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

Appointment of New Directors

On April 11, 2025, the Board of Directors (the “Board”) of BRC Inc. (the “Company”) increased the size of the Board from seven to nine members and appointed
Stephen Kadenacy, the Company’s current Chief Financial Officer, and Sean Moriarty to fill the vacancies created by such increase in the size of the Board. Each of Mr.
Kadenacy and Mr. Moriarty will serve on the Board as Class II directors until the Company’s 2027 annual meeting of stockholders.

The Board decided upon Mr. Kadenacy’s and Mr. Moriarty’s appointments after receiving nominations and recommendations from the Nominating and Corporate
Governance Committee of the Board. Except for the intention to appoint Mr. Kadenacy to the Board that was previously disclosed in the Current Report on Form 8-K filed
with the Securities and Exchange Commission on September 11, 2023, there are no arrangements or understandings between either of Mr. Kadenacy and Mr. Moriarty and
any other person pursuant to which either of Mr. Kadenacy and Mr. Moriarty was selected as a director, and there are no transactions in which the Company is a party and in
which any of Mr. Kadenacy and Mr. Moriarty has a material interest subject to disclosure under Item 404(a) of Regulation S-K.

As previously announced, Mr. Kadenacy will continue to serve as the Company’s Chief Financial Officer until such time as the Company has hired a new Chief
Financial Officer, and contingent upon such hiring of a Chief Financial Officer, or such other earlier date as the Board may determine. In accordance with the Company’s
non-employee director compensation policy that took effect in August 2021, as a non-employee director of the Company, Mr. Moriarty is initially entitled to receive cash
compensation in the amount of $50,000 per year for his service on the Board. Mr. Moriarty elected to receive such cash compensation in the form of additional restricted
stock unit awards, as set forth below.

On April 11, 2025, in connection with his appointment to the Board, Mr. Moriarty was granted a restricted stock unit (“RSU”) award under the Company’s 2022
Omnibus Incentive Plan (the “Incentive Plan”) consisting of a joining grant of 69,767 RSUs settleable for shares of the Company's Class A Common Stock, which
represents a grant date fair value of $150,000 divided by the closing price of the Company's Class A Common Stock on NYSE on April 11, 2025, vesting over three years,
and a first annual grant of 7,646 RSUs settleable for shares of the Company’s Class A Common Stock, which represents a grant date fair value of $16,438 divided by the
closing price of Class A Common Stock on NYSE on April 11, 2025, vesting after one year. Additionally, Mr. Moriarty was granted 23,256 RSUs settleable for shares of
Class A Common Stock, which represents a grant date fair value of $50,000 divided by the closing price of Class A Common Stock on NYSE on April 11, 2025, vesting
quarterly, in lieu of his annual cash compensation.

Mr. Moriarty is also eligible for future annual grants with an aggregate grant date fair value of $125,000, rounded down to the nearest whole share, which shall vest in
full on the first anniversary of the date of grant, subject to his continued service with the Company through the vesting date.

The Company also entered into an indemnification agreement with Mr. Moriarty in the same form as its standard form of indemnification agreement with its other
directors.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibits Description
104 Cover Page Interactive Data File (embedded with the Inline XBRL document).
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