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Explanatory Note
 

This Current Report on Form 8-K/A amends the Current Report on Form 8-K filed by BRC Inc. (the “Company”) with the Securities and Exchange
Commission (the “SEC”) on May 2, 2024 (the “Initial Form 8-K”).
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 

On August 16, 2024, the Company filed a Certificate of Correction with the Delaware Secretary of State to nullify the filing of a certificate of amendment (the
“Certificate of Amendment”) to the amended and restated certificate of incorporation (the “Amended and Restated Certificate of Incorporation”) of the Company with
the Delaware Secretary of State on May 1, 2024, due to not receiving the requisite level of stockholder approval to approve the Certificate of Amendment.
 

The Company’s Amended and Restated Certificate of Incorporation, as in effect prior to the Company’s 2024 Annual Meeting of Stockholders held on April 30,
2024 (the “Annual Meeting”), is accurate and will remain in effect without change following the filing of the Certificate of Correction.
 

The description of the Certificate of Correction is qualified in its entirety by reference to the full text of the Certificate of Correction, which is filed as Exhibit 3.1
to this Current Report on Form 8-K/A and is incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders
 

At the Annual Meeting, the Company’s stockholders voted on a proposal (the “Charter Proposal”) to amend the Company’s Amended and Restated Certificate of
Incorporation. The Charter Proposal did not receive the votes needed for approval. The reason for the Charter Proposal was to limit the liability of certain officers of the
Company.
 

The Initial Form 8-K correctly reported the vote on the Charter Proposal, which was 116,051,545 FOR, 3,357,992 AGAINST, 797,443 ABSTAIN, and
16,248,597 Broker Non-Votes. Although the votes FOR the Charter Proposal represented approximately 85% of the shares represented at the Annual Meeting, the
Charter Proposal did not receive the affirmative vote of 66 2/3% (141,434,020) of the total voting power of all the then-outstanding shares of stock of the Company
entitled to vote on the Charter Proposal (212,151,030) as required by Article XIII, Section 13.1 of the Amended and Restated Certificate of Incorporation. The
Company’s Proxy Statement for the Annual Meeting, as amended and supplemented, inadvertently stated the vote required for approval of the Charter Amendment as a
majority in voting power as of the record date for the Annual Meeting rather than 66 2/3% of the total voting power of all the then outstanding shares of stock of the
Company entitled to vote generally in the election of directors, voting together as a single class, as required by the Company’s Amended and Restated Certificate of
Incorporation.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibits  Description
3.1  Certificate of Correction to the Certificate of Amendment to the Amended and Restated Certificate of Incorporation of BRC Inc.
104  Cover Page Interactive Data File (embedded with the Inline XBRL document).
 



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Dated: August 16, 2024

BRC INC.
  
By: /s/ Andrew McCormick
Name: Andrew McCormick
Title: General Counsel and Corporate Secretary



Exhibit 3.1

CERTIFICATE OF CORRECTION
TO THE

CERTIFICATE OF AMENDMENT
TO THE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

BRC INC.
 

A DELAWARE PUBLIC BENEFIT CORPORATION

BRC Inc., a public benefit corporation organized and existing under the General Corporation Law of the State of Delaware (the “Corporation”), does hereby certify,
pursuant to Section 103(f) of the General Corporation Law of the State of Delaware (the “DGCL”), as follows:
 

1.          A certificate of amendment (the “Certificate of Amendment”) to the Corporation’s amended and restated certificate of incorporation (the “Amended and
Restated Certificate of Incorporation”) was filed with the Office of the Secretary of State of the State of Delaware on May 1, 2024 and such Certificate of Amendment
requires correction as permitted by Section 103(f) of the DGCL.
 

2.          The Certificate of Amendment is an inaccurate record of the corporate action referred to therein because the amendment set forth therein was not duly
authorized and adopted by the affirmative vote of the holders of at least 66 2/3% of the total voting power of all the then outstanding shares of stock of the Corporation
entitled to vote generally in the election of directors, voting together as a single class, as required by the Corporation’s Amended and Restated Certificate of Incorporation.
 

3.          As a result of such inaccuracy, the Certificate of Amendment is null and void and shall be of no further force and effect.
 

[Signature Page Follows]



IN WITNESS WHEREOF, BRC Inc. has caused this Certificate of Correction to be executed by Andrew McCormick, its authorized officer, on this 16th
day of August, 2024.
 

BRC INC.
  
By: /s/ Andrew McCormick  
Name: Andrew McCormick
Title: General Counsel and Corporate Secretary

[Signature Page to Certificate of Correction of BRC Inc.]


