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In re Overstock, Inc. Securities Litigation

Gunaseelan v. Byrne

Randall v. Byrne

Tang Capital Partners, LP, v. BRC Inc.
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1791 Management LP, v. BRC Inc., Authentic Brands LLC, Black Rifle Coffee Company LLC, et. 
al

Tang

Strategy and Execution, Inc, v. Black Rifle Coffee Company LLC
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Franchise Agreement Section 5
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The Marketing Fund

Regional Fund
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Local Marketing. 
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Grand Opening Marketing Program
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Franchise Agreement Section 10
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Introduction

We and our affiliates (as defined below) own a format and system relating to the establishment and 
operation of “Black Rifle Coffee Company” retail coffee shop businesses that feature, among other 
things, fresh roasted coffee beverages, grab-and-go baked goods, and retail merchandise and apparel 
in a modern, technical environment (each a “BRCC Shop”). BRCC Shops specialize in the sale of 
beverages and BRCC branded products, which may include Proprietary Items (as defined in this 
Agreement) as well as non-Proprietary Items (collectively, the “Retail Products”). The services 
associated with offering Retail Products to consumers are referred to as the “Services”. 

Among the distinguishing characteristics of a BRCC Shop are that it operates under our “
System. Our System includes (among other things): Retail Products; signage; distinctive interior and 
exterior design and accessories; opening hours; operational procedures; standards and specifications; 
quality and uniformity of products and services offered; recipes and preparation techniques; 
management and inventory control procedures; software; training and assistance; business format, 
layouts and floor plans, methods, equipment lists and layouts, menus, the Proprietary Marks (defined 
below), as well as advertising and promotional programs (together, the “System”).

We identify the System by means of our Proprietary Marks. Our proprietary marks include certain trade 
names (for example, the mark “BLACK RIFLE COFFEE COMPANY” and logo), service marks, 
trademarks, logos, emblems, and indicia of origin (for example, the “BLACK RIFLE COFFEE 
COMPANY” mark and logo), as well as other trade names, service marks, and trademarks that we 
may periodically specify in writing for use in connection with the System (all of these are referred to as 
our “Proprietary Marks”). We and our affiliates continue to develop, use, and control the use of our 
Proprietary Marks in order to identify for the public the source of Retail Products and Services 
marketed under those marks and under the System, and to represent the System’s standards of 
quality, cleanliness, appearance, and service. 

We develop and award franchise rights to third party franchisees, such as you. You will be in the 
business of operating a BRCC Shop, using the same brand and Proprietary Marks as other 
independent businesses that operate other BRCC Shops under the System (including some operated 
by our affiliates). We will not operate your BRCC Shop for you, although we have (and will continue) 
to set standards for BRCC Shops that you will have chosen to adopt as yours by signing this 
Agreement and by your day-to-day management of your BRCC Shop according to our brand 
standards.
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You have asked to enter into the business of operating a BRCC Shop under our System and wish to 
obtain a franchise from us for that purpose, as well as to receive the training and other assistance we 
provide as described in this Agreement. You also understand and acknowledge the importance of our 
standards of quality, cleanliness, appearance, and service and the necessity of operating the business 
franchised under this Agreement in conformity with our standards and specifications.

In recognition of all of the details noted above, the parties have chosen to enter into this Agreement, 
taking into account all of the promises and commitments that they are each making to one another in 
this Agreement, and for other good and valuable consideration (the sufficiency and receipt of which 
they hereby acknowledge) and they agree as follows: 

Rights and Obligations

Accepted Location
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Protected Area

Our Reserved Rights
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Limits on Where You May Operate

Delivery and Catering. 
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Other Brands

Term

Renewal
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Training

Site Selection.
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Standard Layout and Equipping of a BRCC Shop

Opening and Additional Assistance

Brand Manual

Marketing Materials

Marketing Funds

Inspection Before Opening

Assistance

Services Performed

Our Decision-Making
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Confirmation of Performance

Initial Franchise Fee

Royalty Fee and Sales Reports
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Due Date

No Subordination
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Late Payment

Document Preparation Fee

Other Funds Due

Index

Funds

Opening Deadline. 

Site for the BRCC Shop

Our Review and Your Responsibilities
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Lease Review. 
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Preparing the Site. 

Construction or Renovation
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Pre-Opening
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Reporting Development Costs

Operating Owner and Management

Initial Owner and Management Training
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Additional Obligations and Terms Regarding Training
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Additional On-Site Training

Conventions and Meetings

The requirements of this Section 7 apply to Proprietary Items (Section 7.2), Input Items that 
you must purchase or otherwise source from approved suppliers (Section 7.1), and Input Items 
that you must otherwise purchase or source in accordance with our standards and 
specifications (Section 7.3). 

Input Items
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Proprietary Items

Specifications. 

Use of the Marks

Manufacturing

Payment of BRCC Invoices

Importance of Following Standards
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Opening

Staffing
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Operate According to Our Standards.
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Use of the Premises. 

Hours and Days of Operation. 

Health Standards and Operating Codes

Your Franchised Business: 

Franchised Business Condition, Maintenance. 

Major Remodeling
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Use of the Marks

Depending on your type of Entity:

Corporation

Partnership/LLP

LLC
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Trust

Guarantees

Quality-Control and Customer Survey Programs. 

Prices

Environmental Matters
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Innovations.

Suspending Operation

Our Representations

Your Agreement
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If You Used the Marks in Accordance with this Agreement
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If You Used the Marks But Not in Accordance with this Agreement

Your Acknowledgements
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Change to Marks

You Agree to Abide by the Brand Manual

Format of the Brand Manual

We Own the Brand Manual

Confidentiality and Use of the Brand Manual

You Agree to Treat the Brand Manual as Confidential
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Which Copy of the Brand Manual Controls

Revisions to the Brand Manual

Modifications to the System

Confidentiality
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Securities Law Compliance

Consequences of Breach

Accounting Records and Sales Reports
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Financial Statements
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Additional Information

PCI Compliance and Credit Cards; Cryptocurrency
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Our Right to Inspect Your Books and Records

Operational Inspections
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Marketing Contribution

Marketing Fund
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Regional Fund
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Local Marketing and Promotion

Grand Opening Marketing Program

Materials Available for Purchase

Standards

Our Review and Right to Approve All Proposed Marketing
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Rebates

Considerations as to Charitable Efforts

Additional Marketing Expenditure Encouraged

Computer Systems and Required Software. 
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Data
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Data Requirements and Usage

Extranet
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No Separate Digital Sites

POS Systems
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Gift Cards and Incentive Programs

E-Mail

Outsourcing
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Telephone Service

Changes

Electronic Communication – Including E-Mail, Texts, and other Messaging
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Required Insurance Coverage
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Additional Terms Applicable to All Policies. 
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Construction Coverages

Other Insurance Does Not Impact your Obligation

Certificates of Insurance

Required Coverages are Minimums

Obtaining Coverage
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By Us

Your Principals

Principals

By You
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Transfer Conditions
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Right of First Refusal bona fide
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Death or Incapacity

Consent to Transfer
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No Transfers to a Non-Franchisee Party to Operate a Similar BRCC Shop

Bankruptcy Issues

Securities Offers
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Automatic with no notice and no opportunity to cure

With Notice and no opportunity to cure. 
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With Notice and Opportunity to Cure
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Bankruptcy

bona fide

bona fide

Our Rights Instead of Termination

Reservation of Rights under Section 17.5

General Damages

Liquidated Damages.
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Cease Operation

Stop Using Marks and Intellectual Property

Cancel Assumed Names

Premises
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Our Option to Buy Your Assets

No Use of the Marks in Other Businesses

Pay All Sums Due

Pay Damages

BRCC - 2023 FDD (110)



Return Confidential Information

Right to Enter and Continue Operations

Our Rights. 

Offsets

Full Time Efforts

Understandings

Covenant Not to Compete or Engage in Injurious Conduct. 

BRCC - 2023 FDD (111)



Where Restrictions Apply

Post-Term

Non-Compliance

Publicly-Held Entities

Personal Covenants
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Construction

Claims Not a Defense

Covenant as to Anti-Terrorism Laws

Defaults

Payment of Taxes

Payment of Trade Creditors

Your Right to Contest Liabilities

Compliance with Law
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Notice of Violations and Actions

Independent Contractor Relationship. 

Notice of Status

No Contracts in our Name

Indemnification
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Procedure

Definitions

Impact
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Transmittal of Funds

Request for Approval

No Warranties or Guarantees

No Waivers
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Entire Agreement

Amendment

Introductory Paragraphs

Severability

No Third Party Rights

Captions Don’t Amend Terms

Including
including but not limited to
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Survival

Expenses

Counterparts

Choice of Law

Choice of Venue. 

Mediation

Parties Rights Are Cumulative
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Injunctions

WAIVER OF JURY TRIALS

MUST BRING CLAIMS WITHIN ONE YEAR

WAIVER OF PUNITIVE DAMAGES

Payment of Legal Fees

No Waivers

Your Investigation. 

No Warranties or Guarantees. 

Your Advisors. 

No Conflicting Obligations. 
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Your Responsibility for the Choice of the Accepted Location. 

Your Responsibility for Operation of the Franchised Business. 

Our Advice

Your Independence

Success Depends on You. 
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General Release

You (on behalf of yourself and your parent, subsidiaries and affiliates and their respective past 
and present members, officers, directors, members, managers, shareholders, agents and 
employees, in their corporate and individual capacities) and all guarantors of your obligations 
under this Agreement (collectively, “Releasors”) freely and without any influence forever 
release (and covenant not to sue) us, our parent, subsidiaries and affiliates and their respective 
past and present officers, directors, shareholders, agents and employees, in their corporate 
and individual capacities (collectively “Releasees”), with respect to any and all claims, 
demands, liabilities and causes of action of whatever kind or nature, whether known or 
unknown, vested or contingent, suspected or unsuspected (collectively, “claims”), which any 
Releasor now owns or holds or may at any time have owned or held, including, claims arising 
under federal, state and local laws, rules and ordinances and claims arising out of, or relating 
to this Agreement and all other agreements between any Releasor and any Releasee, the sale 
of any franchise to any Releasor, the development and operation of the BRCC Shops and the 
development and operation of all other businesses operated by any Releasor that are 
franchised by any Releasee. You understand as well that you may later learn of new or 
different facts, but still, it is your intention to fully, finally, and forever release all of the claims 
that are released above. This includes your waiver of state laws that may otherwise limit a 
release (for example, Calif. Civil Code Section 1542, which states that “[a] general release 
does not extend to claims that the creditor or releasing party does not know or suspect to exist 
in his or her favor at the time of executing the release and that, if known by him or her, would 
have materially affected his or her settlement with the debtor or released party.”). You agree 
that fair consideration has been given by us for this General Release and you fully understand 
that this is a negotiated, complete and final release of all claims. This General Release does 
not release any claims arising from representations made in our Franchise Disclosure 
Document and its exhibits or otherwise affect any claims arising after the date of this 
Agreement. 
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(to be signed by Franchisee with its
executive/management staff)

(a)
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(b)

(i)

(ii)

(c)

(d)

(e)
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(to be signed by Franchisee with its
non-management staff)
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(a) (b)
(c)
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 of 

Development

Development Schedule

Term

Fees and Credits
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 of 

Protected Development Area

Reservation of Rights
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 of 

Other Brands
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 of 

No License to use the Marks

Signing of the Franchise Agreements

BRCC Shop Development and Site Approval

Provisions of the Franchise Agreement Incorporated By Reference
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BRCC - 2023 FDD (145)



 of 

Transfers

Defaults
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 of 

Entire Agreement and Amendment

Indemnity

Captions

Cooperation

FTC Franchise Rule Exemption
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 of 

Confirmation that You Read and Understand the Franchise Agreement
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 of 

The Development Area under this Development Agreement shall be: 

The Development Fee under this Development Agreement shall be: 

The Development Schedule under this Development Agreement shall be: 
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Franchisee, its officers and directors, its owners, and their respective agents, heirs, 
administrators, successors, and assigns (the “Franchisee Group”), hereby forever 
release and discharge, and forever hold harmless Black Rifle Coffee Company LLC, 
its current and former affiliates and predecessors, and their respective shareholders, 
partners, members, managers, directors, officers, agents, representatives, heirs, 
administrators, successors, and assigns (the “Franchisor Group”), from any and all 
claims, demands, debts, liabilities, actions or causes of action, costs, agreements, 
promises, and expenses of every kind and nature whatsoever, at law or in equity, 
whether known or unknown, foreseen and unforeseen, liquidated or unliquidated, 
which the Franchisee Group and/or its owners had, have, or may have against any 
member of the Franchisor Group, including, without limitation, any claims or causes 
of action arising from, in connection with or in any way related or pertaining, directly 
or indirectly, to the Franchise Agreement, the relationship created by the Franchise 
Agreement, or the development, ownership, or operation of the Franchised Business.  

Each party represents and warrants to the others, and agrees, that it may later learn 
of new or different facts, but that still, it is that party’s intention to fully, finally, and 
forever release all of the Demands that are released above. This includes the parties’ 
waiver of state laws that might apply to limit a release (such as Calif. Civil Code 
Section 1542, which states that “[a] general release does not extend to claims that 
the creditor or releasing party does not know or suspect to exist in his or her favor at 
the time of executing the release and that, if known by him or her, would have 
materially affected his or her settlement with the debtor or released party.”) The 
Franchisee Group further indemnifies and holds the Franchisor Group harmless 
against, and agrees to reimburse them for any loss, liability, expense, or damages 
(actual or consequential) including, without limitation, reasonable attorneys’, 
accountants’, and expert witness fees, costs of investigation and proof of facts, court 
costs, and other litigation and travel and living expenses, which any member of the 
Franchisor Group may suffer with respect to any claims or causes of action which any 
customer, creditor, or other third party now has, ever had, or hereafter would or could 
have, as a result of, arising from, or under the Franchise Agreement or the Franchised 
Business. The Franchisee Group and its owners represent and warrant that they have 
not asserted (nor made an assignment or any other transfer of any interest in) the 
claims, causes of action, suits, debts, agreements, or promises described above. 
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{ii�pghiw�hg�}gpwg~qsohis�uqpop}qo~�whohi�iphw�

V?W

V?W

V?W

cY=

BRCC - 2023 FDD (165)



���������	�
��
��

�������

������������������������������������������������
� !"#$%&�'$�()"#&*$+&,�-./-0%�1"2�$#!3-2�"1�&)*2-&4

�56789

�8:;879�
�<=8789=

�>699��
�?::?<��=?@A

�>699�
�?::?<��=?@A

�>699��
�?::?<
�=?@A

�>699��
�?::?<
�=?@A

�>699�
�?::?<
�=?@A

�>699��
�?::?<
�=?@A

�BBC=C?<6>
D6CBE�<
�6FC=6>

�@@G:G>6=8B
�8HC@C=

�?<E
�?<=7?>>C<I
�<=8789=

�?=6>
�=?@A5?>B879�
�JGC=K
L�8HC@C=M

N���
O�����P�
Q�RS�TU�VWVW X YUVVZ� [� \� \�X \�X \�X \�X \�X ]TWÛ_V̀X \�X ]TUV̂Ỳ
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(in thousands, except share and par value amounts)
(unaudited)

See notes to unaudited consolidated financial statements.
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(in thousands, except share and per share amounts)
(unaudited)

Note 1 - Organization and Nature of
Business

Note 12 - Net
Loss per Share

See notes to unaudited consolidated financial statements.
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(in thousands, except for number of shares)
(unaudited)

See notes to unaudited consolidated financial statements.
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(in thousands)
(unaudited)
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(in thousands)
(unaudited)

See notes to unaudited consolidated financial statements.

BRCC - 2023 FDD (202)



BRCC - 2023 FDD (203)



(in thousands, except unit/share and per unit/share amounts)
(unaudited)

Basis of Presentation and Consolidation

Use of Estimates
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Revenue Recognition

Revenue from Contracts with Customers

Sources and Timing of Revenue

Deferred Revenue

Gift Cards

Loyalty Rewards Program
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Deferred Revenue and Gift Card Liability

Franchise Store Revenues

License Revenues
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Disaggregation of Revenue

Sales Returns and Discounts

Shipping and Handling Fees and Costs

Segment Information
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Cost of Goods Sold

Cash and Cash Equivalents

Accounts Receivable, Net

Inventories, Net

Property, Plant and Equipment, Net

Identifiable Intangibles - Internal Use Software
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Intangibles - Goodwill and Other, Internal-Use Software

Impairment of Long-Lived Assets

Leases

Earn-out Liability

Warrant Liability

Income Taxes
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Equity-Based Compensation

Stock Based Compensation 

Equity-Based Compensation

Earnings per Share

Net Loss per Share

Concentrations of Credit Risk

Marketing and Advertising Expenses

Fair Value Measurements
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Fair Value Measurement

Series A Redeemable Preferred Equity

Comprehensive Income (Loss)

Recently Adopted Accounting Pronouncements

Financial Instruments - Credit Losses
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Senior Credit Facility
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Debt Issuance Costs

Mortgages

Equipment Term Loan

Equipment Financing Loan

Notes Payable

Guaranty

BRCC - 2023 FDD (215)



Non-Controlling Interests
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Incentive Units
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Stock Options

Restricted Stock Units

Performance-Based Restricted Stock Units

BRCC - 2023 FDD (218)



BRCC - 2023 FDD (219)



Numerator:

Denominator:

Organization and Nature of
Business
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Purchase Agreements

Contingencies

Accounting for Contingencies
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Legal Disputes
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Please keep this copy of the receipt with your FDD
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Please sign, date, and return this copy of the receipt to BRCC 
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