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Item 3.03 Material Modification to Rights of Security Holders.

To the extent required by Item 3.03 of Form 8-K, the information contained in Item 5.03 herein is incorporated by reference into this Item 3.03.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On August 21, 2026, BRC Inc. (the “Company”) filed a Certificate of Amendment (the “Class A Charter Amendment”) to the Company’s Amended and Restated Certificate of
Incorporation (the “Charter”) with the Secretary of State of the State of Delaware to effect a 1-for-10 reverse stock split (the “Class A Reverse Stock Split”) of the Company’s
Class A common stock, par value $0.0001 per share (the “Class A Common Stock™), effective on August 21, 2026 at 5:01 p.m., Eastern Time (the “Class A Effective Time”),
and a Certificate of Amendment (the “Class B Charter Amendment”) to the Charter with the Secretary of State of the State of Delaware to effect a 1-for-10 reverse stock split
(the “Class B Reverse Stock Split”) of the Company’s Class B common stock, par value $0.0001 per share (the “Class B Common Stock™), effective on August 21, 2026 at 5:02
p.m., Eastern Time (the “Class B Effective Time”). The Company’s Class A Common Stock is expected to begin trading on a split-adjusted basis on the New York Stock
Exchange (the “NYSE”) at the commencement of trading on August 24, 2026 under the Company’s existing trading symbol “BRCC”. The new CUSIP number for the Class A
Common Stock following the Class A Reverse Stock Split is 05601U204.

As previously reported, upon the recommendation of the Company’s Board of Directors (the “Board”), at the Company’s Annual Meeting of Stockholders held on May 28,
2026, the Company’s stockholders approved amendments to the Charter to effect a reverse stock split of the Class A Common Stock at a ratio ranging from any whole number
between 1-for-10 and 1-for-50, as determined by the Board in its discretion. On April 10, 2026, holders of a majority of the Company’s shares of Class B Common Stock
previously approved, via written consent, amendments to the Charter to effect a reverse stock split of the Class B Common Stock contingent upon the effectiveness of, and at
the same ratio as, the Class A Reverse Stock Split. On August 7, 2026, the Board approved a final reverse stock split ratio of 1-for-10 and abandoned all other reverse stock
split amendments at different ratios.

As a result of the Class A Reverse Stock Split, at the Class A Effective Time, every 10 shares of the Company’s issued and outstanding shares of Class A Common Stock
immediately prior to the Class A Effective Time were automatically reclassified and combined, without any action on the part of the holder thereof, into one validly issued,
fully-paid and non-assessable share of Class A Common Stock, subject to the treatment of fractional shares as described below. As a result of the Class B Reverse Stock Split, at
the Class B Effective Time, every 10 shares of the Company’s issued and outstanding shares of Class B Common Stock immediately prior to the Class B Effective Time were
automatically reclassified and combined, without any action on the part of the holder thereof, into one validly issued, fully-paid and non-assessable share of Class B Common
Stock, subject to the treatment of fractional shares as described below. The Class A Charter Amendment and the Class B Charter Amendment did not affect the number of
authorized shares of Class A Common Stock or Class B Common Stock, or the par value of each share of Class A Common Stock or Class B Common Stock, respectively.

No fractional shares or scrip of Class A Common Stock or Class B Common Stock will be issued as a result of the Class A Reverse Stock Split or the Class B Reverse Stock
Split, respectively. Continental Stock Transfer & Trust Company (“‘Continental”’), the Company’s transfer agent, will aggregate the fractional shares of Class A Common Stock
that otherwise would have been issued and sell those shares in the open market at the then-prevailing price as soon as practicable after the Class A Effective Time. Holders
otherwise entitled to receive a fractional share of Class A Common Stock will receive a cash payment from Continental representing their proportionate share of the proceeds
from that sale. As soon as practicable after the Class B Effective Time, holders otherwise entitled to receive a fractional share of Class B Common Stock will receive a cash
payment from the Company in an amount equal to (i) $0.88, which represents the closing price of the Class A Common Stock on the NYSE on August 21, 2026, multiplied by
(ii) the fractional share of Class B Common Stock the holder otherwise would have been entitled to receive.

In addition, the Class A Reverse Stock Split will apply to the Class A Common Stock issuable upon the exercise or conversion, as applicable, of the Company’s outstanding
stock options, restricted stock units, performance stock units, and incentive units with proportionate adjustments, as applicable, to be made to the exercise or conversion prices
in accordance with the applicable terms thereof. Furthermore, the number of shares of Class A Common Stock available for issuance under the Company’s equity incentive
plans will be proportionately adjusted for the 1-for-10 Class A Reverse Stock Split ratio, such that a fewer number of shares will be subject to such plans.



The foregoing description is qualified in its entirety by the full text of the Class A Charter Amendment and Class B Charter Amendment, copies of which are filed as Exhibit 3.1
and Exhibit 3.2, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

Cautionary Statement Regarding Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the federal securities laws, including Section 27A of the Securities Act of 1933
and Section 21E of the Exchange Act. Forward-looking statements generally relate to future events or the Company’s future financial or operating performance. In particular,
statements regarding the trading of the Class A Common Stock on a split-adjusted basis and the impact of the Class A Reverse Stock Split and Class B Reverse Stock Split,
including any adjustments from the treatment of fractional shares; and other statements that are not historical fact. The events and circumstances reflected in the Company’s
forward-looking statements may not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements. These risks and
uncertainties include, but are not limited to the risks and uncertainties indicated in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025
filed with the Securities and Exchange Commission (the “SEC”) on March 2, 2026 including those set forth under “Item 1A. Risk Factors” included therein, as well as in our
other filings with the SEC. Such forward-looking statements are based on information available as of the date of this Current Report on Form 8-K and the Company’s current
beliefs and expectations concerning future developments and their effects on the Company and speak only as of the date of this Current Report on Form 8-K. The Company
does 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

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibits Description

3.1 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of BRC Inc., dated August 21, 2026.
32 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of BRC Inc.. dated August 21. 2026.
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 24, 2026

BRC INC.

By: /s/ Andrew McCormick
Name: Andrew McCormick

Title: General Counsel and Secretary



EXHIBIT 3.1

CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
BRC INC.
A DELAWARE PUBLIC BENEFIT CORPORATION

August 21, 2026

BRC Inc., a benefit corporation organized and existing under the laws of the State of Delaware (the “ Corporation”), DOES HEREBY CERTIFY
AS FOLLOWS:

1. The Amended and Restated Certificate of Incorporation of the Corporation is hereby amended to insert the following as a new
paragraph immediately following Article IV, Section 4.1:

Upon the filing and effectiveness (the “First Effective Time”) of the Certificate of Amendment to the Certificate of Incorporation adding
this paragraph and subject to the treatment of fractional share interests as described below, each ten shares of the Class A Common Stock,

either issued and outstanding or held in treasury immediately prior to the First Effective Time shall automatically be reclassified,
combined and changed into one validly issued, fully paid and non-assessable share of Class A Common Stock, without any further action
by the Corporation or the respective holder thereof. No fractional shares shall be issued at the First Effective Time and, in lieu thereof, the
transfer agent shall aggregate all fractional shares of Class A Common Stock and sell them as soon as practicable at the then-prevailing
prices on the open market and stockholders who would have been entitled to a fractional share of Class A Common Stock will instead
receive a cash payment in an amount equal to their respective pro rata share of the total proceeds of that sale. Each certificate or book entry
position that immediately prior to the First Effective Time represented shares of Class A Common Stock shall thereafter represent that

number of shares of Class A Common Stock into which the shares of such Class A Common Stock previously represented by such

certificate or book entry position has been reclassified, combined and changed subject to the elimination of fractional share interests as
described above.

2. This Certificate of Amendment was duly adopted in accordance with Section 242 of the Delaware General Corporation Law.

3. This Certificate of Amendment shall become effective at 5:01 p.m. Eastern Time, on August 21, 2026.



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be duly executed in its name and on its behalf by an
authorized officer as of the date first set forth above.

BRC INC.

By: /s/ Andrew McCormick
Name: Andrew McCormick
Title: General Counsel and Secretary

[Signature Page to Certificate of Amendment of BRC INC.]



EXHIBIT 3.2

CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
BRC INC.
A DELAWARE PUBLIC BENEFIT CORPORATION

August 21, 2026

BRC Inc., a benefit corporation organized and existing under the laws of the State of Delaware (the “ Corporation”), DOES HEREBY CERTIFY
AS FOLLOWS:

1. The Amended and Restated Certificate of Incorporation of the Corporation is hereby amended to insert the following as a new

paragraph immediately following Article IV, Section 4.1:

Law.

Upon the filing and effectiveness (the “Second Effective Time”) of the Certificate of Amendment to the Certificate of Incorporation
adding this paragraph and subject to the treatment of fractional share interests as described below, each ten shares of Class B Common
Stock, either issued and outstanding or held in treasury immediately prior to the Second Effective Time shall automatically be reclassified,
combined and changed into one validly issued, fully paid and non-assessable share of Class B Common Stock, without any further action
by the Corporation or the respective holder thereof. No fractional shares shall be issued at the Second Effective Time and, in lieu thereof
the Corporation shall pay cash equal to such fraction multiplied by the fair value of a share of Common Stock, as determined by the Board
of Directors. Each certificate or book entry position that immediately prior to the Second Effective Time represented shares of Class B
Common Stock shall thereafter represent that number of shares of Class B Common Stock into which the shares of such Class B Common
Stock previously represented by such certificate or book entry position has been reclassified, combined and changed subject to the
elimination of fractional share interests as described above.

2. This Certificate of Amendment was duly adopted in accordance with Sections 228 and 242 of the Delaware General Corporation

3. This Certificate of Amendment shall become effective at 5:02 p.m. Eastern Time, on August 21, 2026.



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be duly executed in its name and on its behalf by an
authorized officer as of the date first set forth above.

BRC INC.

By: /s/ Andrew McCormick
Name: Andrew McCormick
Title: General Counsel and Secretary

[Signature Page to Certificate of Amendment of BRC INC.]



