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Item 3.03. Material Modification to Rights of Security Holders.

On June 13, 2022, in anticipation of the consummation of the previously announced business combination (the “Business Combination”) of Tuatara
Capital
Acquisition Corp., a Cayman Islands exempted company (“Tuatara”), and SpringBig, Inc., a Delaware corporation (“SpringBig”), Tuatara changed
its jurisdiction of incorporation by deregistering as a Cayman Islands exempted company and continuing and
domesticating as a corporation incorporated
under the laws of the State of Delaware (the “Domestication”).

In connection with the Domestication, Tuatara changed its name to “SpringBig Holdings, Inc.” (“New SpringBig” or the “Company”) and adopted a
Certificate of Incorporation (the “charter”) and Bylaws (the “bylaws”). Reference is made to the disclosure described in the proxy statement/prospectus
(Registration No.: 333-262628) filed with the U.S.
Securities and Exchange Commission (the “SEC”) on May 17, 2022 (the “Proxy Statement/Prospectus”)
in the section titled “Organizational Documents Proposal (4-9)” beginning on page 167, which is incorporated herein by reference.

The following descriptions are summaries of the material terms of New SpringBig’s Certificate of Incorporation and Bylaws. These summaries are
qualified in their entirety by reference to the text of the Certificate of Incorporation and Bylaws, which are included as Exhibits 3.1 and 3.2 to this Current
Report on Form 8-K and are incorporated herein by reference.
 
Authorized and Outstanding Stock
 

The charter of New SpringBig authorizes the issuance of an aggregate of 350,000,000 shares of capital stock, consisting of 300,000,000 shares of
Common Stock, $0.0001 par value per share and 50,000,000 shares of Preferred Stock, $0.0001 par value per share. Unless our Board of Directors
determines otherwise, New SpringBig will issue all shares of capital stock in uncertificated form.
 
Common Stock
 

Voting Rights
 

Each holder of the shares of
Common Stock is entitled to one vote for each share of Common Stock held of record by such holder on all matters on
which shareholders generally are entitled to vote. The holders of the shares of Common Stock do not have cumulative voting rights
 in the election of
directors. Generally, all matters to be voted on by shareholders must be approved by a majority (or, in the case of election of directors, by a plurality) of the
votes entitled to be cast by all shareholders present in person
or represented by proxy, voting together as a single class.
 

Dividend Rights
 
Subject to preferences that may be applicable to any outstanding preferred stock, the holders of shares of Common Stock are
entitled to receive

ratably such dividends, if any, as may be declared from time to time by our Board of Directors out of funds legally available therefor.
 
Rights upon Liquidation, Dissolution and Winding-Up
 
In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of the shares of
Common Stock are

entitled to share ratably in all assets remaining after payment of our debts and other liabilities, subject to prior distribution rights of preferred stock or any
class or series of stock having a preference over the shares of Common
Stock, then outstanding, if any.

 
Preemptive or Other Rights
 
The holders of shares of Common Stock have no preemptive or conversion rights or other subscription rights. There are no
redemption or sinking

fund provisions applicable to the shares of Common Stock. The rights, preferences and privileges of holders of shares of Common Stock will be subject to
those of the holders of any shares of the preferred stock we may issue in
the future.
 



Preferred Stock
 

Our charter authorizes our Board of Directors to establish one or more series of preferred stock. Unless required by law or any stock exchange, the
authorized shares of preferred stock will be available for issuance without further action by the holders of the Common Stock. Shares of preferred stock
may be issued from time to time in one or more series of any number of shares, provided that the
aggregate number of shares issued and not retired of any
and all such series shall not exceed the total number of shares of preferred stock authorized, and with such powers, including voting powers, if any, and the
designations, preferences and
relative, participating, optional or other special rights, if any, and any qualifications, limitations or restrictions thereof, all as
shall be stated and expressed in the resolution or resolutions providing for the designation and issue of such
shares of preferred stock from time to time
adopted by our Board of Directors pursuant to authority so to do which is expressly vested in the Board of Directors. The powers, including voting powers,
if any, preferences and relative, participating,
 optional and other special rights of each series of preferred stock, and the qualifications, limitations or
restrictions thereof, if any, may differ from those of any and all other series at any time outstanding.

 
The issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of New SpringBig without further action

by the shareholders. Additionally, the issuance of preferred stock may adversely affect the holders of the Common Stock of New SpringBig by restricting
dividends on the shares of Common Stock, diluting the voting power of the shares of Common Stock
or subordinating the liquidation rights of the shares of
Common Stock. As a result of these or other factors, the issuance of preferred stock could have an adverse impact on the market price of the shares of
Common Stock.
 
Warrants
 
Anti-dilution Adjustments
 

If the number of issued and outstanding shares of Common Stock is increased by a capitalization or share dividend payable in shares of Common
Stock,
or by a split-up of shares of Common Stock or other similar event, then, on the effective date of such share dividend, split-up or similar event, the
number of shares of Common Stock issuable on exercise of each public warrant will be increased in
 proportion to such increase in the issued and
outstanding shares of Common Stock. A rights offering to holders of shares of Common Stock entitling holders to purchase shares of Common Stock at a
price less than the fair market value will be deemed a
share dividend of a number of shares of Common Stock equal to the product of  (1) the number of
shares of 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 Common Stock) multiplied by (2) one minus the quotient of (x) the price per shares of Common Stock paid in such rights offering
divided by (y) the fair market value. For these purposes, (1) if the rights offering
is for securities convertible into or exercisable for shares of Common
Stock, in determining the price payable for shares of 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) fair market value means the volume weighted average price of shares of Common
Stock as reported during the ten (10) trading day period ending on the trading day prior to the first date on which the shares
of Common Stock trade on the
applicable exchange or in the applicable market, regular way, without the right to receive such rights.
 
Certain Anti-Takeover Provisions of Our Charter and Our Bylaws

New SpringBig’s charter and bylaws as well as the DGCL contain provisions that could have the effect of rendering more difficult, delaying, or
preventing an acquisition deemed undesirable by our Board of Directors. These provisions could also make it difficult for shareholders to take certain
actions, including electing directors who are not nominated by the members of our Board of
Directors or taking other corporate actions, including effecting
changes in our management. For instance, our charter will not provide for cumulative voting in the election of directors and will provide for a classified
board of directors with three
(3)-year staggered terms, which could delay the ability of shareholders to change the membership of a majority of our Board
of Directors. our Board of Directors will be empowered to elect a director to fill a vacancy created by the expansion of the
Board of Directors or the
resignation, death, or removal of a director in certain circumstances; and our advance notice provisions in the proposed bylaws will require that
shareholders must comply with certain procedures in order to nominate
candidates to our Board of Directors or to propose matters to be acted upon at a
shareholders’ meeting.



Our authorized but unissued Common Stock and preferred stock will be available for future issuances without shareholder approval and could be
utilized
for a variety of corporate purposes, including future offerings to raise additional capital, acquisitions and employee benefit plans. The existence of
authorized but unissued and unreserved Common Stock and preferred stock could render more difficult
or discourage an attempt to obtain control of us by
means of a proxy contest, tender offer, merger or otherwise.

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

The information contained in Item 3.03 to this Current Report on Form 8-K is incorporated in this Item 5.03 by reference.

Item 8.01 Other Events.

As of June 15, 2022, the Common Stock and Warrants are listed for trading on The Nasdaq Global Market under the symbols “SBIG” and
“SBIGW,”
respectively, and the CUSIP numbers relating to the Common Stock and Warrants are 85021Q108 and 85021Q116, respectively.

On June 15, 2022, New SpringBig issued a press release announcing the consummation of the Business Combination. A copy of the press release is
filed
as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

     
(d)   Exhibits
     
Exhibit No. Description of Exhibit
3.1 Form of Certificate of Incorporation of New SpringBig  (incorporated by reference to Annex B to the Proxy Statement / Prospectus of

Tuatara filed with the SEC on May 17,
2022).
3.2 Form of By-Laws of New SpringBig (incorporated by reference to Annex C to the Proxy Statement / Prospectus of Tuatara filed with

the SEC on May 17, 2022).
99.1 Press Release, dated June 15, 2022.*
 
*     Filed herewith.

https://www.sec.gov/Archives/edgar/data/0001801602/000114036122019634/ny20001241x31_424b3.htm#tANNB
https://www.sec.gov/Archives/edgar/data/0001801602/000114036122019634/ny20001241x31_424b3.htm#tANNC
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto
duly authorized.

SPRINGBIG HOLDINGS, INC.

June 17, 2022 By: /s/ Jeffrey Harris
Name: Jeffrey Harris
Title: Chief Executive Officer



Exhibit 99.1

springbig Completes Business Combination with Tuatara Capital Acquisition Corporation, Becoming the Largest Publicly Traded
Loyalty and
Marketing Automation Platform in the Cannabis Industry

Trading will begin today on the Nasdaq Global Market under the symbols “SBIG” and “SBIGW”

BOCA RATON, FL. & NEW YORK, NY, June 15, 2022 – springbig (the “Company”), a leading provider of SaaS-based marketing solutions, consumer
mobile app experiences, and omnichannel loyalty
 programs to the cannabis industry, and Tuatara Capital Acquisition Corporation (“TCAC”) today
announced that they have completed their previously announced business combination (the “Business Combination”).

The Business Combination was approved at a special general meeting of TCAC shareholders on June 9, 2022. In connection with the closing of the
Business Combination, TCAC has changed its name to SpringBig Holdings, Inc. The ticker symbols for TCAC’s common stock and warrants have been
changed to “SBIG” and “SBIGW,” respectively, and will begin trading today on the Nasdaq Global Market.

springbig is the largest customer loyalty and marketing platform in the cannabis
industry and is the provider of choice and trusted partner to many leading
cannabis retailers and brands across North America. The Company serves over
1,300 clients with more than 2,400 retail locations, through its suite of
category-leading solutions designed to increase customer retention, build customer loyalty, and boost brand awareness through digital marketing and
communications and
industry-leading reporting and analytics.

Jeffrey Harris, Chief Executive Officer and Co-Founder of springbig, said: “We are thrilled to close this Business Combination and further
 springbig’s
evolution – not only as a public company, but as a trusted and distinguished technology and software leader serving the growing North American cannabis
ecosystem. Looking ahead, we will strategically position and adapt our industry-leading
offering alongside the maturation of the cannabis sector, including
expanding our engagement with major brands. Additionally, we will continue exploring avenues for growth, both organically and through M&A.”

Mr. Harris concluded, “I would like to congratulate and thank all those involved in this transaction, including our passionate and dedicated team. I could
not be more excited for the future of springbig and look forward to generating
 sustained value for our shareholders, customers, and consumers, as we
accelerate our growth strategy as a newly public company.”

The Company and TCAC also announced the issuance of $11 million in aggregate principal amount of senior secured convertible notes to a global
institutional investor, pursuant to the terms of the previously announced financing transaction.

As of the closing of the Business Combination, the previously announced bonus shares have been delivered to non-redeeming shareholders, with each such
shareholder receiving one bonus share for each non-redeeming share (and a corresponding forfeiture of 1,000,000 shares by TCAC’s sponsor).



Advisors

Jefferies LLC served as exclusive financial advisor and exclusive capital markets advisor to springbig and Cantor Fitzgerald & Co. served as
exclusive
capital markets advisor and exclusive PIPE placement agent to TCAC. Benesch, Friedlander, Coplan & Aronoff LLP acted as legal counsel for springbig,
and Davis Polk & Wardwell LLP and Dentons US LLP acted as legal counsel to TCAC.
 
About springbig
 
springbig is a market-leading software platform providing customer loyalty and marketing automation solutions to cannabis retailers and brands in the U.S.
and Canada.
springbig’s platform connects consumers with retailers and brands, primarily through SMS marketing, as well as emails, customer feedback
system, and loyalty programs, to support retailers’ and brands’ customer engagement and retention. springbig offers
marketing automation solutions that
provide for consistency of customer communication, thereby driving customer retention and retail foot traffic. Additionally, springbig’s reporting and
analytics offerings deliver valuable insights that clients
utilize to better understand their customer base, purchasing habits and trends. For more information,
visit https://springbig.com/.
 
Investor Relations Contact
Courtney Van Alstyne
MATTIO Communications
ir@mattio.com

Media Contact
Phoebe Wilson
MATTIO Communications
springbig@mattio.com
 
Forward-Looking Statements
 
Certain statements contained in this press release constitute “forward-looking statements” within the meaning of federal securities laws. The words
“anticipate,”
 “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “outlook,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “should,” “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. Forward-looking statements are predictions, projections and other statements about future events that are based on current
expectations and assumptions and, as a result, are subject,
are subject to risks and uncertainties. Many factors could cause actual future events to differ
materially from the forward-looking statements in this press release, including but not limited to the risks and uncertainties described in the “Risk
Factors”
section of TCAC’s Annual Report on Form 10-K and registration statement on Form S-4 (the “Registration Statement”), the proxy statement/prospectus
relating to the Business Combination, other documents filed by TCAC from time to time with SEC,
 and any risk factors made available to you in
connection with TCAC, springbig and the transaction. These forward-looking statements involve a number of risks and uncertainties (some of which are
beyond the control of springbig and TCAC), and other
assumptions, that may cause the actual results or performance to be materially different from those
expressed or implied by these forward-looking statements.
 


