that existed at the date of the financial statement, which management considered in formulating its estimate, could change
in the near term one or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.
Cash and Cash Equivalents
The Company considers all short-term investments with an original maturity of three months or less when purchased to be cash equivalents. The
Company had approximately $0.4 million and $0.2 million in cash as of December 31, 2021 and December 31, 2020, and did not have any cash
equivalents.
Investments Held in Trust Account
At December 31, 2021, the assets held in the Trust Account were substantially held in money market funds which are classified as cash equivalents
(see Note 8).
Concentration of Credit Risk
Financial instruments that potentially subject the Company to concentrations of credit risk consist of a cash account in a financial institution, which, at
times, may exceed the Federal Depository Insurance Corporation limit of $250,000. At December 31 2021, the Company has not experienced losses on this
account and management believes the Company is not exposed to significant risks on such account.
Class A Common Stock Subject to Possible Redemption
The Company accounts for its Class A common stock subject to possible redemption in accordance with the guidance in Accounting Standards
Codification (“ASC”) Topic 480 “Distinguishing Liabilities from Equity.” Class A common stock subject to mandatory redemption (if any) is classified as
a liability instrument and is measured at fair value. Conditionally redeemable Class A common stock (including Class A common stock that feature
redemption rights that are either within the control of the holder or subject to redemption upon the occurrence of uncertain events not solely within the
Company’s control) is classified as temporary equity. At all other times, Class A common stock is classified as stockholders’ equity. The Company’s Class
A common stock feature certain redemption rights that is considered to be outside of the Company’s control and subject to the occurrence of uncertain
future events. Accordingly, Class A common stock subject to possible redemption is presented at redemption value as temporary equity, outside of the
stockholders’ equity section of the Company’s balance sheet.
Net Income (loss) Per Common Stock
The Company complies with accounting and disclosure requirements of FASB ASC Topic 260, Earnings Per Share. Net income (loss) per share is
computed by dividing net income (loss) by the weighted average number of shares of common stock outstanding
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during the period, excluding common stock subject to forfeiture. At December 31, 2021 and December 31, 2020, the Company did not have any dilutive
securities and other contracts that could, potentially, be exercised or converted into shares of common stock and then share in the earnings of the Company.
As a result, diluted loss per share is the same as basic loss per share for the period presented.
The Company’s statement of operations applies the two-class method in calculating net income (loss) per share. Basic and diluted net income (loss) per
common share for Class A common stock and Class B common stock is calculated by dividing net income (loss) attributable to the Company by the
weighted average number of shares of Class A common stock and Class B common stock outstanding, allocated proportionally to each class of common
stock.
For the year ended
December 31, 2021
Class A
Class B

Basic and diluted net loss per share
Numerator:
Allocation of net loss

$

(5,954,435) $

Denominator
Weighted-average shares outstanding
Basic and diluted net loss per share

$

28,828,767
(0.21)

$

For the period from
December 3,2020 (inception)
through December 31, 2020
Class A
Class B

(1,778,598) $

—

$

(3,543)

8,440,068
(0.21) $

—
—

$

7,500,000
—

Offering Costs associated with the Initial Public Offering
The Company complies with the requirements of the ASC 340-10-S99-1 and SEC Staff Accounting Bulletin (“SAB”) Topic 5A—“Expenses of
Offering”. Offering costs consist principally of professional and registration fees incurred through the balance sheet date that are related to the Public
Offering. Offering costs are charged to stockholders’ equity or the statement of operations based on the relative value of the Public Warrants to the proceeds
received from the Units sold upon the completion of the IPO. Accordingly, as of December 31, 2021, offering costs totaling $19,474,651 (consisting of
$6,900,000 of underwriting discount, $12,075,000 of deferred underwriting discount, and $499,651 of other offering costs) were recognized with $820,691
which was allocated to the Public Warrants and Private Warrants, included in the statement of operations and $18,653,960 included in temporary equity.
Fair Value of Financial Instruments
The fair value of the Company’s assets and liabilities approximates the carrying amounts represented in the accompanying balance sheet, primarily due
to their short-term nature (see Note 8).
Derivative Financial Instruments
The Company evaluates its financial instruments to determine if such instruments are derivatives or contain features that qualify as embedded
derivatives in accordance with ASC Topic 815, “Derivatives and Hedging”. Derivative instruments are recorded at fair value on the grant date and revalued at each reporting date, with changes in the fair value reported in the statements of operations. Derivative assets and liabilities are classified in the
balance sheet as current or non-current based on whether or not net-cash settlement or conversion of the instrument could be required within 12 months of
the balance sheet date. The Company has determined the warrants are a derivative instrument. The Company does not enter into derivative financial
instruments for hedging purposes and the Company’s derivative financial instruments are not designated as cash flow or fair value hedges.
FASB ASC 470-20, Debt with Conversion and Other Options addresses the allocation of proceeds from the issuance of convertible debt into its equity
and debt components. The Company applies this guidance to allocate IPO proceeds from the Units between Class A common stock and warrants, using the
residual method by allocating IPO proceeds first to fair value of the warrants and then the Class A common stock.
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Warrant Liability
We evaluated the Warrants in accordance with ASC 815-40, “Derivatives and Hedging — Contracts in Entity’s Own Equity”, and concluded that a
provision in the Warrant Agreement related to certain tender or exchange offers as well as provisions that provided for potential changes to the settlement
amounts dependent upon the characteristics of the holder of the warrant, precludes the Warrants from being accounted for as components of equity. As the
Warrants meet the definition of a derivative as contemplated in ASC 815 and are not eligible for an exception from derivative accounting, the Warrants are
recorded as derivative liabilities on the Balance Sheet and measured at fair value at inception (on the date of the IPO) and at each reporting date in
accordance with ASC 820, “Fair Value Measurement”, with changes in fair value recognized in the Statement of Operations in the period of change. (see
Note 8)
Fair Value Measurements
Fair value is defined as the price that would be received for sale of an asset or paid for transfer of a liability, in an orderly transaction between market
participants at the measurement date. GAAP establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value (see Note
8). The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the
lowest priority to unobservable inputs (Level 3 measurements). These tiers include:
·

Level 1, defined as observable inputs such as quoted prices (unadjusted) for identical instruments in active
markets;

·

Level 2, defined as inputs other than quoted prices in active markets that are either directly or indirectly observable such as quoted prices for
similar instruments in active markets or quoted prices for identical or similar instruments in markets that are not active; and

·

Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop its own assumptions, such
as valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are unobservable.

Income Taxes
The Company followed the asset and liability method of accounting for income taxes under ASC 740, “Income Taxes” (“ASC 740”). Deferred tax
assets and liabilities were recognized for the estimated future tax consequences attributable to differences between the financial statements carrying
amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities were measured using enacted tax rates expected to
apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax rates was recognized in income in the period that included the enactment date. Valuation allowances were established, when
necessary, to reduce deferred tax assets to the amount expected to be realized.
The Company accounts for income taxes under ASC 740 Income Taxes (“ASC 740”). ASC 740 clarifies the accounting for uncertainty in income
taxes recognized in an enterprise’s financial statement and prescribes a recognition threshold and measurement process for financial statement recognition
and measurement of a tax position taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likelythan-not to be sustained upon examination by taxing authorities. ASC 740 also provides guidance on derecognition, classification, interest and penalties,
accounting in interim period, disclosure and transition.
The Company recognizes accrued interest and penalties related to unrecognized tax benefits as income tax expense. There wereno unrecognized tax
benefits and no amounts accrued for interest and penalties as of December 31, 2021 and 2020. The Company is currently not aware of any issues under
review that could result in significant payments, accruals or material deviation from its position.
The Company has identified the United States and Texas as its only “major” tax jurisdiction.
The Company may be subject to potential examination by federal and state taxing authorities in the areas of income taxes. These potential
examinations may include questioning the timing and amount of deductions, the nexus of income among various tax
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jurisdictions and compliance with federal and state tax laws. The Company’s management does not expect that the total amount of unrecognized tax benefits
will materially change over the next twelve months.
Recent Accounting Pronouncements
In August 2020, the FASB issued ASU 2020-06, Debt-Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging-Contracts
in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity (“ASU 2020-06”), which
simplifies accounting for convertible instruments by removing major separation models required under current GAAP. The ASU also removes certain
settlement conditions that are required for equity-linked contracts to qualify for scope exception, and it simplifies the diluted earnings per share calculation
in certain areas. ASU 2020-06 is effective January 1, 2022 and should be applied on a full or modified retrospective basis, with early adoption permitted
beginning on January 1, 2021. The Company is currently assessing the impact, if any, that ASU 2020-06 would have on its financial position, results of
operations or cash flows.
Note 3 — Initial Public Offering
On March 2, 2021, the Company sold 34,500,000 units, which includes 4,500,000 units issued pursuant to the full exercise by the underwriters of their
over-allotment option, at a purchase price of $10.00 per Unit, generating gross proceeds of $345,000,000. Each Unit consists of one share of Class A
common stock, and one-third of one redeemable warrant. Each whole warrant entitles the holder thereof to purchase one share of Class A common stock at
a price of $11.50 per share, subject to adjustment. No fractional warrants will be issued upon separation of the Units and only whole warrants will trade.
The warrants will become exercisable on the later of 30 days after the completion of the initial Business Combination or 12 months from the closing of the
IPO, March 2, 2021, and will expire five years after the completion of the initial Business Combination, or earlier upon redemption or liquidation (see Note
6).
The Company paid an underwriting fee at the closing of the IPO of $6,900,000. As of March 2, 2021, an additional fee of $12,075,000 (see Note 6)
was deferred and was paid upon the Company’s completion of the Business Combination. The deferred portion of the fee will become payable to the
underwriters from the amounts held in the Trust Account solely in the event the Company completes its initial Business Combination.
Public Warrants
There were 11,500,000 public warrants outstanding as of December 31, 2021. Each whole warrant entitles the holder to purchase one share of Class A
common stock at a price of $11.50 per share, subject to adjustment as discussed below, at any time commencing on the later of12 months from the closing
of the IPO and 30 days after the completion of the initial Business Combination, provided in each case that the Company has an effective registration
statement under the Securities Act covering the shares of Class A common stock issuable upon exercise of the warrants and a current prospectus relating to
them is available (or the Company permits holders to exercise their warrants on a cashless basis under the circumstances specified in the warrant
agreement) and such shares are registered, qualified or exempt from registration under the securities, or blue sky, laws of the state of residence of the
holder. The warrants will expire five years after the completion of the Company’s initial Business Combination, at 5:00 p.m., New York City time, or
earlier upon redemption or liquidation.
The Company has agreed that as soon as practicable, but in no event later thanfifteen (15) business days after the closing of the initial Business
Combination, it will use its best efforts to file with the SEC a registration statement for the registration, under the Securities Act, of the Class A common
stock issuable upon exercise of the warrants. The Company will use its best efforts to cause the same to become effective and to maintain the effectiveness
of such registration statement, and a current prospectus relating thereto, until the expiration or redemption of the warrants in accordance with the provisions
of the warrant agreement. If a registration statement covering the shares of Class A common stock issuable upon exercise of the warrants is not effective by
th
the sixtieth (60 ) business day after the closing of the initial Business Combination, warrant holders may, until such time as there is an effective registration
statement and during any period when the Company will have failed to maintain an effective registration statement, exercise warrants on a “cashless basis”
in accordance with Section 3(a)(9) of the Securities Act or another exemption. Notwithstanding the above, if the Company’s Class A common stock are at
the time of any exercise of a warrant not listed on a national securities exchange such that they satisfy the definition of a “covered security” under
Section 18(b)(1) of the Securities Act, the Company may, at its option, require holders of public warrants who exercise their warrants to do so on a
“cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event the Company so elects, it will not be required to file or maintain
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in effect a registration statement, and in the event the Company does not so elect, it will use its best efforts to register or qualify the shares under applicable
blue sky laws to the extent an exemption is not available.
In addition, if (x) the Company issues additional shares of Class A common stock or equity-linked securities for capital raising purposes in connection
with the closing of its initial Business Combination at an issue price or effective issue price of less than $9.20 per share of Class A common stock (with
such issue price or effective issue price to be determined in good faith by the Company’s board of directors and, in the case of any such issuance to the
initial stockholders or their affiliates, without taking into account any Founder Shares held by the initial stockholders or such affiliates, as applicable, prior
to such issuance), (the “Newly Issued Price”), (y) the aggregate gross proceeds from such issuances represent more than 60% of the total equity proceeds,
and interest thereon, available for the funding of the initial Business Combination on the date of the consummation of the initial Business Combination (net
of redemptions), and (z) the volume weighted average trading price of the Company’s Class A common stock during the 20 trading day period starting on
the trading day after the day on which it consummates its initial Business Combination (such price, the “Market Value”) is below $9.20 per share, the
exercise price of the warrants will be adjusted (to the nearest cent) to be equal to 115% of the higher of the Market Value and the Newly Issued Price, and
the $10.00 and $18.00 per share redemption trigger price described adjacent to “Redemption of warrants when the price per Class A common stock equals
or exceeds $10.00” and “Redemption of warrants when the price per Class A common stock equals or exceeds $18.00” will be adjusted (to the nearest cent)
to be equal to 100% and 180% of the higher of the Market Value and the Newly Issued Price, respectively.
Redemption of Warrants When the Price per Class A Common stock Equals or Exceeds $18.00
Once the warrants become exercisable, the Company may redeem the outstanding warrants (except with respect to the Private Placement Warrants):
●

in whole and not in part;

●

at a price of $0.01 per warrant;

●

upon not less than 30 days’ prior written notice of redemption (the “30-day redemption period”) to each warrant holder; and

●

if, and only if, the last reported sale price of the Class A common stock for any20 trading days within a 30-trading day period ending three
business days before the Company sends to the notice of redemption to the warrant holders (the “Reference Value”) equals or exceeds $18.00 per
share (as adjusted).

Redemption of Warrants When the Price per Class A Common stock Equals or Exceeds $10.00
Once the warrants become exercisable, the Company may redeem the outstanding warrants:
●

in whole and not in part;

●

at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption provided that holders will be able to exercise their warrants on
a cashless basis prior to redemption and receive that number of shares determined by reference to an agreed table based on the redemption date and
the “fair market value” of the Class A common stock;

●

if, and only if, the Reference Value equals or exceeds $10.00 per share (as adjusted); and

●

if the Reference Value is less than $18.00 per share (as adjusted) the Private Placement Warrants must also be concurrently called for redemption on
the same terms as the outstanding public warrants, as described above.

Note 4 — Private Placement
Simultaneously with the closing of the IPO, the Sponsor purchased an aggregate of 6,266,667 Private Warrants at a price of $1.50 per Private Warrant,
for an aggregate purchase price of $9,400,000, in a private placement. There were 6,266,667 Private Warrants outstanding as of December 31, 2021. Each
Private Warrant entitles the holder to purchase one share of common stock at a price of $11.50 per share. A portion of the proceeds from the private
placement was added to the proceeds from the IPO held in the Trust Account. If the Company does not complete a Business Combination within the
Combination Period, the Private Warrants will expire
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worthless. The Company valued the Private Warrants of $8.8 million as December 31, 2021. The excess of cash received over fair value of the Private
Warrants of $1.6 millon was recorded in stockholders’ (deficit)/equity as of December 31, 2021.
The Private Warrants are identical to the Public Warrants sold in the IPO except that the Private Warrants, so long as they are held by the initial
stockholders or its permitted transferees, (i) they will not be redeemable by the Company for cash, (ii) they (including the Class A common stock issuable
upon exercise of these warrants) may not, subject to certain limited exceptions, be transferred, assigned or sold until 30 days after the completion of the
Company’s initial Business Combination, and (iii) they may be exercised by the holders on a cashless basis. If the Private Warrants are held by holders
other than the initial purchasers or their permitted transferees, the Private Warrants will be redeemable by the Company and exercisable by the holders on
the same basis as the warrants included in the Units being sold in the IPO.
Note 5 — Related Party Transactions
Founder Shares
On December 30, 2020, the Sponsor paid $25,000 or approximately $0.003 per share, to cover certain offering costs in consideration for
8,625,000 shares of Class B common stock, par value $0.0001 (the “Founder Shares”).
The initial stockholders have agreed not to transfer, assign or sell any of their Founder Shares and any Class A common stock issuable upon
conversion thereof until the earlier to occur of: (A) one year after the completion of the initial Business Combination and (B) the date on which the
Company completes a liquidation, merger, capital stock exchange or other similar transaction after the Company’s initial Business Combination that results
in all of the Company’s stockholders having the right to exchange their Class A common stock for cash, securities or other property; except to certain
permitted transferees and under certain circumstances (the “Lock-up”). Any permitted transferees will be subject to the same restrictions and other
agreements of the company’s initial stockholders with respect to any Founder Shares. Notwithstanding the foregoing, the Founder Shares will be released
from the Lock-up if the closing price of the Company’s Class A common stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock
capitalizations, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least 120 days after
the company’s initial Business Combination.
Due from Sponsor
On December 31, 2021 the Sponsor owed the Company $2,125. The amount due is non-interest bearing and is due immediately.
Promissory Note — Related Party
On December 31, 2020, the Sponsor agreed to loan the Company up to $300,000 to be used for a portion of the expenses of the IPO. These loans were
non-interest bearing, unsecured and were due at the earlier of September 30, 2021 or the closing of the IPO. At December 31, 2021, there was no balance
outstanding on the note.
Working Capital Loans
In order to finance offering costs in connection with an intended Business Combination, the Sponsor or an affiliate of the Sponsor, or certain of the
Company’s officers and directors may, but are not obligated to, loan the Company funds as may be required on a non-interest bearing basis (“Working
Capital Loans”). If the Company completes the initial Business Combination, it would repay the Working Capital Loans. In the event that the initial
Business Combination does not close, the Company may use a portion of the working capital held outside the Trust Account to repay the Working Capital
Loans but no proceeds from the Trust Account would be used to repay the Working Capital Loans. Up to $1,500,000 of such Working Capital Loans may
be convertible into warrants of the post-Business Combination entity at a price of $1.50 per warrant at the option of the lender. Such warrants would be
identical to the Private Placement Warrants. Except as set forth above, the terms of Working Capital Loans, if any, have not been determined and no written
agreements exist with respect to such loans. As of December 31, 2021 and 2020, the Company had no borrowings under the Working Capital Loans.
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Administrative Service Fee
Subsequent to the closing of the IPO, the Company will pay its Sponsor $10,000 per month for office space, secretarial and administrative services
provided to members of the management team. Upon completion of the initial Business Combination or the Company’s liquidation, the Company will cease
paying these monthly fees. For the year ended December 31, 2021, the Company recognized and paid a $100,000 administrative fee.
Forward Purchase Agreement
In connection with the IPO, the Company has entered into a forward purchase agreement with Engaged Capital, LLC that will provide for the aggregate
purchase of $100,000,000 of Class A common stock at $10.00 per share. Any such purchases will take place in a private placement that closed concurrently
with the closing of the Company’s initial Business Combination.
Engaged Capital, LLC, a member of the Company’s founder group, has agreed to commit, pursuant to a forward purchase agreement with the
Company, to purchase, in a private placement for gross proceeds of $100,000,000 to occur concurrently with the consummation of the Company’s initial
business combination, 10,000,000 forward purchase shares at $10.00 per share. Engaged Capital’s commitment is subject to customary closing conditions
under the forward purchase agreement. Subject to the Company’s consent, Engaged Capital has the right to transfer all or a portion of its rights and
obligation to purchase the forward purchase shares to one or more forward transferees, subject to compliance with applicable securities laws. Such forward
transferee will be subject to the same terms and conditions under the forward purchase agreement. However, in the event of a default by any forward
transferees, Engaged Capital has agreed that it shall be responsible to purchase such defaulted amount. The forward purchase shares will be identical to the
shares of the Company’s Class A common stock, except that they will be subject to certain registration rights and transfer restrictions. The funds from the
sale of the forward purchase shares will be used as part of the consideration to the sellers in the initial Business Combination; any excess funds will be used
for working capital in the post-transaction company. This commitment is independent of the percentage of stockholders electing to redeem their public
shares and provides the Company with a minimum funding level for the initial business combination.
Note 6 — Commitments and Contingencies
Registration Rights
The holders of the founder shares, Private Placement Warrants, and warrants that may be issued upon conversion of Working Capital Loans will have
registration rights to require the Company to register a sale of any of its securities held by them pursuant to a registration rights agreement to be signed prior
to or on the effective date of the IPO. These holders will be entitled to make up to three demands, excluding short form registration demands, that the
Company registers such securities for sale under the Securities Act. In addition, these holders will have “piggy-back” registration rights to include their
securities in other registration statements filed by the Company.
Underwriters Agreement
The underwriters are entitled to a deferred underwriting fee of $0.35 per Unit, or $12,075,000 which was paid upon the closing of the Business
Combination. The deferred fee will be payable to the underwriters from the amounts held in the Trust Account solely in the event that the Company
completes an initial Business Combination, subject to the terms of the underwriting agreement.
Note 7 — Stockholders’ Equity and Common Stock Shares Subject to Possible Redemption
Preferred Stock — The Company is authorized to issue 1,000,000 shares of preferred stock with a par value of $0.0001 and provides that shares of
preferred stock may be issued from time to time in one or more series. At December 31, 2021 and December 31, 2020 there were no preferred stock issued
or outstanding.
Class A common stock — The Company is authorized to issue a total of 100,000,000 shares of Class A common stock at par value of $0.0001 each. At
December 31,2021 and December 31, 2020 there were no shares of Class A Common Stock outstanding, excluding34,500,000 and 0 shares of Class A
common stock subject to possible redemption, respectively, which was recorded as temporary equity.
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Class B common stock — The Company is authorized to issue a total of 10,000,000 shares of Class B common stock at par value of $0.0001 each. As
of December 31,2021 and December 31, 2020 there were 8,625,000 shares of Class B common stock issued or outstanding.
The initial stockholders have agreed not to transfer, assign or sell any of their Founder Shares and any Class A common stock issuable upon conversion
thereof until the earlier to occur of: (A) one year after the completion of the initial Business Combination and (B) the date on which the Company
completes a liquidation, merger, capital stock exchange or other similar transaction after the Company’s initial Business Combination that results in all of
the Company’s stockholders having the right to exchange their Class A common stock for cash, securities or other property; except to certain permitted
transferees and under certain circumstances (the “Lock-up”). Any permitted transferees will be subject to the same restrictions and other agreements of the
company’s initial stockholders with respect to any Founder Shares. Notwithstanding the foregoing, the Founder Shares will be released from the Lock-up if
the closing price of the Company’s Class A common stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock capitalizations,
reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least 120 days after the company’s
initial Business Combination.
Holders of Class A common stock and holders of Class B common stock will vote together as a single class on all matters submitted to a vote of the
Company’s stockholders except as required by law. Unless specified in the Company’s amended and restated certificate of incorporation, or as required by
applicable provisions of the DGCL or applicable stock exchange rules, the affirmative vote of a majority of the Company’s shares of common stock that are
voted is required to approve any such matter voted on by its stockholders.
The Class B common stock will automatically convert into Class A common stock upon the consummation of the initial Business Combination on a
one-for-one basis, subject to adjustment for stock splits, stock dividends, reorganizations, recapitalizations and the like, and subject to further adjustment. In
the case that additional shares of Class A common stock or equity-linked securities are issued or deemed issued in connection with the initial Business
Combination, the number of Class A common stock issuable upon conversion of all Founder Shares will equal, in the aggregate, on an as-converted basis,
20% of the total number of shares of Class A common stock outstanding after such conversion, including the total number of shares of Class A common
stock issued, or deemed issued or issuable upon conversion or exercise of any equity-linked securities or rights issued or deemed issued, by the Company in
connection with or in relation to the consummation of the initial Business Combination, excluding any shares of Class A common stock or equitylinked securities or rights exercisable for or convertible into shares of Class A common stock issued, or to be issued, to any seller in the initial Business
Combination and any Private Placement Warrants issued to the Sponsor, officers or directors upon conversion of Working Capital Loans; provided that
such conversion of Founder Shares will never occur on a less than one-for-one basis.
Note 8 — Investments and Recurring Fair Value Measurements
Investments Held in Trust Account
As of December 31, 2021, the investments in the Company’s Trust Account consisted of U. S. Money Market funds which are classified as cash
equivalents. Fair values of these investments are determined by Level 1 inputs utilizing quoted prices (unadjusted) in active markets for identical assets (see
Note 2).
Warrant Liability
At December 31, 2021, the Company’s warrants liability was valued at $24,915,490. Under the guidance in ASC 815-40 the warrants do not meet the
criteria for equity treatment. As such, the warrants must be recorded on the balance sheet at fair value. This valuation is subject to re-measurement at each
balance sheet date. With each re-measurement, the warrant valuation will be adjusted to fair value, with the change in fair value recognized in the
Company’s statement of operations (see Note 2).
Recurring Fair Value Measurements
The Company’s warrant liability for the Private Placement Warrants is based on a valuation model utilizing management judgment and pricing inputs
from observable and unobservable markets with less volume and transaction frequency than active markets. Significant deviations from these estimates and
inputs could result in a material change in fair value. The fair value of the Private Placement Warrant liability is classified within Level 3 of the fair value
hierarchy. The Company’s warrant liability for the Public Warrants is based on unadjusted quoted prices in active markets for identical assets or liabilities
that the Company has the
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ability to access. The fair value of the Public Warrant liability is classified within Level 1 of the fair value hierarchy. During the year ending December 31,
2021 the Public Warrants were reclassified from a Level 3 to a Level 1 classification.
The following table presents information about the Company’s assets and liabilities that were measured at fair value on a recurring basis as of
December 31, 2021, and indicates the fair value hierarchy of the valuation techniques the Company utilized to determine such fair value.
Level 1

Assets:
Investments held in Trust Account – U.S. Treasury Bills

$

Liabilities:
Private Placement Warrants
Public Warrants

345,072,450

Level 2

Level 3

$

—

—
16,102,300

$

—
—

—
8,813,190
—

Measurement
The Company established the initial fair value for the Warrants on March 2, 2021, the date of the consummation of the Company’s IPO, using a Monte
Carlo simulation model to value the Public and Private warrants. In April 2021 the Company announced that holders of the Company’s Units may
separately trade shares of the Company’s Class A common stock and Public Warrants included in the Units on the Nasdaq Capital Market under the
symbols SBEA and SBEAW, respectively. With the trading of the Public Warrants on an open market, at December 31, 2021 the Public Warrants were
valued based on an unadjusted market price.
The Company used a Monte Carlo simulation model to value the Public and Private Placement Warrants.
The key inputs into the Monte Carlo simulation model for the Public and Private Placement Warrants were as follows at initial measurement and at
December 31, 2021:
March 2,
2021
(Initial
Measurement)

Input

Risk-free interest rate
Expected term (years)
Stock price
Probability of completing business combination
Expected volatility
Exercise price

$
$

F-19

1.01 %
6.46
9.584
$
80 %
24.2 %
11.50
$

December 31,
2021

1.37 %
6.25
10.150
95 %
16.2 %
11.50
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The change in the fair value of the level 3 classified warrant liabilities for the period ended December 31, 2021 is summarized as follows:
Fair Value at December 31, 2020
Fair value at issuance March 2 2021
Public Warrants reclassified to level 1(1)
Change in fair value
Fair Value at December 31, 2021
(1)

$

$

—
22,182,906
(8,855,000)
(4,514,716)
8,813,190

Assumes the Public Warrants were reclassified on June 30, 2021.

Note 9 – Income Tax
The Company’s net deferred tax assets are as follows:
December 31,
2021

Deferred tax asset
Organizational costs/Startup expenses
Capitalized costs related to merger
Federal net operating loss
Total deferred tax asset
Valuation allowance
Deferred tax asset, net of allowance

$

$

F-20

259,120
—
26,786
285,906
(285,906)
—
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The income tax provision consists of the following:
December 31,
2021

Federal
Current
Deferred

$

State
Current
Deferred
Change in valuation allowance
Income tax provision

$

—
285,906
—
—
(285,906)
—

As of December 31, 2021, the Company had $127,550 in U.S. federal net operating loss carryovers, which do not expire, and no state net operating loss
carryovers available to offset future taxable income.
In assessing the realization of the deferred tax assets, management considers whether it is more likely than not that some portion of all of the deferred
tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods
in which temporary differences representing net future deductible amounts become deductible. Management considers the scheduled reversal of deferred
tax liabilities, projected future taxable income and tax planning strategies in making this assessment. After consideration of all of the information available,
management believes that significant uncertainty exists with respect to future realization of the deferred tax assets and has therefore established a full
valuation allowance. For the period from January 1, 2021 through December 31, 2021, the change in the valuation allowance was $285,906.
A reconciliation of the federal income tax rate to the Company’s effective tax rate at December 31, 2021 is as follows:
Statutory federal income tax rate
State taxes, net of federal tax benefit
Change in fair value of warrant liability
Warrant transaction costs
Business combination expenses
Change in valuation allowance
Income tax provision

21.0 %
—%
(7.4) %
(2.2) %
(7.7) %
(3.7) %
—%

The Company’s effective tax rates for the periods presented differ from the expected (statutory) rates due to the recording of full valuation allowances
on deferred tax assets, changes in fair value of warrants, transaction costs associated with warrants and business combination expenses.
The Company files federal income tax returns and gross receipts tax returns in Texas and is subject to examination by the various taxing authorities.
Note 10 — Subsequent Events
The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to the date that the financial statements were
issued. Based upon this review the Company did not identify any subsequent events that would have required adjustment or disclosure in the financial
statement other than noted below.
On February 9, 2022, the Company completed its Business Combination Agreement with Authentic Brands, LLC, a Delaware limited liability
company and the indirect parent of Black Rifle Coffee Company LLC, a Delaware limited liability company (“BRCC”).
Concurrent with the completion of the Business Combination all shares of the Class B common stock automatically converted into Class A common
stock. See Note 1 for details of the transaction.
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Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Directors of BRC Inc.
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of Authentic Brands LLC (the “Company”) as of December 31, 2021 and 2020, the
related consolidated statements of operations, members' deficit, and cash flows for each of the years ended December 31, 2021 and 2020, and the related
notes (collectively referred to as the “consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material
respects, the financial position of the Company at December 31, 2021 and 2020, and the results of its operations and its cash flows for each of the years
ended December 31, 2021 and 2020, in conformity with U.S. generally accepted accounting principles.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s
financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control over financial reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.
/s/ Ernst & Young LLP
We have served as the Company’s auditor since 2020.
San Antonio, Texas
March 16, 2022
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Report of Independent Registered Public Accounting Firm
Shareholders and Board of Directors
BRC Inc.
Salt Lake City, UT
Opinion on the consolidated Financial Statements
We have audited the accompanying consolidated statements of operations, members’ deficit, and cash flows of Authentic Brands, LLC (the
“Company”) for the year ended December 31, 2019, and the related notes (collectively referred to as the “consolidated financial statements”). In our
opinion, the consolidated financial statements present fairly, in all material respects, the Company’s results of its operations and its cash flows for the year
ended December 31, 2019, in conformity with accounting principles generally accepted in the United States of America.
Basis for Opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s consolidated financial statements based on our audit. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company is
not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit we are required to obtain
an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion.
Our audit included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audit also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our audit provides a reasonable basis
for our opinion.
/s/ BDO USA, LLP
We began serving as the Company’s auditor in 2018 and became the predecessor auditor in 2020.
Houston, Texas
April 10, 2020, except for the segment information described in Note 2, as to which the date is November 10, 2021
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AUTHENTIC BRANDS LLC
CONSOLIDATED BALANCE SHEETS
(Amounts in Thousands, except unit amounts)
December 31
2021

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventories
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Identifiable intangibles, net
Restricted cash
Other
Total assets

$

$

Liabilities and members’ deficit
Current liabilities:
Accounts payable
Accrued liabilities
Deferred revenue and gift card liability
Current maturities of long-term debt, net
Current maturities of capital lease obligations
Total current liabilities
Non-current liabilities:
Long-term debt, net
Capital lease obligations, net of current maturities
Other non-current liabilities
Total non-current liabilities
Total liabilities
Commitments and Contingencies (Note 8)
Series A preferred equity, less issuance costs (151,406 and 150,000 units authorized, issued and outstanding as of
December 31, 2021 and 2020, respectively)
Members’ deficit (18,769 Class A units and 73,890 Class B units authorized, issued and outstanding as of December
31, 2021 and 2020)
Total liabilities, Series A preferred units and members’ deficit
See notes to consolidated financial statements.
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$

$

2020

18,334
7,442
20,872
6,377
53,025
31,114
167
—
2,776
87,082

$

17,387
22,233
7,334
11,979
85
59,018

$

$

35,232
3,629
16,041
2,186
57,088
14,714
191
400
149
72,542

11,527
16,063
4,615
866
469
33,540

22,712
228
334
23,274
82,292

12,170
727
—
12,897
46,437

154,281

128,983

(149,491)
87,082

$

(102,878)
72,542
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AUTHENTIC BRANDS LLC
CONSOLIDATED STATEMENTS OF OPERATIONS
(Amounts in Thousands)
2021

Revenue, net
Cost of goods sold
Gross profit
Operating expenses
Marketing and advertising
Salaries, wages and benefits
General and administrative
Total operating expenses
Income (loss) from operations
Other income (expense):
Interest expense
Other income (expense), net
Total other expense, net
Earnings (loss) before income taxes
State income tax expense
Net income (loss)

$

$
See notes to consolidated financial statements.

F-22

233,101
143,414
89,687

Year Ended December 31
2020

$

163,909
94,500
69,409

2019

$

82,128
46,423
35,705

36,358
38,746
26,162
101,266
(11,579)

25,513
24,194
13,922
63,629
5,780

13,349
13,129
9,343
35,821
(116)

(2,033)
(55)
(2,088)
(13,667)
178
(13,845)

(1,047)
(227)
(1,274)
4,506
185
4,321

(733)
91
(642)
(758)
14
(772)

$

$
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AUTHENTIC BRANDS LLC
CONSOLIDATED STATEMENTS OF MEMBERS’ DEFICIT
(Amounts in Thousands)
Members’
Interest

Balance at January 1, 2019
Equity-based compensation
Repayment of notes receivable from members
Repurchase member units
Net loss
Balance at December 31, 2019
Equity-based compensation
Non-employee equity-based compensation
Issuance of members units, net of issuance costs of $559
Series A preferred discount amortization
Repayment of notes receivable from members
Repurchase member units
Net income
Balance at December 31, 2020
Equity-based compensation
Non-employee equity-based compensation
Series A preferred discount amortization and equity distribution
Repurchase of member units
Net loss
Balance at December 31, 2021

$

$

$

$

See notes to consolidated financial statements.
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10,881
143
199
(2,000)
—
9,223
1,929
1,384
16,551
(870)
56
(125,000)
—
(96,727)
3,204
1,492
(34,511)
(2,953)
—
(129,495)

Accumulated
Deficit

$

$

$

$

(9,700)
—
—
—
(772)
(10,472)
—
—
—
—
—
—
4,321
(6,151)
—
—
—
—
(13,845)
(19,996)

Total

$

$

$

$

1,181
143
199
(2,000)
(772)
(1,249)
1,929
1,384
16,551
(870)
56
(125,000)
4,321
(102,878)
3,204
1,492
(34,511)
(2,953)
(13,845)
(149,491)
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AUTHENTIC BRANDS LLC
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in Thousands)
2021
Operating activities
Net income (loss)
Adjustments to reconcile net income (loss) to net cash used in operating activities:
Depreciation and amortization
Equity-based compensation
Non-employee equity-based compensation
Amortization of debt issuance costs
Loss on extinguishment of debt
Bad debt expense (recovery)
Loss from equity method investment
Loss on disposal/sale of property and equipment
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories
Prepaid expenses and other assets
Accounts payable
Accrued liabilities
Accrued sales tax
Deferred revenue and gift card liability
Other liabilities
Net cash provided by (used in) operating activities
Investing activities
Purchases of property and equipment
Cash paid for asset purchases
Net cash used in investing activities
Financing activities
Proceeds from issuance of long-term debt, net of cash paid for debt issuance costs of $ 338, $591 and $ 59 in 2021, 2020
and 2019, respectively
Repayment of long-term debt
Repayment of and restricted cash for capital lease obligations
Issuance of Series A preferred equity, net of cash paid for issuance costs of $ 4,897
Payment of Series A preferred dividends
Repurchase of member units
Repayment of notes receivable from members
Net cash provided by (used in) provided by financing activities
Net increase (decrease) in cash, cash equivalents, and restricted cash
Beginning cash, cash equivalents, and restricted cash
Ending cash, cash equivalents, and restricted cash
Non-cash operating activities
Accrued other assets
Deferred transaction costs
Non-cash investing and financing activities
Issuance of Series A preferred unit dividend
Equity investment of property and equipment
Accrued Series A preferred equity distribution and related discount amortization
Issuance of note and other payables for repurchase of member units
Capital expenditures financed through credit facilities and capital leases
Accrued capital expenditures
Supplemental cash flow information
Cash paid for state income taxes
Cash paid for interest

See notes to consolidated financial statements.
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$

Year Ended December 31
2020

(13,845)

$

4,321

$

2019
(772)

2,895
3,204
1,492
358
726
(51)
—
70

1,375
1,929
1,384
133
—
195
52
—

933
143
—
314
—
(37)
80
4

(3,761)
(4,831)
(5,283)
4,646
3,659
(23)
2,719
334
(7,691)

(2,956)
(10,897)
(1,054)
7,032
6,425
292
3,315
—
11,546

(243)
289
(692)
986
3,082
120
593
(656)
4,144

$

(19,287)
—
(19,287)

$

(9,760)
—
(9,760)

$

(1,043)
(63)
(1,106)

$

38,402
(20,058)
(1,663)
—
(7,001)
—
—
9,680
(17,298)
35,632
18,334

$

16,436
(7,333)
(451)
145,103
—
(125,000)
56
28,811
30,597
5,035
35,632

$

2,699
(4,670)
(396)
—
—
—
201
(2,166)
872
4,163
5,035

$

750
1,214

$

—
—

$

—
—

$

1,406
—
27,510
—
—
803

$

—
—
870
—
6,430
140

$

—
107
—
2,000
77
183

$
$

147
719

$
$

114
1,007

$
$

14
332

$

$

$

Table of Contents
AUTHENTIC BRANDS LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in Thousands, Except Unit/Share and per Unit/Share Amounts)
December 31, 2021
1.

Organization and Nature of
Business

Authentic Brands LLC (individually, “Authentic Brands”, collectively with its subsidiaries, the “Company”), through its wholly owned subsidiaries,
purchases, roasts, and sells high quality coffee, coffee accessories, and branded apparel through its online channels and business networks. In addition, the
Company develops and promotes online content for the purpose of growing its brands.
2.

Summary of Significant Accounting
Policies

Basis of Presentation and Consolidation
The Company has prepared the consolidated financial statements and accompanying notes in accordance with generally accepted accounting principles
in the United States of America (“US GAAP”). The consolidated financial statements reflect the financial position and operating results of the Company
including wholly-owned subsidiaries. Intercompany transactions and balances have been eliminated in consolidation.
Use of Estimates
The preparation of consolidated financial statements in conformity with US GAAP requires estimates and assumptions that affect the reported amounts
of assets and liabilities, revenues and expenses, and related disclosures of contingent liabilities in the consolidated financial statements and accompanying
notes. Such estimates include but are not limited to estimated losses on accounts receivable, inventory reserves, undiscounted future cash flows and the fair
value of assets or asset groups for the purpose of assessing impairment of long-lived assets, liabilities for contingencies, equity-based compensation,
estimates for sales returns and related allowance, and deferred revenue. Actual results could differ materially from those estimates.
Revenue from Contracts with Customers
The Company adopted the provisions of Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (ASU) No. 2014-09,
Revenue from Contracts with Customers, or Accounting Standards Codification 606 (“ASC 606”) on January 1, 2019. There were no impacts to the timing
of revenue recognition upon the adoption of the standard. Revenue is recognized when, or as, control of a promised product or service transfers to a
customer, in an amount that reflects the consideration to which the Company expects to be entitled in exchange for transferring those products. Revenue
also excludes any amounts collected on behalf of third parties, including sales and indirect taxes. Revenue recognition is evaluated through the following
five steps:
1.

Identification of the contract with a customer;

2.

Identification of the performance obligations in the contract;

3.

Determination of the transaction price;

4.

Allocation of the transaction price to the performance obligations in the contract; and

5.

Recognition of revenue when or as a performance obligation is satisfied.
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Sources and Timing of Revenue
The Company’s revenue is derived primarily from product sales through its e-commerce websites and direct to businesses. In addition, the Company
derives revenues from company-operated store locations, and franchise and license agreements. Revenues from the sale of products and merchandise are
recognized when control of the product passes to the customer, typically at the date of delivery of the merchandise to the customer and in an amount that
reflects the expected consideration to be received in exchange for such goods. As such, customer orders are recorded as deferred revenue prior to delivery
of products. As the Company ships high volumes of packages through multiple carriers, it is not practical for the Company to track the actual delivery date
of each shipment. Therefore, the Company uses estimates to determine which shipments are delivered and, therefore, recognize revenue at the end of the
period. Delivery date estimates are based on average transit times calculated based on factors such as the type of carrier, the fulfillment source, the delivery
destination and historical transit time experience. Actual shipping times may differ from the Company’s estimates. Costs to obtain or fulfill a contract with
a customer are expensed as incurred and are generally not significant.
Revenues from company-operated stores are recognized when payment is tendered at the point of sale as the performance obligation has been satisfied.
Store revenues are reported excluding sales, use or other transaction taxes that are collected from customers and remitted to taxing authorities.
Deferred Revenue
Deferred revenue consists of amounts billed to or received from customers prior to delivery of products. The Company recognizes such amounts in
revenues as the product is delivered.
Gift Cards
Gift cards are offered through the Company’s e-commerce websites through the form of an e-certificate. When a gift card is purchased, the Company
recognizes a corresponding liability for the full amount of the gift card, which is recorded in “Deferred revenue and gift card liability” on the consolidated
balance sheets. Gift cards can be redeemed online and on the Company’s website. When a gift card is redeemed, the Company reduces the corresponding
liability and recognizes revenue. There are no expiration dates to the gift cards. While the Company will continue to honor all gift cards presented for
payment, the Company may determine the likelihood of redemption, based on historical experience, is deemed to be remote for certain cards due to long
periods of inactivity. In these circumstances if the Company also determines there is no requirement for remitting balances to government agencies under
unclaimed property laws, unredeemed card balances may then be recognized as breakage income, which is included in Revenue, net on the consolidated
statements of operations. The Company recorded no breakage income for the years ended December 31, 2021, 2020 and 2019.
Loyalty Rewards Program
In August 2020, BRCC established its BRCC Loyalty Points rewards program (the “Loyalty Program”), which is primarily a spend-based program.
BRCC’s customers who establish an online account are enrolled in the Loyalty Program. Under the program, there are two levels in which customers can
participate. Subscription customers (in the BRCC Coffee Club or subscribed to another subscription product type) are considered to be in the highest tier
and earn 3% on purchases. Non-subscription customers earn 1% on purchases. In addition, to earning points on purchases, customers can earn points
through other activities. BRCC reserves the right in its sole discretion to modify, change, add, or remove activities which can be accomplished to earn
points at any time. Under the Loyalty Program, customers may redeem rewards as they reach minimum thresholds per reward. BRCC reserves the right to
modify, change, add, or remove rewards and their points thresholds at any time. BRCC loyalty points will expire if there is no account activity (i.e., if there
is no new purchase made or order placed) in a period of twelve months. Conversion of rewards are non-changeable after redemption, have no cash value,
and are non-transferrable. A portion of rewards are expected to expire and not be redeemed and will be recognized as breakage income over time. Based on
historical expiration rates, the Company estimates a certain percentage of rewards to expire and reassesses this estimate on a quarterly basis. The Company
recognized $368 in breakage income for the year ended December 31, 2021, which was included in “Revenue, net” on the consolidated statement of
operations. The Company recorded no breakage income for the years ended December 31, 2020 and 2019.
The Company defers revenue associated with the points earned through purchases that are expected to be redeemed, net of estimated unredeemed
loyalty points. When a customer redeems an earned reward, the Company recognizes revenue for the redeemed product and reduces the related deferred
revenue liability. The deferred revenue liability is included in “Deferred revenue and gift card liability” on the consolidated balance sheets.
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For those points that are earned through other activities, the Company recognizes the redemption of these points as a discount to the transaction price at
time of sale.
The following table provides information about deferred revenue, gift cards, and Loyalty Program, including significant changes in deferred revenue
balances during the years ended December 31, 2021 and 2020:
January 1, 2020
Sales of gift cards
Redemption of gift cards
Increase from deferral of revenue
Decrease from revenue recognition
Loyalty Program points earned
Loyalty Program points redeemed
December 31, 2020
Sales of gift cards
Redemption of gift cards
Increase from deferral of revenue
Decrease from revenue recognition
Loyalty Program points earned
Loyalty Program points redeemed/expired and breakage
December 31, 2021

$

$

$

1,300
512
(319)
3,383
(1,107)
891
(45)
4,615
838
(458)
3,750
(3,507)
3,194
(1,098)
7,334

Franchise Store Revenues
Franchise rights may be granted through franchise agreements that set out the terms of the arrangement with the franchisee. The franchise agreements
require that the franchisee remit continuing fees to the Company as a percentage of the applicable store’s revenues in exchange for the license of the
intellectual property associated with BRCC’s brands. In addition, a portion of these fees are used for national marketing campaigns. Continuing fees
represent a portion of the consideration the Company receives under the franchise agreement. Continuing fees are typically billed and paid monthly.
Continuing fees are recognized as the related store sales occur.
Under the franchise agreement, BRCC sells product to its franchisees. The revenue associated with these product sales are recognized when control of
the product passes to the franchisee, typically at the date of delivery of the merchandise to the franchisee and in an amount that reflects the expected
consideration to be received in exchange for such goods.
The franchise agreements also typically require upfront franchise fees such as initial fees paid for the execution of a franchise agreement. The fees
associated with these agreements are typically billed and paid when a new franchise agreement becomes effective. The Company has determined that the
services it provides in exchange for upfront franchise fees, which primarily relate to pre-opening support, are highly interrelated with the franchise right and
are not individually distinct from the ongoing services provided to the Company’s franchisees. As a result, upfront franchise fees are recognized as revenue
over the term of each respective franchise agreement, generally 10 years. Revenues for these upfront franchise fees are recognized on a straight-line basis,
which is consistent with the franchisee’s right to use and benefit from the intellectual property. Revenues from continuing fees and upfront franchise fees
are presented within Revenue in the consolidated statements of operations.
License Revenues
License rights may be granted through license agreements that set out the terms of the Company’s arrangement with the licensee. The Company’s
license agreements require that the licensee remit continuing fees to the Company as a percentage of the applicable store’s revenues in exchange for the
license of the intellectual property associated with BRCC’s brands. In addition, licensed store revenues consist of product sales to the licensee. The revenue
associated with these product sales are recognized when control of the product passes to the licensee, typically at the date of delivery of the merchandise to
the licensee and in an amount that reflects the expected consideration to be received in exchange for such goods. Continuing fees are recognized as the
related store sales occur.
The Company’s license agreements also typically require upfront license fees such as initial fees paid for the execution of a license agreement. The fees
associated with these agreements are typically billed and paid when a new license agreement becomes effective. The Company has determined the services
it provides in exchange for upfront license fees, which primarily relate to initial license set up and are not individually distinct from the ongoing services it
provides to its licensees. As a result, upfront license fees are recognized as revenue over the term of each respective license agreement, generally 10 years.
Revenues for these upfront license
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fees are recognized on a straight-line basis, which is consistent with the licensee’s right to use and benefit from the intellectual property. Revenues from
continuing fees and upfront license fees are presented within “Revenue, net” in the consolidated statements of operations.
Disaggregation of Revenue
The Company disaggregates revenue by sales channel. The Direct to Consumer channel is principally comprised of revenue from our e-commerce
websites and subscription services directly to the consumer. The Wholesale channel includes product revenue sold to an intermediary and not directly to the
consumer. The Outpost channel includes revenue from company-operated stores, gift cards, franchise store and licensing.
The following table disaggregates revenue by sales channel:
December 31
2020

2021

Direct to Consumer
Wholesale
Outpost
Total net sales

$
$

165,299
55,761
12,041
233,101

$
$

137,724
23,351
2,834
163,909

2019

$
$

73,590
7,717
821
82,128

Substantially all revenue is attributed from customers located in the United States and no single customer represents more than 10% of revenue for
the years ended December 31, 2021, 2020 and 2019.
Sales Returns and Discounts
The Company’s product sales contracts include terms that could cause variability in the transaction price for items such as discounts, credits, charge
backs, or sales returns. Accordingly, the transaction price for product sales includes estimates of variable consideration to the extent it is probable that a
significant reversal of revenue recognized will not occur.
The Company inspects returned items when they arrive at its processing facilities. The Company refunds the full cost of the merchandise returned if
the returned item is defective or the Company or its partners have made an error, such as shipping the wrong product. If the return is not a result of a
product defect or a fulfillment error and the customer initiates a return of an unopened item within 30 days of delivery, for most products the Company
refunds the full cost of the merchandise minus the original shipping charge and actual return shipping fees. If the customer returns an item that has been
opened or shows signs of wear, the Company issues a partial refund minus the original shipping charge and actual return shipping fees. Coffee products are
not eligible for returns. Revenue is recorded net of estimated returns. The Company records an allowance for returns based on current period revenues and
historical returns experience. The Company analyzes actual historical returns, current economic trends and changes in order volume and acceptance of its
products when evaluating the adequacy of the sales returns allowance in any accounting period. The allowance for sales returns and charge backs was $199
and $205 as of December 31, 2021 and 2020, respectively, and included in accounts receivable.
Shipping and Handling Fees and Costs
Shipping and handling is considered a fulfillment activity, as it takes place prior to the customer obtaining control of the merchandise, and fees charged
to customers are included in net revenue upon completion of the performance obligation.
Segment Information
The Company reports operations as a single reportable segment and manages the business as a single-brand consumer products business. This is
supported by the operational structure, which includes sales, product design, operations, marketing, and administrative functions focused on the entire
product suite rather than individual product categories or sales channels. Our chief operating decision maker reviews financial information on a
consolidated basis and does not regularly review financial information for individual sales channels, product categories or geographic regions that would
allow decisions to be made about allocation of resources or performance.
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Cost of Goods Sold
Cost of goods sold includes product costs, labor costs, occupancy costs, outbound shipping costs, handling and fulfillment costs, credit card fees, and
royalty fees, and is recorded in the period incurred.
Cash, Cash Equivalents and Restricted Cash
The Company considers all highly liquid investments with an original maturity of three months or less to be cash equivalents. Cash and cash
equivalents also include proceeds due from credit card transactions with settlement terms of less than five days. The Company maintains cash and cash
equivalent balances with financial institutions that exceed federally insured limits. The Company has not experienced any losses related to these balances,
and it believes credit risk to be minimal.
The Company’s restricted cash balance reflected a certificate of deposit related to a letter of credit established in conjunction with the execution of a
building lease agreement. The requirement under the lease was waived in 2021 and the cash is no longer restricted. In May 2021, the letter of credit was
terminated.
The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported in the consolidated balance sheets to the total
amounts reported in the statements of cash flows.
December 31, 2021

Cash
Proceeds from credit card transactions in transit-holding cash accounts
Restricted cash
Total cash and cash equivalents and restricted cash

$
$

17,329
1,005
—
18,334

December 31, 2020

$

34,207
1,025
400
35,632

$

Accounts Receivable
Accounts receivable consist primarily of trade amounts due from business customers at period end. Accounts receivable are recorded at invoiced
amounts and do not bear interest. From time to time, the Company grants credit to some of its business customers on normal credit terms. The Company
maintains an allowance for doubtful accounts receivable based upon its business customers’ financial condition and payment history, and its historical
collection experience and expected collectability of accounts receivable. The allowance for doubtful accounts receivable was $112 and $176 as of
December 31, 2021 and 2020, respectively.
Inventories
Inventories are stated at the lower of standard cost, which approximates First In , First Out (FIFO), or net realizable value. The Company records
inventory reserves for obsolete and slow-moving inventory. Inventory reserves are based on inventory obsolescence trends, historical experience and
application of the specific identification method. Finished goods includes allocations of labor and occupancy expenses.
Property and Equipment
Property and equipment are stated at cost with depreciation calculated using the straight-line method over the estimated useful lives of the related
assets or the term of the related capital lease, whichever is shorter. Leasehold improvements are amortized over the shorter of the term of the related leases
or estimated useful lives. When assets are retired or otherwise disposed of, the cost and related accumulated depreciation are removed from the accounts,
and any resulting gain or loss is reflected in earnings for the period. The cost of maintenance and repairs are charged to earnings as incurred; significant
renewals and improvements are capitalized.
Estimated useful lives are as follows:
Estimated
Useful Lives

Land
Building and Leasehold improvements
Computer equipment and software
Machinery and equipment
Vehicles

—
5 – 39 years
3 years
5 – 15 years
5 years
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Internal Use Software
In accordance with ASC 350-40, Intangibles — Goodwill and Other, Internal-Use Software (ASC 350-40), the Company capitalizes qualifying internal
use software costs that are incurred during the application development stage if management with the relevant authority authorizes the project, it is probable
the project will be completed, and the software will be used to perform the function intended. Capitalized internal use software costs are reported in
property and equipment on the consolidated balance sheets and are amortized over the expected economic life of three years using the straight-line method
once the software is ready for intended use. Costs incurred for enhancements that are expected to result in additional significant functionality are capitalized
and amortized over the estimated useful life of the enhancement. Costs related to preliminary project activities and post-implementation activities, including
training and maintenance, are expensed as incurred. Capitalized software costs net of accumulated amortization are included as a component of property
and equipment in the consolidated balance sheets.
Impairment of Long-Lived Assets
The Company reviews the recoverability of its long-lived assets, such as property and equipment and identifiable intangible assets, when events or
changes in circumstances occur that indicate the carrying value of the asset or asset group may not be recoverable. The assessment of possible impairment
is based on the Company’s ability to recover the carrying value of the asset or asset group from the expected future undiscounted pre-tax cash flows of the
related operations. If these undiscounted cash flows are less than the carrying amount of the related asset, an impairment is recognized for the excess of the
carrying value over its fair value. No impairment loss was recognized for the years ended December 31, 2021, 2020 and 2019.
Leases
The Company leases certain property and equipment under non-cancelable capital and operating leases which expire at various dates through 2026.
The Company’s operating leases relate to roasting facilities in Tennessee and retail stores.
At the inception of each lease, the Company determines the appropriate classification for each lease as operating or capital. The Company has
estimated that the lease term for retail stores, including reasonably assured renewal periods, is generally 10 years. Any initial direct costs are capitalized
and amortized over the life of the lease.
Operating Leases
Operating leases can contain escalating rentals over the lease term, as well as optional renewal periods. Rent expense for operating leases is recorded
on a straight-line basis over the lease term and begins when the Company has the right to use the property. Any difference between rent expense and cash
payment is recorded as deferred rent on the accompanying consolidated balance sheets. Tenant incentives used to fund leasehold improvements are
recorded in deferred rent and amortized as reductions to rent expense over the term of the lease.
Capital Leases
Property under capital leases is stated at the net present value of the related minimum lease payments at lease inception and amortized over the initial
lease term.
Income Taxes
The Company was formed as an LLC in the state of Delaware and thus is not subject to federal income taxes; therefore, its pro rata share of income,
losses and tax credits are reported by its members on their individual income tax returns. However, the Company is subject to state income taxes in various
states in which it operates.
The Company applies guidance issued by FASB which clarifies accounting for uncertainty in income taxes by prescribing the minimum recognition
threshold an income tax position is required to meet before being recognized in the financial statements and applies to all income tax positions. Each
income tax position is assessed using a two-step process. A determination is first made as to whether it is more likely than not that the income tax position
will be sustained, based upon technical merits, upon examination by the taxing authorities. If the income tax position is expected to meet the more likely
than not criteria, the benefit recorded in the consolidated financial statements equals the largest amount that is greater than 50% likely to be realized upon
its ultimate settlement.
The Company has completed an analysis of its tax positions and believes there are no uncertain tax positions that would require recognition in the
consolidated financial statements as of December 31, 2021, 2020 and 2019. The Company believes that there are no
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tax positions taken or expected to be taken that would significantly increase or decrease unrecognized tax benefits within twelve months of the reporting
date. The federal income tax position taken for each of the subsidiaries organized as LLC’s for any years open under the various statutes of limitations is
that they will continue to be exempt from income taxes by virtue of being a pass-through entity. The statute of limitations for federal income tax returns are
open from the period ended December 31, 2018. The statute of limitations for the state income tax returns are generally open from the period ended
December 31, 2017.
Equity-Based Compensation
The Company recognizes the cost of equity-based restricted and incentive unit awards based on the fair value estimated in accordance with FASB ASC
718, Stock Based Compensation (ASC 718). The Company records equity-based compensation expense based on the fair value of equity awards at the grant
date and recognizes compensation expense on a straight-line basis over the requisite service period. The assumptions used to calculate the fair value of
equity awards granted are evaluated and revised, as necessary, to reflect the Company’s historical experience and current market conditions. For more
information, see Note 11, Equity-Based Compensation.
Concentrations of Credit Risk
The Company’s assets that are potentially subject to concentrations of credit risk are cash and accounts receivable. Cash balances are maintained in
financial institutions which at times exceed federally insured limits. The Company monitors the financial condition of the financial institutions in which its
accounts are maintained and has not experienced any losses in such accounts. The accounts receivable of the Company are spread over a number of
customers, of which one customer accounted for 19% of total outstanding receivables as of December 31, 2021 and two customers accounted for 54% of
total outstanding receivables as of December 31, 2020. The Company performs ongoing credit evaluations as to the financial condition of its customers and
creditors with respect to trade accounts.
Marketing and Advertising Expenses
The Company’s marketing and advertising expenses are primarily internet marketing expenses, commercial sponsorships and advertising time slots.
Marketing expenses are recognized as incurred based on the terms of the individual agreements, which are generally, but not limited to: a commission for
traffic driven to its websites that generate a sale, programmatic targeting advertisements, national television and radio advertisements, or payments to social
media influencers. We may also enter into marketing service agreements with third party production and content providers where we prepay for certain
services or deliverables. Prepaid marketing and advertising expenses totaled $1,941 and $93 for the years ended December 31, 2021 and 2020, respectively.
Fair Value Measurements
The Company’s financial instruments consist primarily of accounts receivable, accounts payable and long-term debt. The carrying amounts of
accounts receivable and accounts payable are representative of their respective fair values due to the short-term maturity of these instruments. The fair value
of variable rate long-term debt is based upon the current market rates for debt with similar credit risk and maturity, which approximated its carrying value,
as interest is based upon the LIBOR or Prime rates plus an applicable floating margin. In measuring fair value, the Company reflects the impact of credit
risk on liabilities, as well as any collateral. The Company also considers the credit standing of counterparties in measuring the fair value of assets.
The Company uses any of three valuation techniques to measure fair value: the market approach, the income approach, and the cost approach in
determining the appropriate valuation technique based on the nature of the asset or liability being measured and the reliability of the inputs used in arriving
at fair value.
The Company follows the provisions of ASC 820, Fair Value Measurements (ASC 820) for non- financial assets and liabilities measured on a nonrecurring basis.
The inputs used in applying valuation techniques include assumptions that market participants would use in pricing the asset or liability
(i.e., assumptions about risk). Inputs may be observable or unobservable. The Company uses observable inputs in the Company’s valuation techniques and
classifies those inputs in accordance with the fair value hierarchy established by applicable accounting guidance, which prioritizes those inputs. The fair
value hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurement) and the
lowest priority to unobservable inputs (Level 3 measurement).
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The three levels are defined as follows:
Level 1 — inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in active markets.
Level 2 — inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets, and inputs that are observable
for the asset or liability, either directly or indirectly, for substantially the full term of the financial instrument.
Level 3 — inputs to the valuation methodology are unobservable and significant to the fair value measurement.
A financial instrument’s categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the fair value
measurement. The Company’s assessment of the significance of a particular input to the fair value measurement in its entirety requires judgment and
considers factors specific to the asset or liability.
Redeemable Preferred Equity
The Company accounts for its preferred equity as temporary equity, given the Series A preferred units are probable of becoming redeemable (i.e.,
exercise of the exit rights is the passage of time). The Series A preferred units are subsequently remeasured by accreting changes in the redemption value
from the date of issuance to the expected redemption date using the effective interest method. The Series A preferred units were redeemed in February 2022.
For more information, see Note 14, Subsequent Events.
Comprehensive Income (Loss)
Comprehensive income (loss) is equivalent to net income (loss) in each of the periods presented. As such, no statement of comprehensive income
(loss) is presented.
New Accounting Pronouncements
In August 2018, the FASB issued ASU 2018-15,Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement that
is a Service Contract (ASU 2018-15). Under the new guidance, a customer in a cloud computing arrangement that is a service contract is required to follow
the internal use software guidance in ASC 350-40. The internal use software guidance requires the capitalization of certain costs incurred only during the
application development stage. It also requires entities to expense costs during preliminary project and post-implementation stages. The guidance requires a
customer to present the expense related to capitalize implementation in the same line in the income statement as the fees associated with the hosting
element of the arrangement, present the capitalized implementation costs in the same line item in the statement of financial position that a prepayment of
the fees for the associated hosting arrangement would be presented and classify payment for capitalized implementation costs in the statement of cash flows
in the same manner as payments of the fees for the service component of the hosting arrangement. The guidance requires entities to disclose the nature of
their hosting arrangements that are service contracts and make the disclosures in ASC 360-10, Impairment and Disposal of Long-Lived Assets, as if
capitalized implementation costs were a separate major class of depreciable asset. For non-public entities, ASU 2018-15, is effective for annual periods
beginning after December 15, 2020, and interim periods within annual periods beginning after December 15, 2021. Early adoption was permitted. The
Company adopted ASU 2018-15 for the year ended December 31, 2020.
In February 2016, the FASB issued ASU 2016-02,Leases (Subtopic 842). Under the guidance, a lessee will be required to recognize assets and
liabilities for leases with lease terms of more than 12 months. Consistent with current US GAAP, the recognition, measurement and presentation of
expenses and cash flows arising from a lease by a lessee primarily will depend on its classification as a finance or operating lease. However, unlike current
US GAAP, which requires only capital leases to be recognized on the balance sheet, ASU 2016-02 will require both types of leases to be recognized on the
balance sheet. ASU 2016-02 also will require disclosures to help investors and other financial statement users to better understand the amount, timing and
uncertainty of cash flows arising from leases. These disclosures include qualitative and quantitative requirements, providing additional information about
the amounts recorded in the financial statements. The guidance is effective for the Company for the year beginning after December 15, 2021. Early
adoption of the amendments of ASU 2016-02 is permitted for all entities is to be applied using the modified retrospective approach.
The Company will adopt ASU 2016-02 as of January 1, 2022. The standard requires a modified retrospective transition approach for all leases existing
at, or entered into after, the date of initial application. Upon adoption, the Company expects to apply the practical expedients permitted within the new
standard, which among other things, allows the Company to retain its existing assessment of whether an arrangement is, or contains, a lease and is classified
as an operating or finance lease. The Company will make an accounting policy election that will keep leases with an initial term of twelve months or less
off of the balance sheet and will result in recognizing those lease payments in the consolidated statement of operations on a straight-line basis over the lease
term. The
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Company is in the process of analyzing its lease portfolio and continues to evaluate the full impact of the new standard. The Company expects to recognize
material right-of-use assets and related liabilities on the Company’s consolidated balance sheet.
3.

Product Sales and Marketing Services
Agreement

The Company entered into a product sales and marketing services agreement (the “Agreement”) with a large retailer to sell select coffee products and
merchandise items to the retailer to be sold in the retailer’s stores and website. The Agreement was effective January 28, 2020 and is to continue through
April 2, 2025 (the “Initial Term”). After the Initial Term, the agreement automatically renews for an additional two years until terminated in accordance
with its terms.
The revenues associated to product sales to the retailer are recognized when control of the product passes to the retailer, typically at the date of delivery
of the merchandise to the retailer and in an amount that reflects the expected consideration to be received in exchange for such goods. In addition to product
sales, the Agreement provides a licensing agreement with the retailer and its suppliers. The licensing agreement provides the retailer and its suppliers license
rights to the intellectual property of select BRCC brands. These license rights provide the retailer the ability to manufacture its own BRCC branded soft
goods and hard goods. License fees are recognized as the related purchases occur by the retailer. For the year ended December 31, 2021, the Company’s
revenues related to the Agreement for product sales and license fees were $8,121 and $1,111, respectively. For the year ended December 31, 2020, the
Company’s revenues related to the Agreement for product sales and licenses fees were $7,133 and $428, respectively.
As part of the Agreement, the Company entered into a marketing services agreement , which is effective through April 2, 2025. As part of the
marketing services agreement, the Company granted 5,430 Class B common units in the Company which vest over a 30-month period from date of grant.
The equity grant date is January 28, 2020, and total expense related to the equity award is expected to be $3,725.
In December 2021, the Agreement was amended to reduce the marketing service fees paid to the retailer over the term of the Agreement. The Company
has accrued marketing expenses relating to the Agreement of $950 and $2,835 at December 31, 2021 and 2020, respectively. For the years ended
December 31, 2021 and 2020, the Company recognized marketing expenses of $1,606 and $2,138, respectively.
The following is the amended future minimum cash payments due to the retailer:
2022
2023
2024
2025
Total

$
$
$
$
$

1,000
1,000
1,000
500
3,500

The marketing services agreement is a separate distinct service from the product supply agreement. The Company will expense the costs associated
with the agreement in accordance with applicable guidance related to similar transactions.
4.

Inventories
Inventories consist of the following:
December 31
2021

Coffee:
Unroasted
Finished Goods
Ready-to-Drink
Apparel and other merchandise
Inventories

$

$
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2,578
6,681
3,727
7,886
20,872

2020

$

$

2,054
6,091
2,672
5,224
16,041
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5.

Property and Equipment, Net and Other
Assets
Property and equipment, net consists of the following:
December 31
2021

Land
Building and leasehold improvements
Computer equipment and software
Machinery and equipment
Vehicles
Furniture and Fixtures
Construction in progress

$

Less: accumulated depreciation and amortization
Property and Equipment, net

2020

2,196
11,273
3,474
8,323
1,057
961
9,236
36,520
(5,406)
31,114

$

$

2,086
5,291
1,944
4,808
721
714
1,953
17,517
(2,803)
14,714

$

The portion of depreciation expense related to production and distribution facilities is included in cost of goods sold including occupancy costs on the
consolidated statements of operations. Depreciation expense recorded in cost of goods sold and general and administrative expenses was as follows:
December 31
2020

2021

Cost of goods sold
General and administrative
Total depreciation expense

$
$

773
2,073
2,846

$

2019

586
764
1,350

$

$

417
494
911

$

The total depreciation expense for internal use software included in the above table was $798, $138 and $0 for the years ended December 31, 2021,
2020 and 2019, respectively.
Substantially all long-lived assets are located in the United States.
Other Assets
In August 2021, the Company entered into an agreement with a related party, whereby the Company agreed to reimburse the related party for initial
direct costs incurred totaling $1,000 for establishing retail coffee shop locations in the Phoenix, Arizona metropolitan area. After additional site evaluation
in the fourth quarter 2021, the direct costs were subsequently written down to $571 as some locations will not be utilized and are included in Other assets
for the respective retail coffee shops and will be amortized over the life of the completed lease agreements.
6.

Accrued
Liabilities
Accrued liabilities consist of the following:
December 31
2021

Accrued compensation and benefits
Accrued marketing
Accrued Series A preferred equity distribution
Accrued freight
Accrued sales taxes
Credit card liabilities
Other accrued expenses
Total

$

$
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2,799
3,323
2,650
1,912
1,364
4,759
5,426
22,233

2020

$

$

5,159
4,304
438
1,394
1,387
1,340
2,041
16,063
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7.

Long-Term
Debt
The Company’s credit facilities and related balances were as follows:
December 31
2021

Mortgages
Equipment financing loan
Retail facility
Loan and security agreement
Credit facility
Promissory note
Notes payable
Total principal
Less debt issuance costs
Long-term debt, net
Current maturities:
Current maturities of principal
Less current portion of debt issuance costs
Current maturities of long-term debt, net
Long-term debt:
Non-current principal
Non-current portion of debt issuance costs
Long-term debt, net

$

$

$

7,380
5,067
1,904
—
8,000
10,000
2,779
35,130
(439)
34,691

2020

$

$

5,423
1,007
—
6,500
—
—
565
13,495
(459)
13,036

12,273
(294)
11,979

1,030
(164)
866

22,857
(145)
22,712

12,465
(295)
12,170

$

Future contractual maturities of credit facilities as of December 31, 2021 are as follows:
Year ending December 31:
2022
2023
2024
2025
2026
Thereafter

$

$

12,273
10,309
2,065
6,320
2,577
1,586
35,130

Debt Issuance Costs
The Company capitalizes fees associated with the origination of its credit facilities which are presented in the consolidated balance sheets as a direct
deduction from the carrying amount of the related loans. The debt issuance costs are amortized using the effective interest method. The Company incurred
debt issuance costs of $338 and $592 for the years ended December 31, 2021 and 2020, respectively. Amortization of the debt issuance costs for the years
ended December 31, 2021, 2020 and 2019 was $358, $133 and $314, respectively, and are included in interest expense in the consolidated statements of
operations.
Mortgages
In July 2020, the Company entered into mortgage loan agreements to refinance the purchase of buildings for a total of $5,500 at an interest rate of
3.67% per annum. The loans are secured by the real property financed. The loans mature on July 29, 2025. The loans are payable in monthly installments of
principal and interest of $32 commencing on August 29, 2020.
In April 2021, the Company entered into a mortgage loan agreement to purchase a building for a total of $2,200 at an interest rate of 3.60% per annum.
The loan is secured by the real property financed. The loan matures on April 29, 2026. The loan is payable in monthly installments of principal and interest
of $13 that commenced on May 29, 2021.
The mortgage loans require quarterly financial covenants related to cash flows, dividends and distributions. As of December 31, 2021, the Company
was in compliance with all covenants related to these mortgage loan agreements.
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Equipment Financing Loan
In July 2020, the Company entered into an equipment financing agreement which provided a credit line totaling $3,250 at an interest rate of LIBOR
plus 3.5%. The credit line is secured by the equipment financed. The equipment financing agreement matures the earlier of (i)five years subsequent to the
equipment project completion or (ii) August 1, 2026.
In April 2021, the Company increased its equipment credit line by $10,000. Further, in July 2021, an additional $6,000 was added to the available
credit on the equipment finance loan. In September 2021, $1,998 outstanding on the equipment credit line was converted to a 60-month term loan at an
interest rate of 4.05% to be utilized for retail expansion (Retail Facility). As of December 31, 2021, the Company has available credit under the equipment
credit line and Retail Facility of $8,183 and $4,096, respectively.
Loan and Security Agreement and Credit Facility
In January 2020, the Company entered into a Loan and Security Agreement which provided two funding tranches to the Company, Term A and Term
B. Term A was for $4,000 and was immediately available to be drawn. Term B was for $6,000 in which funds could be withdrawn monthly in minimum
installments of $500. After repayment, no funds could be reborrowed.
In April 2021, the Company entered into a $10,000 revolving line of credit agreement (“Credit Facility”). Borrowings under the Credit Facility were
used to pay off the Loan and Security Agreement of $6,500.
In November 2021, the Company entered into an amendment to increase the Credit Facility to $25,000. Interest only payments are due and payable in
installments commencing November 30, 2021 and continue regularly until the entire amount outstanding is due on June 30, 2023. Borrowings under the
Credit Facility are subject to a borrowing base on qualified collateral values. As of December 31, 2021, the interest rate for the Credit Facility was the Prime
rate plus 1% and the amount of borrowings available was $1,771.
Promissory Note
In November 2021, the Company entered into a revolving loan agreement to borrow an aggregate principal amount not to exceed $15,000 (the
“Promissory Note”). The Promissory Note matures on June 30, 2022 (“Initial Maturity”) with an option to extend the term by one year to June 30, 2023
(“Extended Maturity”). The Promissory Note accrues interest of 7% per annum until Initial Maturity and then 12% per annum until the Extended Maturity.
As of December 31, 2021, the amount of borrowings available was $5,000.
Notes Payable
As discussed in Note 9, in December 2019, the Company entered into a note payable agreement for $1,000 due January 5, 2022. The note was payable
in monthly installments of principal and interest of $46 and carried an interest rate of 9.0%. The note was fully repaid in December 2021.
In May 2021, the Company entered into a note payable agreement for $365 at an interest rate of 1.07% per annum. The note matures on May 14, 2025.
The loan is payable in four annual installments of principal commencing in May 2021. As of December 31, 2021, the outstanding balance on this note
payable is $273.
In July and September 2021, the Company entered into note payable agreements for $2,588 at an interest rate of approximately1% per annum to
repurchase incentive units from former employees. The notes are payable in four annual installment payments. As of December 31, 2021, the outstanding
balance on this note payable is $2,506.
8.

Commitments and
Contingencies

Leases
The Company leases certain property and equipment under non-cancelable capital and operating leases which expire at various dates through 2026.
The Company’s operating leases relate to roasting facilities in Tennessee and retail stores.
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In June 2018, the Company entered into a lease agreement to lease equipment for $1,863 at an implicit interest rate of6.6% (the “Machinery and
Equipment Lease”). The lease maturity was October 31, 2022 and was secured by the assets purchased. The lease was accounted for as a capital lease due to
the present value of minimum lease payments being greater than 90% value of the assets. In August 2021, the Company borrowed $1,226 under the
Equipment financing loan to buyout the equipment pledged under the Machinery and Equipment Lease. The Company incurred $726 of debt
extinguishment cost representing the difference between the lease liability and the fair value of the machinery and equipment. The debt extinguishment cost
is reported in interest expense in the consolidated statement of operations.
The Company has vehicle leases that are accounted for as capital leases based on the lease term representing greater than 75% of the economic life of
the assets. The period of these leases is between 60 and 72 months and have interest rates between 3.9% and 12.6%.
Total rent expense for the years ended December 31, 2021, 2020 and 2019 was $1,224, $820 and $675, respectively.
Future minimum lease payments under non-cancelable operating leases are as follows:
Operating

Year ending December 31:
2022
2023
2024
2025
2026
Total minimum lease payments

$

2,966
3,233
3,381
3,323
3,358
16,261

$

Future minimum lease payments under non-cancelable capital leases are as follows:
Capital

Year ending December 31:
2022
2023
2024
2025
2026
Total minimum lease payments
Less: amount representing interest
Present value of net minimum lease payments
Less: current portion
Capital lease obligations, net of current maturities

$

106
95
102
50
4
357
44
313
85
228

$

$

The following describes property and equipment which have been classified as capital leases:
December 31
2021

Vehicles
Machinery and equipment

$

Less: accumulated amortization
Total

$

2020

433
—
433
186
247

$

$

Depreciation expense of assets recorded under capital leases totaled $256, $321 and $302 for the years ended December 31, 2021, 2020 and 2019,
respectively.
Purchase Agreements
In September 2021, the Company entered into a manufacturing and purchase agreement to purchase canned beverage product from a third-party
supplier. The initial term ends on December 31, 2023, and automatically renews for two consecutive year periods,
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1,732
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unless either party provides notice of cancellation at least 120 days prior to the end of the current term. The minimum purchase amount carries a minimum
surcharge of approximately $2,250 through December 31, 2022.
In November 2021, the Company entered into a manufacturing and purchase agreement to purchase coffee product from a third-party supplier. The
term remains in effect until December 31, 2023. The minimum purchase amount is based on quantity and will range from approximately $8,800 to $10,400
on an annual basis.
Contingencies
The Company is the subject of various legal actions in the ordinary course of business. These actions typically seek, among other things, compensation
for alleged personal injury, breach of contract, property damage, punitive damages, civil penalties or other losses, or injunctive or declaratory relief. With
respect to such lawsuits, the Company accrues reserves when it is probable a liability has been incurred and the amount of loss can be reasonably estimated.
The Company does not believe any of these proceedings, individually or in the aggregate, would be expected to have a material adverse effect on results of
operations, cash flows or financial condition.
The Company could be subject to additional sales tax or other tax liabilities. Based on the 2018 Supreme Court decision inSouth Dakota v.
Wayfair Inc., an increasing number of states have considered or adopted laws or administrative practices, with or without notice, that impose new taxes on
remote sellers to collect transaction taxes such as sales, consumption, or similar taxes. Failure to comply with such laws or administrative practices, or a
successful assertion by such states requiring the Company to collect taxes where it does not, could result in substantial tax liabilities, including for past
sales, as well as penalties and interest. New taxes could also create significant increases in internal costs necessary to capture data and collect and remit
taxes. Furthermore, more jurisdictions are considering laws or administrative practices to assess new taxes on all or a portion of gross revenue or other
similar amounts. The Company follows the guidelines of ASC 450, Accounting for Contingencies, and the consolidated financial statements reflect the
current impact of such legislation through the Company’s best estimates. However, any of these events could have a material effect on the Company’s
business and operating results depending on the previous periods of applied enforcement by certain jurisdictions.
The Company is also subject to U.S. (federal and state) laws, regulations, and administrative practices that require us to collect information from its
customers, vendors, merchants, and other third parties for tax reporting purposes and report such information to various government agencies. The scope of
such requirements continues to expand, requiring us to develop and implement new compliance systems. Failure to comply with such laws and regulations
could result in significant penalties and interest which might have an adverse effect on the Company’s business and operating results.
The Company has accrued $326 and $628 related to potential sales and other tax exposure as of December 31, 2021 and 2020, respectively, which is
included in accrued liabilities on the accompanying consolidated balance sheets.
9.

Members’
Equity

Members’ equity consists of Class A common units, Class B common units, and incentive units discussed in Note 11. The details of the Class A
common units and the Class B common units outstanding were as follows:
Class A
Common
Units

Outstanding, January 1, 2019
Repurchased
Outstanding, December 31, 2019
Issued
Repurchased
Outstanding, December 31, 2020 and 2021

20,000
—
20,000
—
(1,231)
18,769
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Class B
Common
Units

94,286
(5,714)
88,572
8,855
(23,537)
73,890

Total

114,286
(5,714)
108,572
8,855
(24,768)
92,659
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There were no Class A common unit or Class B common unit transactions in 2021. Each Class A common unit entitles the holder toten votes on any
matter submitted to a vote of the members. Each Class B common unit entitles the holder to one vote on any matter submitted to a vote of the members.
Profits and losses are allocated pro rata to each common unit holder and incentive unit holder whose participation threshold has been achieved. Upon a
liquidation event, remaining available cash after distribution to Series A Preferred Equity holders is distributed pro rata to each common unit holder and
incentive unit holder whose participation threshold has been met.
On December 28, 2020, the Company entered into several equity repurchase agreements with several members. The purchase was funded through the
proceeds of the Series A preferred units sale. The cash transferred to repurchase the units was equal to the units’ fair value at the time of the transaction, and
no compensation expense was recorded.
In December 2019, the Company entered into an equity repurchase agreement with one of its former members. The purchase was financed with a
$1,000 long-term note payable due January 5, 2022 and a $1,000 current liability. The current liability was paid in 2020 and the note payable was fully
repaid in December 2021.
10. Series A Redeemable Preferred
Equity
On December 15, 2020, the Company entered into a purchase agreement under which various parties agreed to purchase150,000 Series A preferred
units and 3,425 Class B common units for an aggregate purchase price of $150,000.
The Company recorded the Series A preferred units and Class B common units at their relative fair values on the date of issuance, net of issuance
costs. The Company classified the Series A preferred units outside of members’ deficit because, in the event certain circumstances occurred in connection
with certain liquidation events, the shares would become redeemable at the option of the holders.
Redemption Rights
The Series A preferred units contain several redemption features that could result in the Company redeeming the Series A preferred units by
transferring cash or other assets. Specifically, the following provisions could result in the Company redeeming the Series A preferred units by transferring
assets:
(i) The occurrence of a Liquidation Event (as defined below);
(ii) In connection with a change of control;
(iii) The preferred members exercising their rights under Exit Rights (as defined below); or
(iv) The Company exercising its rights under Optional Redemption (as defined below).
Voting Rights
The Series A preferred units are not granted any voting rights.
Conversion Rights
The Series A preferred units do not provide the preferred members with any conversion rights.
Dividend Rights
The preferred members are entitled to Series A preferred distributions which are non-discretionary distributions that accrue (i.e., cumulative) at a stated
Series A preferred distributions rate (i.e., increasing rate). Furthermore, in the event that the Series A preferred distributions are not paid within the
specified timeframe, the Company is subject to a step-up rate (i.e., a penalty provision of an additional 3.0%).
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Issuance of Additional Common Units
So long as a new common member holds any Series A preferred units, such new common member will receive on each of December 31, 2022,
December 31, 2023, and December 31, 2024 (each such date, a “Distribution Date”) such member’s pro rata share of additional Class B common units
representing 1.00% of post-distribution outstanding common units; provided, that, if the Series A preferred units are partially redeemed on or prior to a
Distribution Date, the percentage of additional Class B common units to be issued to the new common member on such Distribution Date will be
proportionately decreased to reflect the number of Series A preferred units outstanding on such Distribution Date as compared to the amount of Series A
preferred units outstanding on December 15, 2020.
Liquidation Event
A Liquidation Event is defined as any liquidation, dissolution, or winding up, whether voluntary or involuntary of the Company or its subsidiaries;
provided, that, in case of any involuntary event, such event is not cured within 60 days following its commencement.
Any distributions in connection with a Liquidation Event will be made among members as follows:
(i) First, to the preferred members, pari passu and pro rata based on the number of Series A preferred units held by each preferred member, until the
aggregate amounts distributed to each preferred member is equal to the applicable redemption price payable at the time of such Liquidation Event;
(ii) Second, an amount equal to the product of the remaining available cash after the distribution described in (i) above multiplied by the incentive unit
factor will be distributed to the members holding vested units in proportion to the number of vested units held by each such member (provided,
however, that the participation threshold for the incentive units has been achieved);
(iii) Thereafter, an amount equal to the remaining available cash after the distribution described in (i) and (ii) above will be distributed to the holders of
common units pro rata in accordance with their respective aggregate number of common units.
Permitted Distributions
Until April 15, 2021, the Company was permitted to make distributions with available cash and/or proceeds from the sale of Series A preferred units
and Class B common units to the common members for a total amount of up to $135,000, provided that the Company will have at least $30,000 of cash
equivalents, after payment of up to $5,000 of fees and expenses. The Company paid distributions of $125,000 in December 2020.
Distributions on Series A Preferred Units — Cumulative Cash Distributions
After December 15, 2020, distributions at the Series A preferred Distributions Rate (defined below) will accrue on each Series A preferred unit.
Series A preferred distributions accrue, whether or not declared, and are cumulative. Subject to the Company’s right to make Series A non-cash distribution
elections during the period from December 15, 2020 to December 31, 2022, Series A preferred distributions will be payable in cash, in arrears on each
Series A preferred distributions payment date.
“Series A Preferred Distributions Rate” means (i) in the event distributions are made in cash, (a)7.0% per annum through December 31, 2021,
(b) 7.5% per annum from January 1, 2022 through December 31, 2022, (c)8.0% per annum from January 1, 2023 through December 31, 2023, (d)8.5%
per annum from January 1, 2024 through December 31, 2024 and (c) 9.0% per annum from January 1, 2025 through December 31, 2025, and (ii) in the
event of a Series A non-cash distribution election and solely with respect to such non-cash portion, (a) 7.5% per annum through December 31, 2021,
(b) 8.0% per annum from January 1, 2022 through December 31, 2022, (c)8.5% per annum from January 1, 2023 through December 31, 2023, (d)9.0%
per annum from January 1, 2024 through December 31, 2024 and (c) 9.5% per annum from January 1, 2025 through December 31, 2025, in each case of
the Series A preferred issue amount as in effect for the applicable period.
Distributions on Series A Preferred Units — Non-Cash Distributions
The Company may, at the sole election of the board of directors, with respect to any Series A preferred distribution accrued until December 31, 2022,
elect to have up to 50% of the amount that would have been payable in cash if such distribution had been a cash distribution to instead be paid through the
issuance to the preferred members of a number of Series A preferred units. In the event that
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the Company makes a Series A non-cash distribution election, the applicable Series A preferred distributions rate will increase by50 basis points. As of
December 31, 2021, the Company had elected to pay distributions in cash, except for the third quarter ending September 30, 2021 where the election was
made to pay 50% in cash with the remaining to be paid through the issuance of additional Series A Preferred Units.
Limitation on Debt
For so long as last twelve months’ (“LTM”) earnings before taxes, depreciation, and amortization (“EBITDA”) is less than $20,000, the Company will
not incur any debt, unless immediately after giving effect to the incurrence thereof, (i) the aggregate outstanding principal amount of all debt outstanding
does not exceed $45,000 and (ii) debt incurred under any asset backed line of credit facility does not exceed $20,000.
For so long as LTM EBITDA equals to or exceeds $20,000, but is less than $25,000, the Company will not incur any debt, unless immediately after
giving effect to the incurrence thereof, the aggregate outstanding principal amount of all debt outstanding does not exceed 300% of LTM EBITDA.
For so long as LTM EBITDA equals to or exceeds $25,000, the Company and its subsidiaries will not incur any debt, unless immediately after giving
effect to the incurrence thereof, the aggregate outstanding principal amount of all debt outstanding does not exceed 400% of LTM EBITDA.
Exit Right
Unless previously redeemed by the Company pursuant to Optional Redemption described below, at any time on or after December 31, 2025, any
holder of Series A preferred units may redeem all or a portion of its outstanding Series A preferred units at a redemption price equal to 103.00% of the total
outstanding principal amount thereof, plus accrued and unpaid distributions, if any, to, but excluding, the redemption date.
Optional Redemption
At any time on or before December 31, 2022, the Company may elect at its sole discretion to redeem all or a portion of the outstanding Series A
preferred units at a redemption price equal to 100% of the total outstanding principal amount thereof plus the applicable premium as of, and accrued and
unpaid distributions, if any, to, but excluding the redemption date. No applicable premium will be payable if the Series A preferred units are redeemed
(i) following the expiration of a lock-up period relating to a qualified IPO that occurred on or prior to December 31, 2022; provided, that, at the time of such
redemption, the equity value of the Company is equal to or in excess of $1,250,000 (determined using the 30-day volume-weighted average price ending
two trading days prior to the calculation date) or (ii) in connection with a sale of the Company occurring prior to December 31, 2022, provided, that such
sale of the Company is based on an equity value of the Company equal to or in excess of $1,250,000. The Series A preferred units were redeemed in
February 2022 in connection with the Business Combination. For more information, see Note 14, Subsequent Events.
11. Equity-Based
Compensation
The Company maintains an equity incentive plan (the “Plan”) under which it may grant incentive units (“Incentive Units”) to employees or nonemployee directors. The board has the authority to determine the terms and conditions of each grant. In connection with the Plan, 200,000 non-voting units
have been authorized. These units may contain certain service and performance related vesting provisions. The Incentive Units are awarded to eligible
employees and non-employee directors and entitle the grantee to receive non-voting member units upon vesting, subject solely to the employee’s
continuing employment or the non-employee director’s continuing service on the board.
In May 2021, the Board approved a decrease in the participation threshold for equity Incentive Unit holders. The decrease was intended to offset the
dilutive effect of the issuance of the Series A Redeemable Preferred Equity and related redemption of common units. The decrease in the participation
threshold was accounted for as a modification and resulted in $2,749 of incremental compensation cost, of which $1,988 was recognized during the year
ended December 31, 2021 including a cumulative adjustment at the time of the modification. The remaining incremental compensation will be recognized
over the remaining service period of the awards.
In September 2021, the Company amended and restated the Plan to expand the definition of “Change in Control.” The Company concluded that the
vesting conditions of awards had changed and that a modification had occurred for all awards under the Plan. As
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the awards were expected to vest under their original terms as well as under their modified terms, no additional incremental compensation expense was
recognized.
The grant date estimated fair value of the Incentive Units was based upon an option pricing model valuation of the awards at the grant date. The
Company did not change pricing models during the year, however, began to incorporate and consider the probability-weighted expected return method
(PWERM). The Incentive Units have no strike price; however, participation thresholds, as defined in the Plan were established at grant date that must be
exceeded for the holder of the unit to participate in any distributions of the Company. The following assumptions were utilized in determining the fair value
of the units at the grant date:
Expected dividend
Expected volatility
Risk-free interest rate
Expected life of incentive awards (in years)
Grant date performance and market threshold

—
60% to 85%
0.13% to 2.53%
1 to 5 years
$35,000 to $1,000,000

The computation of expected volatility is based on a weighted average of comparable public companies within the Company’s industry. Expected life
is based on the estimated liquidity event timing. The risk-free interest rate is based on the yield of zero-coupon U.S. Treasury securities of comparable
terms. The Company does not anticipate paying dividends in the foreseeable future. The Company recognizes pre-vesting forfeitures as they occur rather
than estimate the forfeiture rate at the grant date.
The following table summarizes the changes in the number of Incentive Units for the years ended December 31, 2021, 2020 and 2019:
Weighted
Average
Grant Date
Fair Value

Incentive
Units

Granted and Outstanding at January 1, 2019
Granted
Forfeited
Granted and Outstanding at December 31, 2019
Granted
Forfeited
Repurchased
Granted and Outstanding at December 31, 2020
Granted
Forfeited
Repurchased
Granted and Outstanding at December 31, 2021
Vested at December 31, 2021

108,500
50,000
(16,000)
142,500
49,119
(10,000)
(7,116)
174,503
18,400
(10,709)
(6,202)
175,992
129,972

$
$

$
$
$
$
$
$

Total
Value

49.89
5.13
15.04
38.10
95.27
15.40
447.15
38.82
215.31
100.66
476.06
38.09
56.41

$
$

$
$
$
$
$
$

5,413
257
(241)
5,429
4,680
(154)
(3,182)
6,773
3,962
(1,078)
(2,953)
6,704
7,332

As of December 31, 2021 and 2020, the Company maintained 24,008 and 25,497 Incentive Units available for granting, respectively. As of
December 31, 2021, the weighted average remaining contractual term of outstanding Incentive Units was 1 year. As of December 31, 2021, total
unrecognized equity compensation expense related to nonvested Incentive Units to be recognized over a weighted average period of approximately 3 years
was $5,772.
In connection with the Business Combination, BRC Inc. adopted the 2022 Omnibus Incentive Plan, which replaced the Plan, and the 2022 Employee
Stock Purchase Plan.
12. Defined Contribution
Plan
The Company maintains a voluntary qualified defined contribution plan covering eligible employees as defined by the plan documents. Participating
employees may elect to defer and contribute a portion of their eligible compensation to the plan up to limits stated in the plan documents, not to exceed the
dollar amounts set by applicable laws. The Company’s matching contributions to the plan were $587, $300 and $317 for the years ended December 31,
2021, 2020 and 2019, respectively.
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13. Concentrations
The Company has significant suppliers and service providers that are important to its sourcing, roasting, manufacturing, and any related ongoing
servicing of merchandise and content. Approximately 81.4%, 71.6% and 80.9% of the Company’s coffee purchases were generated from four vendors for
the years ended December 31, 2021, 2020 and 2019, respectively. The Company’s five main shipping vendors account for approximately 91.7%, 81.0% and
82.5% of total shipping expenses for the years ended December 31, 2021, 2020 and 2019, respectively. In addition, the Company’s primary fulfillment
service provider accounted for 96.6%, 92.0% and 99.0% of total fulfillment costs for the years ended December 31, 2021, 2020 and 2019, respectively.
Further, approximately 53.1% of the Company’s marketing expenses for the year ended December 31, 2021 were generated fromfive vendors; 62.0% of
the Company’s marketing expenses for the year ended December 31, 2020 were generated from four vendors; and 57.6% of the Company's marketing
expenses for the year ended December 31, 2019 were generated from three vendors. The Company does not have any long-term arrangements with these
vendors or its other suppliers and service providers to guarantee availability of inventory, content, or services. The loss of the above vendors could have an
impact on the operations of the Company until a suitable replacement could be engaged.
14. Subsequent
Events
In January 2022, the Company entered into a note payable agreement for $1,599 at an interest rate of 1.30% per annum to repurchase Incentive Units
from a former employee. The note matures on January 14, 2026. The loan is payable in four annual installments of principal commencing on January 14,
2023.
In January 2022, the Company borrowed $5,000 under the Promissory Note.
BRC Inc., a Delaware public benefit corporation (for purposes of this section, “PubCo”), previously entered into a Business Combination Agreement,
dated as of November 2, 2021, as amended by the First Amendment to Business Combination Agreement, dated as of January 4, 2022 (as so amended, the
“Business Combination Agreement”), each by and among PubCo, SilverBox Engaged Merger Corp I, a Delaware corporation (“SilverBox”), the Company
and other parties thereto. On February 9, 2022, as contemplated by the Business Combination Agreement, a series of transactions (the “Transaction”) were
completed for an estimated value of $1,839,815 . As a result of the Transaction, the following events occurred:
●

(a) Each share of SilverBox’s Class A common stock (the “SilverBox Class A Common Stock”), outstanding immediately prior to the effectiveness
of the Transaction converted into one share of PubCo’s Class A common stock, (the “PubCo Class A Common Stock”), or an aggregate of
7,629,317 shares of PubCo Class A Common Stock with an aggregate value of$76,293 (at a deemed value of $10.00 per share); (b) each share of
SilverBox’s Class C common stock (the “SilverBox Class C Common Stock”), outstanding immediately prior to the effectiveness of the Transaction
converted into one share of PubCo Class A Common Stock, or an aggregate of 30,000,000 shares of PubCo Class A Common Stock with an
aggregate value of $300,000 (at a deemed value of $10.00 per share), (c) each share of SilverBox’s Class B common stock, (the “SilverBox Class B
Common Stock”), outstanding immediately prior to the effectiveness of the Transaction converted into the right to receive a combination of shares
of PubCo Class A Common Stock, or an aggregate of 5,244,993 shares of PubCo Class A Common Stock with an aggregate value of$52,450 (at a
deemed value of $10.00 per share), and PubCo’s Class C common stock, (the “PubCo Class C Common Stock”), which is subject to performancebased vesting conditions, or an aggregate of 1,241,250 shares of PubCo Class C Common Stock with an aggregate value of$12,413 (at a deemed
value of $10.00 per share), and (d) each warrant of SilverBox outstanding immediately prior to the effectiveness of the Transaction converted into
the right to receive one warrant of PubCo, with PubCo assuming SilverBox’s obligations under the existing warrant agreement;

●

Certain existing members of the Company (“Continuing Unitholders”), including certain directors and officers of the Company, received a
combination of cash consideration and an aggregate of 139,106,323 common units in the Company and a corresponding number of shares of
PubCo’s Class B common stock (the “PubCo Class B Common Stock”), representing an aggregate value of $1,391,000 which shares of PubCo
Class B Common Stock have no economic rights but entitle the holders thereof to vote on all matters on which stockholders of PubCo are entitled to
vote generally and 21,241,250 restricted common units in the Company, which are subject to performance-based vesting conditions.

●

Entered into a Tax Receivable Agreement whereby PubCo will be required to pay the Continuing Unitholders85 % of the tax savings that the
PubCo realizes as a result of increases in tax basis in the Company assets resulting from the redemption of existing preferred units of the Company
and a portion of the Common Units for the consideration paid pursuant to the Business Combination Agreement, the future exchange of Common
Units for shares of PubCo Class A Common Stock or cash.
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●

The Company’s Credit Facility borrowings of $8,000 were paid off.

●

The Company repaid $15,000 outstanding on the Promissory Note and the Promissory Note was terminated.

●

The Company’s Series A preferred units were redeemed for $134,698 including $8,265 of redemption premium that was placed in an escrow
account. The remaining $26,203 of Series A preferred units were exchanged for an aggregate amount of PIPE Shares, which represented SilverBox
Class C Common Stock prior to the close of the Transaction.

●

Net cash proceeds from the Transaction after repayment of outstanding debt was$126,810 and after paying $29,464 of transaction related expenses
on behalf of the Company and SilverBox.

The Transaction was accounted for as a reverse recapitalization with SilverBox as the acquired company. Operations prior to the Transaction will be
those of the Company. Following the closing of the Transaction, PubCo holds limited liability company interests in the Company and is the sole managing
member of the Company.
In March 2022, PubCo entered into a Guaranty Agreement to guaranty payment of all the Company’s outstanding mortgage loans, Equipment
financing loan, the Retail Facility, and the Credit Facility.
In March 2022, the First Tier Vesting Event occurred, as a result of which 694,062 shares of Series C-1 Common Stock were exchanged for 694,062
shares of PubCo Class A Common Stock and 9,926,563 Restricted Common Units were converted into Common Units and the Company issued9,926,563
shares of PubCo Class B Common Stock to the holders thereof.
Other than those noted above, no other material subsequent events have occurred.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other expenses of issuance and distribution
The following table sets forth all costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the Class A
Common Stock and Warrants being registered. All amounts shown are estimates except for the Securities and Exchange Commission (the “SEC”)
registration fee.
SEC registration fee
Printing and engraving expenses
Legal fees and expenses
Accounting fees and expenses
Miscellaneous
Total
*

$

$

335,607.51
*
*
*
*
*

These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be determined at this time.

Item 14. Indemnification of directors and officers
Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) allows a corporation to provide in its certificate of incorporation that a
director of the corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law,
authorized the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit. The
Charter provides for this limitation of liability.
Section 145 of the DGCL, provides, among other things, that a Delaware corporation may indemnify any person who was, is or is threatened to be
made, party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action
by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of such corporation or is or
was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceeding, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the
corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful.
A Delaware corporation may indemnify any persons who were or are a party to any threatened, pending or completed action or suit by or in the right of the
corporation by reason of the fact that such person is or was a director, officer, employee or agent of another corporation or enterprise. The indemnity may
include expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or
suit, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s best interests,
provided further that no indemnification is permitted without judicial approval if the officer, director, employee or agent is adjudged to be liable to the
corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must
indemnify him or her against the expenses (including attorneys’ fees) which such officer or director has actually and reasonably incurred.
Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise,
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her status as such, whether or not
the corporation would otherwise have the power to indemnify such person under Section 145.
The Bylaws provide that we must indemnify and advance expenses to our directors and officers to the full extent authorized by the DGCL.
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We have entered into indemnification agreements with each of our directors and executive officers. Such agreements may require us, among other
things, to advance expenses and otherwise indemnify our executive officers and directors against certain liabilities that may arise by reason of their status
or service as executive officers or directors, to the fullest extent permitted by law. We intend to enter into indemnification agreements with any new
directors and executive officers in the future.
The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter acquire under
any statute, any provision of the Charter, the Bylaws, agreement, vote of stockholders or disinterested directors or otherwise. Notwithstanding the
foregoing, the Company shall not be obligated to indemnify a director or officer in respect of a proceeding (or part thereof) instituted by such director or
officer, unless such proceeding (or part thereof) has been authorized by the Board pursuant to the applicable procedure outlined in the Bylaws.
Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of dividends or
an unlawful stock purchase or redemption, may be held jointly and severally liable for such actions. A director who was either absent when the unlawful
actions were approved or dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books containing the
minutes of the meetings of the board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful
acts.
The Company maintains and expect to maintain standard policies of insurance that provide coverage (1)to its directors and officers against loss rising
from claims made by reason of breach of duty or other wrongful act and (2) to the Company with respect to indemnification payments that the Company
may make to such directors and officers.
These provisions may discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty. These provisions also
may have the effect of reducing the likelihood of derivative litigation against directors and officers, even though such an action, if successful, might
otherwise benefit the Company and our stockholders. Furthermore, a stockholder’s investment may be adversely affected to the extent we pay the costs of
settlement and damage awards against officers and directors pursuant to these indemnification provisions.
The Company believes that these provisions, the insurance and the indemnity agreements are necessary to attract and retain talented and experienced
officers and directors.
Item 15. Recent sales of unregistered securities
Forward Purchases
In connection with the Closing of the Business Combination, on February 9, 2022, the Company issued 10,000,000 shares of Class A Common Stock
to the Engaged Capital Investors, at $10.00 per share, in exchange for 10,000,000 shares of SilverBox Class C Common Stock issued to the Engaged
Capital Investors pursuant to the Forward Purchase Agreement.
The shares of Class A Common Stock issued to the Engaged Capital Investors in connection with the Forward Purchase Investment have not been
registered under the Securities Act and have been issued in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act.
PIPE Investment and Backstop Investment
In connection with the Closing of the Business Combination, on February 9, 2022, the Company issued (i) 10,000,000 shares of Class A Common
Stock to the PIPE Investors, at $10.00 per share, in exchange for 10,000,000 shares of SilverBox Class C Common Stock issued to the PIPE Investors
pursuant to the PIPE Subscription Agreements in connection with the PIPE Investment for aggregate proceeds of $100,000,000 and (ii) 10,000,000 shares
of Class A Common Stock to the Backstop Investors, at $10.00 per share, in exchange for 10,000,000 shares of SilverBox Class C Common Stock issued to
the Backstop Investors in connection with the Backstop Investment pursuant to the Subscription Agreements for aggregate proceeds of $100,000,000.
The shares of Class A Common Stock issued to the PIPE Investors and Backstop Invesetors in connection with the PIPE Investment and the Backstop
Investment have not been registered under the Securities Act and have been issued in reliance upon the exemption provided in Section 4(a)(2) of the
Securities Act.
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Business Combination Consideration
In connection with the Closing of the Business Combination, on February 9, 2022, the Company issued 139,106,323 shares of Class B Common Stock
and 1,388,125 shares of Class C Common Stock, representing 694,062 shares of Series C-1 Common Stock and 694,063 shares of Series C-2 Common
Stock. The issuances were made to the applicable holders, each of whom is an accredited investor, in reliance on Section 4(a)(2) of the Securities Act and/or
Rule 506 of Regulation D under the Securities Act.
First Tier Vesting Event
In March 2022, the First Tier Vesting Event occurred, as a result of which 694,062 shares of Series C-1 Common Stock were exchanged for 694,062
shares of Class A Common Stock and 9,926,563 Restricted Common Units were converted into Common Units and the Company issued 9,926,563 shares
of Class B Common Stock to the holders thereof. The issuances have not been registered under the Securities Act and have been issued in reliance upon the
exemption provided in Section 4(a)(2) of the Securities Act.
Item 16. Exhibits and financial statement schedules
See the Exhibit Index immediately following the signature page for a list of exhibits filed as part of this registration statement, which Exhibit Index is
incorporated herein by reference.
Item 17. Undertakings
The undersigned registrant hereby undertakes:
(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: (i) to include any
prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”); (ii) to reflect in the prospectus any facts or
events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;
and (iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement; provided, however, that paragraphs (i), (ii) and (iii) do not apply if the registration
statement is on Form S-1 and the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement;
(2) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof;
(3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering;
(4) that, for the purpose of determining liability under the Securities Act to any purchaser:
Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on
Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of
the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or
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deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was
part of the registration statement or made in any such document immediately prior to such date of first use; and
(5) that, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:
(a) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(b) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;
(c) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of an undersigned registrant; and
(d) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission,
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person of
the registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.
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Description
Business Combination Agreement, dated as of November 2, 2021, by and among SilverBox, the Company, Merger Sub 1, Merger
Sub 2, Authentic Brands and Blocker (incorporated by reference to Exhibit 2.1 to the Company’s Form 8-K filed on February 10,
2022 with the SEC).
First Amendment to Business Combination Agreement, dated as of January 4, 2022, by and among SilverBox, the Company,
Merger Sub 1, Merger Sub 2, Authentic Brands and Blocker (incorporated by reference to Exhibit 2.2 to the Company’s Form 8-K
filed on February 10, 2022 with the SEC).
Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s
Form 8-K filed on February 10, 2022 with the SEC).
Amended and Restated By-Laws of the Company (incorporated by reference to Exhibit 3.2 to the Company’s Form 8-K filed on
February 10, 2022 with the SEC).
Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Form 8-K filed on February 10,
2022 with the SEC).
Specimen Warrant Certificate (incorporated by reference to Exhibit 4.2 to the Company’s Form 8-K filed on February 10, 2022
with the SEC).
Warrant Agreement, dated as of February 25, 2021, between Continental Stock Transfer & Trust Company and SilverBox
(incorporated by reference to Exhibit 4.3 to the Company’s Form 8-K filed on February 10, 2022 with the SEC).
Warrant Assumption Agreement, dated as of February 9, 2022, by and among SilverBox, the Company and Continental Stock
Transfer & Trust Company (incorporated by reference to Exhibit 4.4 to the Company’s Form 8-K filed on February 10, 2022 with
the SEC).
Opinion of Kirkland & Ellis LLP.
Third Amended and Restated Limited Liability Company Agreement of Authentic Brands, dated as of February 9, 2022, by and
among Authentic Brands and each other person who is or at any time becomes a member of Authentic Brands (incorporated by
reference to Exhibit 10.1 to the Company’s Form 8-K filed on February 10, 2022 with the SEC).
Tax Receivable Agreement, dated as of February 9, 2022, by and among the Company, Authentic Brands and Sterling New
Investment Holdings LLC, as agent (incorporated by reference to Exhibit 10.2 to the Company’s Form 8-K filed on February 10,
2022 with the SEC).
Investor Rights Agreement, dated as of February 9, 2022, by and among the Company and the stockholders party thereto
(incorporated by reference to Exhibit 10.3 to the Company’s Form 8-K filed on February 10, 2022 with the SEC).
Form of Indemnification Agreement (incorporated by reference to Exhibit 10.4 to the Company’s Form 8-K filed on February 10,
2022 with the SEC).
Waiver under the Business Combination Agreement, dated as of February 9, 2022, by and among Authentic Brands and SilverBox
(incorporated by reference to Exhibit 10.5 to the Company’s Form 8-K filed on February 10, 2022 with the SEC).
Amended and Restated Forward Purchase Agreement, dated Ras of November 2, 2021, by and among SilverBox Engaged Capital
and Authentic Brands (incorporated by reference to Exhibit 10.6 to the Company’s Form 8-K filed on February 10, 2022 with the
SEC).
Form of PIPE Subscription Agreement (incorporated by reference to Exhibit 10.7 to the Company’s Form 8-K filed on February
10, 2022 with the SEC).
The Company’s 2022 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.8 to the Company’s Form 8-K filed on
February 10, 2022 with the SEC).
The Company’s 2022 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.9 to the Company’s Form 8-K filed
on February 10, 2022 with the SEC).
Form of Stock Option Award Agreement under the Company’s 2022 Omnibus Incentive Plan (incorporated by reference to
Exhibit 10.10 to the Company’s Form 8-K filed on February 10, 2022 with the SEC).
Incentive Units Agreement, dated as of September 28, 2018, by and between Authentic Brands LLC and Evan Hafer.
Employment Agreement, dated as of January 7, 2019, by and between Black Rifle Coffee Company LLC and Tom Davin.
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Description
Restricted Units Agreement, dated as of September 28, 2018, by and between Authentic Brands LLC and Tom Davin.
Employment Agreement, dated as of August 3, 2021, by and between Black Rifle Coffee Company LLC and Toby Johnson.
Restricted Units Agreement, dated as of August 11, 2021, by and between Authentic Brands LLC and Toby Johnson.
Restricted Units Agreement, dated as of September 13, 2021, by and between Authentic Brands LLC and Andrew McCormick.
List of Subsidiaries of the Company (incorporated by reference to Exhibit 21.1 to the Company’s Form 8-K filed on February 10,
2022 with the SEC).
Consent of Ernst & Young LLP.
Consent of BDO USA, LLP.
Consent of Marcum LLP.
Consent of Kirkland & Ellis LLP (included in Exhibit 5.1).
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL
101.LAB XBRL
104
107

Taxonomy Extension Definition Linkbase Document
Taxonomy Extension Label Linkbase Document
Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101).
Filing Fee Table.

*
#
†

Filed
herewith.
Indicates a management contract or compensatory plan, contract or
arrangement.
Schedules and similar attachements to this Exhibit have been omitted pursuant to Item 601(a)(5) of Registration S-K. The Company hereby agrees
to furnish a copy of any omitted schedules to the SEC upon request.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement on Form S-1 to be
signed on its behalf by the undersigned, thereunto duly authorized, in Salt Lake City, State of Utah, on the 16th day of March 2022.
BRC Inc.
By:
/s/ Evan Hafer
Name: Evan Hafer
Title: Chairman and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 1 to the registration statement has been signed by the
following persons in the capacities and on the dates indicated.
Signature

Title

Date

/s/ Evan Hafer
Evan Hafer

Chief Executive Officer
(Co-Principal Executive Officer)

March 16, 2022

/s/ Tom Davin
Tom Davin

Co-Chief Executive Officer
(Co-Principal Executive Officer)

March 16, 2022

Chief Financial Officer
(Principal Financial Officer and Principal Accounting
Officer)

March 16, 2022

/s/ Katy Dickson
Katy Dickson

Director

March 16, 2022

/s/ George Munoz
George Munoz

Director

March 16, 2022

/s/ Roland Smith
Roland Smith

Director

March 16, 2022

/s/ Steven Taslitz
Steven Taslitz

Director

March 16, 2022

/s/ Glenn Welling
Glenn Welling

Director

March 16, 2022

/s/ Gregory J. Iverson
Gregory J. Iverson
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Exhibit 5.1

601 Lexington Avenue
New York, New York 10022
(212) 446-4800

Facsimile:
(212) 446-4900

www.kirkland.com

March 16, 2022
BRC Inc.
1144 S 500 W
Salt Lake City, UT 84101
Re:

Registration Statement on Form S-1

Ladies and Gentlemen:
We are issuing this opinion letter in our capacity as special legal counsel to BRC Inc., a Delaware public benefit
corporation (the “Company”). This opinion letter is being delivered in connection with the preparation of the Registration
Statement on Form S-1 (such Registration Statement, as it may be subsequently amended or supplemented, is hereinafter
referred to as the “Registration Statement”) initially filed with the Securities and Exchange Commission (the “Commission”)
on March 16, 2022 under the Securities Act of 1933, as amended (the “Securities Act”), by the Company.
The Registration Statement relates to (A) the issuance by the Company of up to 17,766,641 shares (the “Warrant
Shares”) of Class A common stock, par value $0.0001 per share (the “ Class A Common Stock ”), upon the exercise of
warrants (the “Warrants”), each exercisable for one share of Class A Common Stock at a price of $11.50 per share, and (B)
the resale or distribution from time to time by the selling stockholders named in the prospectus contained in the Registration
Statement and any supplement thereto or their permitted transferees of (i) up to 203,821,303 shares of Class A Common Stock,
consisting of (a) up to 37,074,619 shares of Class A Common Stock issued and outstanding (the “ Selling Stockholders
Outstanding Shares”), (b) up to 159,779,758 shares of Class A Common Stock issuable upon the exchange of an equal number
of Common Units (as defined in the Registration Statement) and the surrender and cancellation of an equal number of shares
of Class B Common Stock (as defined in the Registration Statement) (the “Selling Stockholders Common Units Shares”), (c)
up to 694,063 shares of Class A Common Stock issuable upon conversion of an equal number of shares of Class C Common
Stock (as defined in the Registration Statement) (the “Selling Stockholders Earnout Shares”), (d) up to 6,196 shares of Class A
Common Stock issuable upon the occurrence of certain events described in the Business Combination Agreement (as defined
in the Registration Statement) (the “Selling Stockholders Applicable Premium Units Shares ”) and (e) up to 6,266,667 shares
of Class A Common Stock issuable upon the exercise of Warrants (the “ Private Warrant Shares” and, collectively with the
Selling Stockholders Outstanding Shares, the Selling Stockholders Common Units Shares, the Selling Stockholders Earnout
Shares and the Selling Stockholders Applicable Premium Units Shares, the “Selling Stockholders Shares”) and (ii) up to
6,266,667 Warrants, in each case held by the
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selling stockholders named in the Registration Statement. The Warrant Shares, the Selling Stockholders Shares and the
Warrants are collectively referred to herein as the “Securities.”
In connection with the registration of the Securities, we have examined originals, or copies certified or otherwise
identified to our satisfaction, of such documents, corporate records and other instruments as we have deemed necessary for the
purposes of this opinion, including: (i) the organizational documents of the Company, (ii) resolutions of the Company with
respect to the issuance and registration of the Securities and (iii) the Registration Statement and the exhibits thereto.
For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the
conformity to the originals of all documents submitted to us as copies and the authenticity of the originals of all documents
submitted to us as copies. We have also assumed the legal capacity of all natural persons, the genuineness of the signatures of
persons signing all documents in connection with which this opinion is rendered, the authority of such persons signing on
behalf of the parties thereto other than the Company and the due authorization, execution and delivery of all documents by the
parties thereto other than the Company. We have not independently established or verified any facts relevant to the opinions
expressed herein, but have relied upon statements and representations of the officers and other representatives of the
Company.
Based upon the foregoing and subject to the assumptions, qualifications and limitations set forth herein, we are of the
opinion that:
1.
The Warrants are legal, valid and binding agreements of the Company, enforceable against the Company in
accordance with their terms.
2.
The Warrant Shares (including the Private Warrant Shares) have been duly authorized and, when issued by the
Company against payment therefor in accordance with the terms of the Warrants, will be validly issued, fully paid and nonassessable.
3.
The Selling Stockholders Outstanding Shares have been duly authorized and are validly issued, fully paid and
non-assessable.
4.
The Selling Stockholders Common Units Shares, when issued upon the exchange of Common Units and the
surrender and cancellation of an equal number of shares of Class B Common Stock in accordance with the terms of the LLC
Agreement (as defined in the Registration Statement), will be validly issued, fully paid and non-assessable.
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5.
The Selling Stockholders Earnout Shares, when issued upon the conversion of an equal number of shares of
Class C Common Stock, will be validly issued, fully paid and non-assessable.
6.
The Selling Stockholders Applicable Premium Units Shares, when issued pursuant to the terms of the Business
Combination Agreement, will be validly issued, fully paid and non-assessable.
Our opinions expressed above are subject to the qualification that we express no opinion as to the applicability of,
compliance with, or effect of any laws except the General Corporation Law of the State of Delaware and the laws of the State
of New York.
Each opinion in this letter that any particular contract constitutes a valid and binding agreement or is enforceable in
accordance with its terms (each, an “enforceability opinion”) is subject to: (i) the effect of bankruptcy, insolvency, fraudulent
conveyance and other similar laws and judicially developed doctrines in this area such as substantive consolidation and
equitable subordination; (ii) the effect of general principles of equity; and (iii) other commonly recognized statutory and
judicial constraints on enforceability including statutes of limitations. “General principles of equity” include but are not limited
to: (A) principles limiting the availability of specific performance and injunctive relief; (B) principles which limit the
availability of a remedy under certain circumstances where another remedy has been elected; (C) principles requiring
reasonableness, good faith and fair dealing in the performance and enforcement of an agreement by the party seeking
enforcement; (D) principles which may permit a party to cure a material failure to perform its obligations; and (E) principles
affording equitable defenses such as waiver, laches and estoppel. It is possible that terms in a particular contract covered by
our enforceability opinion may not prove enforceable for reasons other than those explicitly cited in this letter should an actual
enforcement action be brought, but (subject to all the exceptions, qualifications, exclusions and other limitations contained in
this letter) such unenforceability would not in our opinion prevent the party entitled to enforce that contract from realizing the
principal benefits purported to be provided to that party by the terms in that contract which are covered by our enforceability
opinion. In addition, none of the opinions or other advice contained in this letter covers or otherwise addresses any of the
following types of provisions (or the enforceability thereof): (i) provisions mandating contribution towards judgments or
settlements among various parties; (ii) waivers of benefits and rights to the extent they cannot be waived under applicable law;
(iii) provisions providing for liquidated damages, late charges and prepayment charges, in each case if deemed to constitute
penalties; (iv) provisions which might require indemnification or contribution in violation of general principles of equity or
public policy, including, without limitation, indemnification or contribution obligations which arise out of the failure to
comply with applicable state or federal securities laws, rules or regulations; or (v) requirements in the Warrants specifying that
provisions thereof may only be waived in writing (these provisions may not be valid, binding or enforceable to the extent that
an oral agreement or an implied agreement
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by trade practice or course of conduct has been created modifying any provision of such documents).
We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We
also consent to the reference to our firm under the heading “Legal Matters” in the Registration Statement. In giving this
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission.
We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the
application of the securities or “Blue Sky” laws of the various states to the issuance and sale of the Securities.
This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that
expressly stated herein. This opinion speaks only as of the date hereof, and we assume no obligation to revise or supplement
this opinion after the date of effectiveness should the General Corporation Law of the State of Delaware or the laws of the
State of New York be changed by legislative action, judicial decision or otherwise after the date hereof.
This opinion is furnished to you in connection with the filing of the Registration Statement in accordance with the
requirements of Item 601(b)(5) of Regulation S-K under the Securities Act, and is not to be used, circulated, quoted or
otherwise relied upon for any other purpose.
Sincerely,
/s/ KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS LLP

Exhibit 10.11
INCENTIVE UNITS AGREEMENT
This Incentive Units Agreement (this “Agreement”) is effective as of September 28, 2018 (the “Grant Date”) by and between Authentic Brands
LLC, a Delaware limited liability company (the “Company”), and Evan Hafer (“Recipient”). Capitalized terms used, but not otherwise defined, herein
shall have the meanings set forth in Article 4 below.
RECITALS
WHEREAS, in accordance with the terms and conditions of the Authentic Brands LLC 2018 Equity Incentive Plan (the “Plan”), the Company
desires to award Recipient Forty Thousand (40,000) Incentive Units in the Company (the “Incentive Units”), subject to Recipient entering into this
Agreement; and
WHEREAS, Recipient desires to accept the Incentive Units, subject to the terms and conditions set forth herein.
NOW, THEREFORE , in consideration of the premises, the mutual covenants of the parties hereinafter set forth and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE 1
ISSUANCE OF UNITS; TERMS
Section 1.1

Issuance of Units.

(a)
Upon execution of this Agreement, the Company will issue the Incentive Units to Recipient and admit Recipient as a Member of
the Company. Recipient acknowledges that the Incentive Units are subject to the terms and conditions of the LLC Agreement, including that (i) Recipient
has waived any claim or cause of action against the Board, employees, agents and representatives for any breach of fiduciary duty to the Company or its
Members, including as may result from a conflict of interest, (ii) except as determined by the Board in its sole discretion, Recipient has no right to obtain
access to, or copies of, the books and records of the Company and or its Subsidiaries and waives any right to inspect any books and records of the Company
and its Subsidiaries to the fullest extent permitted by applicable law, and (iii) that the Incentive Units are subject to repurchase pursuant to the terms of the
LLC Agreement, in addition to the terms of this Agreement. For the avoidance of doubt, Recipient and the Company hereby agree that Recipient shall be
determined to be a Key Service Member for purposes of the LLC Agreement and subject to all of the terms and conditions of being a Key Service Member
in the LLC Agreement.
(b)
The Participation Threshold for the Units shall initially be set at $35,000,000 “( Initial Participation Threshold Amount”),
which is an amount equal to or above the fair market value of the Company as of the Grant Date, and shall be increased by any Capital Contributions made
after the Grant Date; provided that, in the event that, after the Grant Date, additional capital is contributed to the Company, in the Board’s sole discretion,
the Participation Threshold may be increased to reflect the terms upon which such additional capital was raised by the Company (including any rights to a
preferred return, any senior rights or any other terms and provisions of such additional capital).

Section 1.2
Incentive Units’ Percentage Ownership in the Company. Following the Grant Date, the Incentive Units’ ownership
percentage of the Company’s common equity determined on a fully-diluted basis shall be subject to dilution by subsequent issuances, exercises or
conversions of the Company’s securities in accordance with the terms of the LLC Agreement.
Section 1.3

Vesting. The Incentive Units are fully and immediately vested upon issuance thereof pursuant to this Agreement.

Section 1.4
Forfeiture and/or Repurchase of Covered Units. All Covered Units held by Recipient or any Affiliate of Recipient,
including, without limitation any transferee of such Covered Units approved in accordance with the terms of the LLC Agreement, shall be subject to
forfeiture and/or repurchase by the Company upon the following terms and conditions:
(a)

Incentive Units and Investor Units.

(i)
In the event of termination of Recipient’s engagement with the Company for any reason other than by the Company for
Cause, the Company shall have the right, but not the obligation, pursuant to the procedures described in Section 1.5 below, to purchase all
or any portion of Recipient’s Covered Units at such Units’ Fair Market Value as of the last day of the calendar quarter immediately
preceding the date of such termination of service.
(ii)
In the event of termination of Recipient’s engagement with the Company by the Company for Cause,then (1) Recipient
shall forfeit automatically all Incentive Units effective as of the date of such termination of service, and (2) the Company shall have the
right, but not the obligation, in accordance with Section 1.5 below, to repurchase all or any portion of the Investor Units at the lower of (x)
Cost or (y) Fair Market Value as of the last day of the calendar quarter immediately preceding the date of such termination of service.

(b)
Recipient’s Breach of Restrictive Covenants. Notwithstanding anything in this Agreement to the contrary,in the event the Board
determines in good faith that that Recipient has breached any provision of the Restrictive Covenants, whether during Recipient’s service or at any time
thereafter, then:
(i)
the Company shall have the right, but not the obligation, in accordance with Section 1.5 below, to repurchase all or any
portion of the Incentive Units at their Fair Market Value as of the date the Company discovers such breach by Recipient; and
(ii)
the Company shall have the right, but not the obligation, in accordance with Section 1.5 below, to repurchase all or any
portion of the Investor Units at the lower of such Investor Units’ (x) Cost or (y) Fair Market Value as of the last day of the calendar quarter
immediately preceding the date the Company discovers such breach by Recipient.

(c)
Board Determined Cause Event. Notwithstanding anything in this Agreement to the contrary, in the event that, after the
expiration of the Restrictive Covenants, there is a Board Determined Cause Event or Recipient directly or indirectly, engages in, participates in, represents
in any way or is connected with, as officer, director, partner, owner, employee, agent, sales representative, distributor, independent contractor, consultant,
advisor, proprietor, stockholder (except for the ownership of a less than 1% stock interest in a publicly traded company) or otherwise, competition with the
Business in the United States, then the Company shall have the right, but not the obligation, in accordance with Section 1.5 below, to repurchase any
Covered Units at their Fair Market Value as of the last day of the calendar quarter immediately preceding the date the Company discovers the event giving
rise to such Board Determined Cause Event or such competition by Recipient.
(d)
Each of the foregoing rights and options of the Company to repurchase any Covered Units (as set forth in thisSection 1.4) shall
be referred to herein as a “Repurchase Option” and any such Covered Units so repurchased, shall be referred to herein as “Repurchased Units”.
Section 1.5

Company Repurchase Option.

(a)
Repurchase Notice. The Company may elect to purchase all or any portion of the Covered Units subject to repurchase pursuant
to Section 1.4 above by sending written notice (a “Repurchase Notice”) to Recipient (or the holder of such Units) within one hundred eighty (180) days of
(i) if Section 1.4(a) applies, the date of the termination of Recipient’s service on the Board, (ii) if Section 1.4(b) applies, the discovery by the Company of
Recipients’ breach of any Restrictive Covenants, or (iii) if Section 1.4(c) applies, the discovery by the Company of Recipient’s competition with the
Company or of the event giving rise to the Board Determined Cause Event. Such a Repurchase Notice shall specify the closing date for the repurchase by
the Company of the Covered
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Units being repurchased by the Company, which date shall be not less than thirty (30) days nor more than ninety (90) days after the determination of Fair
Market Value of such Covered Units (to the extent Cost is not the applicable purchase price). In the event the Company repurchases any Covered Units in
accordance with this Agreement, Recipient (or other holder of such Covered Units) shall not have the right to receive any distributions from the Company
or allocations of Company income or loss for any period after the effective date of termination of service on the Board (if Section 1.5(b) applies) or the date
on which the Company discovers a breach of covenants, competition with the Company or event giving rise to the Board Determined Cause Event, as
applicable, if Section 1.5(b) or Section 1.5(c) applies.
(b)
Payment. The purchase price for the Repurchased Units shall be paid by the Company to Recipient (or other holder of such
Repurchased Units), at the Board’s election, (i) in cash at closing, or (ii) by delivery of an unsecured promissory note (the “Subordinated Note”)
subordinated and junior in right of payment to all other indebtedness of the Company, with customary terms and conditions, payable in four (4) equal annual
installments, with the first installment due on the first anniversary of the closing and the subsequent annual installments due on the successive anniversary
dates of the closing, or (iii) in any combination thereof. Interest on any unpaid principal balance of the Subordinated Note shall accrue from the date of the
closing at an annual interest rate equal to the “applicable federal rate” provided in Section 1274(d) of the Code (defined below) at the time of the execution
of the Subordinated Note and shall be payable, together with equal installments of principal, on an annual basis, in arrears. The Subordinated Note shall
mature and any remaining outstanding amounts of principal and interest due thereunder shall be payable in full on the earlier of a Change in Control and the
fourth anniversary of the closing. All or part of the Subordinated Note may be prepaid at any time without penalty or premium. As a condition to the
issuance of the Subordinated Note the payee thereunder shall agree to promptly execute, verify, deliver and file any (A) subordination, inter-creditor or
similar agreement requested by any holder of other indebtedness of the Company and/or any of its Subsidiaries, and (B) any other agreement, document or
instrument thereafter requested by any holder of other indebtedness of the Company or any of its Subsidiaries from time to time in connection with such
subordination. In the event that Recipient breaches any of the Restrictive Covenants while any payments under the Subordinated Note remain outstanding,
Recipient (and/or any other holder of the Subordinated Note) shall forfeit the right to receive any such remaining payments.
(c)
Closing Deliveries. Upon repurchase of any Covered Units, each holder of Repurchased Units shall deliver to the Company, (i)
if such Repurchased Units are certificated, certificates representing such Repurchased Units, duly endorsed in blank, free and clear of all claims, liens or
encumbrances from any third party, and (ii) such other agreements, instruments and other documents reasonably requested by the Company. The Company
shall be entitled to receive customary representations and warranties from Recipient regarding the Repurchased Units (including representations and
warranties regarding good title to all such Repurchased Units to and the absence of liens thereon) and to require that all sellers’ signatures be guaranteed.
(d)
Assignability. The right to purchase the Repurchased Units pursuant to this Section 1.5 provided to the Company shall be freely
assignable to any Person in the Board’s sole and absolute discretion. To the extent such right is assigned, such Person shall have the same rights, and to the
fullest extent of such rights that the Company had under this Section 1.5. If the Company assigns the right to purchase Repurchased Units pursuant to this
Section 1.5, any subsequent right to purchase Repurchased Units pursuant to this Section 1.5, may be retained by the Company, assigned to another Person
or assigned to the same Person.
Section 1.6
Public Offering. The right to purchase the Repurchased Units pursuant to Section 1.5 shall terminate upon consummation of any
sale of equity securities of the Company pursuant to a firm commitment underwritten offering (or series of related offerings) by the Company (or any
successor entity) to the public pursuant to an effective registration statement under the Securities Act, which is underwritten by a nationally recognized
investment bank.
Section 1.7

General Provisions.

(a)
Profits Interest. It is the intention and understanding of the Company and Recipient that the Incentive Units shall constitute
“profits interests” in the Company within the meaning of IRS Revenue Procedure 93-27, 1993-2 C.B. 343, and IRS Revenue Procedure 2001-43, 2001-2
C.B. 191.
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(b)
Transfers in Violation of Agreement. Recipient shall not Transfer any Covered Units, or any interest therein,except pursuant to
(a) the provisions hereof, and (b) the provisions of the LLC Agreement restricting Transfers, which provisions are incorporated herein by reference. Any
Transfer or attempted Transfer of any Covered Units in violation of any provision of this Agreement or the LLC Agreement shall be void ab initio, and the
Company shall not record such Transfer on its books or treat any purported transferee of such Covered Units as the owner of such equity for any purpose.
(c)
Adjustments of Numbers. All numbers set forth herein that refer to unit prices or amounts will be appropriately adjusted to
reflect the effects of any unit splits, unit dividends, combinations of units and other recapitalizations affecting the subject class of equity.
(d)
Deemed Transfer of Units. If the Company shall make available, at the time and place and in the amount and form provided in
this Agreement, the consideration for the Covered Units to be repurchased in accordance with the provisions of this Agreement, then from and after such
time, the Person from whom such Repurchased Units are to be repurchased shall no longer have any rights as a holder of such Repurchased Units (other
than the right to receive payment of such consideration in accordance with this Agreement), and such Repurchased Units shall be deemed purchased in
accordance with the applicable provisions hereof and the Company shall be deemed the owner and holder of such Repurchased Units, whether or not the
certificates therefor (if any) have been delivered.
Section 1.8
Required Pledge of Units. If any lender providing financing to the Company and/or any of its Subsidiaries requires the
Covered Units held by Recipient (or any of Recipient’s Affiliates) to be pledged as collateral in connection with such financing in favor of such lender, then
Recipient (and Recipient’s affiliates) shall do all things necessary to pledge such Covered Units in accordance with the terms and conditions of such
financing and such lender may exercise all of its rights and remedies under such financing with respect to such Covered Units. To the extent that Recipient
(or any of Recipient’s affiliates) does not take any actions when requested by the Board pursuant to this Section 1.8, Recipient (and each of such affiliates)
hereby constitutes and appoints the Board as Recipient’s (and such affiliate’s) true and lawful Attorney-in-Fact and authorizes the Attorney-in-Fact to
execute on behalf of Recipient (and such affiliate) any and all documents and instruments which the Attorney-in- Fact deems necessary and appropriate in
connection with such pledge of Covered Units. The foregoing power of attorney is irrevocable and is coupled with an interest.
Section 1.9
Repurchase through Offset or Redemption. In the event the Company exercises its repurchase right with respect to any
Covered Units in accordance with the terms of this Agreement, the Company may set off all or a portion of the purchase price for the Repurchased Units
against amounts payable under any outstanding note issued by Recipient to the Company, such set-off right to be applied first against accrued but unpaid
interest and then against outstanding principal, and that any remaining portion of any outstanding note issued by Recipient to the Company that remains
outstanding following such set-off shall be payable in accordance with the terms thereof.
Section 1.10
Election. Within thirty (30) days after the Grant Date, Recipient shall make an effective election(the “Election”) with the
Internal Revenue Service under Section 83(b) of the Internal Revenue Code of 1986, as amended (the “Code”) and the regulations promulgated thereunder,
substantially in the form attached hereto as Exhibit A. Recipient shall promptly provide the Company with a copy of the Election.
ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF RECIPIENT
In connection with the execution of this Agreement and the LLC Agreement, and the issuance of the Incentive Units acquired by Recipient,
Recipient hereby represents and warrants to the Company that:
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Section 2.1 This Agreement and the LLC Agreement constitute the legal, valid and binding obligation of Recipient, enforceable in accordance
with their respective terms, and the execution, delivery and performance of this Agreement and the LLC Agreement by Recipient, the performance of
Recipient’s obligations under this Agreement and the LLC Agreement and the performance and consummation by Recipient of the transactions
contemplated hereby and thereby, will not result in the breach of any of the terms or conditions of, or constitute a default under any agreement or
arrangement Recipient has entered into with any or any judgment, order or decree to which Recipient is subject.
Section 2.2 Recipient is not a party to or bound by any employment agreement, non-compete agreement or confidentiality agreement with any
Person that would violate this Agreement. Except as may otherwise be acknowledged or permitted under this Agreement, Recipient owes no fiduciary or
other similar duties to any of Recipient’s former employers or partners that may be breached by entering into this Agreement and the transactions
contemplated hereby.
Section 2.3 The Incentive Units to be acquired by Recipient pursuant to this Agreement will be acquired for Recipient’s individual account and not
with a view to, or an intention of, distribution thereof in violation of the Securities Act or any applicable state securities laws, and such Incentive Units will
not be disposed of in contravention of the Securities Act or any applicable state securities laws.
Section 2.4 Any Transfer of Covered Units by Recipient is subject to the restrictions imposed by this Agreement and the LLC Agreement and it
may not be possible for Recipient to Transfer any Covered Units. The Covered Units may also be subject to resale restrictions imposed by the securities
laws of various states and may not be sold without compliance with such laws.
Section 2.5 Recipient is sophisticated in financial matters and is able to evaluate the risks and benefits of investing in the Covered Units.
Section 2.6 Recipient has had an opportunity to ask questions and receive answers concerning the terms and conditions of the offering of the
Incentive Units and has had full access to such other information concerning the Company as Recipient has requested.
Section 2.7 Recipient is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities Exchange Commission.
Section 2.8 Recipient has consulted with independent legal counsel regarding Recipient’s rights and obligations under this Agreement and fully
understands the terms and conditions contained herein. Recipient has obtained advice from persons other than the Company and its counsel regarding the
tax effects of the transactions contemplated hereby.
Section 2.9 Recipient acknowledges that, if Recipient’s service on the Board is terminated at any time for any reason, the Company will have the
right, but not the obligation, to purchase some or all of the Covered Units on the terms and conditions set forth in this Agreement and the LLC Agreement.
Section 2.10 As an inducement to the Company to issue the Incentive Units to Recipient, and as a condition thereto, Recipient acknowledges and
agrees that none of the issuance of such Incentive Units to Recipient, or any provision contained herein, shall entitle Recipient to remain on the Board of the
Company or affect the right of the Company to terminate Recipient’s service on the Board at any time for any reason (subject to the LLC Agreement).
Recipient shall indemnify and hold the Company harmless for any costs, damages or harm resulting from any breach of the representations and
warranties set forth in this Article 2, including without limitation reasonable attorney’s fees and costs of suit.
ARTICLE 3
RESTRICTIVE COVENANTS
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Section 3.1

Definitions. For purposes of this Article 3:

(a)
The term “Business” means (a) sourcing, processing, manufacturing, packaging, distributing and selling coffee and related
merchandise and apparel and designing, owning, operating, licensing and franchising coffee-based retail establishments, and (b) unless otherwise
specifically provided in any other agreement between the Company and Recipient, any other businesses in which the Company or a Subsidiary is engaged
in, or planned business for which the Company or a Subsidiary has taken affirmative steps to implement or launch, as of the time of the termination of the
Service Term.
(b)

The term “Company” shall be deemed to include the Company and any of its Subsidiaries.

(c)
The term “Confidential Information” shall mean any non-public information, in whatever form or medium, concerning the
operations or affairs of the Business, including, but not limited to, (A) sales, sales volume, sales methods, sales proposals, business plans, advertising and
marketing plans, strategic and long-range plans, and any information related to any of the foregoing, (B) customers, customer lists, prospective customers
and customer records, (C) general price lists and prices charged to specific customers, (D) trade secrets, (E) financial statements, budgets and projections,
(F) software owned or developed (or being developed) for use in or relating to the conduct of the Business, (G) the names, addresses and other contact
information of all vendors and suppliers and prospective vendors and suppliers of the Business, and (H) all other confidential or proprietary information
belonging to the Company or relating to the Business; provided, however, that Confidential Information shall not include (1) knowledge, data and
information that is generally known or becomes known in the trade or industry of the Company (other than as a result of a breach of this Agreement or
other agreement or instrument to which Recipient is bound), and (2) knowledge, data and information gained without a breach of this Agreement on a nonconfidential basis from a person who is not legally prohibited from transmitting the information to Recipient.
(d)
The term “Confidentiality Period” shall mean, (A) with respect to Confidential Information (other than trade secrets), during
the term of the Service Term and for a period of one (1) year after termination of the Service Term, and (B) with respect to trade secrets, during the term of
the Service Term and for such period thereafter as the information in question falls within the definition of trade secrets under prevailing law.
(e)
The term “Prior Inventions” shall mean all inventions, original works of authorship, developments and improvements which
were made by Recipient, alone or jointly with others, prior to Recipient’s employment, association or other engagement with the Company or any affiliate
thereof. To preclude any possibility of uncertainty, Recipient has set forth on Exhibit B attached hereto a complete list of all Prior Inventions which
Recipient considers to be Recipient’s property or the property of third parties and which Recipient wishes to have excluded from the scope of this
Agreement. If disclosure of any such Prior Invention on Exhibit B would cause Recipient to violate any prior confidentiality agreement, Recipient
understands that Recipient is not to list such Prior Invention in Exhibit B but is to inform the Company that all Prior Inventions have not been listed for that
reason.
(f)
The term “Restricted Period” shall mean the period beginning on the Effective Date, and ending on the date which is twentyfour (24) months after the end of the Service Term.
(g)

The term “Restricted Territory” shall mean the geographic area consisting of the continental United States.

(h)
The term “Service Term” shall mean the period during which Recipient is a member of the Board of Directors of the Company
or otherwise provides services to the Company.
Section 3.2 Acknowledgement. Recipient agrees and acknowledges that, to ensure that the Company retains its value and goodwill and customer
and other business relationships, Recipient must not use any Confidential Information, special knowledge of the Business or the Company, or the
Company’s relationships with its customers and employees, all of which Recipient will receive or gain access to through Recipient’s association
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with the Company, other than in furtherance of Recipient’s legitimate duties as a member of the Board of the Company. Recipient further acknowledges
that:
(a)

the Company is currently engaged in the Business;

(b)

the Business is highly competitive and the services to be performed by Recipient for the Company are unique and national in

nature;
(c)
Recipient will occupy a position of trust and confidence with the Company and will acquire an intimate knowledge of
Confidential Information and the Company’s relationships with its customers and employees;
(d)
the agreements and covenants contained in this Article 3 are essential to protect the Company, the Confidential Information, the
Company’s relationship with its customers and employees and the goodwill of the Business and are being entered into in consideration for the various rights
being granted to Recipient under this Agreement;
(e)
the Company would be irreparably damaged if Recipient were to disclose the Confidential Information or provide services to
any person or entity in violation of the provisions of this Agreement;
(f)
the scope and duration of the covenants set forth in this Article 3 are reasonably designed to protect a protectable interest of the
Company and are not excessive in light of the circumstances; and
(g)

Recipient has the means to support Recipient and Recipient’s dependents other than by engaging in activities prohibited by this

Article 3.
(h)
Except as otherwise set forth in this Article 3, the restrictive covenants in this Article 3 are supplemental to,and not in lieu of,
the restrictive covenants contained in any other agreements between Recipient and the Company.
Section 3.3
(a)

Confidential Information.
Recipient acknowledges that Recipient will be entrusted with Confidential Information.

(b)
During the Confidentiality Period, Recipient: (A) shall hold the Confidential Information in strictest confidence, take all
reasonable precautions to prevent the inadvertent disclosure of the Confidential Information to any unauthorized person, and follow all the Company’s
policies protecting the Confidential Information; (B) shall not use, copy, divulge or otherwise disseminate or disclose any Confidential Information, or any
portion thereof, to any unauthorized person; (C) shall not make, or permit or cause to be made, copies of the Confidential Information, except as necessary
to carry out Recipient’s authorized duties for the Company; and (D) shall promptly and fully advise the Company of all facts known to Recipient
concerning any actual or threatened unauthorized use or disclosure of which Recipient becomes aware.
(c)
Recipient hereby assigns to the Company any rights Recipient may have or acquire in the Confidential Information, and
recognizes that the Company shall be the sole owner of all copyrights, trade secret rights, and all other rights throughout the world (collectively,
“Proprietary Rights”) in connection with such rights.
(d)
If Recipient receives any subpoena or becomes subject to any legal obligation that might require Recipient to disclose
Confidential Information, Recipient will provide prompt written notice of that fact to the Company unless otherwise prohibited by applicable law,
enclosing a copy of the subpoena and any other documents describing the legal obligation. In the event that the Company objects to the disclosure of
Confidential Information, by way of a motion to quash or otherwise, Recipient agrees to not disclose any Confidential Information while any such objection
is pending.
(e)
Recipient understands that the Company and its affiliates have and will receive from third parties confidential or proprietary
information (“Third Party Information”) under a duty to maintain the
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confidentiality of such Third Party Information and to use it only for limited purposes. During the term of Recipient’s association with the Company and at
all times after the termination of such association for any reason, Recipient will hold Third Party Information in strict confidence and will not disclose or use
any Third Party Information unless expressly authorized by the Company in advance or as may be strictly necessary to perform Recipient’s obligations with
the Company, subject to any agreements binding on the Company with respect to such Third Party Information.
(f)
Recipient will not improperly use or disclose any confidential information or trade secrets, if any, of any person to whom
Recipient has an obligation of confidentiality.
(g)
Recipient is hereby notified that, pursuant to 18 USC § 1833(b), an individual may not be held criminally or civilly liable under
any federal or state trade secret law for disclosure of a trade secret made: (i) in confidence to a government official, either directly or indirectly, or to an
attorney, solely for the purpose of reporting or investigating a suspected violation of law; and/or (ii) in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal. Additionally, an individual suing an employer for retaliation based on the reporting of a suspected
violation of law may disclose a trade secret to his or her attorney and use the trade secret information in the court proceeding, so long as any document
containing the trade secret is filed under seal and the individual does not disclose the trade secret except pursuant to court order.
Section 3.4

Ownership of Inventions.

(a)
Recipient hereby agrees that any and all inventions (whether or not an application for protection has been filed under patent
laws), works of authorship, information fixed in any tangible medium of expression (whether or not protected under copyright laws), Moral Rights (defined
as any right to claim authorship of a work, any right to object to any distortion or other modification of a work, and any similar right, existing under the law
of any country, or under any treaty), mask works, trademarks, trade names, trade dress, trade secrets, publicity rights, know-how, ideas (whether or not
protected under trade secret laws), and all other subject matter protected under patent, copyright, Moral Right, mask work, trademark, trade secret, or other
laws, that have been or are developed, generated or produced by Recipient, solely or jointly with others, at any time during the Service Term, shall be the
exclusive property of the Company, subject to the obligations of this Article 3 with respect to Confidential Information, and Recipient hereby forever
waives and agrees never to assert against the Company, its successors or licensees any and all ownership, interest, Moral Rights or similar rights with
respect thereto. Recipient hereby assigns to the Company all right, title and interest to the foregoing inventions, concepts, ideas and materials. This Section
3.4 does not apply to any invention of Recipient for which no equipment, supplies, facility or Confidential Information of the Company was used and that
was developed entirely on Recipient’s own time, unless the invention (A) relates to (x) the Business or (y) the Company’s actual or demonstrably
anticipated research or development, or (B) results from any work performed by Recipient for or on behalf of the Company. Recipient shall keep and
maintain adequate and current written records of all inventions, concepts, ideas and materials made by Recipient (jointly or with others) during the Service
Term. Such records shall remain the property of the Company at all times. Recipient shall promptly and fully disclose to the Company the nature and
particulars of any inventions or research projects undertaken on the Company’s behalf.
(b)
Unless the parties otherwise agree in writing, Recipient is under no obligation to incorporate any Prior Inventions in any of
Company’s products or processes or other Company Invention. If, in the course of Recipient’s performance Recipient chooses to incorporate into any such
Company product or process or other Company Invention any Prior Invention owned by Recipient or in which Recipient otherwise has an interest,
Recipient grants the Company a non-exclusive, royalty free, irrevocable, perpetual, world-wide license to copy, reproduce, make and have made, modify
and create derivative works of, use, sell and license such Prior Inventions and derivative works as part of or in connection with any such Company product
or process or other Company Invention.
(c)
During or subsequent to the Service Term, Recipient shall execute all papers, and otherwise provide assistance, at the
Company’s request and expense, to enable the Company or its nominees to obtain and enforce all proprietary rights with respect to the Company Inventions
(as defined below) in any and all countries. To that end, Recipient will execute, verify and deliver such documents and perform such other acts (including
appearances as a witness) as the Company may reasonably request for use in applying for, obtaining,
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perfecting, defending, evidencing and enforcing any such proprietary rights, and the assignment of any or all of such proprietary rights. In addition,
Recipient will execute, verify and deliver assignments of such rights to the Company or its designee. Recipient’s obligation to assist the Company with
respect to such rights shall continue beyond the termination of Recipient’s association with the Company.
(d)
If, after reasonable effort, the Company cannot secure Recipient’s signature on any document needed in connection with the
actions specified in the preceding paragraph, Recipient irrevocably designates and appoints the Company and its duly authorized officers and agents as
Recipient’s agent and attorney- in-fact, to act for and in Recipient’s behalf to execute, verify and file any such documents and to do all other lawfully
permitted acts to further the purposes of the preceding paragraph with the same legal force and effect as if executed by Recipient. The power of attorney set
forth in this Section 3.4 is coupled with an interest, is irrevocable, and shall survive Recipient’s death, incompetence or incapacity and the termination of
the Service Term. Recipient waives and quitclaims to the Company all claims of any nature whatsoever which Recipient now has or may in the future
obtain for infringement of any Proprietary Rights assigned under this Agreement or otherwise to the Company.
(e)
Recipient acknowledges that all original works of authorship which are made by Recipient (solely or jointly with others) during
the course of the association with or performance of services for the Company and which are protectable by copyright are “works made for hire,” as that
term is defined in the United States Copyright Act and any successor statutes. Inventions assigned to the Company or as directed by the Company under this
Agreement or otherwise are referred to as “Company Inventions”.
(f)
Upon termination of the Service Term for any reason, or upon receipt of written request from the Company, Recipient shall
immediately deliver to the Company all tangible and intangible property (including without limitation computers, computing devices, cell phones, memory
devices and any other tangible item), drawings, notes, memoranda, specification, devices, notebooks, formulas and documents, together with all copies of
any of the foregoing, and any other material containing, summarizing, referencing, or incorporating in any way or otherwise disclosing any Company
Inventions, Third Party Information or Confidential Information of the Company or any of its affiliates.
Section 3.5

Non-Competition; Investment Opportunities.

(a)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, engage in the Business or own (other than through the passive ownership of less than one percent (1%) of the publicly traded shares of any entity),
operate, manage, control, or participate in an executive, managerial, strategic, or sales role, in any individual or entity (other than the Company) that
engages in or proposes to engage in the Business in the United States or any other country in which Company conducts Business.
(b)
During the period beginning on the date hereof and ending on the later of (x) the date of termination of the Service Term for any
reason, and (y) the date on which Recipient (or any of his transferees) no longer owns, directly or indirectly, any equity interest in the Company, if Recipient
learns of any investment opportunity in a business or any entity engaged the Business, Recipient shall present such investment opportunity to the Company.
(c)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, seek to acquire any interest, whether in the form of debt, equity or any convertible interest, and whether controlling, minority or otherwise, in any
business or entity conducting or proposing to conduct the Business or other similar or related asset or business that is identified on any acquisition pipeline
list which was made available to Recipient during the Service Term.
Section 3.6

Non-Solicitation.

(a)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
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(i)
solicit for employment or hire, or attempt to solicit for employment or hire, any person who is or was employed by the
Company or any of its Affiliates at any time within six (6) months prior to the solicitation or hire (the “Restricted Personnel”);
(ii)

employ or hire any Restricted Personnel;

(iii)

otherwise interfere with the relationship between any Restricted Personnel and the Company.

(b)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
(i)
solicit any customer of the Company with whom Recipient interacted during the last two (2) years of the Service Term in an
effort to further a business relationship with the Company (“Restricted Customer”); or
(ii)

otherwise interfere with the relationship between any Restricted Customer and the Company.

Notwithstanding the foregoing, Recipient shall not be prohibited from soliciting any person or entity for the purpose of selling such person or
entity products or services wholly unrelated to the Business so long as Recipient complies in all respects with Sections 3.3 a n d 3.5(a) of this
Agreement.Section 3.7 Non-Disparagement. Recipient agrees not to make any oral or written statement that disparages or places the Company or any of its
respective officers, employees, products or services, in a false or negative light; provided, however, that nothing herein shall prevent Recipient from
truthfully responding to a lawful subpoena or complying with any other legal obligation, making good faith reports to governing regulatory bodies or
authorities, or communicating inside the Company consistent with legitimate business needs.
Section 3.8
Change in Control. Recipient hereby acknowledges and agrees that if a Change in Control is consummated during the Service
Term by the Company, and in connection with such Change in Control the acquirer requires, prior to or at the time of the closing of such transaction, that
Recipient becomes bound by any non-competition, non-solicitation or similar restrictive covenants, Recipient shall agree to become bound by such
restrictive covenants, provided that the duration of such restrictive covenants shall not exceed four (4) years following the date of such Change in Control,
and the territory covered by any non-compete covenant shall not include any territory outside North America.
Section 3.9
Blue Pencil. If any court of competent jurisdiction shall deem any provision in this Article 3 too restrictive, the other provisions
shall stand, and the court shall modify the unduly restrictive provision to the point of greatest restriction permissible by law.
Section 3.10
Survival of Restrictive Covenants. If this Agreement is terminated for any reason, Recipient acknowledges and agrees that the
restrictive covenants set forth in this Article 3 or in any other agreement between the Company or any subsidiary thereof and Recipient containing
restrictive covenants against Recipient in favor of the Company or any subsidiary thereof (the “Restrictive Covenants”) shall survive the termination of this
Agreement and Recipient shall continue to be bound by the terms of this Article 3 as if this Agreement was still in effect.
Section 3.11
Equitable Relief. The Company and Recipient agree that damages will accrue to the Company by reason of Recipient’s failure
to observe any of the Restrictive Covenants. Therefore, if the Company shall institute any action or proceeding to enforce such provisions, Recipient waives
the claim or defense that there is an adequate remedy at law and agrees in any such action or proceeding not to (i) interpose the claim or defense that such
remedy exists at law, or (ii) require the Company to show that monetary damages cannot be measured or to post any bond. Without limiting any other
remedies that may be available to the Company, Recipient hereby specifically affirms the appropriateness of injunctive or other equitable relief in any such
action. Recipient also acknowledges that the remedies afforded the Company pursuant to this Section 3.11 are not exclusive, nor shall
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they preclude the Company from seeking or receiving any other relief, including without limitation, any form of monetary or other equitable relief. Upon
the reasonable request by the Company, Recipient shall provide reasonable assurances and evidence of compliance with the Restrictive Covenants.
ARTICLE 4
DEFINITIONS
Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the LLC Agreement. As used in this Agreement,
the following terms shall have the following meanings:
“Board” means the Board of Directors of the Company.
“Board Determined Cause Event” has the meaning as set forth in the LLC Agreement.
“Cause” means any item or action that would constitute “Cause” under either the definition of “Cause” in the Plan or the definition of Cause in
the LLC Agreement.
“Change in Control” has the meaning set forth in the Plan.
“Cost” means, with respect to any Investor Unit, the actual consideration, if any, paid by Recipient to the Company in exchange for the issuance of
such Investor Unit.
“Covered Units” means all Incentive Units and all Investor Units.
“Fair Market Value” has the meaning as set forth in the LLC Agreement.
“Investor Unit” means any Units issued to Recipient (or Recipient’s Affiliates) by the Company in exchange for cash or other assets (but not
services) contributed by Recipient (or Recipient’s Affiliates) to the Company. Investor Units shall not include any Incentive Units.
“LLC Agreement” means that certain Limited Liability Company Agreement of the Company, effective as of July 19, 2018, and as such
agreement may be subsequently amended in accordance with its terms.
“Securities Act” means the Securities Act of 1933, as amended from time to time.
“Transfer” means, when used as a noun, any voluntary sale, hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a
verb, means, voluntarily to sell, hypothecate, pledge, assign, or otherwise transfer.
ARTICLE 5
MISCELLANEOUS
Section 5.1
Notices. Any notices, consents or other communications required to be sent or given hereunder by any of the parties hereto shall
in every case be in writing and shall be deemed properly served if and when (a) delivered by hand, (b) transmitted by facsimile or other means of electronic
delivery, with confirmation of transmission, or (c) delivered by Federal Express or other express overnight delivery service, or registered or certified mail,
return receipt requested, to the parties at the addresses as set forth below or at such other addresses as may be furnished in writing:
To the Company:
Authentic Brands LLC
1144 South 500 West
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Salt Lake City, Utah 84101
Attention: Evan Hafer
Telephone: 206.850.0873
Facsimile:
E-mail: evan@blackriflecoffee.com with copies to:
New Coffee Holdings, LLC
c/o Sterling Partners
401 N. Michigan Avenue, 33rd Floor
Chicago, Illinois 60601-1003
Attention: Office of the General Counsel
Telephone: 312.465.7064
E-mail: aepstein@sterlingpartners.com
and:
Baker Hostetler LLP
191 North Wacker Drive
Suite 3100 Chicago, Illinois 60606
Attention: Adam Skilken
Telephone: 312.416.6232
E-mail: askilken@bakerlaw.com
To Recipient: to the address listed on the signature page.
or to such other person or address as any party shall specify by notice in writing to the other party. The date of service of such notice shall be deemed to be:
(x) the date such notice is delivered by hand, facsimile or other electronic means, (y) one business day following the delivery by express overnight delivery
service, or (z) three business days after the date of mailing if sent by certified or registered mail.
Section 5.2
Counterparts; Electronic Signatures. This Agreement may be executed simultaneously in multiple counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same instrument. This Agreement, any and all agreements and
instruments executed and delivered in accordance herewith, along with any amendments hereto or thereto, to the extent signed and delivered by means of a
facsimile machine or other means of electronic transmission, shall be treated in all manner and respects and for all purposes as an original signature,
agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person.
Section 5.3
Successors and Assigns. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns, except that neither this Agreement nor any of the rights, interests or obligations
hereunder may be assigned or delegated by Recipient without the prior written consent of the Company. The Company may assign this Agreement and its
rights and obligations hereunder.
Section 5.4
No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. The
section and caption headings of this Agreement are included for reference purposes only and shall not affect the construction or interpretation of any of the
provisions of this Agreement.
Section 5.5
Amendment, Modification and Waiver; Entire Agreement. This Agreement, the exhibits, schedules and other documents
referred to herein set forth the entire understanding of the parties with respect to the transactions contemplated hereby, supersede all prior discussions,
understandings, agreements and
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representations and shall not be modified or affected by any offer, proposal, statement or representation, oral or written, made by or for any party in
connection with the negotiation of the terms hereof. This Agreement may be modified only by subsequent instruments signed by the parties hereto. Any
failure of the Company to comply with any term or provision of this Agreement may be waived in writing by Recipient, and any failure of Recipient to
comply with any term or provision of this Agreement may be waived in writing by the Company, but such waiver shall not operate as a waiver of, or
estoppel with respect to, any subsequent or other failure to comply with any term or provision of this Agreement.
Section 5.6

Governing Law; Jurisdiction of Courts; Waiver of Jury Trial.

(a)
Governing Law. All matters relating to the interpretation, construction, validity and enforcement of this Agreement shall be
governed by and construed in accordance with (i) with respect to Articles 1 and 2, and Articles 4 and 5 to the extent related to Articles 1 and 2, the
domestic laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any
other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of Delaware, and (ii) with respect to Article 3, and
Articles 4 and 5 to the extent related to Article 3, the domestic laws of the State of Utah without giving effect to any choice or conflict of law provision or
rule (whether of the State of Utah or any other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of Utah.
(b)
Arbitration. Any controversy, claim or proceeding arising out of or relating to this Agreement will be settled by binding
arbitration in accordance with the commercial arbitration rules of the American Arbitration Association and in accordance with the provisions of this
Section 5.6. The provisions of this Section 5.6 shall control over the commercial arbitration rules of the American Arbitration Association. Any arbitration
will be conducted in Salt Lake City, Utah. The arbitrator(s)’ decision shall be final, binding and enforceable in a court of competent jurisdiction. Any such
arbitration shall be treated as confidential by all parties thereto, except as otherwise provided by law or as otherwise necessary to enforce any judgment or
order issued by the arbitrator(s). Notwithstanding the foregoing, the terms of this Agreement shall not preclude any party from seeking, or a court of
competent jurisdiction from granting, a temporary restraining order, temporary, preliminary or permanent injunction, specific performance or other
equitable relief for any breach of this Agreement.
(c)
WAIVER OF JURY TR IAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE
WAIVED, EACH PARTY HEREBY IRREVOCABLY WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF,
DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION
OR CAUSE OF ACTION ARISING IN WHOLE OR IN PART UNDER, RELATED TO, BASED ON OR IN CONNECTION WITH THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER SOUNDING IN
TORT OR CONTRACT OR OTHERWISE. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION
5.6 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY
JURY.
Section 5.7
Tax Matters. Recipient acknowledges that no representative or agent of the Company or any of its Subsidiaries has
provided Recipient with any tax advice of any nature, and Recipient has consulted with Recipient’s own legal, tax and financial advisor(s) as to tax and
related matters concerning this Agreement and the LLC Agreement.
Section 5.8
LLC Agreement; The Plan. The parties expressly acknowledge and agree that certain provisions of the LLC
Agreement are incorporated herein by reference, or by their terms otherwise apply hereto, and further agree that such provisions shall be given full effect in
interpreting and enforcing this Agreement. In the event of any inconsistency between this Agreement and the LLC Agreement, this Agreement shall
control. The Incentive Units are granted pursuant to the Plan, and the Incentive Units and this Agreement are in all respects governed by the Plan and
subject to all of the terms and provisions thereof, whether such terms and provisions are incorporated in this Agreement by reference or are expressly cited.
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IN WITNESS WHEREOF, the parties have executed this Incentive Units Agreement effective as of the Grant Date.
AUTHENTIC BRANDS LLC
/s/ Michael Singleton
By: Michael Singleton
Its: Chief Financial Officer and Treasurer
PARTICIPANT:
Evan Hafer
[Redacted]
[Redacted]
Address:
Phone:
Email:
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IN WITNESS WHEREOF, the parties have executed this Incentive Units Agreement effective as of the Grant Date.
AUTHENTIC BRANDS LLC
By:
Its:

Michael Singleton
Chief Financial Officer and Treasurer

PARTICIPANT:
/s/ Evan Hafer
Evan Hafer
Address:
[Redacted]
[Redacted]
Phone: [Redacted]
Email: [Redacted]
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EXHIBIT A
ELECTION TO INCLUDE MEMBERSHIP
INTEREST IN GROSS INCOME PURSUANT TO
SECTION 83(b) OF THE INTERNAL REVENUE CODE
On
, 2018, the undersigned acquired 40,000 Incentive Units (the “Units”) in Authentic Brands LLC, a Delaware limited liability
company (the “Company”). The Units are subject to certain restrictions pursuant to that certain Incentive Units Agreement by and between the
undersigned and the Company, dated as of
, 2018, and that certain Limited Liability Company Agreement of the Company, effective as
of July 19, 2018 (the “LLC Agreement”).
Pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the
Units, to report as taxable income for the calendar year 2017 the excess (if any) of the value of the Units on
, 2018, over the purchase price thereof.
The following information is supplied in accordance with Treasury Regulation § 1.83-2(e):
1.

The name, address and social security number of the
undersigned:
Name:[Redacted]
Address: [Redacted]
SSN: [Redacted]

2.

A description of the property with respect to which the election is being made: 40,000 Units.

3.

The date on which the Units were transferred:

4.

The taxable year for which such election is made: 2018.

, 2018

5.
The restrictions to which the property is subject: in accordance with the terms of the Incentive Units Agreement, the Units are subject to
time-vesting and transfer restrictions. Each of the Units is subject to forfeiture in accordance with the terms of the Incentive Units Agreement and the LLC
Agreement. All of the Units are subject to the repurchase provisions in the Incentive Units Agreement and the LLC Agreement.
6.
The fair market value on
any lapse restrictions: $0.
7.

, 2018 of the property with respect to which the election is being made, determined without regard to

The amount paid for such property: $0.

A copy of this election is being furnished to the Company pursuant to Treasury Regulation § 1.83-2(e)(7).
[signature page follows]
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Dated:

, 2018
Evan Hafer

17

EXHIBIT B
Prior Inventions
None.
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Exhibit 10.12
EMPLOYMENT
AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made as of January 7, 2019, by and between Black Rifle Coffee Company LLC, a
Delaware limited liability company (the “Company”), and Thomas E. Davin (“Executive”).
RECITALS
The Company desires to retain Executive, and Executive desires to be so employed by the Company, subject to the terms, conditions and
covenants set forth below.
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth below, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and Executive agree as follows:
ARTICLE I
EMPLOYMENT
SERVICES
1.1
Term of Employment. Executive’s employment under this Agreement shall commence on January 7, 2019 (the “Commencement
Date”) and continue until terminated pursuant to Article III below (the “Employment Term”).
1.2
Title and Position. Upon commencement of employment, Executive shall hold the position of Co- Chief Executive Officer of the
Company and any of its subsidiaries, and shall report directly to the Board of Directors of the Company (the “Board”). Executive’s responsibilities shall
include such duties as are commensurate with Executive’s position and as may be assigned to Executive in good faith by the Board . Executive represents
and warrants that Executive is free to accept employment with the Company, and that Executive has no existing commitments or obligations of any kind
(including any restrictive covenant(s) for the benefit of any prior employer) that would hinder or interfere with Executive’s obligations hereunder.
1.3

Activities and Duties During Employment.

(a)
Executive shall conduct himself, both professionally and personally, with due regard to public conventions and morals, and in a
manner that will not have an adverse effect on the reputation of the Company or Executive. Executive shall devote Executive’s full business time, attention,
skill and energy to the business and affairs of the Company and its subsidiaries, and shall use Executive’s reasonable best efforts to faithfully perform
Executive’s responsibilities in a diligent, trustworthy, efficient and businesslike manner so as to advance the best interests of the Company.
Notwithstanding the foregoing, Executive shall be permitted to devote a reasonable amount of time and effort to (i) serving on governing boards of or
otherwise assisting civic and charitable organizations, and (ii) investing and managing personal and family investments, but only to the extent that activities
described in clauses (i) or (ii), individually or as a whole, do not (A) involve Executive’s active participation in the management of any corporation,
partnership or other business entity, (B) involve an ownership interest in any customer or vendor of the Company unless approved in advance by written
resolution of the Board, (C) interfere with the Executive’s duties to the Company, or (D) otherwise violate any provision of this Agreement.

(b)

Executive shall timely deliver periodic executive reports to the Board based on deadlines established by the Board.

(c)
Executive shall comply in all material respects with all applicable laws, and all written policies, rules and regulations of the
Company, including without limitation codes of conduct and any charter of the Board or any compensation committee of the Board (the “Committee”), as
applicable. Additionally, and without limiting the foregoing, Executive shall be responsible for ensuring that: (i) no equity or rights to equity in the
Company shall be issued, offered or granted without the express written approval of the Committee or Board and within the parameters of any approval
matrix adopted by them; (ii) no bonus or bonus plan is awarded, promised or adopted by the Company or any subsidiary without the express written
approval of the Committee or the Board; (iii) no bonus based upon financial results is paid until the Company’s audit for the subject fiscal year has been
completed to the satisfaction of the Committee or Board; (iv) members of the Board have full and unfettered access to the Company’s chief financial officer
and financial records; and (v) the Company or any subsidiary does not conduct business with any family member or close personal friend of Executive, or
any affiliate or entity of such individual, without the express written approval of the Board. Upon request, Executive shall provide the Committee or the
Board with a sworn certification verifying compliance with these responsibilities.
ARTICLE II
COMPENSATION
2.1
Base Salary. The Company shall pay Executive an annual base salary of $300,000 (“Base Salary”), less applicable withholdings,
payable in accordance with the general payroll practices of the Company. The Committee may review Executive’s Base Salary annually.
2.2
Equity-Based Compensation. During the Employment Term, Executive shall be eligible to receive equity-based compensation from the
Company, to be issued in accordance with the Company’s form of Restricted Unit Agreement. Executive’s equity-based compensation will be equal to five
percent (5%) of the common equity of the Company, determined on a fully diluted basis. The participation threshold for Executive’s restricted units will be
determined by the Committee based on the Company’s current valuation at the time Executive enters into the Restricted Unit Agreement. The restricted
units will be subject to vesting restrictions, with one-fourth of Executive’s restricted units to become vested on the one-year anniversary of the Restricted
Unit Agreement, and the remaining restricted units to vest ratably on a monthly basis following the one-year anniversary of the Restricted Unit Agreement,
so that all restricted units shall become fully vested four years after Executive enters into the Restricted Unit Agreement, and subject to accelerated vesting
in the event of a sale of the Company as more fully set forth in the Restricted Unit Agreement between Company and Executive.
2.3

Liquidity Event Bonus.

(a)
Upon the occurrence of a Liquidity Event (i) during the Employment Term or (ii) within 90 days of the Termination Date
(unless Executive’s employment is terminated for Cause (as defined in that certain Limited Liability Company Agreement of Authentic Brands LLC,
effective as of July 19, 2018)), Executive shall receive a bonus (the “Liquidity Event Bonus”) in an amount equal to the product of (i) the Net Proceeds
from such Liquidity Event transaction and (ii) the Liquidity Event Bonus Percentage; provided, however, that Executive shall not receive any Liquidity
Event Bonus if either the Liquidity Event Target Amount is not achieved or the Liquidity Event occurs after the Liquidity Event End Date. The
determination of the Liquidity Event Bonus and all calculations associated therewith shall be made in good faith by the Board in its reasonable discretion in
accordance with this Agreement and shall be final, binding and conclusive.

(b)
The Liquidity Event Bonus will be paid within 30 days following the consummation of the Liquidity Event; provided, however,
if Executive continues in the employment of the Company or its successor following a Sale of the Company, Executive shall not be entitled to receive the
Liquidity Event Bonus until six months following the date of consummation of the Sale of the Company.
(c)

For purposes of this Section 2.3:
i.

the term “Liquidity Event” means a Sale of the Company (as defined in Article IV) or Public
Offering.

ii.

the term “Liquidity Event Bonus Percentage” means 0.35%. iii. the term “Liquidity Event End Date” means
December 31, 2020.

iv. the term “Liquidity Event Target Amount” means (i) if the Liquidity Event occurs on or between January 7, 2019 and
December 31, 2019, then $180,000,000 and (ii) if the Liquidity Event occurs on or between January 1, 2020 and
December 31, 2020, then $300,000,000.
v.

the term “Net Proceeds” means the net proceeds (after payment of all transaction costs) of the Liquidity Event that are
actually received by the equityholders of Authentic Brands LLC, a Delaware limited liability company and the owner
of 100% of the equity interests of Company (“Authentic Brands”), in accordance with the operating agreement of
Authentic Brands.

vi. the term “Public Offering” means any sale of equity securities of the Company or Authentic Brands pursuant to a firm
commitment underwritten offering (or series of related offerings) by the Company or Authentic Brands (or any
successor entity) to the public pursuant to an effective registration statement under the Securities Act of 1933, as
amended, which is underwritten by a nationally recognized investment bank.
2.4
Reimbursement of Expenses. The Company shall reimburse Executive for all reasonable expenses incurred by Executive while
performing Executive’s duties under this Agreement, subject to the Company’s policies in effect from time to time and corroborating documentation
reasonably satisfactory to the Company.
2.5
Health Care and Benefit Plans. During the Employment Term, Executive shall be eligible to receive all fringe benefits and perquisites
and to participate in all health care and benefit programs normally available to other senior-level employees of the Company (subject to all applicable
eligibility and contribution policies and rules), as may be in effect from time to time, including such insurance programs as may be implemented by the
Company.
2.6
Key Man Insurance. If requested by the Company, Executive shall make application for, and submit to such examinations as may
reasonably be requested by the Board of Directors in order to obtain key man or other insurance on the life of Executive for the benefit of the Company as
the Board shall direct, the cost of which insurance shall be borne by the Company.

2.7
Vacation. Executive shall receive twenty (20) days of paid vacation days per year. Executive’s vacation days will be advanced on
December 1st, the beginning of the Company’s fiscal year. Such vacation may be taken in Executive’s discretion, subject to the reasonable business needs
of the Company. Vacation time may not be carried over from one fiscal year to the next, but rather must be used in the fiscal year in which it is earned. In
addition, Executive will receive eight (8) days of flexible time off (“FTO”), which may be used for absences other than vacation days or extensions of
holidays.
ARTICLE III
TERMINATION OF EMPLOYMENT
3.1
Employment At Will. Executive’s employment by the Company is at-will, and either Executive or the Company may terminate
Executive’s employment with the Company (the effective date of separation being the “Termination Date”), subject to the following:
(a)
The Company may terminate Executive‘s employment at any time and for any reason, with or without cause, by giving 30 days’
written notice of such termination to Executive designating an immediate or future termination date (but no earlier than 30 days from the date of such
written notice).
(b)
Executive may terminate Executive’s employment for any reason by giving the Company sixty (60) days prior written notice of
termination. Upon such notice, the Company may, at its option, (i) make Executive’s termination effective immediately, (ii) require Executive to continue
to perform Executive’s duties hereunder during such 60-day period, with or without restrictions on Executive’ s activities, and/or (iii) accept Executive’s
notice of termination as Executive’s resignation from the Company at any time during such 60-day period. If the Company elects (i) above, the Company
shall have no obligation to provide Executive any compensation or benefits beyond the Termination Date except as otherwise required by law. If the
Company elects (ii) or (iii) above, the Company shall pay Executive’s Base Salary under Section 2.1 and benefits under Section 2.5 through the earlier of
the sixtieth (60th) day following Executive’s notice of termination or the date on which Executive voluntarily ceases to perform services for the Company.
(c)
Executive’s employment will terminate immediately without any notice upon Executive’s death or following Executive’s
receipt of written notice from the Company stating that the Company has made a good faith determination that Executive has become Disabled or
Incapacitated. “Disabled or Incapacitated” means Executive’s inability or failure, due to a physical or mental impairment, to substantially perform the
essential functions of Executive’s job, with or without a reasonable accommodation, for thirty (30) consecutive calendar days or for ninety (90) calendar
days during any twelve (12)-month period irrespective of whether such days are consecutive, as determined by the Board. Upon request, Executive shall
provide the Board with documentation from Executive’s health care provider sufficient for the Board to determine the nature and extent of any physical or
mental impairment that may interfere with Executive’s performance of Executive’s job duties, as well as any accommodations that could be made. If
Executive’s employment is terminated pursuant to this Section 3.l(c), the Company shall have no further obligation hereunder or otherwise with respect to
Executive except payment of Executive’s Base Salary under Section 2.1 and benefits under Section 2.5 that have accrued through the Termination Date.
ARTICLE IV
RESTRICTIVE COVENANTS
4.1

For purposes of this Article IV:

(a)
the term “Business” means (A) sourcing, processing, manufacturing, packaging, distributing and selling coffee and related
merchandise and apparel and designing, owning, operating, licensing and franchising coffee-based retail establishments, (B) identifying, evaluating,
contacting, acquiring, financing, combining and disposing, directly or indirectly, other businesses and companies active within the coffee industry
throughout the United States of America, and (C) any similar, related or complementary business or activity that the Company conducts, as may be
modified or expanded by the Board;
(b)
the term “Confidential Information” means any non-public information, in whatever form or medium, concerning the
operations or affairs of the Business, including, but not limited to, (A) sales, sales volume, sales methods, sales proposals, business plans, advertising and
marketing plans, strategic and long-range plans, and any information related to any of the foregoing, (B) customers, customer lists, prospective customers
and customer records, (C) general price lists and prices charged to specific customers, (D) trade secrets, (E) financial statements, budgets and projections,
(F) software owned or developed (or being developed) for use in or relating to the conduct of the Business, (G) the names, addresses and other contact
information of all vendors and suppliers and prospective vendors and suppliers of the Business, and (H) all other confidential or proprietary information
belonging to the Company or relating to the Business; provided, however, that Confidential Information shall not include (1) knowledge, data and
information that is generally known or becomes known in the trade or industry of the Company (other than as a result of a breach of this Agreement or
other agreement or instrument to which Executive is bound), and (2) knowledge, data and information gained without a breach of this Agreement on a nonconfidential basis from a person who is not legally prohibited from transmitting the information to Executive;
(c)
the term “Confidentiality Period” means, (A) with respect to Confidential Information (other than trade secrets), during the term
of Executive’s employment with the Company and for a period of two (2) years after the termination of Executive’s employment for any reason, and (B)
with respect to trade secrets, during the term of Executive’s employment with the Company and for such period after the termination of Executive’s
employment as the information in question falls within the definition of trade secrets under prevailing law;
(d)

the term “Company” shall be deemed to include the Company and all of its affiliates;

(e)

the term “Employment Period” means the period during which Executive is employed by or provides services to the Company;

(f)
the term “Non-Compete Restricted Period” means the period commencing on date hereof and terminating twenty-four (24)
months following the termination of Executive’s employment or engagement with the Company;
(g)
the term “Non-Solicit Restricted Period” means the period commencing on date hereof and terminating twenty-four (24)
months following the termination of Executive’s employment or engagement with the Company;
(h)
the term “Prior Inventions” means all inventions, original works of authorship, developments and improvements which were
made by Executive, alone or jointly with others, prior to Executive’s employment, association or other engagement with the Company or any affiliate
thereof. To preclude any possibility of uncertainty, Executive has set forth on Exhibit A attached hereto a complete list of all Prior Inventions which
Executive considers to be Executive’s property or the property of third parties and which Executive wishes to have excluded from the scope of this

Agreement. If disclosure of any such Prior Invention on Exhibit A would cause Executive to violate any prior confidentiality agreement, Executive
understands that Executive is not to list such Prior Invention in Exhibit A, but is to inform the Company that all Prior Inventions have not been listed for
that reason; and
(i)
the term “Sale of the Company” means (A) the sale, lease, transfer, conveyance or other disposition, in one transaction or a
series of related transactions, of all or substantially all of the assets of the Company and its subsidiaries, taken as a whole, (B) the sale, transfer, conveyance
or other disposition, in one transaction or a series of related transactions, of the outstanding equity securities, or (C) the merger, consolidation,
recapitalization or reorganization of the Company with another person, in each case in clauses (B) and (C) above under circumstances in which the holders
of the voting power of outstanding equity securities, immediately prior to such transaction, are no longer, in the aggregate, the “beneficial owners” (as such
term is defined in Rule 13d-3 and Rule 13d-5 promulgated under the Securities Exchange Act of 1934, as amended), directly or indirectly through one or
more intermediaries, of more than fifty percent (50%) of the voting power of the outstanding equity securities of the surviving or resulting corporation or
acquirer, as the case may be, immediately following such transaction. A sale (or multiple related sales) of one or more subsidiaries of the Company
(whether by way or merger, consolidation, reorganization or sale of all or substantially all assets or securities) which constitutes all or substantially all of the
consolidated assets of the Company shall be deemed a Sale of the Company. Notwithstanding the foregoing, no Sale of the Company shall be deemed to
occur if a purchaser of or investor in the Company’s assets or the Company’s Units or the surviving entity or acquirer is an entity which is an affiliate of
New Coffee Holdings, LLC.
4.2
Executive agrees and acknowledges that, to ensure that the Company retains its value and goodwill, Executive must not use any
Confidential Information, special knowledge of the Business, or the Company’s relationships with its customers and employees, all of which Executive will
gain access to through Executive’s employment with the Company, other than in furtherance of Executive’s legitimate job duties. Executive further
acknowledges that:
(a)

the Company is currently engaged in the Business;

(b)

the Business is highly competitive and the services to be performed by Executive for the Company are unique and national in

(c)

Executive will occupy a position of trust and confidence with the Company

nature;

and will acquire an intimate knowledge of Confidential Information and the Company’s relationships with its customers and employees;
(d)

the agreements and covenants contained in this Article IV are essential to

protect the Company, the Confidential Information and the goodwill of the Business and are being entered into in consideration for the various rights being
granted to Executive under this Agreement;
(e)
the Company would be irreparably damaged if Executive were to disclose the Confidential Information or provide services to
any person or entity in violation of the provisions of this Agreement;
(f)
the scope and duration of the covenants set forth in this Article IV are reasonably designed to protect a protectable interest of
the Company and are not excessive in light of the circumstances; and

(g)

Executive has the means to support himself and Executive’s dependents other than by engaging in activities prohibited by this

Article IV.
4.3

Confidential Information.
(a)

Executive acknowledges that Executive will be entrusted with Confidential Information.

(b)
During the Confidentiality Period, Executive: (A) shall hold the Confidential Information in strictest confidence, take all
reasonable precautions to prevent the inadvertent disclosure of the Confidential Information to any unauthorized person, and follow all the Company’s
policies protecting the Confidential Information; (B) shall not use, copy, divulge or otherwise disseminate or disclose any Confidential Information, or any
portion thereof, to any unauthorized person; (C) shall not make, or permit or cause to be made, copies of the Confidential Information, except as necessary
to carry out Executive’s authorized duties as an employee of the Company; and (D) shall promptly and fully advise the Company of all facts known to
Executive concerning any actual or threatened unauthorized use or disclosure of which Executive becomes aware.
(c)
Executive hereby assigns to the Company any rights Executive may have or acquire in the Confidential Information, and
recognizes that the Company shall be the sole owner of all copyrights, trade secret rights, and all other rights throughout the world (collectively,
“Proprietary Rights”) in connection with such rights.
(d)
If Executive receives any subpoena or becomes subject to any legal obligation that might require Executive to disclose
Confidential Information, Executive will provide prompt written notice of that fact to the Company, enclosing a copy of the subpoena and any other
documents describing the legal obligation. In the event that the Company objects to the disclosure of Confidential Information, by way of a motion to quash
or otherwise, Executive agrees to not disclose any Confidential Information while any such objection is pending.
(e)
Executive understands that the Company and its affiliates have and will receive from third parties confidential or proprietary
information (“Third Party Information”) under a duty to maintain the confidentiality of such Third Party Information and to use it only for limited
purposes. During the term of Executive’s association with the Company and at all times after the termination of such association for any reason, Executive
will hold Third Party Information in strict confidence and will not disclose or use any Third Party Information unless expressly authorized by the Company
in advance or as may be strictly necessary to perform Executive’s obligations with the Company, subject to any agreements binding on the Company with
respect to such Third Party Information.
(f)
Executive will not improperly use or disclose any confidential information or trade secrets, if any, of any former employer or of
any other person to whom Executive has an obligation of confidentiality, and Executive will not bring onto the Company’s premises any unpublished
documents or any property belonging to any former employer or of any other person to whom Executive has an obligation of confidentiality.
4.4

Ownership of Inventions.

(a)
Executive hereby agrees that any and all inventions (whether or not an application for protection has been filed under patent
laws), works of authorship, information fixed in any tangible medium of expression (whether or not protected under copyright laws), Moral Rights,

mask works, trademarks, trade names, trade dress, trade secrets, publicity rights, know-how, ideas (whether or not protected under trade
secret laws), and all other subject matter protected under patent, copyright, Moral Right (defined as any right to claim authorship of a work, any right to
object to any distortion or other modification of a work, and any similar right, existing under the law of any country, or under any treaty), mask work,
trademark, trade secret, or other laws, that have been or are developed, genera ted or produced by Executive, solely or jointly with others, at any time during
the Employment Term, shall be the exclusive property of the Company, subject to the obligations of this Article IV with respect to Confidential
Information, and Executive hereby forever waives and agrees never to assert against the Company, its successors or licensees any and all ownership,
interest, Moral Rights or similar rights with respect thereto. Executive hereby assigns to the Company all right, title and interest to the foregoing inventions,
concepts, ideas and materials. This Section 4.4 does not apply to any invention of Executive for which no equipment, supplies, facility or Confidential
Information of the Company was used and that was developed entirely on Executive’s own time, unless the invention (A) relates to (x) the Business or (y)
the Company’s actual or demonstrably anticipated research or development, or (B) results from any work performed by Executive for or on behalf of the
Company. Executive shall keep and maintain adequate and current written records of all inventions, concepts, ideas and materials made by Executive
(jointly or with others) during the term of Executive’s association or employment with the Company. Such records shall remain the property of the
Company at all times. Executive shall promptly and fully disclose to the Company the nature and particulars of any Inventions or research project
undertaken on the Company’s behalf.
(b)
Unless the parties otherwise agree in writing, Executive is under no obligation to incorporate any Prior Inventions in any of
Company’s products or processes or other Company Invention. If, in the course of Executive’s performance, Executive chooses to incorporate into any such
Company product or process or other Company Invention any Prior Invention owned by Executive or in which Executive otherwise has an interest,
Executive grants the Company a non-exclusive, royalty free, irrevocable, perpetual, world-wide license to copy, reproduce, make and have made, modify
and create derivative works of, use, sell and license such Prior Inventions and derivative works as part of or in connection with any such Company product
or process or other Company Invention.
(c)
During or subsequent to the Employment Term, Executive shall execute all papers, and otherwise provide assistance, at the
Company’s request and expense, to enable the Company or its nominees to obtain and enforce all proprietary rights with respect to the Company Inventions
(as defined below) in any and all countries. To that end, Executive will execute, verify and deliver such documents and perform such other acts (including
appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, defending, evidencing and enforcing any
such proprietary rights, and the assignment of any or all of such proprietary rights. In addition, Executive will execute, verify and deliver assignments of
such rights to the Company or its designee. Executive’s obligation to assist the Company with respect to such rights shall continue beyond the termination
of Executive’s association with the Company.
(d)
If, after reasonable effort, the Company cannot secure Executive’s signature on any document needed in connection with the
actions specified in the preceding paragraph, Executive irrevocably designates and appoints the Company and its duly authorized officers and agents as
Executive’ s agent and attorney-in-fact, to act for and in Executive’s behalf to execute, verify and file any such documents and to do all other lawfully
permitted acts to further the purposes of the preceding paragraph with the same legal force and effect as if executed by Executive. The power of attorney set
forth in this Section 4.4 is coupled with an interest, is irrevocable, and shall survive Executive’s death, incompetence or incapacity and the termination of
the Employment Term. Executive waives and quitclaims to the Company all claims of any nature whatsoever which Executive

now has or may in the future obtain for infringement of any Proprietary Rights assigned under this Agreement or otherwise to the
Company.
(e)
Executive acknowledges that all original works of authorship which are made by Executive (solely or jointly with others) during
the course of the association with or performance of services for the Company and which are protectable by copyright are “ works made for hire,” as that
term is defined in the United States Copyright Act and any successor statutes. Inventions assigned to the Company or as directed by the Company under this
Agreement or otherwise are referred to as “Company Inventions.”
(f)
Upon termination of Executive’ s employment or engagement by the Company for any reason, or upon receipt of written request
from the Company, Executive shall immediately deliver to the Company all tangible and intangible property (including without limitation computers,
computing devices, cell phones, memory devices and any other tangible item), drawings, notes, memoranda, specification, devices, notebooks, formulas
and documents, together with all copies of any of the foregoing, and any other material containing, summarizing, referencing, or incorporating in any way
or otherwise disclosing any Company Inventions, Third Party Information or Confidential Information of the Company or any of its affiliates.
4.5

Non-Solicitation.

(a)
During the Non-Solicit Restricted Period, Executive shall not (other than in furtherance of Executive’ s legitimate job duties on
behalf of Company), directly or indirectly, on Executive’s own behalf or for any other person or entity:
(i)
solicit for employment or hire, or attempt to solicit for employment or hire, any person who is or was employed by the
Company or any of its affiliates at any time within six (6) months prior to the solicitation or hire (the “Restricted Personnel”); or
(ii)

otherwise interfere with the relationship between any Restricted Personnel and the Company.

(b)
During the Non-Solicit Restricted Period, Executive shall not (other than in furtherance of Executive’s legitimate job duties on
behalf of Company), directly or indirectly, on Executive’s own behalf or for any other person or entity:
(i)

solicit any customer of the Company with whom Executive interacted during the last two (2) years of Executive’ s

(ii)

otherwise interfere with the relationship between the Company and any such customer.

employment; or

Notwithstanding the foregoing, Executive shall not be prohibited from soliciting any person or entity for the purpose of selling such person or
entity products or services wholly unrelated to the Business so long as such Executive complies in all respects with Sections 4.3 and 4.5(a)(i) of this
Agreement.
4. 6

Non-Competition; Investment Opportunities.

(a)
Without written approval of the Board, during the Non-Compete Restrictive Period, Executive shall not, directly or indirectly,
alone or in combination with any other individual

or entity, own (other than through the passive ownership of less than one percent (1%) of the publicly traded shares of any entity), operate, manage, control,
or participate in an executive, managerial, strategic, or sales role, in any individual or entity (other than the Company) that engages in or proposes to engage
in the Business.
(b)
During the period beginning on the date hereof and ending on the later of (x) the date of termination of Executive’s employment
for any reason, and (y) the date on which Executive (or any of his transferees) no longer owns, directly or indirectly, any equity interest in the Company, if
Executive learns of any investment opportunity in a business or any entity engaged in the Business, Executive shall present such investment opportunity to
the Company.
4.7
Sale of the Company. Executive hereby acknowledges and agrees that if a Sale of the Company is consummated during the Employment
Term and in connection with such Sale of the Company the acquirer requires, prior to or at the time of the closing of such transaction, that Executive
becomes bound by any non-competition, non-solicitation or similar restrictive covenants, Executive shall agree to become bound by such restrictive
covenants, provided that the duration of such restrictive covenants shall not exceed two (2) years following the date of such Sale of the Company, and the
territory covered by any non-compete covenant shall not include any territory outside North America. The foregoing shall apply in each of the following
instances: (i) if Executive continues to be employed by the Company (or the acquirer) after the Sale of the Company, or (ii) if Executive receives an
employment offer from the acquirer on substantially the same terms as Executive’s employment with the Company prior to the Sale of the Company and
Executive nonetheless resigns or otherwise terminates Executive’s employment.
4.8
If any court of competent jurisdiction shall deem any provision in this Article IV too restrictive, the other provisions shall stand, and the
court shall modify the unduly restrictive provision to the point of greatest restriction permissible by law.
4.9
If this Agreement is terminated for any reason, Executive acknowledges and agrees that the restrictive covenants set forth in this Article
IV or in any other agreement between the Company or any subsidiary thereof and Executive containing restrictive covenants against Executive in favor of
the Company or any subsidiary thereof (the “Restrictive Covenants”) shall survive the termination of this Agreement and Executive shall continue to be
bound by the terms of this Article IV as if this Agreement was still in effect.
4.10
The Company and Executive agree that Executive’s failure to observe any of the Restrictive Covenants would give rise to irreparable
harm to the Company for which monetary damages would not be an adequate remedy. Therefore, if the Company shall institute any action or proceeding to
enforce such provisions, Executive waives the claim or defense that there is an adequate remedy at law and agrees in any such action or proceeding not to
(i) interpose the claim or defense that such remedy exists at law, or (ii) require the Company to show that monetary damages cannot be measured or to post
any bond. Without limiting any other remedies that may be available to the Company, Executive hereby specifically affirms the appropriateness of
injunctive or other equitable relief in any such action. Executive also acknowledges that the remedies afforded the Company pursuant to this Section 4.10
are not exclusive, nor shall they preclude the Company from seeking or receiving any other relief, including without limitation, any form of monetary or
other equitable relief. Upon the reasonable request by the Company, Executive shall provide reasonable assurances and evidence of compliance with the
Restrictive Covenants.
ARTICLE V
POST-TERMINATION OBLIGATIONS

5.1
Return of Company Materials. No later than three (3) business days following the termination of Executive’s employment for any
reason, Executive shall return to the Company, and shall not retain in any form or media of expression, all Company and affiliate property that is then in
Executive’s possession, custody or control, including, without limitation, all keys, access cards, credit cards, computer hardware and software, documents,
records, policies, marketing information, design information, specifications and plans, data base information and lists, passcodes and any other property or
information that Executive has or had relating to the Company or any affiliate (whether those materials are in paper or computer-stored form), and
including but not limited to any documents containing, summarizing, or describing any Confidential Information. Upon the Company’s request, Executive
will sign a sworn certification, in a form acceptable to the Company, verifying that Executive has returned all Company property, including any
Confidential Information and copies thereof.
5.2
Executive Assistance. During the Employment Term and thereafter, Executive shall, upon reasonable notice, furnish the Company with
such information as may be in Executive’s possession or control, and cooperate with the Company in connection with any litigation, claim, or other dispute
in which the Company or any of its affiliates is or may become a party. The Company shall reimburse Executive for all reasonable out-of-pocket expenses
incurred by Executive in fulfilling Executive’s obligations under this Section 5.2. In addition, if the Company requests such assistance after termination of
Executive’s employment and such assistance requires that Executive provide assistance other than limited, periodic telephone assistance, the Company will
compensate Executive on an hourly basis at the hourly rate Executive received at the date of termination of his employment.
ARTICLE VI
MISCELLANEOUS
6.1
Notices. Any notices, consents or other communications required or permitted to be sent or given hereunder shall be in writing and shall
be deemed properly served if (i) delivered personally, in which case the date of such notice shall be the date of delivery; (ii) delivered to a nationally
recognized overnight courier service, in which case the date of delivery shall be the next business day; or (iii) sent by facsimile transmission (with a copy
sent by first-class mail), in which case the date of delivery shall be the date of transmission, or if after 5:00 P.M., the next business day. If not personally
delivered, notice shall be sent addressed as follows: (x) if to Executive, to the address listed on the signature page hereof, and (y) if to the Company, at the
Company’s then-current primary executive office, Attn: General Counsel, or in either case at such other address as may hereafter be specified by notice
given by either party to the other party. Executive shall promptly notify the Company of any change in his address set forth on the signature page.
6.2
Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, and be enforceable by, the parties hereto and
the Company’s successors and permitted assigns. In the case of the Company, the successors and permitted assigns hereunder shall include without
limitation any affiliate as well as the successors in interest to the Company or any such affiliate (whether by merger, liquidation (including successive
mergers or liquidations) or otherwise). This Agreement or any right or interest hereunder is one of personal service and may not be assigned by Executive
under any circumstance. Nothing in this Agreement, whether expressed or implied, is intended or shall be construed to confer upon any person other than
the parties and successors and assigns permitted by this Section 6.2 any right, remedy or claim under or by reason of this Agreement.
6.3
Entire Agreement; Amendments. This Agreement and the Recitals contain the entire understanding of the parties hereto with regard to
the terms of Executive’s employment, and supersede all prior agreements, understandings or letters of intent with regard to the terms of the

employment relationship addressed herein. This Agreement shall not be amended, modified or supplemented except by a written instrument signed by each
of the parties hereto.
6.4
Interpretation. Article titles and section headings contained herein are inserted for convenience of reference only and are not intended to
be a part of or to affect the meaning or interpretation of this Agreement.
6.5
Expenses. Each party hereto will pay all costs and expenses incident to its negotiation and preparation of this Agreement, including the
fees, expenses and disbursements of its counsel and accountants.
6.6
Waivers. No provision of this Agreement may be waived except in a writing executed and delivered by the party against whom waiver is
sought. Any such written waiver shall be effective only with respect to the event or circumstance described therein and not with respect to any other event
or circumstance, unless such waiver expressly provides to the contrary.
6.7
Partial Invalidity. Wherever possible, each term and provision of this Agreement shall be interpreted so as to be effective and valid
under applicable law. If any term or provision shall be held invalid or unenforceable, the remaining terms and provisions hereof not be affected thereby,
unless such a construction would be unreasonable. Executive’s obligations in Articles IV and V shall survive and continue in full force notwithstanding the
termination of this Agreement or Executive’s employment for any reason.
6.8
Tax Matters. Executive acknowledges that no representative or agent of the Company has provided Executive with any tax advice of any
nature, and Executive has had the opportunity to consult with his own legal, tax and financial advisor(s) as to tax and related matters concerning the
compensation to be received under this Agreement.
6.9
Offset. To the extent permitted by law, the Company may offset any amounts Executive owes it pursuant to this Agreement or any other
written agreement, note or other instrument relating to indebtedness for borrowed money to which Executive is a party or pursuant to any other liability or
obligation by which Executive is bound against any amounts it owes Executive hereunder.
6.10
Execution in Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be considered an
original instrument, but all of which shall be considered one and the same agreement.
6.11

Code Section 409A.

(a)
The parties agree that this Agreement shall be interpreted to comply with or, to the extent possible, be exempt from Section
409A of the Code, and the regulations and guidance promulgated thereunder to the extent applicable (collectively “Code Section 409A”), and all provisions
of this Agreement shall be construed in a manner consistent with the requirements for avoiding taxes or penalties under Code Section 409A. Except to the
extent attributable to a breach of this Agreement by the Company, in no event whatsoever will the Company be liable for any additional tax, interest or
penalties that may be imposed on Executive under Code Section 409A or any damages for failing to comply with Code Section 409A.
(b)
With regard to any provision herein that provides for reimbursement of costs and expenses, except as permitted by Code Section
409A, (i) the right to reimbursement shall not be subject to liquidation or exchange for another benefit, (ii) the amount of expenses eligible for
reimbursement

provided during any taxable year shall not affect the expenses eligible for reimbursement to be provided in any other taxable year and (iii) such payments
shall be made on or before the last day of Executive’s taxable year following the taxable year in which the expense occurred.
6.12
Governing Law; Consent to Jurisdiction; Waiver of Jury. This Agreement shall be governed by and constructed in accordance with
the internal laws of the State of Delaware without regard to its conflict of law principles. For the purposes of any suit, action, or other proceeding arising out
of this Agreement or with respect to Executive’s employment hereunder, the Parties hereto: (i) agree to submit to the exclusive jurisdiction of the federal or
state Chancery courts located in the State of Delaware, (ii) agree to unconditionally waive any objection to venue in such jurisdiction, and agree not to plead
or claim forum non convenience, and (iii) to waive their respective rights to a jury trial of any and such claims and causes of action.
6.13
Construction. The language used in this Agreement will be deemed to be the language chosen by Executive and the Company to express
their mutual intent, and no rule of strict construction will be applied against Executive or the Company.
[signature page follows]

IN WITNESS WHEREOF, the Company has caused this Employment Agreement to be duly executed by an officer thereunto duly authorized,
and Executive has hereunto set his hand, all as of the day and year first above written.
BLACK RIFLE COFFEE COMPANY LLC
/s/ Evan Hafer
By:
Evan Hafer
Its:
Chief Executive Officer and President
EXECUTIVE:
/s/ Thomas E. Davin
Thomas E. Davin
Address:
Phone:
Email:

Exhibit A
Prior Inventions
None.

Exhibit 10.13
RESTRICTED UNITS AGREEMENT
This Restricted Units Agreement (this “Agreement”) is effective as of September 28, 2018 (the “Grant Date”) by and between Authentic Brands
LLC, a Delaware limited liability company (the “Company”), and Tom Davin (“Recipient”). Capitalized terms used, but not otherwise defined, herein
shall have the meanings set forth in Article 4 below.
RECITALS
WHEREAS, in accordance with the terms and conditions of the Authentic Brands LLC 2018 Equity Incentive Plan (the “Plan”), the Company
desires to award Recipient Two Thousand Five Hundred (2,500) Incentive Units in the Company (the “Restricted Units”), subject to Recipient entering into
this Agreement; and WHEREAS, Recipient desires to accept the Restricted Units, subject to the terms and conditions set forth herein.NOW,
THEREFORE, in consideration of the premises, the mutual covenants of the parties hereinafter set forth and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE 1
ISSUANCE OF UNITS; TERMS
Section 1.1

Issuance of Units.

(a)
Upon execution of this Agreement, the Company will issue the Restricted Units to Recipient and admit Recipient as a Member
of the Company. As a condition to such issuance, Recipient shall execute and deliver the Joinder to LLC Agreement, attached hereto as Exhibit A,
becoming a party to the LLC Agreement, pursuant to which Recipient shall agree that Recipient and Recipient’s Restricted Units and Recipient’s Investor
Units (defined below), if any, shall be subject to the terms and conditions of the LLC Agreement, as modified by this Agreement. Recipient acknowledges
that the Restricted Units are subject to the terms and conditions of the LLC Agreement, including that (i) Recipient has waived any claim or cause of action
against the Board, employees, agents and representatives for any breach of fiduciary duty to the Company or its Members, including as may result from a
conflict of interest, (ii) except as determined by the Board in its sole discretion, Recipient has no right to obtain access to, or copies of, the books and
records of the Company and or its Subsidiaries and waives any right to inspect any books and records of the Company and its Subsidiaries to the fullest
extent permitted by applicable law, and (iii) that the Restricted Units are subject to repurchase pursuant to the terms of the LLC Agreement, in addition to
the terms of this Agreement. For the avoidance of doubt, Recipient and the Company hereby agree that Recipient shall be determined to be a Service
Member for purposes of the LLC Agreement and subject to all of the terms and conditions of being a Service Member in the LLC Agreement.
(b)
The Participation Threshold for the Restricted Units shall initially be set at $72,500,000 “( Initial Participation Threshold
Amount”), which is an amount equal to or above the fair market value of the Company as of the Grant Date, and shall be increased by any Capital
Contributions made after the Grant Date; provided that, in the event that, after the Grant Date, additional capital is contributed to the Company, in the
Board’s sole discretion, the Participation Threshold may be increased to reflect the terms upon which such additional capital was raised by the Company
(including any rights to a preferred return, any senior rights or any other terms and provisions of such additional capital).

Section 1.2
Restricted Units’ Percentage Ownership in the Company. Following the Grant Date, the Restricted Units’ ownership
percentage of the Company’s common equity determined on a fully-diluted basis shall be subject to dilution by subsequent issuances, exercises or
conversions of the Company’s securities in accordance with the terms of the LLC Agreement.
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Section 1.3
Election. Within thirty (30) days after the Grant Date, Recipient shall make an effective election (the “Election”) with the
Internal Revenue Service under Section 83(b) of the Internal Revenue Code of 1986, as amended (the “Code”) and the regulations promulgated thereunder,
substantially in the form attached hereto as Exhibit B. Recipient shall promptly provide the Company with a copy of the Election.
Section 1.4

Vesting.

(a)
The Restricted Units shall vest according to the following schedule, provided that Recipient remains on the Board of the
Company as of each vesting date below: (A) 25% of the Restricted Units shall become vested on February 13, 2019 (such date, the “First Vesting Date”),
and (B) the remaining 75% of the Restricted Units shall become vested ratably on a quarterly basis (at the end of each quarter) during the three-year period
beginning on the First Vesting Date such that all of the Restricted Units shall become vested on February 13, 2022.
(b)
Upon the occurrence of a Change in Control, if Recipient has been continuously on the Board of the Company from the Grant
Date through and including the date of such Change in Control, then all Restricted Units which have not yet become vested shall become vested (such
Restricted Units that become vested in connection with a Change in Control are referred to herein as the “Accelerated Units”).
(c)
Restricted Units that have become vested as set forth inSection 1.4(a) o r Section 1.4(b) are referred to herein as “Vested
Restricted Units”. Restricted Units that have not become vested as set forth inSection 1.4(a) o r Section 1.4(b) are referred to herein as “Unvested
Restricted Units”. All Restricted Units and all Investor Units are referred to herein as the “Covered Units”.

Section 1.5
Forfeiture and/or Repurchase of Covered Units. All Covered Units held by Recipient or any Affiliate of Recipient,
including, without limitation any transferee of such Covered Units approved in accordance with the terms of the LLC Agreement, shall be subject to
forfeiture and/or repurchase by the Company upon the following terms and conditions:
(a)
Unvested Restricted Units. In the event that Recipient ceases to be a member of the Board of the Company for any reason, then
Recipient shall immediately forfeit, without any further action by the Company, Recipient or any other Person, any Unvested Restricted Units for no
consideration.
(b)

Vested Restricted Units and Investor Units.

(i)
In the event of termination of Recipient’s engagement with the Company for any reason other than by the Company for
Cause, the Company shall have the right, but not the obligation, pursuant to the procedures described in Section 1.6 below, to purchase all or any
portion of Recipient’s Covered Units that are Vested Restricted Units and/or Investor Units at such Units’ Fair Market Value as of the last day of the
calendar quarter immediately preceding the date of such termination of service.
(ii)
In the event of termination of Recipient’s engagement with the Company by the Company for Cause, then (1) Recipient
shall forfeit automatically all Vested Restricted Units effective as of the date of such termination of service, and (2) the Company shall have the
right, but not the obligation, in accordance with Section 1.6 below, to repurchase all or any portion of the Investor Units at the lower of (x) Cost or
(y) Fair Market Value as of the last day of the calendar quarter immediately preceding the date of such termination of service.
(c)
Recipient’s Breach of Restrictive Covenants. Notwithstanding anything in this Agreement to the contrary, in the event the
Board determines in good faith that that Recipient has breached any provision of the Restrictive Covenants, whether during Recipient’s service or at any
time thereafter, then:
(i)
Recipient shall forfeit, without any further action by the Company, Recipient or any other Person, any Unvested
Restricted Units for no consideration;
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(ii)
the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase all or any
portion of the Vested Restricted Units at their Fair Market Value as of the date the Company discovers such breach by Recipient; and
(iii)
the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase all or any
portion of the Investor Units at the lower of such Investor Units’ (x) Cost or (y) Fair Market Value as of the last day of the calendar quarter
immediately preceding the date the Company discovers such breach by Recipient.
(d)
Board Determined Cause Event. Notwithstanding anything in this Agreement to the contrary, in the event that, after the
expiration of the Restrictive Covenants, there is a Board Determined Cause Event or Recipient directly or indirectly, engages in, participates in, represents
in any way or is connected with, as officer, director, partner, owner, employee, agent, sales representative, distributor, independent contractor, consultant,
advisor, proprietor, stockholder (except for the ownership of a less than 1% stock interest in a publicly traded company) or otherwise, competition with the
Business in the United States, then the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase any
Covered Units at their Fair Market Value as of the last day of the calendar quarter immediately preceding the date the Company discovers the event giving
rise to such Board Determined Cause Event or such competition by Recipient.
(e)
Each of the foregoing rights and options of the Company to repurchase any Covered Units (as set forth in thisSection 1.5) shall
be referred to herein as a “Repurchase Option” and any such Covered Units so repurchased, shall be referred to herein as “Repurchased Units”.

Section 1.6

Company Repurchase Option.

(a)
Repurchase Notice. The Company may elect to purchase all or any portion of the Covered Units subject to repurchase pursuant
to Section 1.5 above by sending written notice (a “Repurchase Notice”) to Recipient (or the holder of such Units) within one hundred eighty (180) days of
(i) if Section 1.5(b) applies, the date of the termination of Recipient’s service on the Board, (ii) if Section 1.5(c) applies, the discovery by the Company of
Recipients’ breach of any Restrictive Covenants, or (iii) if Section 1.5(d) applies, the discovery by the Company of Recipient’s competition with the
Company or of the event giving rise to the Board Determined Cause Event. Such a Repurchase Notice shall specify the closing date for the repurchase by
the Company of the Covered Units being repurchased by the Company, which date shall be not less than thirty (30) days nor more than ninety (90) days
after the determination of Fair Market Value of such Covered Units (to the extent Cost is not the applicable purchase price). In the event the Company
repurchases any Covered Units in accordance with this Agreement, Recipient (or other holder of such Covered Units) shall not have the right to receive any
distributions from the Company or allocations of Company income or loss for any period after the effective date of termination of service on the Board (if
Section 1.5(b) applies) or the date on which the Company discovers a breach of covenants, competition with the Company or event giving rise to the Board
Determined Cause Event, as applicable, if Section 1.5(c) or Section 1.5(d) applies.
(b)
Payment. The purchase price for the Repurchased Units shall be paid by the Company to Recipient (or other holder of such
Repurchased Units), at the Board’s election, (i) in cash at closing, or (ii) by delivery of an unsecured promissory note (the “Subordinated Note”)
subordinated and junior in right of payment to all other indebtedness of the Company, with customary terms and conditions, payable in four (4) equal annual
installments, with the first installment due on the first anniversary of the closing and the subsequent annual installments due on the successive anniversary
dates of the closing, or (iii) in any combination thereof. Interest on any unpaid principal balance of the Subordinated Note shall accrue from the date of the
closing at an annual interest rate equal to the “applicable federal rate” provided in Section 1274(d) of the Code at the time of the execution of the
Subordinated Note and shall be payable, together with equal installments of principal, on an annual basis, in arrears. The Subordinated Note shall mature
and any remaining outstanding amounts of principal and interest due thereunder shall be payable in full on the earlier of a Change in Control and the fourth
anniversary of the closing. All or part of the Subordinated Note may be prepaid at any time without penalty or premium. As a condition to the issuance of
the Subordinated Note the payee thereunder shall agree to promptly execute, verify, deliver and file any (A) subordination, inter-creditor or similar
agreement requested by any holder of other indebtedness of the Company and/or any of its Subsidiaries, and (B) any other agreement, document or
instrument
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thereafter requested by any holder of other indebtedness of the Company or any of its Subsidiaries from time to time in connection with such subordination.
In the event that Recipient breaches any of the Restrictive Covenants while any payments under the Subordinated Note remain outstanding, Recipient
(and/or any other holder of the Subordinated Note) shall forfeit the right to receive any such remaining payments.
(c)
Closing Deliveries. Upon repurchase of any Covered Units, each holder of Repurchased Units shall deliver to the Company, (i)
if such Repurchased Units are certificated, certificates representing such Repurchased Units, duly endorsed in blank, free and clear of all claims, liens or
encumbrances from any third party, and (ii) such other agreements, instruments and other documents reasonably requested by the Company. The Company
shall be entitled to receive customary representations and warranties from Recipient regarding the Repurchased Units (including representations and
warranties regarding good title to all such Repurchased Units to and the absence of liens thereon) and to require that all sellers’ signatures be guaranteed.
(d)
Assignability. The right to purchase the Repurchased Units pursuant to this Section 1.6 provided to the Company shall be freely
assignable to any Person in the Board’s sole and absolute discretion. To the extent such right is assigned, such Person shall have the same rights, and to the
fullest extent of such rights that the Company had under this Section 1.6. If the Company assigns the right to purchase Repurchased Units pursuant to this
Section 1.6, any subsequent right to purchase Repurchased Units pursuant to this Section 1.6, may be retained by the Company, assigned to another Person
or assigned to the same Person.

Section 1.7
Public Offering. The right to purchase the Repurchased Units pursuant to this Section 1.6 shall terminate upon consummation of
any sale of equity securities of the Company pursuant to a firm commitment underwritten offering (or series of related offerings) by the Company (or any
successor entity) to the public pursuant to an effective registration statement under the Securities Act, which is underwritten by a nationally recognized
investment bank.
Section 1.8

General Provisions.

(a)
Profits Interest. It is the intention and understanding of the Company and Recipient that the Restricted Units shall
constitute “profits interests” in the Company within the meaning of IRS Revenue Procedure 93-27, 1993-2 C.B. 343, and IRS Revenue Procedure
2001-43, 2001-2 C.B. 191.
(b)
Transfers in Violation of Agreement. Recipient shall not Transfer any Covered Units, or any interest therein, except
pursuant to (a) the provisions hereof, and (b) the provisions of the LLC Agreement restricting Transfers, which provisions are incorporated herein
by reference. Any Transfer or attempted Transfer of any Covered Units in violation of any provision of this Agreement or the LLC Agreement shall
be void ab initio, and the Company shall not record such Transfer on its books or treat any purported transferee of such Covered Units as the owner
of such equity for any purpose.
(c)
Adjustments of Numbers. All numbers set forth herein that refer to unit prices or amounts will be appropriately adjusted
to reflect the effects of any unit splits, unit dividends, combinations of units and other recapitalizations affecting the subject class of equity.
(d)
Deemed Transfer of Units. If the Company shall make available, at the time and place and in the amount and form
provided in this Agreement, the consideration for the Covered Units to be repurchased in accordance with the provisions of this Agreement, then
from and after such time, the Person from whom such Repurchased Units are to be repurchased shall no longer have any rights as a holder of such
Repurchased Units (other than the right to receive payment of such consideration in accordance with this Agreement), and such Repurchased Units
shall be deemed purchased in accordance with the applicable provisions hereof and the Company shall be deemed the owner and holder of such
Repurchased Units, whether or not the certificates therefor (if any) have been delivered.

Section 1.9
Required Pledge of Units. If any lender providing financing to the Company and/or any of its Subsidiaries requires the
Covered Units held by Recipient (or any of Recipient’s Affiliates) to be pledged as collateral in connection with such financing in favor of such lender, then
Recipient (and Recipient’s affiliates) shall do all things necessary to pledge such Covered Units in accordance with the terms and conditions of such
financing

4

and such lender may exercise all of its rights and remedies under such financing with respect to such Covered Units. To the extent that Recipient (or any of
Recipient’s affiliates) does not take any actions when requested by the Board pursuant to this Section 1.9, Recipient (and each of such affiliates) hereby
constitutes and appoints the Board as Recipient’s (and such affiliate’s) true and lawful Attorney-in-Fact and authorizes the Attorney-in-Fact to execute on
behalf of Recipient (and such affiliate) any and all documents and instruments which the Attorney-in- Fact deems necessary and appropriate in connection
with such pledge of Covered Units. The foregoing power of attorney is irrevocable and is coupled with an interest.
Section 1.10
Repurchase through Offset or Redemption. In the event the Company exercises its repurchase right with respect to any
Covered Units in accordance with the terms of this Agreement, the Company may set off all or a portion of the purchase price for the Repurchased Units
against amounts payable under any outstanding note issued by Recipient to the Company, such set-off right to be applied first against accrued but unpaid
interest and then against outstanding principal, and that any remaining portion of any outstanding note issued by Recipient to the Company that remains
outstanding following such set-off shall be payable in accordance with the terms thereof.
ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF RECIPIENT
In connection with the execution of this Agreement and the LLC Agreement, and the issuance of the Restricted Units acquired by Recipient,
Recipient hereby represents and warrants to the Company that:
Section 2.1
This Agreement and the LLC Agreement constitute the legal, valid and binding obligation of Recipient, enforceable in
accordance with their respective terms, and the execution, delivery and performance of this Agreement and the LLC Agreement by Recipient, the
performance of Recipient’s obligations under this Agreement and the LLC Agreement and the performance and consummation by Recipient of the
transactions contemplated hereby and thereby, will not result in the breach of any of the terms or conditions of, or constitute a default under any agreement
or arrangement Recipient has entered into with any or any judgment, order or decree to which Recipient is subject.
Section 2.2
Recipient is not a party to or bound by any employment agreement, non-compete agreement or confidentiality agreement with
any Person that would violate this Agreement. Except as may otherwise be acknowledged or permitted under this Agreement, Recipient owes no fiduciary
or other similar duties to any of Recipient’s former employers or partners that may be breached by entering into this Agreement and the transactions
contemplated hereby.
Section 2.3
The Restricted Units to be acquired by Recipient pursuant to this Agreement will be acquired for Recipient’s individual account
and not with a view to, or an intention of, distribution thereof in violation of the Securities Act or any applicable state securities laws, and such Restricted
Units will not be disposed of in contravention of the Securities Act or any applicable state securities laws.
Section 2.4
Any Transfer of Covered Units by Recipient is subject to the restrictions imposed by this Agreement and the LLC Agreement
and it may not be possible for Recipient to Transfer any Covered Units. The Covered Units may also be subject to resale restrictions imposed by the
securities laws of various states and may not be sold without compliance with such laws.
Section 2.5

Recipient is sophisticated in financial matters and is able to evaluate the risks and benefits of investing in the Covered Units.

Section 2.6
Recipient has had an opportunity to ask questions and receive answers concerning the terms and conditions of the offering of
the Restricted Units and has had full access to such other information concerning the Company as Recipient has requested.
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Section 2.7
Commission.

Recipient is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities Exchange

Section 2.8
Recipient has consulted with independent legal counsel regarding Recipient’s rights and obligations under this Agreement and
fully understands the terms and conditions contained herein. Recipient has obtained advice from persons other than the Company and its counsel regarding
the tax effects of the transactions contemplated hereby.
Section 2.9
Recipient acknowledges that, if Recipient’s service on the Board is terminated at any time for any reason, the Company will
have the right, but not the obligation, to purchase some or all of the Covered Units on the terms and conditions set forth in this Agreement and the LLC
Agreement.
Section 2.10
As an inducement to the Company to issue the Restricted Units to Recipient, and as a condition thereto, Recipient acknowledges
and agrees that none of the issuance of such Restricted Units to Recipient, or any provision contained herein, shall entitle Recipient to remain on the Board
of the Company or affect the right of the Company to terminate Recipient’s service on the Board at any time for any reason (subject to the LLC
Agreement).
Recipient shall indemnify and hold the Company harmless for any costs, damages or harm resulting from any breach of the
representations and warranties set forth in this Article 2, including without limitation reasonable attorney’s fees and costs of suit.
ARTICLE 3
RESTRICTIVE COVENANTS
Section 3.1

Definitions. For purposes of this Article 3:

(a)
The term “Business” means (a) sourcing, processing, manufacturing, packaging, distributing and selling coffee and related
merchandise and apparel and designing, owning, operating, licensing and franchising coffee-based retail establishments, and (b) unless otherwise
specifically provided in any other agreement between the Company and Recipient, any other businesses in which the Company or a Subsidiary is engaged
in, or planned business for which the Company or a Subsidiary has taken affirmative steps to implement or launch, as of the time of the termination of the
Service Term.
(b)

The term “Company” shall be deemed to include the Company and any of its Subsidiaries.

(c)
The term “Confidential Information” shall mean any non-public information, in whatever form or medium, concerning the
operations or affairs of the Business, including, but not limited to, (A) sales, sales volume, sales methods, sales proposals, business plans, advertising and
marketing plans, strategic and long-range plans, and any information related to any of the foregoing, (B) customers, customer lists, prospective customers
and customer records, (C) general price lists and prices charged to specific customers, (D) trade secrets, (E) financial statements, budgets and projections,
(F) software owned or developed (or being developed) for use in or relating to the conduct of the Business, (G) the names, addresses and other contact
information of all vendors and suppliers and prospective vendors and suppliers of the Business, and (H) all other confidential or proprietary information
belonging to the Company or relating to the Business; provided, however, that Confidential Information shall not include (1) knowledge, data and
information that is generally known or becomes known in the trade or industry of the Company (other than as a result of a breach of this Agreement or
other agreement or instrument to which Recipient is bound), and (2) knowledge, data and information gained without a breach of this Agreement on a nonconfidential basis from a person who is not legally prohibited from transmitting the information to Recipient.
(d)
The term “Confidentiality Period” shall mean, (A) with respect to Confidential Information (other than trade secrets), during
the term of the Service Term and for a period of one (1) year after
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termination of the Service Term, and (B) with respect to trade secrets, during the term of the Service Term and for such period thereafter as the information
in question falls within the definition of trade secrets under prevailing law.
(e)
The term “Prior Inventions” shall mean all inventions, original works of authorship, developments and improvements which
were made by Recipient, alone or jointly with others, prior to Recipient’s employment, association or other engagement with the Company or any affiliate
thereof. To preclude any possibility of uncertainty, Recipient has set forth on Exhibit C attached hereto a complete list of all Prior Inventions which
Recipient considers to be Recipient’s property or the property of third parties and which Recipient wishes to have excluded from the scope of this
Agreement. If disclosure of any such Prior Invention on Exhibit C would cause Recipient to violate any prior confidentiality agreement, Recipient
understands that Recipient is not to list such Prior Invention in Exhibit C but is to inform the Company that all Prior Inventions have not been listed for that
reason.
(f)
The term “Restricted Period” shall mean the period beginning on the Effective Date, and ending on the date which is twentyfour (24) months after the end of the Service Term.
(g)

The term “Restricted Territory” shall mean the geographic area consisting of the continental United States.

(h)
The term “Service Term” shall mean the period during which Recipient is a member of the Board of Directors of the Company
or otherwise provides services to the Company.

Section 3.2
Acknowledgement. Recipient agrees and acknowledges that, to ensure that the Company retains its value and goodwill and
customer and other business relationships, Recipient must not use any Confidential Information, special knowledge of the Business or the Company, or the
Company’s relationships with its customers and employees, all of which Recipient will receive or gain access to through Recipient’s association with the
Company, other than in furtherance of Recipient’s legitimate duties as a member of the Board of the Company. Recipient further acknowledges that:
(a)

the Company is currently engaged in the Business;

(b)

the Business is highly competitive and the services to be performed by Recipient for the Company are unique and national in

nature;
(c)
Recipient will occupy a position of trust and confidence with the Company and will acquire an intimate knowledge of
Confidential Information and the Company’s relationships with its customers and employees;
(d)
the agreements and covenants contained in this Article 3 are essential to protect the Company, the Confidential Information, the
Company’s relationship with its customers and employees and the goodwill of the Business and are being entered into in consideration for the various rights
being granted to Recipient under this Agreement;
(e)
the Company would be irreparably damaged if Recipient were to disclose the Confidential Information or provide services to
any person or entity in violation of the provisions of this Agreement;
(f)
the scope and duration of the covenants set forth in this Article 3 are reasonably designed to protect a protectable interest of the
Company and are not excessive in light of the circumstances; and
(g)

Recipient has the means to support Recipient and Recipient’s dependents other than by engaging in activities prohibited by this

Article 3.
(h)
Except as otherwise set forth in this Article 3, the restrictive covenants in this Article 3 are supplemental to, and not in lieu of,
the restrictive covenants contained in any other agreements between Recipient and the Company.
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Section 3.3
(a)

Confidential Information.
Recipient acknowledges that Recipient will be entrusted with Confidential Information.

(b)
During the Confidentiality Period, Recipient: (A) shall hold the Confidential Information in strictest confidence, take all
reasonable precautions to prevent the inadvertent disclosure of the Confidential Information to any unauthorized person, and follow all the Company’s
policies protecting the Confidential Information; (B) shall not use, copy, divulge or otherwise disseminate or disclose any Confidential Information, or any
portion thereof, to any unauthorized person; (C) shall not make, or permit or cause to be made, copies of the Confidential Information, except as necessary
to carry out Recipient’s authorized duties for the Company; and (D) shall promptly and fully advise the Company of all facts known to Recipient
concerning any actual or threatened unauthorized use or disclosure of which Recipient becomes aware.
(c)
Recipient hereby assigns to the Company any rights Recipient may have or acquire in the Confidential Information, and
recognizes that the Company shall be the sole owner of all copyrights, trade secret rights, and all other rights throughout the world (collectively,
“Proprietary Rights”) in connection with such rights.
(d)
If Recipient receives any subpoena or becomes subject to any legal obligation that might require Recipient to disclose
Confidential Information, Recipient will provide prompt written notice of that fact to the Company unless otherwise prohibited by applicable law,
enclosing a copy of the subpoena and any other documents describing the legal obligation. In the event that the Company objects to the disclosure of
Confidential Information, by way of a motion to quash or otherwise, Recipient agrees to not disclose any Confidential Information while any such objection
is pending.
(e)
Recipient understands that the Company and its affiliates have and will receive from third parties confidential or proprietary
information (“Third Party Information”) under a duty to maintain the confidentiality of such Third Party Information and to use it only for limited
purposes. During the term of Recipient’s association with the Company and at all times after the termination of such association for any reason, Recipient
will hold Third Party Information in strict confidence and will not disclose or use any Third Party Information unless expressly authorized by the Company
in advance or as may be strictly necessary to perform Recipient’s obligations with the Company, subject to any agreements binding on the Company with
respect to such Third Party Information.
(f)
Recipient will not improperly use or disclose any confidential information or trade secrets, if any, of any person to whom
Recipient has an obligation of confidentiality.
(g)
Recipient is hereby notified that, pursuant to 18 USC § 1833(b), an individual may not be held criminally or civilly liable under
any federal or state trade secret law for disclosure of a trade secret made: (i) in confidence to a government official, either directly or indirectly, or to an
attorney, solely for the purpose of reporting or investigating a suspected violation of law; and/or (ii) in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal. Additionally, an individual suing an employer for retaliation based on the reporting of a suspected
violation of law may disclose a trade secret to his or her attorney and use the trade secret information in the court proceeding, so long as any document
containing the trade secret is filed under seal and the individual does not disclose the trade secret except pursuant to court order.

Section 3.4

Ownership of Inventions.

(a)
Recipient hereby agrees that any and all inventions (whether or not an application for protection has been filed under patent
laws), works of authorship, information fixed in any tangible medium of expression (whether or not protected under copyright laws), Moral Rights (defined
as any right to claim authorship of a work, any right to object to any distortion or other modification of a work, and any similar right, existing under the law
of any country, or under any treaty), mask works, trademarks, trade names, trade dress, trade secrets, publicity rights, know-how, ideas (whether or not
protected under trade secret laws), and all other subject matter protected under patent, copyright, Moral Right, mask work, trademark, trade secret, or other
laws, that have been or are developed, generated or produced by Recipient, solely or jointly with others, at any time during the Service
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Term, shall be the exclusive property of the Company, subject to the obligations of this Article 3 with respect to Confidential Information, and Recipient
hereby forever waives and agrees never to assert against the Company, its successors or licensees any and all ownership, interest, Moral Rights or similar
rights with respect thereto. Recipient hereby assigns to the Company all right, title and interest to the foregoing inventions, concepts, ideas and materials.
This Section 3.4 does not apply to any invention of Recipient for which no equipment, supplies, facility or Confidential Information of the Company was
used and that was developed entirely on Recipient’s own time, unless the invention (A) relates to (x) the Business or (y) the Company’s actual or
demonstrably anticipated research or development, or (B) results from any work performed by Recipient for or on behalf of the Company. Recipient shall
keep and maintain adequate and current written records of all inventions, concepts, ideas and materials made by Recipient (jointly or with others) during the
Service Term. Such records shall remain the property of the Company at all times. Recipient shall promptly and fully disclose to the Company the nature
and particulars of any inventions or research projects undertaken on the Company’s behalf.
(b)
Unless the parties otherwise agree in writing, Recipient is under no obligation to incorporate any Prior Inventions in any of
Company’s products or processes or other Company Invention. If, in the course of Recipient’s performance Recipient chooses to incorporate into any such
Company product or process or other Company Invention any Prior Invention owned by Recipient or in which Recipient otherwise has an interest,
Recipient grants the Company a non-exclusive, royalty free, irrevocable, perpetual, world-wide license to copy, reproduce, make and have made, modify
and create derivative works of, use, sell and license such Prior Inventions and derivative works as part of or in connection with any such Company product
or process or other Company Invention.
(c)
During or subsequent to the Service Term, Recipient shall execute all papers, and otherwise provide assistance, at the
Company’s request and expense, to enable the Company or its nominees to obtain and enforce all proprietary rights with respect to the Company Inventions
(as defined below) in any and all countries. To that end, Recipient will execute, verify and deliver such documents and perform such other acts (including
appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, defending, evidencing and enforcing any
such proprietary rights, and the assignment of any or all of such proprietary rights. In addition, Recipient will execute, verify and deliver assignments of
such rights to the Company or its designee. Recipient’s obligation to assist the Company with respect to such rights shall continue beyond the termination
of Recipient’s association with the Company.
(d)
If, after reasonable effort, the Company cannot secure Recipient’s signature on any document needed in connection with the
actions specified in the preceding paragraph, Recipient irrevocably designates and appoints the Company and its duly authorized officers and agents as
Recipient’s agent and attorney- in-fact, to act for and in Recipient’s behalf to execute, verify and file any such documents and to do all other lawfully
permitted acts to further the purposes of the preceding paragraph with the same legal force and effect as if executed by Recipient. The power of attorney set
forth in this Section 3.4 is coupled with an interest, is irrevocable, and shall survive Recipient’s death, incompetence or incapacity and the termination of
the Service Term. Recipient waives and quitclaims to the Company all claims of any nature whatsoever which Recipient now has or may in the future
obtain for infringement of any Proprietary Rights assigned under this Agreement or otherwise to the Company.
(e)
Recipient acknowledges that all original works of authorship which are made by Recipient (solely or jointly with others) during
the course of the association with or performance of services for the Company and which are protectable by copyright are “works made for hire,” as that
term is defined in the United States Copyright Act and any successor statutes. Inventions assigned to the Company or as directed by the Company under this
Agreement or otherwise are referred to as “Company Inventions”.
(f)
Upon termination of the Service Term for any reason, or upon receipt of written request from the Company, Recipient shall
immediately deliver to the Company all tangible and intangible property (including without limitation computers, computing devices, cell phones, memory
devices and any other tangible item), drawings, notes, memoranda, specification, devices, notebooks, formulas and documents, together with all copies of
any of the foregoing, and any other material containing, summarizing, referencing, or incorporating in any way or otherwise disclosing any Company
Inventions, Third Party Information or Confidential Information of the Company or any of its affiliates.
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Section 3.5

Non-Competition; Investment Opportunities.

(a)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, engage in the Business or own (other than through the passive ownership of less than one percent (1%) of the publicly traded shares of any entity),
operate, manage, control, or participate in an executive, managerial, strategic, or sales role, in any individual or entity (other than the Company) that
engages in or proposes to engage in the Business in the United States or any other country in which Company conducts Business.
(b)
During the period beginning on the date hereof and ending on the later of (x) the date of termination of the Service Term for any
reason, and (y) the date on which Recipient (or any of his transferees) no longer owns, directly or indirectly, any equity interest in the Company, if Recipient
learns of any investment opportunity in a business or any entity engaged the Business, Recipient shall present such investment opportunity to the Company.
(c)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, seek to acquire any interest, whether in the form of debt, equity or any convertible interest, and whether controlling, minority or otherwise, in any
business or entity conducting or proposing to conduct the Business or other similar or related asset or business that is identified on any acquisition pipeline
list which was made available to Recipient during the Service Term.

Section 3.6

Non-Solicitation.

(a)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
(i)
solicit for employment or hire, or attempt to solicit for employment or hire, any person who is or was employed by the
Company or any of its Affiliates at any time within six (6) months prior to the solicitation or hire (the “Restricted Personnel”);
(ii)

employ or hire any Restricted Personnel;

(iii)

otherwise interfere with the relationship between any Restricted Personnel and the Company.

(b)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
(i)
solicit any customer of the Company with whom Recipient interacted during the last two (2) years of the Service Term in
an effort to further a business relationship with the Company (“Restricted Customer”); or
(ii)

otherwise interfere with the relationship between any Restricted Customer and the Company.

Notwithstanding the foregoing, Recipient shall not be prohibited from soliciting any person or entity for the purpose of selling such person or
entity products or services wholly unrelated to the Business so long as Recipient complies in all respects with Sections 3.3 and 3.5(a) of this Agreement.
Section 3.7
Non-Disparagement. Recipient agrees not to make any oral or written statement that disparages or places the Company or any
of its respective officers, employees, products or services, in a false or negative light; provided, however, that nothing herein shall prevent Recipient from
truthfully responding to a lawful subpoena or complying with any other legal obligation, making good faith reports to governing regulatory bodies or
authorities, or communicating inside the Company consistent with legitimate business needs.
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Section 3.8
Change in Control. Recipient hereby acknowledges and agrees that if a Change in Control is consummated during the Service
Term by the Company, and in connection with such Change in Control the acquirer requires, prior to or at the time of the closing of such transaction, that
Recipient becomes bound by any non-competition, non-solicitation or similar restrictive covenants, Recipient shall agree to become bound by such
restrictive covenants, provided that the duration of such restrictive covenants shall not exceed four (4) years following the date of such Change in Control,
and the territory covered by any non-compete covenant shall not include any territory outside North America.
Section 3.9
Blue Pencil. If any court of competent jurisdiction shall deem any provision in this Article 3 too restrictive, the other provisions
shall stand, and the court shall modify the unduly restrictive provision to the point of greatest restriction permissible by law.
Section 3.10
Survival of Restrictive Covenants. If this Agreement is terminated for any reason, Recipient acknowledges and agrees that the
restrictive covenants set forth in this Article 3 or in any other agreement between the Company or any subsidiary thereof and Recipient containing
restrictive covenants against Recipient in favor of the Company or any subsidiary thereof (the “Restrictive Covenants”) shall survive the termination of this
Agreement and Recipient shall continue to be bound by the terms of this Article 3 as if this Agreement was still in effect.
Section 3.11
Equitable Relief. The Company and Recipient agree that damages will accrue to the Company by reason of Recipient’s failure
to observe any of the Restrictive Covenants. Therefore, if the Company shall institute any action or proceeding to enforce such provisions, Recipient waives
the claim or defense that there is an adequate remedy at law and agrees in any such action or proceeding not to (i) interpose the claim or defense that such
remedy exists at law, or (ii) require the Company to show that monetary damages cannot be measured or to post any bond. Without limiting any other
remedies that may be available to the Company, Recipient hereby specifically affirms the appropriateness of injunctive or other equitable relief in any such
action. Recipient also acknowledges that the remedies afforded the Company pursuant to this Section 3.11 are not exclusive, nor shall they preclude the
Company from seeking or receiving any other relief, including without limitation, any form of monetary or other equitable relief. Upon the reasonable
request by the Company, Recipient shall provide reasonable assurances and evidence of compliance with the Restrictive Covenants.
ARTICLE 4
DEFINITIONS
Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the LLC Agreement. As used in this Agreement,
the following terms shall have the following meanings:
“Board” means the Board of Directors of the Company.
“Board Determined Cause Event” has the meaning as set forth in the LLC Agreement.
“Cause” means any item or action that would constitute “Cause” under either the definition of “Cause” in the Plan or the definition of Cause in
the LLC Agreement.
“Change in Control” has the meaning set forth in the Plan.
“Cost” means, with respect to any Investor Unit, the actual consideration, if any, paid by Recipient to the Company in exchange for the issuance of
such Investor Unit.
“Fair Market Value” has the meaning as set forth in the LLC Agreement.
“Investor Unit” means any Units issued to Recipient (or Recipient’s Affiliates) by the Company in exchange for cash or other assets (but not
services) contributed by Recipient (or Recipient’s Affiliates) to the Company. Investor Units shall not include any Restricted Units.
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“LLC Agreement” means that certain Limited Liability Company Agreement of the Company, effective as of July 19, 2018, and as such
agreement may be subsequently amended in accordance with its terms.
“Securities Act” means the Securities Act of 1933, as amended from time to time.
“Transfer” means, when used as a noun, any voluntary sale, hypothecation, pledge, assignment, attachment, or other transfer,
and, when used as a verb, means, voluntarily to sell, hypothecate, pledge, assign, or otherwise transfer.
ARTICLE 5
MISCELLANEOUS
Section 5.1
Notices. Any notices, consents or other communications required to be sent or given hereunder by any of the parties hereto shall
in every case be in writing and shall be deemed properly served if and when (a) delivered by hand, (b) transmitted by facsimile or other means of electronic
delivery, with confirmation of transmission, or (c) delivered by Federal Express or other express overnight delivery service, or registered or certified mail,
return receipt requested, to the parties at the addresses as set forth below or at such other addresses as may be furnished in writing:
To the Company:
Authentic Brands LLC
1144 South 500 West
Salt Lake City, Utah 84101
Attention: Evan Hafer
Telephone: 206.850.0873
Facsimile:
E-mail: evan@blackriflecoffee.com
with copies to:
New Coffee Holdings, LLC
c/o Sterling Partners
401 N. Michigan Avenue, 33rd Floor
Chicago, Illinois 60601-1003
Attention: Office of the General Counsel
Telephone: 312.465.7064
E-mail: aepstein@sterlingpartners.com
and:
Baker Hostetler LLP
191 North Wacker Drive
Suite 3100 Chicago, Illinois 60606
Attention: Adam Skilken
Telephone: 312.416.6232
E-mail: askilken@bakerlaw.com
To Recipient: to the address listed on the signature page.
or to such other person or address as any party shall specify by notice in writing to the other party. The date of service of such notice shall be deemed to be:
(x) the date such notice is delivered by hand, facsimile or other electronic means, (y) one business day following the delivery by express overnight delivery
service, or (z) three business days after the date of mailing if sent by certified or registered mail.
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Section 5.2
Counterparts; Electronic Signatures. This Agreement may be executed simultaneously in multiple counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same instrument. This Agreement, any and all agreements and
instruments executed and delivered in accordance herewith, along with any amendments hereto or thereto, to the extent signed and delivered by means of a
facsimile machine or other means of electronic transmission, shall be treated in all manner and respects and for all purposes as an original signature,
agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person.
Section 5.3
Successors and Assigns. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns, except that neither this Agreement nor any of the rights, interests or obligations
hereunder may be assigned or delegated by Recipient without the prior written consent of the Company. The Company may assign this Agreement and its
rights and obligations hereunder.
Section 5.4
No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. The
section and caption headings of this Agreement are included for reference purposes only and shall not affect the construction or interpretation of any of the
provisions of this Agreement.
Section 5.5
Amendment, Modification and Waiver; Entire Agreement. This Agreement, the exhibits, schedules and other documents
referred to herein set forth the entire understanding of the parties with respect to the transactions contemplated hereby, supersede all prior discussions,
understandings, agreements and representations and shall not be modified or affected by any offer, proposal, statement or representation, oral or written,
made by or for any party in connection with the negotiation of the terms hereof. This Agreement may be modified only by subsequent instruments signed by
the parties hereto. Any failure of the Company to comply with any term or provision of this Agreement may be waived in writing by Recipient, and any
failure of Recipient to comply with any term or provision of this Agreement may be waived in writing by the Company, but such waiver shall not operate as
a waiver of, or estoppel with respect to, any subsequent or other failure to comply with any term or provision of this Agreement.
Section 5.6

Governing Law; Jurisdiction of Courts; Waiver of Jury Trial.

(a)
Governing Law. All matters relating to the interpretation, construction, validity and enforcement of this Agreement shall be
governed by and construed in accordance with (i) with respect to Articles 1 and 2, and Articles 4 and 5 to the extent related to Articles 1 and 2, the
domestic laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any
other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of Delaware, and (ii) with respect to Article 3, and
Articles 4 and 5 to the extent related to Article 3, the domestic laws of the State of Utah without giving effect to any choice or conflict of law provision or
rule (whether of the State of Utah or any other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of Utah.
(b)
Arbitration. Any controversy, claim or proceeding arising out of or relating to this Agreement will be settled by binding
arbitration in accordance with the commercial arbitration rules of the American Arbitration Association and in accordance with the provisions of this
Section 5.6. The provisions of this Section 5.6 shall control over the commercial arbitration rules of the American Arbitration Association. Any arbitration
will be conducted in Salt Lake City, Utah. The arbitrator(s)’ decision shall be final, binding and enforceable in a court of competent jurisdiction. Any such
arbitration shall be treated as confidential by all parties thereto, except as otherwise provided by law or as otherwise necessary to enforce any judgment or
order issued by the arbitrator(s). Notwithstanding the foregoing, the terms of this Agreement shall not preclude any party from seeking, or a court of
competent jurisdiction from granting, a temporary restraining order, temporary, preliminary or permanent injunction, specific performance or other
equitable relief for any breach of this Agreement.
(c)
WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW
WAIVED, EACH PARTY HEREBY IRREVOCABLY WAIVES, AND
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THAT CANNOT

BE

COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN
ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING IN WHOLE OR IN PART UNDER,
RELATED TO, BASED ON OR IN CONNECTION WITH THIS AGREEMENT OR THE SUBJECT MATTER HEREOF, WHETHER NOW
EXISTING OR HEREAFTER ARISING AND WHETHER SOUNDING IN TORT OR CONTRACT OR OTHERWISE. ANY PARTY HERETO MAY
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 5.6 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT
OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.
Section 5.7
Tax Matters. Recipient acknowledges that no representative or agent of the Company or any of its Subsidiaries has provided
Recipient with any tax advice of any nature, and Recipient has consulted with Recipient’s own legal, tax and financial advisor(s) as to tax and related
matters concerning this Agreement and the LLC Agreement.
Section 5.8
LLC Agreement; The Plan. The parties expressly acknowledge and agree that certain provisions of the LLC Agreement are
incorporated herein by reference, or by their terms otherwise apply hereto, and further agree that such provisions shall be given full effect in interpreting
and enforcing this Agreement. In the event of any inconsistency between this Agreement and the LLC Agreement, this Agreement shall control. The
Restricted Units are granted pursuant to the Plan, and the Restricted Units and this Agreement are in all respects governed by the Plan and subject to all of
the terms and provisions thereof, whether such terms and provisions are incorporated in this Agreement by reference or are expressly cited.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Restricted Units Agreement effective as of the Grant Date.

AUTHENTIC BRANDS LLC
/s/ Evan Hafer
By: Evan Hafer
Its: Chief Executive Officer and President
PARTICIPANT:
Tom Davin
Address:
[Redacted]
[Redacted]
Phone:
Email:
Signature Page to Restricted Units Agreement

IN WITNESS WHEREOF, the parties have executed this Restricted Units Agreement effective as of the Grant Date.
AUTHENTIC BRANDS LLC
By: Evan Hafer
Its: Chief Executive Officer and President

PARTICIPANT:
/s/ Tom Davin
Tom Davin

Address:
[Redacted]
[Redacted]
Phone:
[Redacted]
Email:
[Redacted]

EXHIBIT A
Joinder to Second Amended and Restated Limited Liability Company Agreement
This Joinder to Limited Liability Company Agreement (this “Joinder”) is effective as of
Delaware limited liability company (the “Company”), and Tom Davin (the “Additional Member”).

, 2018 by Authentic Brands LLC, a

BACKGROUND
The Company and all of its Members are parties to that certain Limited Liability Company Agreement of the Company, effective as of July 19,
2018, as amended, a copy of which has been provided to the Additional Member and by this reference is made a part hereof (as amended to date and as may
be amended from time to time hereafter, the “LLC Agreement”), which LLC Agreement sets forth certain rights, obligations and restrictions with respect to
the ownership and transfer of membership interests in the Company. Capitalized terms used but not otherwise defined herein shall have the respective
meanings set forth in the LLC Agreement.
The Additional Member was granted 2,500 Incentive Units in the Company (the “Interest”) on the date hereof, pursuant to that certain Restricted
Units Agreement.
The Additional Member and the Company desire that, upon the execution of this Joinder, effective as of the date hereof, the Additional Member
shall be included as a “Member” and the Additional Member shall agree to be bound by all of the provisions of the LLC Agreement as a Member.
WITNESSETH
NOW, THEREFORE, in consideration of and as a material inducement to the Company’s agreement to allow the issuance of the Interest to the
Additional Member, and intending to be legally bound hereby, the parties hereto agree as follows:
1.
The Additional Member acknowledges his receipt and understanding of the LLC Agreement and the parties hereto hereby irrevocably
agree that, as of the date hereof, such Additional Member shall be bound by and shall be a party to the LLC Agreement in accordance with its terms and
provisions, and the Additional Member shall be deemed for all purposes to be a “Member” and shall be bound by all of the provisions of the LLC
Agreement as a Member.
2.

The Company shall amend its books and records to reflect the admission of the Additional Member as a Member.

3.

This Joinder shall be binding upon any assignee, transferee, heir or assign of the Additional Member.

4.
This Joinder may be executed in multiple counterparts, each of which shall constitute an original and all of which shall constitute one
and the same document.

IN WITNESS WHEREOF, the parties hereto have executed this Joinder to the LLC Agreement effective as of the day and year first above
written.
AUTHENTIC BRANDS LLC
By: Evan Hafer
Its: Chief Executive Officer and President
ADDITIONAL MEMBER:
Tom Davin

EXHIBIT B
ELECTION TO INCLUDE MEMBERSHIP
INTEREST IN GROSS INCOME PURSUANT TO
SECTION 83(b) OF THE INTERNAL REVENUE CODE
On
,2018, the undersigned acquired 2,500 Incentive Units (the“Units”) in Authentic Brands LLC, a Delaware limited
liability company (the “Company”). The Units are subject to certain restrictions pursuant to that certain Restricted Units Agreement by and between the
undersigned and the Company, dated as of
, 2018, and that certain Limited Liability Company Agreement of the Company, effective as
of July 19, 2018 (the “LLC Agreement”).
Pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the
Units, to report as taxable income for the calendar year 2017 the excess (if any) of the value of the Units on
, 2018, over the purchase
price thereof.
The following information is supplied in accordance with Treasury Regulation § 1.83-2(e):
1.

The name, address and social security number of the undersigned:

Name:
Tom Davin
Address: [Redacted]
[Redacted]
SSN
[Redacted]
2.

A description of the property with respect to which the election is being made: 2,500 Units.

3.

The date on which the Units were transferred:

4.

The taxable year for which such election is made: 2018.

, 2018

5.
The restrictions to which the property is subject: in accordance with the terms of the Restricted Units Agreement, the Units are subject to
time-vesting and transfer restrictions. Each of the Units is subject to forfeiture in accordance with the terms of the Restricted Units Agreement and the LLC
Agreement. All of the Units are subject to the repurchase provisions in the Restricted Units Agreement and the LLC Agreement.
6.
The fair market value on
regard to any lapse restrictions: $0.
7.

, 2018 of the property with respect to which the election is being made, determined without

The amount paid for such property: $0.

A copy of this election is being furnished to the Company pursuant to Treasury Regulation § 1.83-2(e)(7).
[signature page follows]

Dated:

, 2018
Tom Davin

EXHIBIT C
Prior Inventions
None.

Exhibit 10.14
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made as of August 3, 2021, by and between Black Rifle Coffee Company LLC, a
Delaware limited liability company (the “Company”), and Toby Johnson (“Executive”).
RECITALS
The Company desires to retain Executive, and Executive desires to be so employed by the Company, subject to the terms, conditions and
covenants set forth below.
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth below, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and Executive agree as follows:
ARTICLE I
EMPLOYMENT SERVICES
1 . 1
Term of Employment. Executive’s employment under this Agreement shall commence on August 3, 2021, or such other date that may be
mutually agreed to by the Company and Executive (the “Commencement Date”) and continue until terminated pursuant to Article III below (the
“Employment Term”).
1.2
Title and Position. Upon commencement of employment, Executive shall hold the position of Chief Operating Officer of the Company and all of
its subsidiaries, as directed by the Chief Executive Officer, Co-Chief Executive Officer or the Board of Directors of the Company (the “Board”) of the
Company’s ultimate parent, Authentic Brands LLC, a Delaware limited liability Company (“ Authentic”), and shall report directly to the Chief Executive
Officer and Co-Chief Executive Officer. Executive’s responsibilities include such duties as are commensurate with Executive’s position and as may be
assigned to Executive in good faith by the Chief Executive Officer, Co-Chief Executive Officer or the Board.
1.3
Resignation / Existing Restricted Units. Executive hereby acknowledges and agrees that, effective as of June 16, 2021, Executive has resigned
from all positions as a member of the Board of Authentic (the “Board Resignation”). In connection with the Board Resignation, and notwithstanding
anything to the contrary in that certain Restricted Units Agreement, dated August 11, 2020, between Executive and Authentic (the “ RUA”), as of the
Commencement Date, 225 of the Restricted Units granted to Executive under the RUA, shall be immediately forfeited, and the remaining 75 Restricted
Units shall be fully vested and remain subject to the terms and provisions of the RUA. After giving effect to the Board Resignation, Executive represents
and warrants that Executive is free to accept employment with the Company, and that Executive has no existing commitments or obligations of any kind
(including any restrictive covenant(s) for the benefit of any prior employer) that would hinder or interfere with Executive’s obligations hereunder.
1.4

Activities and Duties During Employment.

(a)
Executive shall conduct herself, both professionally and personally, with due regard to public conventions and morals, and in a manner
that will not have an adverse effect on the reputation of the Company or Executive. Executive shall devote Executive’s full business time, attention, skill
and energy to the business and affairs of the Company and its subsidiaries, and shall use Executive’s reasonable best efforts to faithfully perform
Executive’s responsibilities in a diligent, trustworthy, efficient and businesslike manner so as to advance the best interests of the Company.
Notwithstanding the foregoing, Executive shall
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be permitted to devote a reasonable amount of time and effort to (i) serving on governing boards of or otherwise assisting civic and charitable
organizations, and (ii) investing and managing personal and family investments, but only to the extent that activities described in clauses (i) or (ii),
individually or as a whole, do not (A) involve Executive’s active participation in the management of any corporation, partnership or other business entity,
(B) involve an ownership interest in any customer or vendor of the Company unless approved in advance by written resolution of the Board, (C) interfere
with the Executive’s duties to the Company, (D) involve an actual, perceived, or likely conflict of interest with Executive’ duties for the Company, or (E)
otherwise violate any provision of this Agreement.

(b)

Executive shall timely deliver monthly executive reports to the Board based on deadlines established by the Board.

(c)
Executive shall comply in all material respects with all applicable laws, and all written policies, rules and regulations of the Company,
including without limitation codes of conduct and any charter of the Board or any compensation committee of the Board (the “Committee”), as applicable.
Additionally, and without limiting the foregoing, Executive shall be responsible for ensuring that: (i) no equity or rights to equity in the Company shall be
issued, offered or granted without the express written approval of the Committee or Board and within the parameters of any approval matrix adopted by
them; (ii) no bonus or bonus plan is awarded, promised or adopted by the Company or any subsidiary without the express written approval of the
Committee or the Board; (iii) no bonus based upon financial results is paid until the Company’s audit for the subject fiscal year has been completed to the
satisfaction of the Committee or Board; (iv) members of the Board have full and unfettered access to the Company’s chief financial officer and financial
records; and (v) the Company or any subsidiary does not conduct business with any family member or close personal friend of Executive, or any affiliate or
entity of such individual, without the express written approval of the Board. Upon request, Executive shall provide the Committee or the Board with a
sworn certification verifying compliance with these responsibilities.
ARTICLE II
COMPENSATION
2.1
Base Salary. The Company shall pay Executive an annual base salary of Three Hundred Fifty Thousand Dollars $( 350,000) (the “Base Salary”),
annualized, less applicable taxes and withholdings, payable ratably in accordance with the general payroll practices of the Company. The Committee may
review Executive’s Base Salary annually.
2.2

Bonus.

(a)
Incentive Bonus. During the Employment Term, Executive shall be eligible to participate in BRCC’s Annual Incentive Plan, as modified
from time to time by BRCC in its business judgment, or any successor bonus plan (the “Annual Bonus”), with a target bonus of one hundred percent
(100%) of Executive’s Base Salary, subject to the achievement of goals established by the Committee or the Board, as applicable. The Board shall have the
sole discretion to determine if the goals have been attained and what percentage of Base Salary, if any, will be paid in bonus. Executive acknowledges that
no bonus shall be earned or accrued until the Bonus Payment Date (as defined below) and provided that Executive remains continuously employed by the
Company through and including the Bonus Payment Date. Because the Commencement Date is not the first day of a fiscal year, the Annual Bonus for the
2021 fiscal year of the Company shall be pro-rated to reflect the number of months worked by Executive in the 2021 fiscal year. The Annual Bonus shall be
paid as soon as practicable after the Bonus Determination Date, but in no event later than March 31 of the fiscal year following the fiscal year for which the
Annual Bonus relates (the “Bonus Payment Date”).
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(b)
One-Time Bonus. On or before August 10, 2021, the Company shall pay to Executive a one-time bonus in the amount of Two-Hundred
Twelve Thousand Dollars ($212,000), less applicable taxes and withholdings (the “One-Time Bonus”).
2.3

Equity-Based Compensation. During the Employment Term, Executive shall be eligible to receive equity-based compensation from Authentic,
to be issued in accordance with Authentic’ s form of Restricted Unit Agreement. Executive’s equity-based compensation will be equal to one percent
(1.0%) of the common equity of Authentic at the time of grant, determined on a fully diluted basis. The participation threshold and vesting restrictions for
Executive’s restricted units will be set forth in Executive’s Restricted Units Agreement, the form of which is attached hereto as Exhibit A.

2.4

Reimbursement of Expenses.

( a )
Business Expenses. The Company shall reimburse Executive for all reasonable expenses incurred by Executive while performing
Executive’s duties under this Agreement, subject to the Company’s policies in effect from time to time and corroborating documentation reasonably
satisfactory to the Company.
(b)
Relocation Expenses. The Company shall reimburse, or cause to be paid, all reasonable relocation expenses incurred by the Executive
relating to Executive’s relocation to the Salt Lake City, Utah area, excluding any mortgage or brokerage costs of Executive. If Executive terminates her
employment with the Company or is terminated by the Company for Cause before the twelve (12) month anniversary of the Commencement Date,
Executive shall be required to repay the Company the gross amount of all relocation expenses paid or reimbursed under this Section 2.4(b). Executive shall
be required to maintain her primary residence in the Salt Lake City, Utah area throughout the Employment Term, unless the Chief Executive Officer, CoChief Executive Officer, or the Board approves otherwise, in writing.
(c)
Prior Employer Relocation Expenses. The Company shall reimburse Executive in an amount equal to fifty percent (50%) of Executive’s
relocation allowance granted by and required to be repaid by Executive to her prior employer, provided, however, in no event shall the Company’s
obligation under this Section 2.4(c) exceed Eighty-Six Thousand Dollars ($86,000). Executive must first provide the Company with her prior employer’s
written request for repayment of its relocation allowance. The Company makes no representations to Executive as to the proper tax treatment of such
payment with respect to Executive’s personal tax obligation.
2.5

Health Care and Benefit Plans. During the Employment Term, Executive shall be eligible to receive all fringe benefits and perquisites and to
participate in all health care and benefit programs normally available to other senior-level employees of the Company (subject to all applicable eligibility
and contribution policies and rules), as may be in effect from time to time, including such insurance programs as may be implemented by the Company.

2.6

Key Man Insurance. If requested by the Company, Executive shall make application for, and submit to such examinations as may reasonably be
requested by the Board of Directors in order to obtain key man or other insurance on the life of Executive for the benefit of the Company as the Board shall
direct, the cost of which insurance shall be borne by the Company.

2.7

Vacation. The Company’s vacation policy for employees that hold a position of Vice President or higher is that such employees have unlimited
vacation days which may be taken subject to the reasonable business needs of the Company and the current work obligations of the employee. Executive
acknowledges that the Company’s vacation policy is subject to change, and that Executive’s vacation allowance will continue to be consistent with the
Company’s other similarly situated employees.

3

ARTICLE III
TERMINATION OF EMPLOYMENT
3.1
Employment At Will. Executive’s employment by the Company is at-will, and either Executive or the Company may terminate Executive’s
employment with the Company (the effective date of separation being the “Termination Date”), subject to the following:

(a)
The Company may terminate Executive’s employment at any time and for any reason, with or without Cause, by giving written notice of
such termination to Executive designating an immediate or future termination date.
( b )
Executive may terminate Executive’s employment for any reason by giving the Company sixty (60) days prior written notice of
termination. Upon such notice, the Company may, at its option, (i) make Executive’s termination effective immediately, (ii) require Executive to continue
to perform Executive’s duties hereunder during such 60-day period, with or without restrictions on Executive’s activities, and/or (iii) accept Executive’s
notice of termination as Executive’s resignation from the Company at any time during such 60-day period. If the Company elects (i) above, the Company
shall have no obligation to provide Executive any compensation or benefits beyond the Termination Date except as otherwise required by law. If the
Company elects (ii) or (iii) above, the Company shall pay Executive’s Base Salary under Section 2.1 and benefits under Section 2.5 through the earlier of
the sixtieth (60th) day following Executive’s notice of termination or the date on which Executive voluntarily ceases to perform services for the Company.
(c)
Executive’s employment will terminate immediately without any notice upon Executive’s death or following Executive’s receipt of
written notice from the Company stating that the Company has made a good faith determination that Executive has become Disabled or Incapacitated.
“Disabled or Incapacitated”‘ means Executive’s inability or failure, due to a physical or mental impairment, to substantially perform the essential
functions of Executive’s job, for forty-five (45) consecutive calendar days or for ninety (90) calendar days during any twelve (12)-month period irrespective
of whether such days are consecutive, as determined by the Board. Executive shall not be deemed Disabled or Incapacitated if Executive can perform and
does satisfactorily perform all essential functions of the job with a reasonable accommodation, where such accommodation does not present an undue
hardship to the Company. Upon request, Executive shall provide the Board with documentation from Executive’s health care provider sufficient for the
Board to determine the nature and extent of any physical or mental impairment that may interfere with Executive’s performance of Executive’s job duties,
as well as any accommodations that could be made, subject to any limitations under applicable law. If Executive’s employment is terminated pursuant to
this Section 3.l(c), the Company shall have no further obligation hereunder or otherwise with respect to Executive except payment of Executive’s Base
Salary under Section 2.1 and benefits under Section 2.5 that have accrued through the Termination Date.
3.2

Severance Pay.

(a)
If the Company terminates Executive’s employment without Cause, Executive shall be eligible to receive a severance payment (the
“Severance Payment”) equal to six (6) months of Executive’s Base Salary, subject to the conditions set forth below. The Severance Payment, less
applicable taxes and withholdings, will be made in equivalent installments at the Company’ s regular payroll intervals, provided that Executive complies
with the conditions set forth in Section 3.2(b). Except as otherwise set forth in this Section 3.2(a), the Company shall not be obligated to provide Executive
with any compensation or benefits beyond Executive’s Termination Date, other than as required by law.

4

(b)
To receive the Severance Payment, Executive must execute and return to the Company, within the time frame designated by Company, a
separation agreement that is substantially in the form attached hereto as Exhibit C (but in all events reasonably acceptable to the Company) containing a
general release and waiver of claims against the Company, its Affiliates and each of their respective officers, directors, members, managers, partners and
shareholders with respect to Executive’s employment, and other customary terms (e.g., non-disparagement against the Company, confidentiality of the
agreement, confirmation of the covenants contained in Article IV hereof, and extensions of the post-employment period applicable to restrictive covenants
to up to twenty-four months total, etc.), which shall be in form and substance reasonably acceptable to the Company. Any obligation of the Company to
make the Severance Payment shall cease upon (i) Executive’s death; (ii) any reasonable determination by the Company that Executive has breached
Executive’s obligations in Article IV; (iii) any reasonable determination by the Company that Executive committed acts constituting Cause during the
Employment Term; or (iv) Executive’s agreement to become employed by or to provide services to any entity that is an Affiliate of the Company or to the
Company itself.
(c)

For purposes of this Agreement:

(i)
The term “Cause” means that Executive has: (1) engaged in any act of material dishonesty, willful malfeasance, gross negligence,
or breach of fiduciary duty related to employment; (2) committed an act of fraud, moral turpitude or constituting a felony, or otherwise engaged in conduct
that materially diminish es Executive’ s credibility or reputation; (3) refused to perform specific reasonable directives from the Board or any other officer to
whom Executive reports that are reasonably consistent with the scope and nature of Executive’s responsibilities; (4) used or been under the influence of
illegal drugs at the workplace or while performing Company business, or refused to submit for a drug test upon the Company’s request; (5) breached any
provision of Article IV; (6) failed to obtain the Board’s consent prior to engaging in (on behalf of the Company or any Affiliate) any business with any
family members, their affiliates or any entities they work with; (7) caused, directed or permitted the Company to grant incentive equity to any person on
terms and conditions not specifically approved by the Board or the Committee, caused, directed or permitted the Company to pay bonuses or grant raises to
employees or other service provides of the Company not in line with the Company’s bud get, as approved by the Board, or in contravention of the
Committee’s charter, or (8) failed to meet Executive’s other duties and obligations in Section 1.3 or any other agreement between Executive and the
Company, or took or failed to take any action in contravention of the Board charters, provided that if such failure under this subsection (8) is capable of
cure, the Company shall give Executive written notice describing the issue and why it constitutes Cause and allow Executive a reasonable opportunity to
remedy the situation (not to exceed thirty (30) days) to the Company’s satisfaction. The decision to terminate Executive’s employment for Cause, to take
other action or to take no action in response to any occurrence shall be in the sole and exclusive discretion of the Board. Any failure by the Board to
terminate Executive or to take other adverse action in the event that circumstances arise which would support a for-Cause termination shall not constitute a
waiver by the Board and shall not preclude the Board from invoking a for-Cause termination or other adverse action at a later date based on such
circumstances or a similar future event. Executive’s employment by the Company also shall be deemed terminated for Cause if Executive resigns from the
Company and the Board determines in good faith that one or more of the events described above existed as of the time of such resignation.
(ii)
The term “Affiliate” means, with respect to the Company: (1) any other entity or person owning 10% or more of the voting or
beneficial interests of the Company; (2) any other entity or person directly or indirectly controlling, controlled by or under common control with the
Company; or (3) any other entity in which more than 10% of the voting or beneficial interests are owned by one or more persons or entities who have a
relationship with the Company described in clause (1) or (2); provided that, for the purposes of this definition, “control” (including, with correlative
meanings, the terms “controlled by” and “under common control with”), as used with respect to any person or entity, shall mean the
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possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such person or entity, whether through the
ownership of voting securities, by contract or otherwise.
ARTICLE IV
RESTRICTIVE COVENANTS
4.1

For purposes of this Article IV:

(a)
the term “Business” means (A) sourcing, processing, manufacturing, packaging, distributing and selling coffee and related merchandise
and apparel and designing, owning, operating, licensing and franchising coffee-based retail establishments, (B) identifying, evaluating, contacting,
acquiring, financing, combining and disposing, directly or indirectly, other businesses and companies active within the coffee industry throughout the
United States of America, and (C) any similar, related or complementary business or activity that the Company conducts, as may be modified or expanded
by the Board;
(b)
the term “Confidential Information” means any non-public information, in whatever form or medium, concerning the operations or
affairs of the Company Family, including, but not limited to, (A) sales, sales volume, sales methods, sales proposals, business plans, advertising and
marketing plans, strategic and long-range plans, and any information related to any of the foregoing, (B) customers, customer lists, prospective customers
and customer records, (C) general price lists and prices charged to specific customers, (D) trade secrets, (E) financial statements, budgets and projections,
(F) software owned or developed (or being developed) for use in or relating to the conduct of the Business, (G) the names, addresses and other contact
information of all vendors and suppliers and prospective vendors and suppliers of the Company Family, and (H) all other confidential or proprietary
information belonging to the Company or relating to the Business; provided, however, that Confidential Information shall not include (1) knowledge, data
and information that is generally known or becomes known in the trade or industry of the Company (other than as a result of a breach of this Agreement or
other agreement or instrument to which Executive is bound), and (2) knowledge, data and information gained without a breach of this Agreement on a nonconfidential basis from a person who is not legally prohibited from transmitting the information to Executive; (c) the term “Confidentiality Period”
means, (A) with respect to Confidential Information (other than trade secrets), during the term of Executive’ s employment with the Company and shall
survive indefinitely after the termination of Executive’s employment for any reason, and (B) with respect to trade secrets, during the term of Executive’ s
employment with the Company and for such period after the termination of Executive’s employment as the information in question falls within the
definition of trade secrets under prevailing law;
(d)

the term “Company Family” shall be deemed to include the Company and all of its Affiliates;

(e)

the term “Employment Period” means the period during which Executive is employed by or provides services to the Company.

(f)
the term “Non-Compete Restricted Period” means the period commencing on date hereof and terminating twenty-four (24) months
following the termination of Executive’s employment or engagement with the Company;
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( g )
the term “Non-Solicit Restricted Period” means the period commencing on date hereof and terminating twenty-four (24) months
following the effective date of termination of Executive’s employment or engagement with the Company;
(h)
the term “Prior Inventions” means all inventions, original works of authorship, developments and improvements which were made by
Executive, alone or jointly with others, prior to Executive’s employment, association or other engagement with the Company or any affiliate thereof. To
preclude any possibility of uncertainty, Executive has set forth on Exhibit B attached hereto a complete list of all Prior Inventions which Executive
considers to be Executive’s property or the property of third parties and which Executive wishes to have excluded from the scope of this Agreement. If
disclosure of any such Prior Invention on Exhibit B would cause Executive to violate any prior confidentiality agreement, Executive understands that
Executive is not to list such Prior Invention in Exhibit B but is to inform the Company that all Prior Inventions have not been listed for that reason; and
(i)
the term “Sale of the Company” means (A) the sale, lease, transfer, conveyance or other disposition, in one transaction or a series of
related transactions, of all or substantially all of the assets of the Company and its subsidiaries, taken as a whole, (B) the sale, transfer, conveyance or other
disposition, in one transaction or a series of related transactions, of the outstanding equity securities, or (C) the merger, consolidation, recapitalization or
reorganization of the Company with another person, in each case in clauses (B) and (C) above under circumstances in which the holders of the voting
power of outstanding equity securities, immediately prior to such transaction, are no longer, in the aggregate, the “beneficial owners” (as such term is
defined in Rule 1 3d-3 and Rule 13d-5 promulgated under the Securities Exchange Act of 1934, as amended), directly or indirectly through one or more
intermediaries, of more than fifty percent (50%) of the voting power of the outstanding equity securities of the surviving or resulting corporation or
acquirer, as the case may be, immediately following such transaction. A sale (or multiple related sales) of one or more subsidiaries of the Company
(whether by way or merger, consolidation, reorganization or sale of all or substantially all assets or securities) which constitutes all or substantially all of the
consolidated assets of the Company shall be deemed a Sale of the Company. Notwithstanding the foregoing, no Sale of the Company shall be deemed to
occur if a purchaser of or investor in the Company’s assets or the Company’s Units or the surviving entity or acquirer is an entity which is an affiliate of
Sterling BRCC Coffee Holdings, LLC.
4.2
Executive agrees and acknowledges that, in the course of Executive’s employment with Company and in consideration of Executive’s entering into
this Agreement, the Company will provide Executive with access to certain of the Company’s trade secrets, Confidential Information, and intellectual
property. Executive acknowledges and agrees that the restrictions set forth in this Article IV are supported by sufficient consideration, have been
negotiated in good faith, are reasonable in geographic and temporal scope, and are necessary, reasonable, and appropriate to protect the Company’s value
and goodwill, to protect its trade secrets, Confidential Information, and intellectual property, and to protect its relationships with customers and other
entities. Executive further acknowledges and agrees that Executive will be performing services for the Company under this Agreement that are special,
unique, and extraordinary. Executive agrees that Executive shall not use any Confidential Information, special knowledge of the Business, or the
Company’s relationships with its customers and employees, all of which Executive will gain access to through Executive’s employment with the Company,
other than in furtherance of Executive’s legitimate job duties. Executive further acknowledges that:

(a)

the Company is currently engaged in the Business;

(b)

the Business is highly competitive and the services to be performed by Executive for the Company are unique and national in nature;
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(c)
Executive will occupy a position of trust and confidence with the Company and will acquire an intimate knowledge of Confidential
Information and the Company’s relationships with its customers and employees;
(d)
the agreements and covenants contained in this Article IV are essential to protect the Company, the Confidential Information and the
goodwill of the Business and are being entered into in consideration for the various rights being granted to Executive under this Agreement.
(e)
the Company would be irreparably damaged if Executive were to disclose the Confidential Information or provide services to any person
or entity in violation of the provisions of this Agreement.
( f )
the scope and duration of the covenants set forth in this Article IV are reasonably designed to protect a protectible interest of the
Company and are not excessive in light of the circumstances; and
(g)

Executive has the means to support herself and Executive’s dependents other than by engaging in activities prohibited by thisArticle

IV.
4.3

Confidential Information.

(a)

Executive acknowledges that Executive will be entrusted with Confidential Information.

(b)
During the Confidentiality Period, Executive: (A) shall hold the Confidential Information in strictest confidence, take all reasonable
precautions to prevent the disclosure of the Confidential Information to any unauthorized person (including inadvertent disclosure), and follow all the
Company’s policies protecting the Confidential Information; (B) shall not use, copy, divulge or otherwise disseminate or disclose any Confidential
Information, or any portion thereof, to any unauthorized person ; (C) shall not make, or permit or cause to be made, copies (including electronic copies) of
the Confidential information, except as necessary to carry out Executive’s authorized duties as an employee of the Company; and (D) shall promptly and
fully advise the Company of all facts known to Executive concerning any actual or threatened unauthorized use or disclosure of which Executive becomes
aware, even if inadvertent.
(c)
Executive hereby assigns to the Company any rights Executive may have or acquire in the Confidential Information and automatically
assigns to the Company all such rights upon the creation or acquisition of new Confidential Information, with such assignment occurring automatically and
with no further action required by any party; and Executive recognizes that the Company shall be the sole owner of all copyrights, trade secret rights, and
all other rights throughout the world (collectively, “Proprietary Rights”) in connection with such rights.
(d)
If Executive receives any subpoena or becomes subject to any legal obligation that might require Executive to disclose Confidential
Information, Executive will provide prompt written notice of that fact to the Company, enclosing a copy of the subpoena and any other documents
describing the legal obligation. In the event that the Company objects to the disclosure of Confidential Information, by way of a motion to quash or
otherwise, Executive agrees to not disclose any Confidential Information while any such objection is pending, except as required by law. This restriction
does not apply to government investigations.
(e)
Executive understands that the Company and its affiliates have and will receive from third parties confidential or proprietary information
(“Third Party Information”) under a duty to maintain the confidentiality of such Third-Party Information and to use it only for limited purposes. During
the term of Executive’s association with the Company and at all times after the termination of such association for any reason, Executive will hold Third
Party Information in strict confidence and will not disclose or use any
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Third Party Information unless expressly authorized by the Company in advance or as may be strictly necessary to perform Executive’s obligations with the
Company, subject to any agreements binding on the Company with respect to such Third Party Information.

(f)
Executive will not improperly use or disclose any confidential information or trade secrets, if any, of any former employer or of any
other person to whom Executive has an obligation of confidentiality, and Executive will not bring onto the Company’s premises any unpublished
documents or any property belonging to any former employer or of any other person to whom Executive has an obligation of confidentiality.
4.4

Ownership of Inventions.

(a)
Executive hereby agrees that any and all inventions (whether or not an application for protection has been filed under patent laws),
works of authorship, information fixed in any tangible medium of expression (whether or not protected under copyright laws), Moral Rights, mask works,
trademarks, trade names, trade dress, trade secrets, publicity rights, know-how, ideas (whether or not protected under trade secret laws), and all other
subject matter protected under patent, copyright, Moral Right (defined as any right to claim authorship of a work, any right to object to any distortion or
other modification of a work, and any similar right, existing under the law of any country, or under any treaty), mask work, trademark, trade secret, or other
laws, that have been or are developed, generated or produced by Executive, solely or jointly with others, at any time during the Employment Term
(collectively, “Inventions”), shall be the exclusive property of the Company, and Executive hereby forever waives and agrees never to assert against the
Company, its successors or licensees any and all ownership, interest, Moral Rights or similar rights with respect thereto. All of the foregoing inventions are
intended to be works made for hire under the U.S. Copyright Act. Nevertheless, Executive hereby assigns to the Company all right, title and interest to the
inventions, concepts, ideas and materials described above, with such assignment occurring automatically upon creation, with no further action necessary by
any party to effectuate such assignment. This Section 4.4 does not apply to any invention of Executive for which no equipment, supplies, facility or
Confidential Information of the Company was used and that was developed entirely on Executive’s own time, unless the invention (A) relates to (x) the
Business or (y) the Company’s actual or demonstrably anticipated research or development, or (B) results from any work performed by Executive for or on
behalf of the Company. Executive shall keep and maintain adequate and current written records of all inventions, concepts, ideas and materials made by
Executive (whether individually or jointly with others) during the term of Executive’s association or employment with the Company. Such records shall
remain the property of the Company at all times. Executive shall promptly and fully disclose to the Company the nature and particulars of any Inventions or
research project undertaken on the Company’s behalf.
(b)
Unless the parties otherwise agree in writing, Executive is under no obligation to incorporate any Prior Inventions in any of Company’s
products or processes or other Invention or Company Invention (as defined below). If, in the course of Executive’s performance, Executive chooses to
incorporate into any such Company product or process or other Invention or Company Invention any Prior Invention owned by Executive or in which
Executive otherwise has an interest, Executive grants the Company a non-exclusive, royalty free, irrevocable, perpetual, world-wide license to copy,
reproduce, make and have made, modify and create derivative works of, use, sell and license such Prior Inventions and derivative works as part of or in
connection with any such Company product or process or other Invention or Company Invention.
(c)
During or subsequent to the Employment Term, Executive shall execute all papers, and otherwise provide assistance, at the Company’s
request and expense, to enable the Company or its nominees to obtain and enforce all proprietary rights with respect to the Inventions or Company
Inventions in any and all countries. To that end, Executive will execute, verify and deliver such documents and perform such
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other acts (including appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, defending,
evidencing and enforcing any such proprietary rights, and the assignment of any or all of such proprietary rights. In addition, Executive will execute, verify
and deliver assignments of such rights to the Company or its designee. Executive’s obligation to assist the Company with respect to such rights shall
continue beyond the termination of Executive’s association with the Company.

(d)
If, after reasonable effort, the Company cannot secure Executive’s signature on any document needed in connection with the actions
specified in the preceding paragraph, Executive irrevocably designates and appoints the Company and its duly authorized officers and agents as Executive’s
agent and attorney-in-fact, to act for and in Executive’s behalf to execute, verify and file any such documents and to do all other lawfully permitted acts to
further the purposes of the preceding paragraph with the same legal force and effect as if executed by Executive. The power of attorney set forth in this
Section 4.4 is coupled with an interest, is irrevocable, and shall survive Executive’s death, incompetence or incapacity and the termination of the
Employment Term. Executive waives and quitclaims to the Company all claims of any nature whatsoever which Executive now has or may in the future
obtain for infringement of any Proprietary Rights assigned under this Agreement or otherwise to the Company.
(e)
Executive acknowledges that all original works of authorship which are made by Executive (solely or jointly with others) during the
course of the association with or performance of services for the Company and which are protectable by copyright are “works made for hire,” as that term is
defined in the United States Copyright Act and any successor statutes. Inventions assigned to the Company are referred to as “Company Inventions.”
(f)
Upon termination of Executive’s employment or engagement by the Company for any reason, or upon receipt of written request from the
Company, Executive shall immediately deliver to the Company all tangible and intangible property (including without limitation computers, computing
devices, cell phones, memory devices and any other tangible item), drawings, notes, memoranda, specification, devices, notebooks, formulas and
documents, together with all copies of any of the foregoing, and any other material containing, summarizing, referencing, or incorporating in any way or
otherwise disclosing any Inventions, Company Inventions, Third Party Information or Confidential Information of the Company or any of its Affiliates.
4.5

Non-Solicitation.

(a)
During the Non-Solicit Restricted Period, Executive shall not (other than in furtherance of Executive’s legitimate job duties on behalf of
Company), directly or indirectly, on Executive’s own behalf or for any other person or entity:
( i )
solicit for employment or hire, or attempt to solicit for employment or hire, any person who is or was employed by the
Company or any of its Affiliates at any time within six (6) months prior to the solicitation or hire (the “Restricted Personnel”); or
(ii)
otherwise interfere with the relationship between any Restricted Personnel and the Company or any of its Affiliates, including,
for example, by encouraging such person to terminate employment or to seek employment elsewhere.
(b)
During the Non-Solicit Restricted Period, Executive shall not (other than in furtherance of Executive’ s legitimate job duties on behalf of
Company), directly or in directly, on Executive’s own behalf or for any other person or entity:
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( i )

solicit any customer of the Company (or its Affiliates) if such customer was a customer during the last two (2) years of

Executive’s employment; or

(ii)
otherwise interfere with the relationship between the Company and any such customer, including, for example, by encouraging
such customer to reduce the volume or types of business it conducts with the Company or its Affiliates.
Notwithstanding the foregoing, Executive shall not be prohibited from soliciting any person or entity for the purpose of selling such person or
entity products or services wholly unrelated to the Business so long as such Executive complies in all respects with Sections 4.3 and 4.5(a)(i) of this
Agreement.
4.6

Non-Competition; Investment Opportunities.

(a)
During the Non-Compete Restrictive Period, Executive shall not, directly or indirectly, alone or in combination with any other individual
or entity, own (other than through the passive ownership of less than one percent (1%) of the publicly traded shares of any entity), operate, manage, control,
or participate in an executive, managerial, strategic, or sales role, in any individual or entity (other than the Company or its Affiliates) that engages in or
proposes to engage in the Business. For avoidance of doubt, “sales role” is intended to mean establishing relationships between the Company and customers
that would sell the Company’s products, and it would not be a violation of this Section 4.6(a) for Executive to perform retail sales at a retail location.
( b )
During the period beginning on the date hereof and ending on the later of (x) the effective date of termination of Executive’ s
employment for any reason, and (y) the date on which Executive (or any of her transferees) no longer owns, directly or indirectly, any equity interest in the
Company, if Executive learns of any investment opportunity in a business or any entity engaged in the Business, Executive shall present such investment
opportunity to the Company.
4.7

Sale of the Company. Executive hereby acknowledges and agrees that if a Sale of the Company is consummated during the Employment Term
and in connection with such Sale of the Company the acquirer requires, prior to or at the time of the closing of such transaction, that Executive becomes
bound by any non-competition, non-solicitation or similar restrictive covenants, Executive shall agree to become bound by such restrictive covenants,
provided that the duration of such restrictive covenants shall not exceed two (2) years following the date of such Sale of the Company, and the territory
covered by any non-compete covenant shall not include any territory outside North America. The foregoing shall apply in each of the following instances:
(i) if Executive continues to be employed by the Company (or the acquirer) after the Sale of the Company, or (ii) if Executive receives an employment offer
from the acquirer on substantially the same terms as Executive’s employment with the Company prior to the Sale of the Company and Executive
nonetheless resigns or otherwise terminates Executive’ s employment.

4.8

If any court of competent jurisdiction or duly appointed arbitrator shall deem any provision in thisArticle IV unenforceable, the court or arbitrator
shall modify the unenforceable provision to the point of greatest restriction permissible by law; and all other provisions in the Agreement shall remain
unaffected. If such modification is not performed, for whatever reason, then the unenforceable provision shall be severed, in the narrowest way possible,
and all other portions of this Agreement shall remain in effect. If this Agreement is terminated for any reason, Executive acknowledges and agrees that the
restrictive covenants set forth in this Article IV or in any other agreement between the Company or any subsidiary thereof and Executive containing
restrictive covenants against Executive in favor of the Company or any subsidiary thereof (the “Restrictive Covenants”) and the provisions of Article V
shall survive the termination of this Agreement and Executive shall continue to be bound by the terms of this Article IV and Article V as if this Agreement
was still in effect. The Company and Executive agree that Executive’s
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failure to observe any of the Restrictive Covenants would give rise to irreparable harm to the Company for which monetary damages would not be an
adequate remedy. Therefore, if the Company shall institute any action or proceeding to enforce such provisions, Executive waives the claim or defense that
there is an adequate remedy at law and agrees in any such action or proceeding not to (i) interpose the claim or defense that such remedy exists at law, or
(ii) require the Company to show that monetary damages cannot be measured or to post any bond. Without limiting any other remedies that may be
available to the Company, Executive hereby specifically affirms the appropriateness of injunctive or other equitable relief in any such action. Executive also
acknowledges that the remedies afforded the Company pursuant to this Section 4.10 are not exclusive, nor shall they preclude the Company from seeking
or receiving any other relief, including without limitation, any form of monetary or other equitable relief. Upon the reasonable request by the Company,
Executive shall provide reasonable assurances and evidence of compliance with the Restrictive Covenants.
ARTICLE V
POST-TERMINATION OBLIGATIONS
5.1
Return of Company Materials. Return of Company Materials. No later than three (3) business days following the termination of Executive’s
employment for any reason, Executive shall (a) return to the Company, and shall not retain in any form or media of expression, all Company and Affiliate
property that is then in Executive’s possession, custody or control, including, without limitation, all keys, access cards, credit cards, computer hardware and
software, documents, records, policies, marketing information, design information, specifications and plans, data base information and lists, passcodes and
any other property or information that Executive has or had relating to the Company or any Affiliate (whether those materials are in paper or computerstored form), and including but not limited to any documents containing, summarizing, or describing any Confidential Information; and (b) after returning
all electronic records to Company, Executive shall delete all personal copies Executive has of any electronic records or documents of Company and shall
not, at any time in the future, seek to recover or permit recovery of any such deleted files unless requested by Company or required by law. After the
termination of employment, Executive shall not access, and shall not make any attempt to access, any Company electronic system or documents, including
but not limited to networks, computers, servers, source code, storage, or email. If Executive has any questions about the scope or applicability of this
paragraph, Executive agrees to contact the Chief Executive Officer. Upon the Company’s request, Executive will sign a sworn certification, in a form
acceptable to the Company, verifying that Executive has returned all Company property, including any Confidential Information and copies thereof, and
has complied with this Section 5.1. Compliance with this Section 5.1 shall be a condition of receiving any Severance Payment described inSection 3.2.
5.3
Executive Assistance. During the Employment Term and for a period of six (6) months thereafter, Executive shall, upon reasonable notice, furnish
the Company with such information as may be in Executive’s possession or control, and cooperate with the Company in connection with any litigation,
claim, or other dispute in which the Company or any of its Affiliates is or may become a party. The Company shall reimburse Executive for all reasonable
out-of-pocket expenses incurred by Executive in fulfilling Executive’s obligations under this Section 5.2. In addition, if the Company requests such
assistance after termination of Executive’s employment and such assistance requires that Executive provide assistance other than limited, periodic
telephone assistance, the Company will compensate Executive on an hourly basis at the hourly rate Executive received at the date of termination of her
employment, except that the Company shall not compensate Executive in exchange for any testimony in connection with any litigation or quasi-litigation
proceeding. Executive shall provide truthful testimony in any litigation or quasi-litigation proceeding, without regard to whether such testimony is
beneficial or detrimental to the Company or its Affiliates.
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ARTICLE VI
MISCELLANEOUS
6.1
Notices. Any notices, consents or other communications required or permitted to be sent or given hereunder shall be in writing and shall be
deemed properly served if (i) delivered personally, in which case the date of such notice shall be the date of delivery; (ii) delivered via a nationally
recognized overnight courier service, in which case the date of delivery shall be the next business day; or (iii) sent by e-mail transmission (with
confirmation of receipt), in which case the date of de li very shall be the date of transmission, or if after 5:00 P.M. Mountain Time, the next business day. If
not personally delivered, notice shall be sent addressed as follows: (x) if to Executive, to the address listed on the signature page here of, and (y) if to the
Company, at the Company’s then-current primary executive office, Attn: General Counsel, or in either case at such other address as may hereafter be
specified by notice given by either party to the other party. Executive shall promptly notify the Company of any change in her address set forth on the
signature page.
6.2
Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, and be enforceable by, the patties hereto and the
Company’s successors and permitted assigns. In the case of the Company, the successors and permitted assigns hereunder shall include without limitation
any Affiliate as well as the successors in interest to the Company or any such Affiliate (whether by merger, liquidation (including successive mergers or
liquidations) or otherwise). This Agreement or any right or interest hereunder is one of personal service and may not be assigned by Executive under any
circumstance. Nothing in this Agreement, whether expressed or implied, is intended or shall be construed to confer upon any person other than the parties
and successors and assigns permitted by this Section 6.2 any right, remedy or claim under or by reason of this Agreement; except that all Affiliates are
intended third party beneficiaries of this Agreement and shall have the power to enforce this Agreement as if standing in the shows of the Company.
6.3
Entire Agreement; Amendments. This Agreement and the Recitals, and Executive’s Restricted Units Agreement to be executed on or subsequent
to the approval of such Restricted Units Agreement by the Company’s Compensation Committee at a scheduled meeting, contain the entire understanding
of the parties hereto with regard to the terms of Executive’s employment, and supersede all prior agreements, understandings, term sheets or letters of intent
with regard to the terms of the employment relationship or any other subject addressed in this Agreement. This Agreement shall not be amended, modified
or supplemented except by a written instrument signed by each of the parties hereto.
6.4
Interpretation. Article titles and section headings contained herein are inserted for convenience of reference only and are not intended to be a part
of or to affect the meaning or interpretation of this Agreement.
6.5
Expenses and Advice to Seek Counsel. Each party hereto will pay all costs and expenses incident to its negotiation and preparation of this
Agreement, including the fees, expenses and disbursements of its counsel and accountants. The Company advises Executive to review this Agreement with
her personal counsel. Executive agrees, by signing this Agreement, that she has had sufficient opportunity to do so.
6.6
Waivers. No provision of this Agreement may be waived except in a writing executed and delivered by the party against whom waiver is sought.
Any such written waiver shall be effective only with respect to the event or circumstance described therein and not with respect to any other event or
circumstance, unless such waiver expressly provides to the contrary.
6.7
Partial Invalidity. Wherever possible, each term and provision of this Agreement shall be interpreted so as to be effective and valid under
applicable law. If any term or provision shall be held

13

invalid or unenforceable, the remaining terms and provisions hereof not be affected thereby, unless such a construction would be unreasonable. Executive’s
obligations in Articles IV and V shall survive and continue in full force notwithstanding the termination of this Agreement or Executive’s employment for
any reason.
6.8
Tax Matters. Executive acknowledges that no representative or agent of the Company has provided Executive with any tax advice of any nature,
and Executive has had the opportunity to consult with her own legal, tax and financial advisor(s) as to tax and related matters concerning the compensation
to be received under this Agreement.
6.9
Offset. To the extent permitted by law, and to the extent that such action will not result in the imposition of additional taxes, interest or penalties
pursuant to Section 409A of the Code, the Company may offset any amounts Executive owes it pursuant to this Agreement or any other written agreement,
note or other instrument relating to indebtedness for borrowed money to which Executive is a party or pursuant to any other liability or obligation by which
Executive is bound against any amounts it owes Executive hereunder.
6.10
Execution in Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be considered an original
instrument, but all of which shall be considered one and the same agreement.
6.11
Required Delay for Deferred Compensation Under 409A. Notwithstanding any other provision of this Agreement, if at the time of separation
from service Executive is determined by the Company to be a “specified employee” (as defined in Section 409A of the Code (together, with any state law of
similar effect, “Section 409A”) and Section l.409A-l (i) of the Treasury Regulations), and the Company determines that delayed commencement of any
portion of the termination payments and benefits payable to Executive pursuant to this Agreement is required in order to avoid a prohibited distribution
under Section 409A(a)(2)(B)(i) of the Code, then such portion of Executive’ s termination payments and benefits shall not be provided to Executive prior to
the earliest of (1) the date that is six months and one day after Executive’s separation from service, (2) the date of Executive’ s death or (3) such earlier date
as is permitted under Section 409A (any such delayed commencement, a “Payment Delay”). Upon the expiration of such Payment Delay, all payments
deferred pursuant to a Payment Delay shall be paid in a lump sum to Executive on the first day following the expiration of the Payment Delay, and any
remaining payments due under the Agreement shall be paid on the original schedule provided herein.
This Agreement is intended to meet the requirements of Section 409A and shall be interpreted and construed consistent with that intent. References to
termination of employment, retirement, separation from service and similar or correlative terms in this Agreement shall mean a “separation from service”
(as defined at Section l.409A-l(h) of the Treasury Regulations) from the Company and from all other corporations and trades or businesses, if any, that
would be treated as a single “service recipient” with the Company under Section l.409A- l(h)(3) of the Treasury Regulations. Each installment of the
payment s and benefits provided for in this Agreement shall be treated as a separate “payment” for purposes of Treasury Regulation Section l.409A-2(b)(2)
(i)
6.12
Governing Law; Consent to Jurisdiction; Waiver of Jury. This Agreement shall be governed by and construed in accordance with the internal
laws of the State of Utah without regard to its conflict of law principles. For the purposes of any suit, action, or other proceeding arising out of this
Agreement or with respect to Executive’ s employment hereunder, the Parties hereto: (i) agree to submit to the exclusive jurisdiction of the federal or state
courts located in the State of Utah, (ii) agree to unconditionally waive any objection to venue or to personal jurisdiction in such jurisdiction, and agree not to
plead or claim forum
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non conveniences, and (iii) to waive their respective rights to a jury trial in any claims or causes of action that may arise between them.
6.13
Construction. The language used in this Agreement will be deemed to be the language chosen by Executive and the Company to express their
mutual in tent, and no rule of strict construction will be applied against Executive or the Company.
IN WITNESS WHEREOF, the Company has caused this Employment Agreement to be duly executed by an officer thereunto duly authorized,
and Executive has hereunto set her hand, all as of the day and year first above written.
BLACK RIFLE COFFEE COMPANY, LLC:
By: /s/ Thomas E. Davin
Name: Thomas E. Davin
Title: Co-Chief Executive Officer
EXECUTIVE
/s/ Toby Johnson
Toby Johnson
Address: [Redacted]
[Redacted]
Phone:
Fax:
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[Redacted]

Exhibit A
Form of Restricted Units Agreement
[To be attached.]

A-1

Exhibit B
Prior Inventions
None.

B-1

Exhibit C
Form of Release
SEPARATION AGREEMENT AND GENERAL RELEASE
THIS SEPARATION AGREEMENT AND GENERAL RELEASE (the "Release") is made and entered into as of this ____ day of _______, 20__,
by and between Black Rifle Coffee Company LLC, a Delaware limited liability company (the "Company"), and _____________ (the "Employee").
FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1.
Termination of Employment. Effective the close of business on _________ _____, 20__, the Company and the Employee agree that the
Company terminated the Employee’s employment with the Company. The Employee further acknowledges and agrees that as of _________ ____, 20__, he
has been terminated from all positions he holds with the Company or any of its affiliates and that he will not hereafter seek reinstatement, recall or reemployment with the Company.
2.

Settlement Payment.

(a)
Payments. As a settlement payment, the Company shall, subject to the terms of Paragraph 2(c) of this Release, continue to pay the
Employee her base salary for a period of [six (6)] months following the Termination Date, payable in accordance with the Company’s payroll policy from
time to time in effect, with the first such installment to be paid to the Employee on the first pay period after the Termination Date (or, if later, on the date
this Release becomes effective as described in Paragraph 9(c)) and subject to the Employee’s reaffirmation of the Release through the Termination Date.
The Company and the Employee acknowledge and agree that all payments made hereunder are “wages” for purposes of FICA, FUTA and income tax
withholding and such taxes shall be withheld from the settlement payment made hereunder. One Thousand dollars ($1,000) of the settlement payment
hereunder shall be in consideration of the release of any claim under the Age Discrimination in Employment Act of 1967, as amended (“ADEA”), and as
described in Paragraph 3 hereof, and the Employee agrees that such consideration is in addition to anything of value to which he is already entitled. The
remainder of the settlement payment shall be in consideration of the release of all claims described below in Paragraph 3, the Covenant Not to Sue
described in Paragraph 4, and the Protective Covenants described in Paragraph 6.
(b)
Continuing Rights. The Company shall continue to pay the Employee her base salary through the Termination Date and the Employee
shall continue to participate in the Company’s benefit plans in which he is currently participating through the Termination Date; provided, however, that the
Employee acknowledges and agrees that he shall cease to accrue any further vacation time after _________ ___, 20__. The Employee agrees that he has
been paid: (i) the full amount of earned but unused vacation pay to which he is entitled and that he is not owed any amounts as reimbursement for expenses
incurred during the course of her employment; and (ii) all other compensation due to him, including but not limited to all salary, hourly pay, overtime pay,
bonuses, deferred compensation, incentives and all other compensation of any nature whatsoever. No other sums (contingent or otherwise) shall be paid to
the Employee in respect of her employment by the Company, and any such sums (whether or not owed) are hereby expressly waived by the Employee. The
foregoing notwithstanding, the Employee (i) may elect to continue her health insurance coverage, as mandated by COBRA, which may continue to the
extent required

by applicable law, provided, however, that nothing herein shall be construed to extend the period of time over which such COBRA continuation coverage
may be provided to the Employee and/or her dependents beyond that mandated by law and, provided further, that the Employee shall be required to pay the
entire cost of such COBRA continuation coverage; and (ii) shall be entitled to receive her account balance, if any, under the Company’s Section 401(k)
Plan in accordance with the terms of such Plan.

( c )
Continuing Entitlement. The Employee acknowledges that her continuing entitlement to payments under this Paragraph 2 shall be
conditioned upon her continuing compliance with Paragraphs 4, 6, and 9(a) of the Release and any violation of Paragraphs 4, 6, or 9(a) by the Employee
shall terminate the Company's obligation to continue to make payments in accordance with this Paragraph 2.
3.
General Release. As a material inducement to the Company to enter into this Release and in consideration of the payments to be made by
the Company to the Employee in accordance with Paragraph 2 above, the Employee, on behalf of herself, her representatives, agents, estate, heirs,
successors and assigns, and with full understanding of the contents and legal effect of this Release and having the right and opportunity to consult with her
counsel, releases and discharges the Company, their shareholders, officers, directors, supervisors, members, managers, employees, agents, representatives,
attorneys, insurers, parent companies, divisions, subsidiaries, affiliates, and all employee benefit plans sponsored by or contributed to by the Company
(including any fiduciaries thereof), and all related entities of any kind or nature, and its and their predecessors, successors, heirs, executors, administrators,
and assigns (collectively, the "Released Parties") from any and all claims, actions, causes of action, grievances, suits, charges, or complaints of any kind or
nature whatsoever, that he ever had or now has (as of the effective date of this Release and, upon the Employee’s reaffirmation, through the Termination
Date), whether fixed or contingent, liquidated or unliquidated, known or unknown, suspected or unsuspected, and whether arising in tort, contract, statute,
or equity, before any federal, state, local, or private court, agency, arbitrator, mediator, or other entity, regardless of the relief or remedy; provided,
however, and subject to Paragraph 4 below, the Release is not intended to and does not limit the Employee’s right to file a charge or participate in an
investigative proceeding of the EEOC or another governmental agency, and the Release is not intended to and does not limit the Employee’s right to seek
indemnification from the Company for third-party claims related to Employee’s service as a director or officer of the Company. Without limiting the
generality of the foregoing, it being the intention of the parties to make this Release as broad and as general as the law permits, this Release specifically
includes, but is not limited to, and is intended to explicitly release, any and all subject matter and claims arising with respect to the Unvested Units; under
the Employment Agreement; from any alleged violation by the Released Parties under the Age Discrimination in Employment Act of 1967, as amended;
the Fair Labor Standards Act; Title VII of the Civil Rights Act of 1964, as amended; the Civil Rights Act of 1866, as amended by the Civil Rights Act of
1991 (42 U.S.C. § 1981); the Rehabilitation Act of 1973, as amended; the Employee Retirement Income Security Act of 1974, as amended (whether such
subject matter or claims are brought on an individual basis, a class representative basis, or otherwise on behalf of an employee benefit plan or trust); and
other similar state or local laws; the Americans with Disabilities Act; the Family and Medical Leave Act; the Genetic Information Nondiscrimination Act
of 2008; the Worker Adjustment and Retraining Notification Act; the Equal Pay Act; Executive Order 11246; Executive Order 11141; and any other
statutory claim, tort claim, employment or other contract or implied contract claim, or common law claim for wrongful discharge, breach of an implied
covenant of good faith and fair dealing, defamation, invasion of privacy, or any other claim, arising out of or involving her employment with the Company,
the termination of her employment with the Company, or involving any other matter, including but not limited to the continuing effects of her employment
with the Company or termination of employment with the Company. The Employee further acknowledges that he is aware that statutes exist that render null
and void releases and discharges of any claims, rights, demands, liabilities, action and causes of action that are unknown to the releasing or

discharging party at the time of execution of the release and discharge. The Employee hereby expressly waives, surrenders and agrees to forego
any protection to which he would otherwise be entitled by virtue of the existence of any such statute in any jurisdiction including, but not limited to, the
State of Delaware and the State of Utah.

4 .
Covenant Not to Sue. The Employee, for herself, her heirs, executors, administrators, successors and assigns agrees not to bring, file,
claim, sue or cause, assist, or permit to be brought, filed, or claimed any action, cause of action or proceeding regarding or in any way related to any of the
claims described in Paragraph 3 hereof, and further agrees that this Release is, will constitute and may be pleaded as, a bar to any such claim, action, cause
of action or proceeding. If the Employee files a charge or participates in an investigative proceeding of the EEOC or another governmental agency, or is
otherwise made a party to any proceedings described in Paragraph 3 hereof, the Employee will not seek and will not accept any personal equitable or
monetary relief in connection with such charge or investigative or other proceeding.
5.
Indemnification. The Employee will fully indemnify the Released Parties and their shareholders, members, managers, officers, directors,
employees and independent contractors against and will hold the Released Parties and their shareholders, members, managers, officers, directors,
employees and independent contractors harmless from any and all claims, costs, damages, demands, expenses (including without limitation attorneys' fees),
judgments, losses or other liabilities of any kind or nature whatsoever arising from or directly or indirectly related to any or all of this Release and the
conduct of the Employee hereunder, including without limitation any material breach or failure to comply with any or all of the provisions of this Release.
6 .
Protective Agreement. The Employee acknowledges and agrees that he shall continue to be bound by the terms and conditions of the
restrictive covenants set forth in any employment agreement or Restricted Units Agreement existing between the Employee and the Company (collectively,
such provisions to be referred to herein as the “Protective Covenants”), the terms of which are incorporated herein by reference. The Employee further
acknowledges and agrees that he is estopped from and will not dispute in any proceeding the enforceability of this Paragraph 6.
7.
Severability. If any provision of this Release shall be found by a court of competent jurisdiction to be invalid or unenforceable, in whole
or in part, then such provision shall be construed and/or modified or restricted to the extent and in the manner necessary to render the same valid and
enforceable, or shall be deemed excised from this Release, as the case may require, and this Release shall be construed and enforced to the maximum
extent permitted by law, as if such provision had been originally incorporated herein as so modified or restricted, or as if such provision had not been
originally incorporated herein, as the case may be. The parties further agree to seek a lawful substitute for any provision found to be unlawful; provided,
that, if the parties are unable to agree upon a lawful substitute, the parties desire and request that a court or other authority called upon to decide the
enforceability of this Release modify the Release so that, once modified, the Release will be enforceable to the maximum extent permitted by the law in
existence at the time of the requested enforcement.
8.
Waiver. A waiver by the Company of a breach of any provision of this Release by the Employee shall not operate or be construed as a
waiver or estoppel of any subsequent breach by the Employee. No waiver shall be valid unless in writing and signed by an authorized officer of the
Company.

9.

Miscellaneous Provisions.

( a )
Non-Disclosure. The Employee agrees that he will keep the terms and amounts set forth in this Release completely
confidential and will not disclose any information concerning this Release's terms and amounts to any person other than her attorney, accountant, tax
advisor, or immediate family, except as required pursuant to legal process.
(b)
Representation. The Employee represents and certifies that he has carefully read and fully understands all of the provisions and
effects of this Release, has knowingly and voluntarily entered into this Release freely and without coercion, and acknowledges that the Company has
advised her to consult with an attorney prior to executing this Release and further advised her that he had twenty-one (21) days (until _________ __, 20__)
within which to review and consider this Release and that, if he signs this Release in less time, he has done so voluntarily in order to obtain sooner the
benefits under this Release. The Employee is voluntarily entering into this Release and neither the Company nor its employees, officers, directors,
representatives, attorneys or other agents made any representations concerning the terms or effects of this Release other than those contained in the Release
itself and the Employee is not relying on any statement or representation by the Company or any other Released Parties in executing this Release. The
Employee is relying on her own judgment and that of her attorney to the extent so retained. The Employee also specifically affirms that this Release clearly
expresses her intent to waive fraudulent inducement claims, and that he disclaims any reliance on representations about any of the specific matters in
dispute.
(c)
Revocation. The Employee acknowledges that he has seven (7) days from the date this Release is executed in which to revoke
her acceptance of the ADEA portion of this Release, and such portion of this Release will not be effective or enforceable until such seven (7)-day period
has expired. To be effective, any such revocation must be in writing and delivered to the Company’s principal place of business on or before the seventh
day after signing and must expressly state the Employee’s intention to revoke the ADEA portion of this Release. If the Employee revokes her acceptance of
the ADEA portion of the Release, the remainder of the Release shall remain in full force and effect as to all of its terms except for the release of claims
under the ADEA (and the consideration attributable thereto), and the Company will have three (3) business days to rescind the entire Release by so
notifying the Employee.
(d)
Return of Property. By signing this Release, the Employee affirms having returned to the Company all of the Company’s
property that is in the Employee’s possession, custody or control, including, without limitation, (a) all keys, access cards, credit cards, computer hardware
(including but not limited to all hard drives, diskettes, compact disks, DVDs, electronic storage devices, and personal data assistants, and the contents of all
such hardware, as well as any passwords or codes or instructions needed to operate any such hardware), computer software and programs, data, materials,
papers, books, files, documents, records, policies, client and customer information and lists, marketing information, design information, specifications and
plans, data base information and lists, mailing lists, notes, and any other property or information that the Employee has or had relating to the Company
(whether those materials are in paper or computer-stored form), and (b) all documents and other property containing, summarizing, or describing any
confidential information, including all originals and copies. The Employee affirms that he has not retained any such property or information in any form,
and will not give copies of such property or information or disclose their contents to any other person.
10.
Complete Agreement. This Release sets forth the entire agreement between the parties, and fully supersedes any and all prior agreements
or understandings, whether oral or written, between the parties pertaining to actual or potential claims arising from the Employee's employment with the
Company or the termination of the Employee's employment with the Company; provided, however, that all

obligations and rights arising under the Protective Covenants, which are incorporated by reference herein, shall not be released, shall be unaffected hereby,
and shall remain in full force and effect and the Employee shall, with respect to her Vested Units, continue to be subject to the restrictions set forth in the
Restricted Units Agreement, as same may be amended from time to time. The Employee expressly warrants and represents that no promise or agreement
which is not herein expressed has been made to her in executing this Release.

11.
No Pending or Future Lawsuits. The Employee represents that he has no lawsuits, claims or actions pending in her name, or on behalf of
any other person or entity, against the Company or any of the Released Parties. The Employee also represents that he does not intend to bring any claims on
her own behalf or on behalf of any other person or entity against the Company or any of the Released Parties.
12.
No Admission of Liability. The Employee understands and acknowledges that this Release constitutes a compromise and settlement of
any and all actual or potential disputed claims by the Employee. No action taken by the Company hereto, either previously or in connection with this
Release, shall be deemed or construed to be (a) an admission of the truth or falsity of any actual or potential claims or (b) an acknowledgment or admission
by the Company of any fault or liability whatsoever to the Employee or any third party.
13.
Reimbursement. If the Employee or her heirs, executors, administrators, successors or assigns (a) is in breach of or breaches Paragraphs
6 or 9(a) of this Release, or (b) attempts to challenge the enforceability of this Release, or (c) files a charge of discrimination, a lawsuit of any kind or
nature against one or more of the Released Parties, or a claim of any kind or nature against one or more of the Released Parties, the Employee or her heirs,
executors, administrators, successors or assigns shall be obligated to tender back to the Company, as a contractual remedy hereunder, all payments made to
her or them under this Release (except for $1,000, which represents the consideration received by the Employee in exchange for the release and waiver of
rights or claims under the Age Discrimination in Employment Act of 1967, as amended), or any amount of actual damages proven by the Company, if
greater. Further, the Employee shall indemnify and hold harmless the Company, its employees, officers, directors and other agents from and against all
liability, costs and expenses, including attorneys' fees, arising out of said breach, challenge or action by the Employee, her heirs, executors, administrators,
successors or assigns. The Company and the Employee acknowledge that the remedy set forth hereunder is not to be considered a form of liquidated
damages and the tender back shall not be the exclusive remedy hereunder.
14.
Future Cooperation. In connection with any and all claims, disputes, negotiations, investigations, lawsuits or administrative proceedings
involving the Company, the Employee agrees to make herself available, upon reasonable notice from the Company and without the necessity of subpoena,
to provide information or documents, provide declarations or statements to the Company, meet with attorneys or other representatives of the Company,
prepare for and give depositions or testimony, and/or otherwise cooperate in the investigation, defense or prosecution of any or all such matters. The
Company shall reimburse Employee for all reasonable out-of-pocket expenses incurred by Employee in fulfilling Employee’s obligations under this
Paragraph 14. In addition, if the Company requests assistance other than limited, periodic telephone consultations with Employee, the Company will
compensate Employee on an hourly basis at the hourly rate Employee received at the date of termination of her employment.
15.

Amendment. This Release may not be altered, amended, or modified except in writing signed by both the Employee and the Company.

16.
Joint Participation. The parties hereto participated jointly in the negotiation and preparation of this Release, and each party has had the
opportunity to obtain the advice of legal counsel and to review and comment upon the Release. Accordingly, it is agreed that no rule of construction shall
apply against any party or in favor of any party. This Release shall be construed as if the parties jointly prepared this Release, and any uncertainty or
ambiguity shall not be interpreted against one party and in favor of the other.
17.
Applicable Law. This Release shall be governed by, and construed in accordance with, the laws of the State of Utah, and any court
action commenced to enforce this Release shall have as its sole and exclusive venue the State of Utah. In addition, the Employee and the Company
waive any right he or it may otherwise have to a trial by jury in any action to enforce the terms of this Release.
18.
Execution of Release. This Release may be executed in counterparts, each of which shall be considered an original, but which when
taken together, shall constitute one Release. The Release, to the extent signed and delivered by means of a facsimile machine or by PDF File (portable
document format file), shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have the same binding
legal effect as if it were the originally signed version delivered in person. At the request of any party hereto, each other party shall re-execute original forms
hereof and deliver them to all other parties.
PLEASE READ THIS AGREEMENT AND CAREFULLY CONSIDER ALL OF ITS PROVISIONS BEFORE SIGNING IT. THIS
AGREEMENT CONTAINS A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS, INCLUDING THOSE UNDER THE FEDERAL AGE
DISCRIMINATION IN EMPLOYMENT ACT, AND OTHER FEDERAL, STATE AND LOCAL LAWS PROHIBITING DISCRIMINATION IN
EMPLOYMENT.

IN WITNESS WHEREOF, the Employee and the Company have voluntarily signed this Separation Agreement and General Release effective as
of the first date set forth above.
Black Rifle Coffee Company LLC

[Employee]

By:
Name:
Its:
B-1

Exhibit 10.15
RESTRICTED UNITS AGREEMENT
This Restricted Units Agreement (this “Agreement”) is effective as of August 11, 2021 (the “Grant Date”) by and between Authentic Brands
LLC, a Delaware limited liability company (the “Company”), and Toby Johnson (“Recipient”). Capitalized terms used, but not otherwise defined, herein
shall have the meanings set forth in Article 4 below.
RECITALS
WHEREAS, Recipient is an employee of the Company’s affiliate, Black Rifle Coffee Company LLC (“BRCC”);
WHEREAS, in accordance with the terms and conditions of the Authentic Brands LLC 2018 Equity Incentive Plan (the “Plan”), the Company
desires to award Recipient Ten Thousand (10,000) Incentive Units in the Company representing one percent (1%) of the common equity of the Company as
of the Grant Date, determined on a fully diluted basis (the “Restricted Units”), subject to Recipient entering into this Agreement; and
WHEREAS, Recipient desires to accept the Restricted Units, subject to the terms and conditions set forth herein.
NOW, THEREFORE , in consideration of the premises, the mutual covenants of the parties hereinafter set forth and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE 1
ISSUANCE OF UNITS; TERMS
Section 1.1

Issuance of Units.

(a)
Upon execution of this Agreement, the Company will issue the Restricted Units to Recipient and admit Recipient as a Member
of the Company. Recipient acknowledges that the Restricted Units are subject to the terms and conditions of the LLC Agreement, including that (i)
Recipient has waived any claim or cause of action against the Board, employees, agents and representatives for any breach of fiduciary duty to the
Company or its Members, including as may result from a conflict of interest, (ii) except as determined by the Board in its sole discretion, Recipient has no
right to obtain access to, or copies of, the books and records of the Company and or its Subsidiaries and waives any right to inspect any books and records
of the Company and its Subsidiaries to the fullest extent permitted by applicable law, and (iii) that the Restricted Units are subject to repurchase pursuant to
the terms of the LLC Agreement, in addition to the terms of this Agreement. For the avoidance of doubt, Recipient and the Company hereby agree that
Recipient shall be determined to be a Service Member for purposes of the LLC Agreement and subject to all of the terms and conditions of being a Service
Member in the LLC Agreement.
(b)
The Participation Threshold for the Restricted Units shall initially be set at $1,000,000,000 “( Initial Participation Threshold
Amount”), which is an amount equal to or above the fair market value of the Company as of the Grant Date, and shall be increased by any Capital
Contributions made after the Grant Date; provided that, in the event that, after the Grant Date, additional capital is contributed to the Company, in the
Board’s sole discretion, the Participation Threshold may be increased to reflect the terms upon which such additional capital was raised by the Company
(including any rights to a preferred return, any senior rights or any other terms and provisions of such additional capital).
Section 1.2
Restricted Units’ Percentage Ownership in the Company. Following the Grant Date, the Restricted Units’ ownership
percentage of the Company’s common equity determined on a fully-diluted basis shall be subject to dilution by subsequent issuances, exercises or
conversions of the Company’s securities in accordance with the terms of the LLC Agreement.

Section 1.3
Election. Within thirty (30) days after the Grant Date, Recipient shall make an effective election (the “Election”) with the
Internal Revenue Service under Section 83(b) of the Internal Revenue Code of 1986, as amended (the “Code”) and the regulations promulgated thereunder,
substantially in the form attached hereto as Exhibit A Recipient shall promptly provide the Company with a copy of the Election.
Section 1.4

Vesting.

(a)
The Restricted Units shall vest according to the following schedule, provided that Recipient remains continuously employed by
BRCC as of each vesting date below: (A) 25% of the Restricted Units shall become vested on the first anniversary of this Agreement (such date, the “First
Vesting Date”), and (B) the remaining 75% of the Restricted Units shall become vested ratably on a quarterly basis (at the end of each quarter) during the
three-year period beginning on the First Vesting Date such that all of the Restricted Units shall become vested on the fourth anniversary of this Agreement.
(b)
Upon the occurrence of a Change in Control or Public Offering that closes prior to the First Vesting Date, if Recipient has been
continuously employed by BRCC from the Grant Date through and including the date that is 90 days prior to the date of such Change in Control or Public
Offering (provided, that Recipient’s employment was not terminated by BRCC for Cause within 90 days of the date of such Change in Control or Public
Offering, in which case no Restricted Units shall become vested pursuant to this Section 1.4(b)), then 20% of the Restricted Units that have not yet become
vested pursuant to Section 1.4(a) above shall become vested as of the closing of such Change in Control or Public Offering. For purposes of thisSection
1.4(b), if the Company or one of its Subsidiaries merges with a “SPAC”, then such merger shall be deemed to constitute a Change in Control. Any Change
in Control or Public Offering that closes after the First Vesting Date shall not result in any accelerated vesting of the Restricted Units. For the sake of
clarity, and notwithstanding the provisions of Section 1.4(a) above, if such Change in Control or Public Offering closes prior to the First Vesting Date, then
20% of Recipient’s Restricted Units shall become vested as of such closing, with another 5% of Recipient’s Restricted Units becoming vested on the First
Vesting Date, so that 25% of the Restricted Units are vested as of the First Vesting Date (provided that Recipient has been continuously employed by
BRCC from the Grant Date through and including the First Vesting Date).
(c)
Restricted Units that have become vested as set forth inSection 1.4(a) o r Section 1.4(b) are referred to herein as “Vested
Restricted Units”. Restricted Units that have not become vested as set forth inSection 1.4(a) o r Section 1.4(b) are referred to herein as “Unvested
Restricted Units”. All Restricted Units and all Investor Units are referred to herein as the “Covered Units”.
Section 1.5
Forfeiture and/or Repurchase of Covered Units. All Covered Units held by Recipient or any Affiliate of Recipient, including,
without limitation any transferee of such Covered Units approved in accordance with the terms of the LLC Agreement, shall be subject to forfeiture and/or
repurchase by the Company upon the following terms and conditions:
(a)
Unvested Restricted Units. In the event that Recipient ceases to be employed by BRCC for any reason, then Recipient shall
immediately forfeit, without any further action by the Company, Recipient or any other Person, any Unvested Restricted Units for no consideration.
(b)

Vested Restricted Units and Investor Units.

(i)
In the event of termination of Recipient’s employment with BRCC for any reason other than by BRCC for Cause, the
Company shall have the right, but not the obligation, pursuant to the procedures described in Section 1.6 below, to purchase all or any portion of
Recipient’s Covered Units that are Vested Restricted Units and/or Investor Units at such Units’ Fair Market Value as of the last day of the calendar
quarter immediately preceding the date of such termination of service.
(ii)
In the event of termination of Recipient’s employment with BRCC by BRCC for Cause, then (1) Recipient shall forfeit
automatically all Vested Restricted Units effective as of the date of such termination of service, and (2) the Company shall have the right, but not the
obligation, in accordance with Section 1.6 below, to repurchase all or any portion of the Investor Units at the lower of (x) Cost or (y)
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Fair Market Value as of the last day of the calendar quarter immediately preceding the date of such termination of service.
(c)
Recipient’s Breach of Restrictive Covenants. Notwithstanding anything in this Agreement to the contrary, in the event the Board
determines in good faith that that Recipient has breached any provision of the Restrictive Covenants, whether during Recipient’s service or at any time
thereafter, then:
(i)
Recipient shall forfeit, without any further action by the Company, Recipient or any other Person, any Unvested
Restricted Units for no consideration;
(ii)
the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase all or any
portion of the Vested Restricted Units at their Fair Market Value as of the date the Company discovers such breach by Recipient; and
(iii)
the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase all or any
portion of the Investor Units at the lower of such Investor Units’ (x) Cost or (y) Fair Market Value as of the last day of the calendar quarter
immediately preceding the date the Company discovers such breach by Recipient.
(d)
Board Determined Cause Event. Notwithstanding anything in this Agreement to the contrary, in the event that, after the
expiration of the Restrictive Covenants, there is a Board Determined Cause Event or Recipient directly or indirectly, engages in, participates in, represents
in any way or is connected with, as officer, director, partner, owner, employee, agent, sales representative, distributor, independent contractor, consultant,
advisor, proprietor, stockholder (except for the ownership of a less than 1% stock interest in a publicly traded company) or otherwise, competition with the
Business in the United States, then the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase any
Covered Units at their Fair Market Value as of the last day of the calendar quarter immediately preceding the date the Company discovers the event giving
rise to such Board Determined Cause Event or such competition by Recipient.
(e)
Each of the foregoing rights and options of the Company to repurchase any Covered Units (as set forth in thisSection 1.5) shall
be referred to herein as a “Repurchase Option” and any such Covered Units so repurchased, shall be referred to herein as “Repurchased Units”.
Section 1.6

Company Repurchase Option.

(a)
Repurchase Notice. The Company may elect to purchase all or any portion of the Covered Units subject to repurchase pursuant
to Section 1.5 above by sending written notice (a “Repurchase Notice”) to Recipient (or the holder of such Units) within one hundred eighty (180) days of
(i) if Section 1.5(b) applies, the date of the termination of Recipient’s employment with BRCC, (ii) if Section 1.5(c) applies, the discovery by the Company
of Recipients’ breach of any Restrictive Covenants, or (iii) if Section 1.5(d) applies, the discovery by the Company of Recipient’s competition with the
Company or of the event giving rise to the Board Determined Cause Event. Such a Repurchase Notice shall specify the closing date for the repurchase by
the Company of the Covered Units being repurchased by the Company, which date shall be not less than thirty (30) days nor more than ninety (90) days
after the determination of Fair Market Value of such Covered Units (to the extent Cost is not the applicable purchase price). In the event the Company
repurchases any Covered Units in accordance with this Agreement, Recipient (or other holder of such Covered Units) shall not have the right to receive any
distributions from the Company or allocations of Company income or loss for any period after the effective date of termination of employment with BRCC
(if Section 1.5(b) applies) or the date on which the Company discovers a breach of covenants, competition with the Company or event giving rise to the
Board Determined Cause Event, as applicable, if Section 1.5(c) or Section 1.5(d) applies.
(b)
Payment. The purchase price for the Repurchased Units shall be paid by the Company to Recipient (or other holder of such
Repurchased Units), at the Board’s election, (i) in cash at closing, or (ii) by delivery of an unsecured promissory note (the “Subordinated Note”)
subordinated and junior in right of payment to all other indebtedness of the Company, with customary terms and conditions, payable in four (4) equal annual
installments, with the first installment due on the first anniversary of the closing and the subsequent annual installments due on the successive anniversary
dates of the closing, or (iii) in any combination thereof. Interest on
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any unpaid principal balance of the Subordinated Note shall accrue from the date of the closing at an annual interest rate equal to the “applicable federal
rate” provided in Section 1274(d) of the Code at the time of the execution of the Subordinated Note and shall be payable, together with equal installments
of principal, on an annual basis, in arrears. The Subordinated Note shall mature and any remaining outstanding amounts of principal and interest due
thereunder shall be payable in full on the earlier of a Change in Control or Public Offering and the fourth anniversary of the closing. All or part of the
Subordinated Note may be prepaid at any time without penalty or premium. As a condition to the issuance of the Subordinated Note the payee thereunder
shall agree to promptly execute, verify, deliver and file any (A) subordination, inter-creditor or similar agreement requested by any holder of other
indebtedness of the Company and/or any of its Subsidiaries, and (B) any other agreement, document or instrument thereafter requested by any holder of
other indebtedness of the Company or any of its Subsidiaries from time to time in connection with such subordination. In the event that Recipient breaches
any of the Restrictive Covenants while any payments under the Subordinated Note remain outstanding, Recipient (and/or any other holder of the
Subordinated Note) shall forfeit the right to receive any such remaining payments.
(c)
Closing Deliveries. Upon repurchase of any Covered Units, each holder of Repurchased Units shall deliver to the Company, (i)
if such Repurchased Units are certificated, certificates representing such Repurchased Units, duly endorsed in blank, free and clear of all claims, liens or
encumbrances from any third party, and (ii) such other agreements, instruments and other documents reasonably requested by the Company. The Company
shall be entitled to receive customary representations and warranties from Recipient regarding the Repurchased Units (including representations and
warranties regarding good title to all such Repurchased Units to and the absence of liens thereon) and to require that all sellers’ signatures be guaranteed.
(d)
Assignability. The right to purchase the Repurchased Units pursuant to this Section 1.6 provided to the Company shall be freely
assignable to any Person in the Board’s sole and absolute discretion. To the extent such right is assigned, such Person shall have the same rights, and to the
fullest extent of such rights that the Company had under this Section 1.6. If the Company assigns the right to purchase Repurchased Units pursuant to this
Section 1.6, any subsequent right to purchase Repurchased Units pursuant to this Section 1.6, may be retained by the Company, assigned to another Person
or assigned to the same Person.
Section 1.7
Public Offering. The right to purchase the Repurchased Units pursuant to this Section 1.6 shall terminate upon consummation of
any sale of equity securities of the Company pursuant to a firm commitment underwritten offering (or series of related offerings) by the Company (or any
successor entity) to the public pursuant to an effective registration statement under the Securities Act, which is underwritten by a nationally recognized
investment bank.
Section 1.8

General Provisions.

(a)
Profits Interest. It is the intention and understanding of the Company and Recipient that the Restricted Units shall constitute
“profits interests” in the Company within the meaning of IRS Revenue Procedure 93-27, 1993-2 C.B. 343, and IRS Revenue Procedure 2001-43, 2001-2
C.B. 191.
(b)
Transfers in Violation of Agreement. Recipient shall not Transfer any Covered Units, or any interest therein, except pursuant to
(a) the provisions hereof, and (b) the provisions of the LLC Agreement restricting Transfers, which provisions are incorporated herein by reference. Any
Transfer or attempted Transfer of any Covered Units in violation of any provision of this Agreement or the LLC Agreement shall be void ab initio, and the
Company shall not record such Transfer on its books or treat any purported transferee of such Covered Units as the owner of such equity for any purpose.
(c)
Adjustments of Numbers. All numbers set forth herein that refer to unit prices or amounts will be appropriately adjusted to
reflect the effects of any unit splits, unit dividends, combinations of units and other recapitalizations affecting the subject class of equity.
(d)
Deemed Transfer of Units. If the Company shall make available, at the time and place and in the amount and form provided in
this Agreement, the consideration for the Covered Units to be repurchased in accordance with the provisions of this Agreement, then from and after such
time, the Person from whom such Repurchased Units are to be repurchased shall no longer have any rights as a holder of such Repurchased Units (other
than the right to receive payment of such consideration in accordance with this Agreement), and such
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Repurchased Units shall be deemed purchased in accordance with the applicable provisions hereof and the Company shall be deemed the owner and holder
of such Repurchased Units, whether or not the certificates therefor (if any) have been delivered.
Section 1.9
Required Pledge of Units. If any lender providing financing to the Company and/or any of its Subsidiaries requires the
Covered Units held by Recipient (or any of Recipient’s Affiliates) to be pledged as collateral in connection with such financing in favor of such lender, then
Recipient (and Recipient’s affiliates) shall do all things necessary to pledge such Covered Units in accordance with the terms and conditions of such
financing and such lender may exercise all of its rights and remedies under such financing with respect to such Covered Units. To the extent that Recipient
(or any of Recipient’s affiliates) does not take any actions when requested by the Board pursuant to this Section 1.9, Recipient (and each of such affiliates)
hereby constitutes and appoints the Board as Recipient’s (and such affiliate’s) true and lawful Attorney-in-Fact and authorizes the Attorney-in-Fact to
execute on behalf of Recipient (and such affiliate) any and all documents and instruments which the Attorney-in- Fact deems necessary and appropriate in
connection with such pledge of Covered Units. The foregoing power of attorney is irrevocable and is coupled with an interest.
Section 1.10
Repurchase through Offset or Redemption. In the event the Company exercises its repurchase right with respect to any
Covered Units in accordance with the terms of this Agreement, the Company may set off all or a portion of the purchase price for the Repurchased Units
against amounts payable under any outstanding note issued by Recipient to the Company, such set-off right to be applied first against accrued but unpaid
interest and then against outstanding principal, and that any remaining portion of any outstanding note issued by Recipient to the Company that remains
outstanding following such set-off shall be payable in accordance with the terms thereof.
ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF RECIPIENT
In connection with the execution of this Agreement and the LLC Agreement, and the issuance of the Restricted Units acquired by Recipient,
Recipient hereby represents and warrants to the Company that:
Section 2.1
This Agreement and the LLC Agreement constitute the legal, valid and binding obligation of Recipient, enforceable in
accordance with their respective terms, and the execution, delivery and performance of this Agreement and the LLC Agreement by Recipient, the
performance of Recipient’s obligations under this Agreement and the LLC Agreement and the performance and consummation by Recipient of the
transactions contemplated hereby and thereby, will not result in the breach of any of the terms or conditions of, or constitute a default under any agreement
or arrangement Recipient has entered into with any or any judgment, order or decree to which Recipient is subject.
Section 2.2
Recipient is not a party to or bound by any employment agreement, non-compete agreement or confidentiality agreement with
any Person that would violate this Agreement. Except as may otherwise be acknowledged or permitted under this Agreement, Recipient owes no fiduciary
or other similar duties to any of Recipient’s former employers or partners that may be breached by entering into this Agreement and the transactions
contemplated hereby.
Section 2.3
The Restricted Units to be acquired by Recipient pursuant to this Agreement will be acquired for Recipient’s individual account
and not with a view to, or an intention of, distribution thereof in violation of the Securities Act or any applicable state securities laws, and such Restricted
Units will not be disposed of in contravention of the Securities Act or any applicable state securities laws.
Section 2.4
Any Transfer of Covered Units by Recipient is subject to the restrictions imposed by this Agreement and the LLC Agreement
and it may not be possible for Recipient to Transfer any Covered Units. The Covered Units may also be subject to resale restrictions imposed by the
securities laws of various states and may not be sold without compliance with such laws.
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Section 2.5

Recipient is sophisticated in financial matters and is able to evaluate the risks and benefits of investing in the Covered Units.

Section 2.6
Recipient has had an opportunity to ask questions and receive answers concerning the terms and conditions of the offering of
the Restricted Units and has had full access to such other information concerning the Company as Recipient has requested.
Section 2.7
Commission.

Recipient is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities Exchange

Section 2.8
Recipient has had an opportunity to consult with independent legal counsel regarding Recipient’s rights and obligations under
this Agreement and fully understands the terms and conditions contained herein. Recipient has had an opportunity to obtain advice from persons other than
the Company and its counsel regarding the tax effects of the transactions contemplated hereby.
Section 2.9
Recipient acknowledges that, if Recipient’s employment with BRCC is terminated at any time for any reason, the Company will
have the right, but not the obligation, to purchase some or all of the Covered Units on the terms and conditions set forth in this Agreement and the LLC
Agreement.
Section 2.10
As an inducement to the Company to issue the Restricted Units to Recipient, and as a condition thereto, Recipient acknowledges
and agrees that none of the issuance of such Restricted Units to Recipient, or any provision contained herein, shall entitle Recipient to remain employed by
BRCC or affect the right of the Company or BRCC to terminate Recipient’s employment at any time for any reason (subject to the LLC Agreement).
Recipient shall indemnify and hold the Company harmless for any costs, damages or harm resulting from any breach of the representations and
warranties set forth in this Article 2, including without limitation reasonable attorney’s fees and costs of suit.
ARTICLE 3
RESTRICTIVE COVENANTS
Section 3.1

Definitions. For purposes of this Article 3:

(a)
The term “Business” means (a) sourcing, processing, manufacturing, packaging, distributing and selling coffee and related
merchandise and apparel and designing, owning, operating, licensing and franchising coffee-based retail establishments, and (b) unless otherwise
specifically provided in any other agreement between the Company and Recipient, any other businesses in which the Company or a Subsidiary is engaged
in, or planned business for which the Company or a Subsidiary has taken affirmative steps to implement or launch, as of the time of the termination of the
Service Term.
(b)

The term “Company” shall be deemed to include the Company and any of its Subsidiaries.

(c)
The term “Confidential Information” shall mean any non-public information, in whatever form or medium, concerning the
operations or affairs of the Business, including, but not limited to, (A) sales, sales volume, sales methods, sales proposals, business plans, advertising and
marketing plans, strategic and long-range plans, and any information related to any of the foregoing, (B) customers, customer lists, prospective customers
and customer records, (C) general price lists and prices charged to specific customers, (D) trade secrets, (E) financial statements, budgets and projections,
(F) software owned or developed (or being developed) for use in or relating to the conduct of the Business, (G) the names, addresses and other contact
information of all vendors and suppliers and prospective vendors and suppliers of the Business, and (H) all other confidential or proprietary information
belonging to the Company or relating to the Business; provided, however, that Confidential Information shall not include (1) knowledge, data and
information that is generally known or becomes known in the trade or industry of the Company (other than as a result of a breach of this Agreement or
other agreement or

6

instrument to which Recipient is bound), and (2) knowledge, data and information gained without a breach of this Agreement on a non-confidential basis
from a person who is not legally prohibited from transmitting the information to Recipient.
(d)
The term “Confidentiality Period” shall mean, (A) with respect to Confidential Information (other than trade secrets), during
the term of the Service Term and for a period of one (1) year after termination of the Service Term, and (B) with respect to trade secrets, during the term of
the Service Term and for such period thereafter as the information in question falls within the definition of trade secrets under prevailing law.
(e)
The term “Prior Inventions” shall mean all inventions, original works of authorship, developments and improvements which
were made by Recipient, alone or jointly with others, prior to Recipient’s employment, association or other engagement with the Company or any affiliate
thereof. To preclude any possibility of uncertainty, Recipient has set forth on Exhibit B attached hereto a complete list of all Prior Inventions which
Recipient considers to be Recipient’s property or the property of third parties and which Recipient wishes to have excluded from the scope of this
Agreement. If disclosure of any such Prior Invention on Exhibit B would cause Recipient to violate any prior confidentiality agreement, Recipient
understands that Recipient is not to list such Prior Invention in Exhibit B but is to inform the Company that all Prior Inventions have not been listed for that
reason.
(f)
The term “Restricted Period” shall mean the period beginning on the Effective Date, and ending on the date which is twentyfour (24) months after the end of the Service Term.
(g)

The term “Restricted Territory” shall mean the geographic area consisting of the continental United States.

(h)
The term “Service Term” shall mean the period during which Recipient is a member of the Board of Directors of the Company
or an employee of BRCC or otherwise provides services to the Company.
Section 3.2
Acknowledgement. Recipient agrees and acknowledges that, to ensure that the Company retains its value and goodwill and
customer and other business relationships, Recipient must not use any Confidential Information, special knowledge of the Business or the Company, or the
Company’s relationships with its customers and employees, all of which Recipient will receive or gain access to through Recipient’s association with the
Company, other than in furtherance of Recipient’s legitimate duties as a member of the Board and an employee of the Company. Recipient further
acknowledges that:
(a)

the Company is currently engaged in the Business;

(b)

the Business is highly competitive and the services to be performed by Recipient for the Company are unique and national in

nature;
(c)
Recipient will occupy a position of trust and confidence with the Company and will acquire an intimate knowledge of
Confidential Information and the Company’s relationships with its customers and employees;
(d)
the agreements and covenants contained in this Article 3 are essential to protect the Company, the Confidential Information, the
Company’s relationship with its customers and employees and the goodwill of the Business and are being entered into in consideration for the various rights
being granted to Recipient under this Agreement;
(e)
the Company would be irreparably damaged if Recipient were to disclose the Confidential Information or provide services to
any person or entity in violation of the provisions of this Agreement;
(f)
the scope and duration of the covenants set forth in this Article 3 are reasonably designed to protect a protectable interest of the
Company and are not excessive in light of the circumstances; and

7

(g)

Recipient has the means to support Recipient and Recipient’s dependents other than by engaging in activities prohibited by this

Article 3.
(h)
Except as otherwise set forth in this Article 3, the restrictive covenants in this Article 3 are supplemental to, and not in lieu of,
the restrictive covenants contained in any other agreements between Recipient and the Company.
Section 3.3
(a)

Confidential Information.
Recipient acknowledges that Recipient will be entrusted with Confidential Information.

(b)
During the Confidentiality Period, Recipient: (A) shall hold the Confidential Information in strictest confidence, take all
reasonable precautions to prevent the inadvertent disclosure of the Confidential Information to any unauthorized person, and follow all the Company’s
policies protecting the Confidential Information; (B) shall not use, copy, divulge or otherwise disseminate or disclose any Confidential Information, or any
portion thereof, to any unauthorized person; (C) shall not make, or permit or cause to be made, copies of the Confidential Information, except as necessary
to carry out Recipient’s authorized duties for the Company; and (D) shall promptly and fully advise the Company of all facts known to Recipient
concerning any actual or threatened unauthorized use or disclosure of which Recipient becomes aware.
(c)
Recipient hereby assigns to the Company any rights Recipient may have or acquire in the Confidential Information, and
recognizes that the Company shall be the sole owner of all copyrights, trade secret rights, and all other rights throughout the world (collectively,
“Proprietary Rights”) in connection with such rights.
(d)
If Recipient receives any subpoena or becomes subject to any legal obligation that might require Recipient to disclose
Confidential Information, Recipient will provide prompt written notice of that fact to the Company unless otherwise prohibited by applicable law,
enclosing a copy of the subpoena and any other documents describing the legal obligation. In the event that the Company objects to the disclosure of
Confidential Information, by way of a motion to quash or otherwise, Recipient agrees to not disclose any Confidential Information while any such objection
is pending.
(e)
Recipient understands that the Company and its affiliates have and will receive from third parties confidential or proprietary
information (“Third Party Information”) under a duty to maintain the confidentiality of such Third Party Information and to use it only for limited
purposes. During the term of Recipient’s association with the Company and at all times after the termination of such association for any reason, Recipient
will hold Third Party Information in strict confidence and will not disclose or use any Third Party Information unless expressly authorized by the Company
in advance or as may be strictly necessary to perform Recipient’s obligations with the Company, subject to any agreements binding on the Company with
respect to such Third Party Information.
(f)
Recipient will not improperly use or disclose any confidential information or trade secrets, if any, of any person to whom
Recipient has an obligation of confidentiality.
(g)
Recipient is hereby notified that, pursuant to 18 USC § 1833(b), an individual may not be held criminally or civilly liable under
any federal or state trade secret law for disclosure of a trade secret made: (i) in confidence to a government official, either directly or indirectly, or to an
attorney, solely for the purpose of reporting or investigating a suspected violation of law; and/or (ii) in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal. Additionally, an individual suing an employer for retaliation based on the reporting of a suspected
violation of law may disclose a trade secret to his or her attorney and use the trade secret information in the court proceeding, so long as any document
containing the trade secret is filed under seal and the individual does not disclose the trade secret except pursuant to court order.
Section 3.4

Ownership of Inventions.

(a)
Recipient hereby agrees that any and all inventions (whether or not an application for protection has been filed under patent
laws), works of authorship, information fixed in any tangible medium of
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expression (whether or not protected under copyright laws), Moral Rights (defined as any right to claim authorship of a work, any right to object to any
distortion or other modification of a work, and any similar right, existing under the law of any country, or under any treaty), mask works, trademarks, trade
names, trade dress, trade secrets, publicity rights, know-how, ideas (whether or not protected under trade secret laws), and all other subject matter protected
under patent, copyright, Moral Right, mask work, trademark, trade secret, or other laws, that have been or are developed, generated or produced by
Recipient, solely or jointly with others, at any time during the Service Term, shall be the exclusive property of the Company, subject to the obligations of
this Article 3 with respect to Confidential Information, and Recipient hereby forever waives and agrees never to assert against the Company, its successors
or licensees any and all ownership, interest, Moral Rights or similar rights with respect thereto. Recipient hereby assigns to the Company all right, title and
interest to the foregoing inventions, concepts, ideas and materials. This Section 3.4 does not apply to any invention of Recipient for which no equipment,
supplies, facility or Confidential Information of the Company was used and that was developed entirely on Recipient’s own time, unless the invention (A)
relates to (x) the Business or (y) the Company’s actual or demonstrably anticipated research or development, or (B) results from any work performed by
Recipient for or on behalf of the Company. Recipient shall keep and maintain adequate and current written records of all inventions, concepts, ideas and
materials made by Recipient (jointly or with others) during the Service Term. Such records shall remain the property of the Company at all times. Recipient
shall promptly and fully disclose to the Company the nature and particulars of any inventions or research projects undertaken on the Company’s behalf.
(b)
Unless the parties otherwise agree in writing, Recipient is under no obligation to incorporate any Prior Inventions in any of
Company’s products or processes or other Company Invention. If, in the course of Recipient’s performance Recipient chooses to incorporate into any such
Company product or process or other Company Invention any Prior Invention owned by Recipient or in which Recipient otherwise has an interest,
Recipient grants the Company a non-exclusive, royalty free, irrevocable, perpetual, world-wide license to copy, reproduce, make and have made, modify
and create derivative works of, use, sell and license such Prior Inventions and derivative works as part of or in connection with any such Company product
or process or other Company Invention.
(c)
During or subsequent to the Service Term, Recipient shall execute all papers, and otherwise provide assistance, at the
Company’s request and expense, to enable the Company or its nominees to obtain and enforce all proprietary rights with respect to the Company Inventions
(as defined below) in any and all countries. To that end, Recipient will execute, verify and deliver such documents and perform such other acts (including
appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, defending, evidencing and enforcing any
such proprietary rights, and the assignment of any or all of such proprietary rights. In addition, Recipient will execute, verify and deliver assignments of
such rights to the Company or its designee. Recipient’s obligation to assist the Company with respect to such rights shall continue beyond the termination
of Recipient’s association with the Company.
(d)
If, after reasonable effort, the Company cannot secure Recipient’s signature on any document needed in connection with the
actions specified in the preceding paragraph, Recipient irrevocably designates and appoints the Company and its duly authorized officers and agents as
Recipient’s agent and attorney- in-fact, to act for and in Recipient’s behalf to execute, verify and file any such documents and to do all other lawfully
permitted acts to further the purposes of the preceding paragraph with the same legal force and effect as if executed by Recipient. The power of attorney set
forth in this Section 3.4 is coupled with an interest, is irrevocable, and shall survive Recipient’s death, incompetence or incapacity and the termination of
the Service Term. Recipient waives and quitclaims to the Company all claims of any nature whatsoever which Recipient now has or may in the future
obtain for infringement of any Proprietary Rights assigned under this Agreement or otherwise to the Company.
(e)
Recipient acknowledges that all original works of authorship which are made by Recipient (solely or jointly with others) during
the course of the association with or performance of services for the Company and which are protectable by copyright are “works made for hire,” as that
term is defined in the United States Copyright Act and any successor statutes. Inventions assigned to the Company or as directed by the Company under this
Agreement or otherwise are referred to as “Company Inventions”.
(f)
Upon termination of the Service Term for any reason, or upon receipt of written request from the Company, Recipient shall
immediately deliver to the Company all tangible and intangible property
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(including without limitation computers, computing devices, cell phones, memory devices and any other tangible item), drawings, notes, memoranda,
specification, devices, notebooks, formulas and documents, together with all copies of any of the foregoing, and any other material containing,
summarizing, referencing, or incorporating in any way or otherwise disclosing any Company Inventions, Third Party Information or Confidential
Information of the Company or any of its affiliates.
Section 3.5

Non-Competition; Investment Opportunities.

(a)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, engage in the Business or own (other than through the passive ownership of less than one percent (1%) of the publicly traded shares of any entity),
operate, manage, control, or participate in an executive, managerial, strategic, or sales role, in any individual or entity (other than the Company) that
engages in or proposes to engage in the Business in the United States or any other country in which Company conducts Business.
(b)
During the period beginning on the date hereof and ending on the later of (x) the date of termination of the Service Term for any
reason, and (y) the date on which Recipient (or any of his transferees) no longer owns, directly or indirectly, any equity interest in the Company, if Recipient
learns of any investment opportunity in a business or any entity engaged the Business, Recipient shall present such investment opportunity to the Company.
(c)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, seek to acquire any interest, whether in the form of debt, equity or any convertible interest, and whether controlling, minority or otherwise, in any
business or entity conducting or proposing to conduct the Business or other similar or related asset or business that is identified on any acquisition pipeline
list which was made available to Recipient during the Service Term.
Section 3.6

Non-Solicitation.

(a)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
(i)
solicit for employment or hire, or attempt to solicit for employment or hire, any person who is or was employed by the
Company or any of its Affiliates at any time within six (6) months prior to the solicitation or hire (the “Restricted Personnel”);
(ii)

employ or hire any Restricted Personnel;

(iii)

otherwise interfere with the relationship between any Restricted Personnel and the Company.

(b)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
(i)
solicit any customer of the Company with whom Recipient interacted during the last two (2) years of the Service Term in
an effort to further a business relationship with the Company (“Restricted Customer”); or
(ii)

otherwise interfere with the relationship between any Restricted Customer and the Company.

Notwithstanding the foregoing, Recipient shall not be prohibited from soliciting any person or entity for the purpose of selling such person or
entity products or services wholly unrelated to the Business so long as Recipient complies in all respects with Sections 3.3 and 3.5(a) of this Agreement.

10

Section 3.7
Non-Disparagement. Recipient agrees not to make any oral or written statement that disparages or places the Company or any of
its respective officers, employees, products or services, in a false or negative light; provided, however, that nothing herein shall prevent Recipient from
truthfully responding to a lawful subpoena or complying with any other legal obligation, making good faith reports to governing regulatory bodies or
authorities, or communicating inside the Company consistent with legitimate business needs.
Section 3.8
Change in Control. Recipient hereby acknowledges and agrees that if a Change in Control is consummated during the Service
Term by the Company, and in connection with such Change in Control the acquirer requires, prior to or at the time of the closing of such transaction, that
Recipient becomes bound by any non-competition, non-solicitation or similar restrictive covenants, Recipient shall agree to become bound by such
restrictive covenants, provided that the duration of such restrictive covenants shall not exceed four (4) years following the date of such Change in Control,
and the territory covered by any non-compete covenant shall not include any territory outside North America.
Section 3.9
Blue Pencil. If any court of competent jurisdiction shall deem any provision in this Article 3 too restrictive, the other provisions
shall stand, and the court shall modify the unduly restrictive provision to the point of greatest restriction permissible by law.
Section 3.10
Survival of Restrictive Covenants. If this Agreement is terminated for any reason, Recipient acknowledges and agrees that the
restrictive covenants set forth in this Article 3 or in any other agreement between the Company or any subsidiary thereof and Recipient containing
restrictive covenants against Recipient in favor of the Company or any subsidiary thereof (the “Restrictive Covenants”) shall survive the termination of this
Agreement and Recipient shall continue to be bound by the terms of this Article 3 as if this Agreement was still in effect.
Section 3.11
Equitable Relief. The Company and Recipient agree that damages will accrue to the Company by reason of Recipient’s failure
to observe any of the Restrictive Covenants. Therefore, if the Company shall institute any action or proceeding to enforce such provisions, Recipient waives
the claim or defense that there is an adequate remedy at law and agrees in any such action or proceeding not to (i) interpose the claim or defense that such
remedy exists at law, or (ii) require the Company to show that monetary damages cannot be measured or to post any bond. Without limiting any other
remedies that may be available to the Company, Recipient hereby specifically affirms the appropriateness of injunctive or other equitable relief in any such
action. Recipient also acknowledges that the remedies afforded the Company pursuant to this Section 3.11 are not exclusive, nor shall they preclude the
Company from seeking or receiving any other relief, including without limitation, any form of monetary or other equitable relief. Upon the reasonable
request by the Company, Recipient shall provide reasonable assurances and evidence of compliance with the Restrictive Covenants.
ARTICLE 4
DEFINITIONS
Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the LLC Agreement. As used in this Agreement,
the following terms shall have the following meanings:
“Board” means the Board of Directors of the Company.
“Board Determined Cause Event” has the meaning as set forth in the LLC Agreement.
“Cause” means any item or action that would constitute “Cause” under either the definition of “Cause” in the Plan or the definition of Cause in
the LLC Agreement.
“Change in Control” has the meaning set forth in the Plan.
“Cost” means, with respect to any Investor Unit, the actual consideration, if any, paid by Recipient to the Company in exchange for the issuance of
such Investor Unit.
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“Fair Market Value” has the meaning as set forth in the LLC Agreement.
“Investor Unit” means any Units issued to Recipient (or Recipient’s Affiliates) by the Company in exchange for cash or other assets (but not
services) contributed by Recipient (or Recipient’s Affiliates) to the Company. Investor Units shall not include any Restricted Units.
“LLC Agreement” means that certain Amended and Restated Limited Liability Company Agreement of the Company, effective as of December
15, 2020, and as such agreement may be subsequently amended in accordance with its terms.
“Public Offering” has the meaning set forth in the Plan.
“Securities Act” means the Securities Act of 1933, as amended from time to time.
“Subsidiary” has the meaning set forth in the Plan.
“Transfer” means, when used as a noun, any voluntary sale, hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a
verb, means, voluntarily to sell, hypothecate, pledge, assign, or otherwise transfer.
ARTICLE 5
MISCELLANEOUS
Section 5.1
Notices. Any notices, consents or other communications required to be sent or given hereunder by any of the parties hereto shall
in every case be in writing and shall be deemed properly served if and when (a) delivered by hand, (b) transmitted by facsimile or other means of electronic
delivery, with confirmation of transmission, or (c) delivered by Federal Express or other express overnight delivery service, or registered or certified mail,
return receipt requested, to the parties at the addresses as set forth below or at such other addresses as may be furnished in writing:
To the Company:
Authentic Brands LLC
355 Spencer Lane
San Antonio, TX 78201
Attention: Tom Davin, Co-Chief Executive Officer
Telephone: 210.548.3245
E-mail: tom.davin@blackriflecoffee.com
with copies to:
New Coffee Holdings, LLC
c/o Sterling Partners
401 N. Michigan Avenue, 33rd Floor
Chicago, Illinois 60601-1003
Attention: Office of the General Counsel
Telephone: 312.465.7064
E-mail: aepstein@sterlingpartners.com
and:
Baker Hostetler LLP
One North Wacker Drive
Suite 4500 Chicago, Illinois 60606
Attention: Adam Skilken
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Telephone: 312.416.6232
E-mail: askilken@bakerlaw.com
To Recipient: to the address listed on the signature page.
or to such other person or address as any party shall specify by notice in writing to the other party. The date of service of such notice shall be deemed to be:
(x) the date such notice is delivered by hand, facsimile or other electronic means, (y) one business day following the delivery by express overnight delivery
service, or (z) three business days after the date of mailing if sent by certified or registered mail.
Section 5.2
Counterparts; Electronic Signatures. This Agreement may be executed simultaneously in multiple counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same instrument. This Agreement, any and all agreements and
instruments executed and delivered in accordance herewith, along with any amendments hereto or thereto, to the extent signed and delivered by means of a
facsimile machine or other means of electronic transmission, shall be treated in all manner and respects and for all purposes as an original signature,
agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person.
Section 5.3
Successors and Assigns. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns, except that neither this Agreement nor any of the rights, interests or obligations
hereunder may be assigned or delegated by Recipient without the prior written consent of the Company. The Company may assign this Agreement and its
rights and obligations hereunder.
Section 5.4
No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. The
section and caption headings of this Agreement are included for reference purposes only and shall not affect the construction or interpretation of any of the
provisions of this Agreement.
Section 5.5
Amendment, Modification and Waiver; Entire Agreement. This Agreement, the exhibits, schedules and other documents
referred to herein set forth the entire understanding of the parties with respect to the transactions contemplated hereby, supersede all prior discussions,
understandings, agreements and representations and shall not be modified or affected by any offer, proposal, statement or representation, oral or written,
made by or for any party in connection with the negotiation of the terms hereof. This Agreement may be modified only by subsequent instruments signed by
the parties hereto. Any failure of the Company to comply with any term or provision of this Agreement may be waived in writing by Recipient, and any
failure of Recipient to comply with any term or provision of this Agreement may be waived in writing by the Company, but such waiver shall not operate as
a waiver of, or estoppel with respect to, any subsequent or other failure to comply with any term or provision of this Agreement.
Section 5.6

Governing Law; Jurisdiction of Courts; Waiver of Jury Trial.

(a)
Governing Law. All matters relating to the interpretation, construction, validity and enforcement of this Agreement shall be
governed by and construed in accordance with the domestic laws of the State of Delaware without giving effect to any choice or conflict of law provision or
rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of
Delaware.
(b)
Arbitration. Any controversy, claim or proceeding arising out of or relating to this Agreement will be settled by binding
arbitration in accordance with the commercial arbitration rules of the American Arbitration Association and in accordance with the provisions of this
Section 5.6. The provisions of this Section 5.6 shall control over the commercial arbitration rules of the American Arbitration Association. The
arbitrator(s)’ decision shall be final, binding and enforceable in a court of competent jurisdiction. Any such arbitration shall be treated as confidential by all
parties thereto, except as otherwise provided by law or as otherwise necessary to enforce any judgment or order issued by the arbitrator(s). Notwithstanding
the foregoing,
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the terms of this Agreement shall not preclude any party from seeking, or a court of competent jurisdiction from granting, a temporary restraining order,
temporary, preliminary or permanent injunction, specific performance or other equitable relief for any breach of this Agreement.
(c)
WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE
WAIVED, EACH PARTY HEREBY IRREVOCABLY WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF,
DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION
OR CAUSE OF ACTION ARISING IN WHOLE OR IN PART UNDER, RELATED TO, BASED ON OR IN CONNECTION WITH THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER SOUNDING IN
TORT OR CONTRACT OR OTHERWISE. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION
5.6 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY
JURY.
Section 5.7
Tax Matters. Recipient acknowledges that no representative or agent of the Company or any of its Subsidiaries has provided
Recipient with any tax advice of any nature, and Recipient has consulted with Recipient’s own legal, tax and financial advisor(s) as to tax and related
matters concerning this Agreement and the LLC Agreement.
Section 5.8
LLC Agreement; The Plan. The parties expressly acknowledge and agree that certain provisions of the LLC Agreement are
incorporated herein by reference, or by their terms otherwise apply hereto, and further agree that such provisions shall be given full effect in interpreting
and enforcing this Agreement. In the event of any inconsistency between this Agreement and the LLC Agreement, this Agreement shall control. The
Restricted Units are granted pursuant to the Plan, and the Restricted Units and this Agreement are in all respects governed by the Plan and subject to all of
the terms and provisions thereof, whether such terms and provisions are incorporated in this Agreement by reference or are expressly cited.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Restricted Units Agreement effective as of the Grant Date.
AUTHENTIC BRANDS LLC
/s/ Tom Davin
By: Tom Davin
Its: Co-Chief Executive Officer
PARTICIPANT:
/s/ Toby Johnson
Toby Johnson
Address: [Redacted]
Phone:
Email:

[Redacted]
[Redacted]

Signature Page to Restricted Units Agreement

EXHIBIT A
ELECTION TO INCLUDE MEMBERSHIP
INTEREST IN GROSS INCOME PURSUANT TO
SECTION 83(b) OF THE INTERNAL REVENUE CODE
On August 11, 2021, the undersigned acquired Ten Thousand (10,000) Incentive Units (the “Units”) in Authentic Brands LLC, a Delaware
limited liability company (the “Company”). The Units are subject to certain restrictions pursuant to that certain Restricted Units Agreement by and
between the undersigned and the Company, dated as of August 11, 2021, and that certain Amended and Restated Limited Liability Company Agreement of
the Company, effective as of December 15, 2020 (the “LLC Agreement”).
Pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the
Units, to report as taxable income for the calendar year 2021 the excess (if any) of the value of the Units on August 11, 2021 over the purchase price thereof.
The following information is supplied in accordance with Treasury Regulation § 1.83-2(e):
1.

The name, address and social security number of the undersigned:

Name:
Address:

Toby Johnson

SSN:

[Redacted]

[Redacted]

2.

A description of the property with respect to which the election is being made: 10,000 Incentive Units.

3.

The date on which the Units were transferred: August 11, 2021.

4.

The taxable year for which such election is made: 2021.

5.
The restrictions to which the property is subject: in accordance with the terms of the Restricted Units Agreement, the Units are subject to
time-vesting and transfer restrictions. Each of the Units is subject to forfeiture in accordance with the terms of the Restricted Units Agreement and the LLC
Agreement. All of the Units are subject to the repurchase provisions in the Restricted Units Agreement and the LLC Agreement.
6.
The fair market value on August 11, 2021 of the property with respect to which the election is being made, determined without regard to
any lapse restrictions: $0.
7.

The amount paid for such property: $0.

A copy of this election is being furnished to the Company pursuant to Treasury Regulation § 1.83-2(e)(7).
Dated: August 11, 2021

/s/ Toby Johnson
Toby Johnson

EXHIBIT B
Prior Inventions
None.

Exhibit 10.16
RESTRICTED UNITS AGREEMENT
This Restricted Units Agreement (this “Agreement”) is effective as of September 13, 2021 (the “Grant Date”) by and between Authentic Brands
LLC, a Delaware limited liability company (the “Company”), and Andrew McCormick (“Recipient”). Capitalized terms used, but not otherwise defined,
herein shall have the meanings set forth in Article 4 below.
RECITALS
WHEREAS, Recipient is an employee of the Company’s affiliate, Black Rifle Coffee Company LLC (“BRCC”);
WHEREAS, in accordance with the terms and conditions of the Authentic Brands LLC 2018 Equity Incentive Plan (the “Plan”), the Company
desires to award Recipient Two Thousand (2,000) Incentive Units in the Company (the “Restricted Units”), subject to Recipient entering into this
Agreement; and herein.
WHEREAS, Recipient desires to accept the Restricted Units, subject to the terms and conditions set forth
NOW, THEREFORE , in consideration of the premises, the mutual covenants of the parties hereinafter set forth and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE 1
ISSUANCE OF UNITS; TERMS
Section 1.1

Issuance of Units.

(a)
Upon execution of this Agreement, the Company will issue the Restricted Units to Recipient and admit Recipient as a Member
of the Company. Recipient acknowledges that the Restricted Units are subject to the terms and conditions of the LLC Agreement, including that (i)
Recipient has waived any claim or cause of action against the Board, employees, agents and representatives for any breach of fiduciary duty to the
Company or its Members, including as may result from a conflict of interest, (ii) except as determined by the Board in its sole discretion, Recipient has no
right to obtain access to, or copies of, the books and records of the Company and or its Subsidiaries and waives any right to inspect any books and records
of the Company and its Subsidiaries to the fullest extent permitted by applicable law, and (iii) that the Restricted Units are subject to repurchase pursuant to
the terms of the LLC Agreement, in addition to the terms of this Agreement. For the avoidance of doubt, Recipient and the Company hereby agree that
Recipient shall be determined to be a Service Member for purposes of the LLC Agreement and subject to all of the terms and conditions of being a Service
Member in the LLC Agreement.
(b)
The Participation Threshold for the Restricted Units shall initially be set at $1,000,000,000 “( Initial Participation Threshold
Amount”), which is an amount equal to or above the fair market value of the Company as of the Grant Date, and shall be increased by any Capital
Contributions made after the Grant Date; provided that, in the event that, after the Grant Date, additional capital is contributed to the Company, in the
Board’s sole discretion, the Participation Threshold may be increased to reflect the terms upon which such additional capital was raised by the Company
(including any rights to a preferred return, any senior rights or any other terms and provisions of such additional capital).
Section 1.2
Restricted Units’ Percentage Ownership in the Company . Following the Grant Date, the Restricted Units’ ownership
percentage of the Company’s common equity determined on a fully-diluted basis shall be subject to dilution by subsequent issuances, exercises or
conversions of the Company’s securities in accordance with the terms of the LLC Agreement.

Section 1.3
Election. Within thirty (30) days after the Grant Date, Recipient shall make an effective election (the “Election”) with the
Internal Revenue Service under Section 83(b) of the Internal Revenue Code of 1986, as amended (the “Code”) and the regulations promulgated thereunder,
substantially in the form attached hereto as Exhibit A Recipient shall promptly provide the Company with a copy of the Election.
Section 1.4

Vesting.

(a)
The Restricted Units shall vest according to the following schedule, provided that Recipient remains continuously employed by
BRCC as of each vesting date below: (A) 25% of the Restricted Units shall become vested on the first anniversary of this Agreement (such date, the “First
Vesting Date”), and (B) the remaining 75% of the Restricted Units shall become vested ratably on a quarterly basis (at the end of each quarter) during the
three-year period beginning on the First Vesting Date such that all of the Restricted Units shall become vested on the fourth anniversary of this Agreement.
(b)
Upon the occurrence of a Change in Control or Public Offering that closes prior to the First Vesting Date, if Recipient has been
continuously employed by BRCC from the Grant Date through and including the date that is 90 days prior to the date of such Change in Control or Public
Offering (provided, that Recipient’s employment was not terminated by BRCC for Cause within 90 days of the date of such Change in Control or Public
Offering, in which case no Restricted Units shall become vested pursuant to this Section 1.4(b)), then 20% of the Restricted Units that have not yet become
vested pursuant to Section 1.4(a) above shall become vested as of the closing of such Change in Control or Public Offering. For purposes of thisSection
1.4(b), if the Company or one of its Subsidiaries merges with a “SPAC”, then such merger shall be deemed to constitute a Change in Control. Any Change
in Control or Public Offering that closes after the First Vesting Date shall not result in any accelerated vesting of the Restricted Units. For the sake of
clarity, and notwithstanding the provisions of Section 1.4(a) above, if such Change in Control or Public Offering closes prior to the First Vesting Date, then
20% of Recipient’s Restricted Units shall become vested as of such closing, with another 5% of Recipient’s Restricted Units becoming vested on the First
Vesting Date, so that 25% of the Restricted Units are vested as of the First Vesting Date (provided that Recipient has been continuously employed by
BRCC from the Grant Date through and including the First Vesting Date).
(c)
Restricted Units that have become vested as set forth inSection 1.4(a) o r Section 1.4(b) are referred to herein as “Vested
Restricted Units”. Restricted Units that have not become vested as set forth inSection 1.4(a) o r Section 1.4(b) are referred to herein as “Unvested
Restricted Units”. All Restricted Units and all Investor Units are referred to herein as the “Covered Units”.
Section 1.5
Forfeiture and/or Repurchase of Covered Units. All Covered Units held by Recipient or any Affiliate of Recipient, including,
without limitation any transferee of such Covered Units approved in accordance with the terms of the LLC Agreement, shall be subject to forfeiture and/or
repurchase by the Company upon the following terms and conditions:
(a)
Unvested Restricted Units. In the event that Recipient ceases to be employed by BRCC for any reason, then Recipient shall
immediately forfeit, without any further action by the Company, Recipient or any other Person, any Unvested Restricted Units for no consideration.
(b)

Vested Restricted Units and Investor Units.

(i)
In the event of termination of Recipient’s employment with BRCC for any reason other than by BRCC for Cause, the
Company shall have the right, but not the obligation, pursuant to the procedures described in Section 1.6 below, to purchase all or any portion of
Recipient’s Covered Units that are Vested Restricted Units and/or Investor Units at such Units’ Fair Market Value as of the last day of the calendar
quarter immediately preceding the date of such termination of service.
(ii)
In the event of termination of Recipient’s employment with BRCC by BRCC for Cause, then (1) Recipient shall forfeit
automatically all Vested Restricted Units effective as of the date of such termination of service, and (2) the Company shall have the right, but not the
obligation, in accordance with Section 1.6 below, to repurchase all or any portion of the Investor Units at the lower of (x) Cost or (y)
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Fair Market Value as of the last day of the calendar quarter immediately preceding the date of such termination of service.
(c)
Recipient’s Breach of Restrictive Covenants. Notwithstanding anything in this Agreement to the contrary, in the event the Board
determines in good faith that that Recipient has breached any provision of the Restrictive Covenants, whether during Recipient’s service or at any time
thereafter, then:
(i)
Recipient shall forfeit, without any further action by the Company, Recipient or any other Person, any Unvested
Restricted Units for no consideration;
(ii)
the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase all or any
portion of the Vested Restricted Units at their Fair Market Value as of the date the Company discovers such breach by Recipient; and
(iii)
the Company shall have the right, but not the obligation, in accordance with Section 1.6 below, to repurchase all or any
portion of the Investor Units at the lower of such Investor Units’ (x) Cost or (y) Fair Market Value as of the last day of the calendar quarter
immediately preceding the date the Company discovers such breach by Recipient.
(d)
Board Determined Cause Event. Notwithstanding anything in this Agreement to the contrary, in the event that, after the
expiration of the Restrictive Covenants, there is a Board Determined Cause Event or Recipient directly or indirectly, engages in, participates in, represents
in any way or is connected with, as officer, director, partner, owner, employee, agent, sales representative, distributor, independent contractor, consultant,
advisor, proprietor, stockholder (except for the Approved Laird Affiliation or the ownership of a less than 1% equity interest in a publicly traded company)
or otherwise, competition with the Business in the United States, then the Company shall have the right, but not the obligation, in accordance with Section
1.6 below, to repurchase any Covered Units at their Fair Market Value as of the last day of the calendar quarter immediately preceding the date the
Company discovers the event giving rise to such Board Determined Cause Event or such competition by Recipient.
(e)
Each of the foregoing rights and options of the Company to repurchase any Covered Units (as set forth in thisSection 1.5) shall
be referred to herein as a “Repurchase Option” and any such Covered Units so repurchased, shall be referred to herein as “Repurchased Units”.
Section 1.6

Company Repurchase Option.

(a)
Repurchase Notice. The Company may elect to purchase all or any portion of the Covered Units subject to repurchase pursuant
to Section 1.5 above by sending written notice (a “Repurchase Notice”) to Recipient (or the holder of such Units) within one hundred eighty (180) days of
(i) if Section 1.5(b) applies, the date of the termination of Recipient’s employment with BRCC, (ii) if Section 1.5(c) applies, the discovery by the Company
of Recipients’ breach of any Restrictive Covenants, or (iii) if Section 1.5(d) applies, the discovery by the Company of Recipient’s competition with the
Company or of the event giving rise to the Board Determined Cause Event. Such a Repurchase Notice shall specify the closing date for the repurchase by
the Company of the Covered Units being repurchased by the Company, which date shall be not less than thirty (30) days nor more than ninety (90) days
after the determination of Fair Market Value of such Covered Units (to the extent Cost is not the applicable purchase price). In the event the Company
repurchases any Covered Units in accordance with this Agreement, Recipient (or other holder of such Covered Units) shall not have the right to receive any
distributions from the Company or allocations of Company income or loss for any period after the effective date of termination of employment with BRCC
(if Section 1.5(b) applies) or the date on which the Company discovers a breach of covenants, competition with the Company or event giving rise to the
Board Determined Cause Event, as applicable, if Section 1.5(c) or Section 1.5(d) applies.
(b)
Payment. The purchase price for the Repurchased Units shall be paid by the Company to Recipient (or other holder of such
Repurchased Units), at the Board’s election, (i) in cash at closing, or (ii) by delivery of an unsecured promissory note (the “Subordinated Note”)
subordinated and junior in right of payment to all other indebtedness of the Company, with customary terms and conditions, payable in four (4) equal annual
installments, with the first installment due on the first anniversary of the closing and the subsequent annual
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installments due on the successive anniversary dates of the closing, or (iii) in any combination thereof. Interest on any unpaid principal balance of the
Subordinated Note shall accrue from the date of the closing at an annual interest rate equal to the “applicable federal rate” provided in Section 1274(d) of
the Code at the time of the execution of the Subordinated Note and shall be payable, together with equal installments of principal, on an annual basis, in
arrears. The Subordinated Note shall mature and any remaining outstanding amounts of principal and interest due thereunder shall be payable in full on the
earlier of a Change in Control or Public Offering and the fourth anniversary of the closing. All or part of the Subordinated Note may be prepaid at any time
without penalty or premium. As a condition to the issuance of the Subordinated Note the payee thereunder shall agree to promptly execute, verify, deliver
and file any (A) subordination, inter-creditor or similar agreement requested by any holder of other indebtedness of the Company and/or any of its
Subsidiaries, and (B) any other agreement, document or instrument thereafter requested by any holder of other indebtedness of the Company or any of its
Subsidiaries from time to time in connection with such subordination. In the event that Recipient breaches any of the Restrictive Covenants while any
payments under the Subordinated Note remain outstanding, Recipient (and/or any other holder of the Subordinated Note) shall forfeit the right to receive
any such remaining payments.
(c)
Closing Deliveries. Upon repurchase of any Covered Units, each holder of Repurchased Units shall deliver to the Company, (i)
if such Repurchased Units are certificated, certificates representing such Repurchased Units, duly endorsed in blank, free and clear of all claims, liens or
encumbrances from any third party, and (ii) such other agreements, instruments and other documents reasonably requested by the Company. The Company
shall be entitled to receive customary representations and warranties from Recipient regarding the Repurchased Units (including representations and
warranties regarding good title to all such Repurchased Units to and the absence of liens thereon) and to require that all sellers’ signatures be guaranteed.
(d)
Assignability. The right to purchase the Repurchased Units pursuant to this Section 1.6 provided to the Company shall be freely
assignable to any Person in the Board’s sole and absolute discretion. To the extent such right is assigned, such Person shall have the same rights, and to the
fullest extent of such rights that the Company had under this Section 1.6. If the Company assigns the right to purchase Repurchased Units pursuant to this
Section 1.6, any subsequent right to purchase Repurchased Units pursuant to this Section 1.6, may be retained by the Company, assigned to another Person
or assigned to the same Person.
Section 1.7
Public Offering. The right to purchase the Repurchased Units pursuant to this Section 1.6 shall terminate upon consummation of
any sale of equity securities of the Company pursuant to a firm commitment underwritten offering (or series of related offerings) by the Company (or any
successor entity) to the public pursuant to an effective registration statement under the Securities Act, which is underwritten by a nationally recognized
investment bank.
Section 1.8

General Provisions.

(a)
Profits Interest. It is the intention and understanding of the Company and Recipient that the Restricted Units shall constitute
“profits interests” in the Company within the meaning of IRS Revenue Procedure 93-27, 1993-2 C.B. 343, and IRS Revenue Procedure 2001-43, 2001-2
C.B. 191.
(b)
Transfers in Violation of Agreement. Recipient shall not Transfer any Covered Units, or any interest therein, except pursuant to
(a) the provisions hereof, and (b) the provisions of the LLC Agreement restricting Transfers, which provisions are incorporated herein by reference. Any
Transfer or attempted Transfer of any Covered Units in violation of any provision of this Agreement or the LLC Agreement shall be void ab initio, and the
Company shall not record such Transfer on its books or treat any purported transferee of such Covered Units as the owner of such equity for any purpose.
(c)
Adjustments of Numbers. All numbers set forth herein that refer to unit prices or amounts will be appropriately adjusted to
reflect the effects of any unit splits, unit dividends, combinations of units and other recapitalizations affecting the subject class of equity.
(d)
Deemed Transfer of Units. If the Company shall make available, at the time and place and in the amount and form provided in
this Agreement, the consideration for the Covered Units to be repurchased in accordance with the provisions of this Agreement, then from and after such
time, the Person from whom such Repurchased Units are to be repurchased shall no longer have any rights as a holder of such Repurchased Units
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(other than the right to receive payment of such consideration in accordance with this Agreement), and such Repurchased Units shall be deemed purchased
in accordance with the applicable provisions hereof and the Company shall be deemed the owner and holder of such Repurchased Units, whether or not the
certificates therefor (if any) have been delivered.
Section 1.9
Required Pledge of Units. If any lender providing financing to the Company and/or any of its Subsidiaries requires the
Covered Units held by Recipient (or any of Recipient’s Affiliates) to be pledged as collateral in connection with such financing in favor of such lender, then
Recipient (and Recipient’s affiliates) shall do all things necessary to pledge such Covered Units in accordance with the terms and conditions of such
financing and such lender may exercise all of its rights and remedies under such financing with respect to such Covered Units. To the extent that Recipient
(or any of Recipient’s affiliates) does not take any actions when requested by the Board pursuant to this Section 1.9, Recipient (and each of such affiliates)
hereby constitutes and appoints the Board as Recipient’s (and such affiliate’s) true and lawful Attorney-in-Fact and authorizes the Attorney-in-Fact to
execute on behalf of Recipient (and such affiliate) any and all documents and instruments which the Attorney-in- Fact deems necessary and appropriate in
connection with such pledge of Covered Units. The foregoing power of attorney is irrevocable and is coupled with an interest.
Section 1.10
Repurchase through Offset or Redemption. In the event the Company exercises its repurchase right with respect to any
Covered Units in accordance with the terms of this Agreement, the Company may set off all or a portion of the purchase price for the Repurchased Units
against amounts payable under any outstanding note issued by Recipient to the Company, such set-off right to be applied first against accrued but unpaid
interest and then against outstanding principal, and that any remaining portion of any outstanding note issued by Recipient to the Company that remains
outstanding following such set-off shall be payable in accordance with the terms thereof.
ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF RECIPIENT
In connection with the execution of this Agreement and the LLC Agreement, and the issuance of the Restricted Units acquired by Recipient,
Recipient hereby represents and warrants to the Company that:
Section 2.1
This Agreement and the LLC Agreement constitute the legal, valid and binding obligation of Recipient, enforceable in
accordance with their respective terms, and the execution, delivery and performance of this Agreement and the LLC Agreement by Recipient, the
performance of Recipient’s obligations under this Agreement and the LLC Agreement and the performance and consummation by Recipient of the
transactions contemplated hereby and thereby, will not result in the breach of any of the terms or conditions of, or constitute a default under any agreement
or arrangement Recipient has entered into with any or any judgment, order or decree to which Recipient is subject.
Section 2.2
Recipient is not a party to or bound by any employment agreement, non-compete agreement or confidentiality agreement with
any Person that would violate this Agreement. Except as may otherwise be acknowledged or permitted under this Agreement, Recipient owes no fiduciary
or other similar duties to any of Recipient’s former employers or partners that may be breached by entering into this Agreement and the transactions
contemplated hereby.
Section 2.3
The Restricted Units to be acquired by Recipient pursuant to this Agreement will be acquired for Recipient’s individual account
and not with a view to, or an intention of, distribution thereof in violation of the Securities Act or any applicable state securities laws, and such Restricted
Units will not be disposed of in contravention of the Securities Act or any applicable state securities laws.
Section 2.4
Any Transfer of Covered Units by Recipient is subject to the restrictions imposed by this Agreement and the LLC Agreement
and it may not be possible for Recipient to Transfer any Covered Units. The Covered Units may also be subject to resale restrictions imposed by the
securities laws of various states and may not be sold without compliance with such laws.
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Section 2.5

Recipient is sophisticated in financial matters and is able to evaluate the risks and benefits of investing in the Covered Units.

Section 2.6
Recipient has had an opportunity to ask questions and receive answers concerning the terms and conditions of the offering of
the Restricted Units and has had full access to such other information concerning the Company as Recipient has requested.
Section 2.7
Commission.

Recipient is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities Exchange

Section 2.8
Recipient has had an opportunity to consult with independent legal counsel regarding Recipient’s rights and obligations under
this Agreement and fully understands the terms and conditions contained herein. Recipient has had an opportunity to obtain advice from persons other than
the Company and its counsel regarding the tax effects of the transactions contemplated hereby.
Section 2.9
Recipient acknowledges that, if Recipient’s employment with BRCC is terminated at any time for any reason, the Company will
have the right, but not the obligation, to purchase some or all of the Covered Units on the terms and conditions set forth in this Agreement and the LLC
Agreement.
Section 2.10
As an inducement to the Company to issue the Restricted Units to Recipient, and as a condition thereto, Recipient acknowledges
and agrees that none of the issuance of such Restricted Units to Recipient, or any provision contained herein, shall entitle Recipient to remain employed by
BRCC or affect the right of the Company or BRCC to terminate Recipient’s employment at any time for any reason (subject to the LLC Agreement).
Recipient shall indemnify and hold the Company harmless for any costs, damages or harm resulting from any breach of the representations and
warranties set forth in this Article 2, including without limitation reasonable attorney’s fees and costs of suit.
ARTICLE 3
RESTRICTIVE COVENANTS
Section 3.1

Definitions. For purposes of this Article 3:

(a)
The term “Business” means (a) sourcing, processing, manufacturing, packaging, distributing and selling coffee and related
merchandise and apparel and designing, owning, operating, licensing and franchising coffee-based retail establishments, and (b) unless otherwise
specifically provided in any other agreement between the Company and Recipient, any other businesses in which the Company or a Subsidiary is engaged
in, or planned business for which the Company or a Subsidiary has taken affirmative steps to implement or launch, as of the time of the termination of the
Service Term.
(b)

The term “Company” shall be deemed to include the Company and any of its Subsidiaries.

(c)
The term “Confidential Information” shall mean any non-public information, in whatever form or medium, concerning the
operations or affairs of the Business, including, but not limited to, (A) sales, sales volume, sales methods, sales proposals, business plans, advertising and
marketing plans, strategic and long-range plans, and any information related to any of the foregoing, (B) customers, customer lists, prospective customers
and customer records, (C) general price lists and prices charged to specific customers, (D) trade secrets, (E) financial statements, budgets and projections,
(F) software owned or developed (or being developed) for use in or relating to the conduct of the Business, (G) the names, addresses and other contact
information of all vendors and suppliers and prospective vendors and suppliers of the Business, and (H) all other confidential or proprietary information
belonging to the Company or relating to the Business; provided, however, that Confidential Information shall not include (1) knowledge, data and
information that is generally known or becomes known in the trade or industry of the Company (other than as a result of a breach of this Agreement or
other agreement or
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instrument to which Recipient is bound), and (2) knowledge, data and information gained without a breach of this Agreement on a non-confidential basis
from a person who is not legally prohibited from transmitting the information to Recipient.
(d)
The term “Confidentiality Period” shall mean, (A) with respect to Confidential Information (other than trade secrets), during
the term of the Service Term and for a period of one (1) year after termination of the Service Term, and (B) with respect to trade secrets, during the term of
the Service Term and for such period thereafter as the information in question falls within the definition of trade secrets under prevailing law.
(e)
The term “Prior Inventions” shall mean all inventions, original works of authorship, developments and improvements which
were made by Recipient, alone or jointly with others, prior to Recipient’s employment, association or other engagement with the Company or any affiliate
thereof. To preclude any possibility of uncertainty, Recipient has set forth on Exhibit B attached hereto a complete list of all Prior Inventions which
Recipient considers to be Recipient’s property or the property of third parties and which Recipient wishes to have excluded from the scope of this
Agreement. If disclosure of any such Prior Invention on Exhibit B would cause Recipient to violate any prior confidentiality agreement, Recipient
understands that Recipient is not to list such Prior Invention in Exhibit B but is to inform the Company that all Prior Inventions have not been listed for that
reason.
(f)
The term “Restricted Period” shall mean the period beginning on the Effective Date, and ending on the date which is twentyfour (24) months after the end of the Service Term.
(g)

The term “Restricted Territory” shall mean the geographic area consisting of the continental United States.

(h)
The term “Service Term” shall mean the period during which Recipient is a member of the Board of Directors of the Company
or an employee of BRCC or otherwise provides services to the Company.
Section 3.2
Acknowledgement. Recipient agrees and acknowledges that, to ensure that the Company retains its value and goodwill and
customer and other business relationships, Recipient must not use any Confidential Information, special knowledge of the Business or the Company, or the
Company’s relationships with its customers and employees, all of which Recipient will receive or gain access to through Recipient’s association with the
Company, other than in furtherance of Recipient’s legitimate duties as a member of the Board and an employee of the Company. Recipient further
acknowledges that:
(a)

the Company is currently engaged in the Business;

(b)

the Business is highly competitive and the services to be performed by Recipient for the Company are unique and national in

nature;
(c)
Recipient will occupy a position of trust and confidence with the Company and will acquire an intimate knowledge of
Confidential Information and the Company’s relationships with its customers and employees;
(d)
the agreements and covenants contained in this Article 3 are essential to protect the Company, the Confidential Information, the
Company’s relationship with its customers and employees and the goodwill of the Business and are being entered into in consideration for the various rights
being granted to Recipient under this Agreement;
(e)
the Company would be irreparably damaged if Recipient were to disclose the Confidential Information or provide services to
any person or entity in violation of the provisions of this Agreement;
(f)
the scope and duration of the covenants set forth in this Article 3 are reasonably designed to protect a protectable interest of the
Company and are not excessive in light of the circumstances; and
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(g)

Recipient has the means to support Recipient and Recipient’s dependents other than by engaging in activities prohibited by this

Article 3.
(h)
Except as otherwise set forth in this Article 3, the restrictive covenants in this Article 3 are supplemental to, and not in lieu of,
the restrictive covenants contained in any other agreements between Recipient and the Company.
Section 3.3
(a)

Confidential Information.
Recipient acknowledges that Recipient will be entrusted with Confidential Information.

(b)
During the Confidentiality Period, Recipient: (A) shall hold the Confidential Information in strictest confidence, take all
reasonable precautions to prevent the inadvertent disclosure of the Confidential Information to any unauthorized person, and follow all the Company’s
policies protecting the Confidential Information; (B) shall not use, copy, divulge or otherwise disseminate or disclose any Confidential Information, or any
portion thereof, to any unauthorized person; (C) shall not make, or permit or cause to be made, copies of the Confidential Information, except as necessary
to carry out Recipient’s authorized duties for the Company; and (D) shall promptly and fully advise the Company of all facts known to Recipient
concerning any actual or threatened unauthorized use or disclosure of which Recipient becomes aware.
(c)
Recipient hereby assigns to the Company any rights Recipient may have or acquire in the Confidential Information, and
recognizes that the Company shall be the sole owner of all copyrights, trade secret rights, and all other rights throughout the world (collectively,
“Proprietary Rights”) in connection with such rights.
(d)
If Recipient receives any subpoena or becomes subject to any legal obligation that might require Recipient to disclose
Confidential Information, Recipient will provide prompt written notice of that fact to the Company unless otherwise prohibited by applicable law,
enclosing a copy of the subpoena and any other documents describing the legal obligation. In the event that the Company objects to the disclosure of
Confidential Information, by way of a motion to quash or otherwise, Recipient agrees to not disclose any Confidential Information while any such objection
is pending.
(e)
Recipient understands that the Company and its affiliates have and will receive from third parties confidential or proprietary
information (“Third Party Information”) under a duty to maintain the confidentiality of such Third Party Information and to use it only for limited
purposes. During the term of Recipient’s association with the Company and at all times after the termination of such association for any reason, Recipient
will hold Third Party Information in strict confidence and will not disclose or use any Third Party Information unless expressly authorized by the Company
in advance or as may be strictly necessary to perform Recipient’s obligations with the Company, subject to any agreements binding on the Company with
respect to such Third Party Information.
(f)
Recipient will not improperly use or disclose any confidential information or trade secrets, if any, of any person to whom
Recipient has an obligation of confidentiality.
(g)
Recipient is hereby notified that, pursuant to 18 USC § 1833(b), an individual may not be held criminally or civilly liable under
any federal or state trade secret law for disclosure of a trade secret made: (i) in confidence to a government official, either directly or indirectly, or to an
attorney, solely for the purpose of reporting or investigating a suspected violation of law; and/or (ii) in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal. Additionally, an individual suing an employer for retaliation based on the reporting of a suspected
violation of law may disclose a trade secret to his or her attorney and use the trade secret information in the court proceeding, so long as any document
containing the trade secret is filed under seal and the individual does not disclose the trade secret except pursuant to court order.
Section 3.4

Ownership of Inventions.

(a)
Recipient hereby agrees that any and all inventions (whether or not an application for protection has been filed under patent
laws), works of authorship, information fixed in any tangible medium of
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expression (whether or not protected under copyright laws), Moral Rights (defined as any right to claim authorship of a work, any right to object to any
distortion or other modification of a work, and any similar right, existing under the law of any country, or under any treaty), mask works, trademarks, trade
names, trade dress, trade secrets, publicity rights, know-how, ideas (whether or not protected under trade secret laws), and all other subject matter protected
under patent, copyright, Moral Right, mask work, trademark, trade secret, or other laws, that have been or are developed, generated or produced by
Recipient, solely or jointly with others, at any time during the Service Term, shall be the exclusive property of the Company, subject to the obligations of
this Article 3 with respect to Confidential Information, and Recipient hereby forever waives and agrees never to assert against the Company, its successors
or licensees any and all ownership, interest, Moral Rights or similar rights with respect thereto. Recipient hereby assigns to the Company all right, title and
interest to the foregoing inventions, concepts, ideas and materials. This Section 3.4 does not apply to any invention of Recipient for which no equipment,
supplies, facility or Confidential Information of the Company was used and that was developed entirely on Recipient’s own time, unless the invention (A)
relates to (x) the Business or (y) the Company’s actual or demonstrably anticipated research or development, or (B) results from any work performed by
Recipient for or on behalf of the Company. Recipient shall keep and maintain adequate and current written records of all inventions, concepts, ideas and
materials made by Recipient (jointly or with others) during the Service Term. Such records shall remain the property of the Company at all times. Recipient
shall promptly and fully disclose to the Company the nature and particulars of any inventions or research projects undertaken on the Company’s behalf.
(b)
Unless the parties otherwise agree in writing, Recipient is under no obligation to incorporate any Prior Inventions in any of
Company’s products or processes or other Company Invention. If, in the course of Recipient’s performance Recipient chooses to incorporate into any such
Company product or process or other Company Invention any Prior Invention owned by Recipient or in which Recipient otherwise has an interest,
Recipient grants the Company a non-exclusive, royalty free, irrevocable, perpetual, world-wide license to copy, reproduce, make and have made, modify
and create derivative works of, use, sell and license such Prior Inventions and derivative works as part of or in connection with any such Company product
or process or other Company Invention.
(c)
During or subsequent to the Service Term, Recipient shall execute all papers, and otherwise provide assistance, at the
Company’s request and expense, to enable the Company or its nominees to obtain and enforce all proprietary rights with respect to the Company Inventions
(as defined below) in any and all countries. To that end, Recipient will execute, verify and deliver such documents and perform such other acts (including
appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, defending, evidencing and enforcing any
such proprietary rights, and the assignment of any or all of such proprietary rights. In addition, Recipient will execute, verify and deliver assignments of
such rights to the Company or its designee. Recipient’s obligation to assist the Company with respect to such rights shall continue beyond the termination
of Recipient’s association with the Company.
(d)
If, after reasonable effort, the Company cannot secure Recipient’s signature on any document needed in connection with the
actions specified in the preceding paragraph, Recipient irrevocably designates and appoints the Company and its duly authorized officers and agents as
Recipient’s agent and attorney- in-fact, to act for and in Recipient’s behalf to execute, verify and file any such documents and to do all other lawfully
permitted acts to further the purposes of the preceding paragraph with the same legal force and effect as if executed by Recipient. The power of attorney set
forth in this Section 3.4 is coupled with an interest, is irrevocable, and shall survive Recipient’s death, incompetence or incapacity and the termination of
the Service Term. Recipient waives and quitclaims to the Company all claims of any nature whatsoever which Recipient now has or may in the future
obtain for infringement of any Proprietary Rights assigned under this Agreement or otherwise to the Company.
(e)
Recipient acknowledges that all original works of authorship which are made by Recipient (solely or jointly with others) during
the course of the association with or performance of services for the Company and which are protectable by copyright are “works made for hire,” as that
term is defined in the United States Copyright Act and any successor statutes. Inventions assigned to the Company or as directed by the Company under this
Agreement or otherwise are referred to as “Company Inventions”.
(f)
Upon termination of the Service Term for any reason, or upon receipt of written request from the Company, Recipient shall
immediately deliver to the Company all tangible and intangible property
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(including without limitation computers, computing devices, cell phones, memory devices and any other tangible item), drawings, notes, memoranda,
specification, devices, notebooks, formulas and documents, together with all copies of any of the foregoing, and any other material containing,
summarizing, referencing, or incorporating in any way or otherwise disclosing any Company Inventions, Third Party Information or Confidential
Information of the Company or any of its affiliates.
Section 3.5

Non-Competition; Investment Opportunities.

(a)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, engage in the Business or own (other than through the passive ownership of less than one percent (1%) of the publicly traded shares of any entity),
operate, manage, control, or participate in an executive, managerial, strategic, or sales role, in any individual or entity (other than the Company) that
engages in or proposes to engage in the Business in the United States or any other country in which Company conducts Business. Notwithstanding the
foregoing, and for the sake of clarity and the avoidance of doubt, Recipient’s transitional consulting services with Laird Superfood, Inc. (“Laird”) following
Recipient’s departure as an employee of Laird (the “Approved Laird Affiliation”) and Recipient’s ownership of equity interests in Laird, shall not be
deemed to constitute a breach of the covenants set forth in this Section 3.5.
(b)
During the period beginning on the date hereof and ending on the later of (x) the date of termination of the Service Term for any
reason, and (y) the date on which Recipient (or any of his transferees) no longer owns, directly or indirectly, any equity interest in the Company, if Recipient
learns of any investment opportunity in a business or any entity engaged the Business, Recipient shall present such investment opportunity to the Company.
(c)
During the Restricted Period, Recipient shall not, directly or indirectly, alone or in combination with any other individual or
entity, seek to acquire any interest, whether in the form of debt, equity or any convertible interest, and whether controlling, minority or otherwise, in any
business or entity conducting or proposing to conduct the Business or other similar or related asset or business that is identified on any acquisition pipeline
list which was made available to Recipient during the Service Term.
Section 3.6

Non-Solicitation.

(a)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
(i)
solicit for employment or hire, or attempt to solicit for employment or hire, any person who is or was employed by the
Company or any of its Affiliates at any time within six (6) months prior to the solicitation or hire (the “Restricted Personnel”);
(ii)

employ or hire any Restricted Personnel; Company.

(iii)

otherwise interfere with the relationship between any Restricted Personnel and the

(b)
During the Restricted Period, Recipient shall not (other than in furtherance of Recipient’s legitimate duties on behalf of the
Company), directly or indirectly, on Recipient’s own behalf or for any other person or entity:
(i)
solicit any customer of the Company with whom Recipient interacted during the last two (2) years of the Service Term in
an effort to further a business relationship with the Company (“Restricted Customer”); or
(ii)

otherwise interfere with the relationship between any Restricted Customer and the Company.
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Notwithstanding the foregoing, Recipient shall not be prohibited from soliciting any person or entity for the purpose of selling such person or
entity products or services wholly unrelated to the Business so long as Recipient complies in all respects with Sections 3.3 and 3.5(a) of this Agreement.
Section 3.7
Non-Disparagement. Recipient agrees not to make any oral or written statement that disparages or places the Company or any of
its respective officers, employees, products or services, in a false or negative light; provided, however, that nothing herein shall prevent Recipient from
truthfully responding to a lawful subpoena or complying with any other legal obligation, making good faith reports to governing regulatory bodies or
authorities, or communicating inside the Company consistent with legitimate business needs.
Section 3.8
Change in Control. Recipient hereby acknowledges and agrees that if a Change in Control is consummated during the Service
Term by the Company, and in connection with such Change in Control the acquirer requires, prior to or at the time of the closing of such transaction, that
Recipient becomes bound by any non-competition, non-solicitation or similar restrictive covenants, Recipient shall agree to become bound by such
restrictive covenants, provided that the duration of such restrictive covenants shall not exceed four (4) years following the date of such Change in Control,
and the territory covered by any non-compete covenant shall not include any territory outside North America.
Section 3.9
Blue Pencil. If any court of competent jurisdiction shall deem any provision in this Article 3 too restrictive, the other provisions
shall stand, and the court shall modify the unduly restrictive provision to the point of greatest restriction permissible by law.
Section 3.10
Survival of Restrictive Covenants. If this Agreement is terminated for any reason, Recipient acknowledges and agrees that the
restrictive covenants set forth in this Article 3 or in any other agreement between the Company or any subsidiary thereof and Recipient containing
restrictive covenants against Recipient in favor of the Company or any subsidiary thereof (the “Restrictive Covenants”) shall survive the termination of this
Agreement and Recipient shall continue to be bound by the terms of this Article 3 as if this Agreement was still in effect.
Section 3.11
Equitable Relief. The Company and Recipient agree that damages will accrue to the Company by reason of Recipient’s failure
to observe any of the Restrictive Covenants. Therefore, if the Company shall institute any action or proceeding to enforce such provisions, Recipient waives
the claim or defense that there is an adequate remedy at law and agrees in any such action or proceeding not to (i) interpose the claim or defense that such
remedy exists at law, or (ii) require the Company to show that monetary damages cannot be measured or to post any bond. Without limiting any other
remedies that may be available to the Company, Recipient hereby specifically affirms the appropriateness of injunctive or other equitable relief in any such
action. Recipient also acknowledges that the remedies afforded the Company pursuant to this Section 3.11 are not exclusive, nor shall they preclude the
Company from seeking or receiving any other relief, including without limitation, any form of monetary or other equitable relief. Upon the reasonable
request by the Company, Recipient shall provide reasonable assurances and evidence of compliance with the Restrictive Covenants.
ARTICLE 4
DEFINITIONS
Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the LLC Agreement. As used in this Agreement,
the following terms shall have the following meanings:
“Board” means the Board of Directors of the Company.
“Board Determined Cause Event” has the meaning as set forth in the LLC Agreement.
“Cause” means any item or action that would constitute “Cause” under either the definition of “Cause” in the Plan or the definition of Cause in
the LLC Agreement.
“Change in Control” has the meaning set forth in the Plan.
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“Cost” means, with respect to any Investor Unit, the actual consideration, if any, paid by Recipient to the Company in exchange for the issuance of
such Investor Unit.
“Fair Market Value” has the meaning as set forth in the LLC Agreement.
“Investor Unit” means any Units issued to Recipient (or Recipient’s Affiliates) by the Company in exchange for cash or other assets (but not
services) contributed by Recipient (or Recipient’s Affiliates) to the Company. Investor Units shall not include any Restricted Units.
“LLC Agreement” means that certain Amended and Restated Limited Liability Company Agreement of the Company, effective as of December
15, 2020, and as such agreement may be subsequently amended in accordance with its terms.
“Public Offering” has the meaning set forth in the Plan.
“Securities Act” means the Securities Act of 1933, as amended from time to time.
“Subsidiary” has the meaning set forth in the Plan.
“Transfer” means, when used as a noun, any voluntary sale, hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a
verb, means, voluntarily to sell, hypothecate, pledge, assign, or otherwise transfer.
ARTICLE 5
MISCELLANEOUS
Section 5.1
Notices. Any notices, consents or other communications required to be sent or given hereunder by any of the parties hereto shall
in every case be in writing and shall be deemed properly served if and when (a) delivered by hand, (b) transmitted by facsimile or other means of electronic
delivery, with confirmation of transmission, or (c) delivered by Federal Express or other express overnight delivery service, or registered or certified mail,
return receipt requested, to the parties at the addresses as set forth below or at such other addresses as may be furnished in writing:
To the Company:
Authentic Brands LLC
355 Spencer Lane
San Antonio, TX 78201
Attention: Tom Davin, Co-Chief Executive Officer
Telephone: 210.548.3245
E-mail: tom.davin@blackriflecoffee.com
with copies to:
New Coffee Holdings, LLC
c/o Sterling Partners
401 N. Michigan Avenue, 33rd Floor
Chicago, Illinois 60601-1003
Attention: Office of the General Counsel
Telephone: 312.465.7064
E-mail: aepstein@sterlingpartners.com
and:
Baker Hostetler LLP
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One North Wacker Drive
Suite 4500 Chicago, Illinois 60606
Attention: Adam Skilken Telephone: 312.416.6232
E-mail: askilken@bakerlaw.com
To Recipient: to the address listed on the signature page.
or to such other person or address as any party shall specify by notice in writing to the other party. The date of service of such notice shall be deemed to be:
(x) the date such notice is delivered by hand, facsimile or other electronic means, (y) one business day following the delivery by express overnight delivery
service, or (z) three business days after the date of mailing if sent by certified or registered mail.
Section 5.2
Counterparts; Electronic Signatures. This Agreement may be executed simultaneously in multiple counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same instrument. This Agreement, any and all agreements and
instruments executed and delivered in accordance herewith, along with any amendments hereto or thereto, to the extent signed and delivered by means of a
facsimile machine or other means of electronic transmission, shall be treated in all manner and respects and for all purposes as an original signature,
agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person.
Section 5.3
Successors and Assigns. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns, except that neither this Agreement nor any of the rights, interests or obligations
hereunder may be assigned or delegated by Recipient without the prior written consent of the Company. The Company may assign this Agreement and its
rights and obligations hereunder.
Section 5.4
No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. The
section and caption headings of this Agreement are included for reference purposes only and shall not affect the construction or interpretation of any of the
provisions of this Agreement.
Section 5.5
Amendment, Modification and Waiver; Entire Agreement. This Agreement, the exhibits, schedules and other documents
referred to herein set forth the entire understanding of the parties with respect to the transactions contemplated hereby, supersede all prior discussions,
understandings, agreements and representations and shall not be modified or affected by any offer, proposal, statement or representation, oral or written,
made by or for any party in connection with the negotiation of the terms hereof. This Agreement may be modified only by subsequent instruments signed by
the parties hereto. Any failure of the Company to comply with any term or provision of this Agreement may be waived in writing by Recipient, and any
failure of Recipient to comply with any term or provision of this Agreement may be waived in writing by the Company, but such waiver shall not operate as
a waiver of, or estoppel with respect to, any subsequent or other failure to comply with any term or provision of this Agreement.
Section 5.6

Governing Law; Jurisdiction of Courts; Waiver of Jury Trial.

(a)
Governing Law. All matters relating to the interpretation, construction, validity and enforcement of this Agreement shall be
governed by and construed in accordance with the domestic laws of the State of Delaware without giving effect to any choice or conflict of law provision or
rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of
Delaware.
(b)
Arbitration. Any controversy, claim or proceeding arising out of or relating to this Agreement will be settled by binding
arbitration in accordance with the commercial arbitration rules of the American Arbitration Association and in accordance with the provisions of this
Section 5.6. The provisions of this Section 5.6 shall control over the commercial arbitration rules of the American Arbitration Association. The
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arbitrator(s)’ decision shall be final, binding and enforceable in a court of competent jurisdiction. Any such arbitration shall be treated as confidential by all
parties thereto, except as otherwise provided by law or as otherwise necessary to enforce any judgment or order issued by the arbitrator(s). Notwithstanding
the foregoing, the terms of this Agreement shall not preclude any party from seeking, or a court of competent jurisdiction from granting, a temporary
restraining order, temporary, preliminary or permanent injunction, specific performance or other equitable relief for any breach of this Agreement.
(c)
WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE
WAIVED, EACH PARTY HEREBY IRREVOCABLY WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF,
DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION
OR CAUSE OF ACTION ARISING IN WHOLE OR IN PART UNDER, RELATED TO, BASED ON OR IN CONNECTION WITH THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER SOUNDING IN
TORT OR CONTRACT OR OTHERWISE. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION
5.6 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY
JURY.
Section 5.7
Tax Matters. Recipient acknowledges that no representative or agent of the Company or any of its Subsidiaries has provided
Recipient with any tax advice of any nature, and Recipient has consulted with Recipient’s own legal, tax and financial advisor(s) as to tax and related
matters concerning this Agreement and the LLC Agreement.
Section 5.8
LLC Agreement; The Plan. The parties expressly acknowledge and agree that certain provisions of the LLC Agreement are
incorporated herein by reference, or by their terms otherwise apply hereto, and further agree that such provisions shall be given full effect in interpreting
and enforcing this Agreement. In the event of any inconsistency between this Agreement and the LLC Agreement, this Agreement shall control. The
Restricted Units are granted pursuant to the Plan, and the Restricted Units and this Agreement are in all respects governed by the Plan and subject to all of
the terms and provisions thereof, whether such terms and provisions are incorporated in this Agreement by reference or are expressly cited.
[Signature Page Follows]

14

IN WITNESS WHEREOF, the parties have executed this Restricted Units Agreement effective as of the Grant Date.
AUTHENTIC BRANDS LLC
/s/ Tom Davin
By: Tom Davin
Its: Co-Chief Executive Officer
PARTICIPANT:
/s/ Andrew McCormick
Andrew McCormick
Address:
[Redacted]
Phone: [Redacted]
Email: [Redacted]

Signature Page to Restricted Units Agreement

EXHIBIT A
ELECTION TO INCLUDE MEMBERSHIP
INTEREST IN GROSS INCOME PURSUANT TO
SECTION 83(b) OF THE INTERNAL REVENUE CODE
On September 13, 2021, the undersigned acquired Two Thousand (2,000) Incentive Units (the “Units”) in Authentic Brands LLC, a Delaware
limited liability company (the “Company”). The Units are subject to certain restrictions pursuant to that certain Restricted Units Agreement by and
between the undersigned and the Company, dated as of September 13, 2021, and that certain Amended and Restated Limited Liability Company
Agreement of the Company (as amended, restated, modified or otherwise supplemented from time to time, the “LLC Agreement”).
Pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the
Units, to report as taxable income for the calendar year 2021 the excess (if any) of the value of the Units on September 13, 2021 over the purchase price
thereof.
The following information is supplied in accordance with Treasury Regulation § 1.83-2(e):
1.

The name, address and social security number of the undersigned:
:
Name:
Andrew McCormick
Address:
[Redacted]

SSN:

[Redacted]

2.

A description of the property with respect to which the election is being made: 2,000 Incentive Units.

3.

The date on which the Units were transferred: September 13, 2021.

4.

The taxable year for which such election is made: 2021.

5.
The restrictions to which the property is subject: in accordance with the terms of the Restricted Units Agreement, the Units are subject to
time-vesting and transfer restrictions. Each of the Units is subject to forfeiture in accordance with the terms of the Restricted Units Agreement and the LLC
Agreement. All of the Units are subject to the repurchase provisions in the Restricted Units Agreement and the LLC Agreement.
6.
The fair market value on September 13, 2021 of the property with respect to which the election is being made, determined without regard
to any lapse restrictions: $0.
7.

The amount paid for such property: $0.

A copy of this election is being furnished to the Company pursuant to Treasury Regulation § 1.83-2(e)(7).
Dated: September 13, 2021
/s/ Andrew McCormick
Andrew McCormick

EXHIBIT B
Prior Inventions
None.

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the caption “Experts” and to the use of our report dated March 16, 2022, with respect to the consolidated
financial statements of Authentic Brands LLC included in the Registration Statement (Form S-1) of BRC Inc. for the registration of shares of its common
stock and warrants.
/s/ Ernst & Young LLP
San Antonio, Texas
March 16, 2022

Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
BRC Inc.
Salt Lake City, Utah
We hereby consent to the use in the Prospectus constituting a part of this Registration Statement of our report dated April 10, 2020, except for
the segment information described in Note 2, as to which the date is November 10, 2021, relating to the consolidated financial statements of
Authentic Brands, LLC, which is contained in that Prospectus.
We also consent to the reference to us under the caption “Experts” in the Prospectus.
/s/ BDO USA, LLP
Houston, Texas
March 16, 2022

Exhibit 23.3
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
We consent to the inclusion in this Registration Statement of BRC Inc. on Form S-1 of our report dated March 16, 2022, with
respect to our audits of the financial statements of Silverbox Engaged Merger Corp I as of December 31, 2021 and December
31, 2020 and for the year ended December 31, 2021 and for the period from December 3, 2020 (inception) through
December 31, 2020, which report appears in the Prospectus, which is part of this Registration Statement. We also consent to
the reference to our Firm under the heading “Experts” in such Prospectus.
/s/ Marcum LLP
Marcum LLP
New York, NY
March 16, 2022

Exhibit 107
Calculation of Filing Fee Tables
Form S-1
(Form Type)
BRC Inc.
(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered Securities
Security
Type

Primary Offering:
Fees to be Paid
Equity

Secondary Offering:
Fees to be Paid
Equity

N/A

Equity

Security Class Title

Fee Calculation
or Carry
Forward
Rule

Amount
Registered(1)

Proposed
Maximum
Offering Price
Per Security

Maximum
Aggregate
Offering Price

Fee Rate

Amount of
Registration Fee

Class A common stock,
$0.0001 par value per
share(2)

Rule 457(g)

17,766,641 shares

$11.50(3)

$204,316,371.5(3)

0.0000927

$18,940.13

Class A common stock,
$0.0001 par value per
share(4)

Rule 457(c)

203,821,303
shares

$16.76(5)

$3,416,045,038.28 (5)

0.0000927

$316,667.38

Warrants to purchase Class A
common stock(6)

Rule 457(g)

6,266,667
warrants

$—

$—

$—

$— (7)

Total Offering Amounts

(1)
(2)

(3)
(4)

(5)
(6)
(7)

$3,620,361,409.78

$335,607.51

Total Fees Previously Paid

—

Net Fee Due

$335,607.51

Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the registrant is also registering an indeterminate number of additional shares of Class A
Common Stock (as defined under “Frequently Used Terms”) that may become issuable to prevent dilution as a result of any stock dividend, stock split, recapitalization or other
similar transaction.
Consists of (i) 11,499,974 shares of Class A Common Stock that may be issued upon exercise of the Public Warrants (as defined under “Frequently Used Terms”) and (ii)
6,266,667 shares of Class A Common Stock that may be issued upon exercise of the Private Placement Warrants (as defined under “Frequently Used Terms”). The aggregate
number of shares of Class A Common Stock shall be adjusted to include any additional shares of Class A Common Stock that may become issuable as a result of any stock
dividend, stock split, recapitalization or other similar transaction.
Calculated pursuant to Rule 457(g) under the Securities Act based on the fixed conversion or exercise price per share of the Class A Common Stock issuable upon exercise of the
Warrants (as defined under “Frequently Used Terms”).
Consists of the following shares of Class A Common Stock registered for resale by the Selling Holders (as defined under “Frequently Used Terms”): (i) 37,074,619 shares of
Class A Common Stock issued in the Business Combination (as defined under “Frequently Used Terms”); (ii) 149,032,886 shares of Class A Common Stock issuable upon the
exchange of Common Units (as defined under “Frequently Used Terms”) and the surrender and cancellation of a corresponding number of shares of Class B Common Stock (as
defined under “Frequently Used Terms”); (iii) 9,926,562 shares of Class A Common Stock issuable upon the conversion of Restricted Common Units (as defined under
“Frequently Used Terms”) into Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B
Common Stock; (iv) 820,310 shares of Class A Common Stock issuable upon vesting of certain Applicable Premium Units (as defined under “Frequently Used Terms”) into
Common Units and the exchange of such Common Units and the surrender and cancellation of a corresponding number of shares of Class B Common Stock; (v) 694,063 shares
of Class A Common Stock issuable upon conversion of an equal number of shares of Class C Common Stock (as defined under “Frequently Used Terms”) (vi) 6,196 shares of
Class A Common Stock issuable upon vesting of certain Applicable Premium Units and (vii) 6,266,667 shares of Class A Common Stock underlying the Private Placement
Warrants. The aggregate number of shares of Class A Common Stock shall be adjusted to include any additional shares of Class A Common Stock that may become issuable as a
result of any stock dividend, stock split, recapitalization or other similar transaction.
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act, based upon the average of the high and low selling prices of the
Class A Common Stock on March 11, 2022 (such date being within five business days of the date that this registration statement was first filed with the SEC), as reported on the
New York Stock Exchange, under the symbol “BRCC.”
Consists of 6,266,667 Private Placement
Warrants.
Pursuant to Rule 457(g) of the Securities Act, no separate registration fee is required with respect to the
Warrants.
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