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PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information.
 
The documents containing the information specified in Part I will be delivered in accordance with Rule 428(b) under the
Securities Act. Such documents are not required to be, and are not, filed with the Securities and Exchange Commission (the
“Commission”), either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424
under the Securities Act of 1933, as amended (the “Securities Act”). These documents, and the documents incorporated by
reference in this Registration Statement pursuant to Item 3 of Part II of the Form S-8, taken together, constitute a prospectus that
meets the requirements of Section 10(a) of the Securities Act.
 
Item 2. Registrant Information and Employee Plan Annual Information.
 
The written statement required by Item 2 of Part I is included in documents that will be delivered to participants in the plans
covered by this Registration Statement pursuant to Rule 428(b) of the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 
The following documents, which have been filed with the Commission, are incorporated by reference into this Registration
Statement:

 
(i) The Registrant’s Quarterly Report on Form 10-Q (File No. 001-40049) for the fiscal quarter ended March  31, 2022, filed with the Commission

on May 16, 2022 and Quarterly Report on Form 10-Q (File No. 001-40049) for the fiscal quarter ended June 30, 2022, filed with the Commission
on August 15, 2022 and as amended by that Form 10-Q/A, filed with the Commission on August 17, 2022;

  
(ii) The Registrant’s Current Reports on Form 8-K (File Nos. 001-40049), filed with the Commission on April 19, 2022, May 2, 2022, June 10, 2022,

June 17, 2022 and June 21, 2022 (excluding any portions of such reports deemed to have been furnished under Item 2.02 or Item 7.01 and any
exhibits included with such Items);

  
(iii) The Registrant’s prospectus, dated August 12, 2022, filed with the Commission on August 12, 2022 (the “Prospectus”) pursuant to Rule 424(b)

under the Securities Act, relating to the Registration Statement on Form S-1 (File No. 333-266138); and
  
(iv) The description of the Registrant’s Common Stock contained in its Registration Statement on Form S-1 (File No. 333-266138), filed with the

Commission on July 15, 2022 (as amended on July 28, 2022), pursuant to Section 12(b) of the Exchange Act, including any amendments or
reports filed for the purpose of updating, amending, or otherwise modifying such description.

 
In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14, and
15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”), as amended, prior to the filing of a post-effective
amendment that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold shall be
deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents; provided,
however, that documents or information deemed to have been furnished and not filed in accordance with the rules of the
Commission shall not be deemed incorporated by reference into this Registration Statement.
 
Any statement contained in the documents incorporated or deemed to be incorporated by reference in this Registration Statement
shall be deemed to be modified, superseded, or replaced for purposes of this Registration Statement to the extent that a statement
contained herein or in any other subsequently filed document which also is incorporated or deemed to be incorporated by
reference in this Registration Statement modifies, supersedes, or replaces such statement. Any such statement so modified,
superseded or replaced shall not be deemed, except as so modified, superseded or replaced, to constitute a part of this
Registration Statement.
 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000114036122019421/brhc10037384_10q.htm
https://www.sec.gov/Archives/edgar/data/1801602/000180160222000009/springbigholdingsinc-xq220.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000180160222000024/wdq-20220630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000114036122015051/ny20001241x16_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000114036122017112/ny20001241x18_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000114036122022500/brhc10038637_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000114036122023472/brhc10038894_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000114036122023538/brhc10038924_8k.htm
https://www.sec.gov/Archives/edgar/data/1801602/000114036122029443/ny20004757x4_424b3.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1801602/000114036122027315/ny20004757x2_s1a.htm


Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 
The Registrant is governed by the Delaware General Corporation Law, as the same exists or may hereafter be amended (the
“DGCL”). Section 145(a) of the DGCL empowers a corporation to indemnify any person who was or is a party or who is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection
with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe the person’s conduct was unlawful.
 
Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its
favor by reason of the fact that the person acted in any of the capacities set forth above, against expenses (including attorneys’
fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if the
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.
 
Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise
in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim,
issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection therewith; that indemnification provided for by Section 145 shall not be deemed exclusive
of any other rights to which the indemnified party may be entitled; and the indemnification provided for by Section 145 shall,
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee
or agent and shall inure to the benefit of such person’s heirs, executors and administrators. Section 145 also empowers the
corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person
in any such capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify such
person against such liabilities under Section 145.
 
Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or
limiting the personal liability of a director to the corporation or its stockholders or monetary damages for breach of fiduciary duty
as a director, provided that such provision shall not eliminate or limit the liability of a director (i) for any breach of the director’s
duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the
director derived an improper personal benefit.
 
Additionally, the Registrant’s charter limits the liability of its directors to the fullest extent permitted by the DGCL, and the
Registrant’s bylaws provide that it will indemnify its directors to the fullest extent permitted by such law. The Registrant expects
to enter into agreements to indemnify its directors, executive officers and other employees as determined by its board of directors.
The Registrant’s charter requires it to indemnify and advance expenses to each of its directors and officers, to the fullest extent
permitted by the laws of the state of Delaware, if the basis of the indemnitee’s involvement was by reason of the fact that the
indemnitee is or was a director or officer of the Registrant or was serving at the Registrant’s request in an official capacity for
another entity. Such obligations would require indemnification of the Registrant’s officers and directors against all reasonable
fees, expenses, charges and other costs of any type or nature whatsoever, including any and all expenses and obligations paid or
incurred in connection with investigating, defending, being a witness in, participating in (including on appeal), or preparing to
defend, be a witness or participate in any completed, actual, pending or threatened action, suit, claim or proceeding, whether
civil, criminal, administrative or investigative, or establishing or enforcing a right to indemnification under the indemnification
agreement. Any claims for indemnification by our directors and officers may reduce our available funds to satisfy successful
third-party claims against us and may reduce the amount of money available to us.
 
Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the



corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her
status as such, whether or not the corporation would have the power to indemnify the person against such liability under Section
145 of the DGCL.
 



Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.

 
Exhibit No.  Description
  
3.1

 
Form of Certificate of Incorporation of SpringBig Holdings, Inc. (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 SpringBig (incorporated by reference to Annex C to the Proxy Statement / Prospectus of Tuatara filed with the SEC
on May 17, 2022).

  
5.1*  Opinion of Benesch, Friedlander, Coplan & Aronoff.
  
23.1*  Consent of Marcum LLP, Independent Registered Public Accounting Firm of SpringBig Holdings, Inc.
  
24.1*  Power of Attorney (included on signature page)
  

99.1  
SpringBig Holdings, Inc. 2022 Long-Term Incentive Plan (incorporated by reference to Exhibit to the Current Report on 8-K of the
Company filed with the SEC on June 21, 2022).

   
99.2*  Form of Restricted Stock Unit Agreement
   
107*  Filing Fee Table
*Filed
herewith  

 

Item 9. Undertakings.

 (a) The undersigned Registrant hereby undertakes:

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

 (i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

 (ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement;

 
 (iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any

material change to such information in the Registration Statement; provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not
apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports
filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in the Registration Statement.

 (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each
filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable,
each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will
be governed by the final adjudication of such issue.

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
https://www.sec.gov/Archives/edgar/data/0001801602/000114036122023538/brhc10038924_ex10-6.htm


SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Berkeley, State of California, on this 22nd day
of August, 2022.

 
 SPRINGBIG HOLDINGS, INC.
   
 By: /s/ Jeffrey Harris
  Name: Jeffrey Harris
  Title: Chief Executive Officer

POWER OF ATTORNEY
 
KNOW ALL BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints
Jeffrey Harris and Paul Sykes, and each of them, as his true and lawful agents, proxies and attorneys-in-fact, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities,
to sign any and all amendments to this Registration Statement (including post-effective amendments), and to file the
same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or his or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the dates indicated.

Signature  Title Date
  

/s/ Jeffrey Harris  Chief Executive Officer and Director
(Principal Executive Officer)

August 22, 2022
Jeffrey Harris   
    
/s/ Paul Sykes  Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)

August 22, 2022

Paul Sykes  
   
/s/ Steven Bernstein  Director August 22, 2022 
Steven Bernstein   
   
/s/ Patricia Glassford  Director August 22, 2022 
Patricia Glassford   
   
/s/ Amanda Lannert  Director August 22, 2022 
Amanda Lannert   
   
/s/ Phil Schwarz  Director August 22, 2022
Phil Schwarz   
   
/s/ Sergey Sherman  Director August 22, 2022 
Sergey Sherman   
     
/s/ Jon Trauben  Director August 22, 2022 
Jon Trauben  



Exhibit 5.1

71 South Wacker Drive, Suite 1600
Chicago, Illinois 60606-4637

August 22, 2022
 
SpringBig Holdings, Inc.
621 NW 53rd St.
Suite 260
Boca Raton, Florida 33487

Ladies and Gentlemen:
 

We have acted as special counsel to SpringBig Holdings, Inc., a Delaware corporation (the “Company”), in connection with
the Registration Statement on Form S-8 (the “Registration Statement”) of the Company relating to the registration of the offer
and sale of up to 1,525,175 shares of common stock, par value $0.0001 per share (the “Shares”), issuable pursuant to the terms
and in the manner set forth in the SpringBig Holdings, Inc. 2022 Long-Term Incentive Plan (the “Plan”).
 

This opinion is delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K promulgated under the
Securities Act of 1933, as amended (the “Act”).
 

In connection with this opinion, we have examined and are familiar with originals or copies, certified or otherwise identified
to our satisfaction, of: (i) the Registration Statement, to be filed with the Securities and Exchange Commission (the
“Commission”) under the Act; (ii) the Certificate of Incorporation of the Company, as currently in effect; (iii) the By-Laws of the
Company, as currently in effect; (iv) the Plan; (v) resolutions of the board of directors of the Company relating to, among other
things, the approval of the Plan, the reservation for issuance of the Shares issuable thereunder and the filing of the Registration
Statement; and (vi) a certificate of the inspector of elections certifying as to approval of the Plan by the shareholders of the
Company at that certain special meeting of shareholders held on June 9, 2022. We have also examined such other documents as
we have deemed necessary or appropriate as a basis for the opinion set forth below.
 

In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the
authenticity of all documents submitted to us as certified or photostatic copies, and the authenticity of the originals of such latter
documents. We have also assumed that the Company’s Board of Directors, or a duly authorized committee thereof, will have
approved the issuance of each award under the Plan prior to the issuance thereof.  As to any facts material to this opinion that we
did not independently establish or verify, we have relied upon oral or written statements and representations of officers and other
representatives of the Company and others.
 

Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized by the requisite
corporate action on the part of the Company and, when issued, paid for, and delivered pursuant to the terms and in the manner set
forth in the Plan, and assuming that the Shares remain duly reserved for issuance within the limits of the Plan then remaining
authorized but unissued, will be validly issued, fully paid, and nonassessable.
 

www.beneschlaw.com
 



SpringBig Holdings, Inc.
August 22, 2022
Page 2

The foregoing opinion is based upon and limited to the General Corporation Law of the State of Delaware (including the
statutory provisions, the applicable provisions of the Delaware Constitution, and reported judicial decisions interpreting the
foregoing). We express no opinion herein as to any other laws, statutes, regulations, or ordinances. This opinion is given as of the
date hereof and we assume no obligation to update or supplement such opinion to reflect any facts or circumstances that may
hereafter come to our attention or any changes that may hereafter occur. This opinion is being furnished solely for the Company’s
benefit in connection with the offer, sale, and issuance of the Shares and is not to be used, quoted or otherwise referred to for any
other purpose without our prior written consent.
 

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving
such consent, we do not concede that we are experts within the meaning of the Act or the rules and regulations thereunder or that
this consent is required by Section 7 of the Act or the rules and regulations of the Commission.

Very truly yours,

/s/ Benesch, Friedlander, Coplan & Aronoff
BENESCH, FRIEDLANDER,
COPLAN & ARONOFF LLP

 
 



EXHIBIT 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM'S CONSENT
 
We consent to the incorporation by reference in this Registration Statement of SpringBig Holdings, Inc. on Form S-8 of our
report dated March 17, 2022, with respect to our audits of the financial statements of SpringBig, Inc. as of December 31, 2021
and 2020 and for the years ended December 31, 2021 and 2020, which report appears in the Prospectus, which is part of this
Registration Statement. 
 
/s/ Marcum LLP

Marcum LLP
Fort Lauderdale, Florida
August 22, 2022



Exhibit 99.2

SPRINGBIG HOLDINGS, INC.
RSU AWARD GRANT NOTICE

(SpringBig Holdings, Inc. 2022 Long-Term Incentive Plan)

SpringBig Holdings, Inc. (the “Company”) has awarded to you (the “Participant”) the number of restricted stock units specified
and on the terms set forth below in consideration of your services (the “RSU Award”). Your RSU Award is subject to all of the
terms and conditions as set forth herein and in the SpringBig Holdings, Inc. 2022 Long-Term Incentive Plan (the “Plan”) and the
Award Agreement (the “Agreement”), which are attached hereto and incorporated herein in their entirety. Capitalized terms not
explicitly defined herein but defined in the Plan or the Agreement shall have the meanings set forth in the Plan or the Agreement.

Participant:   
Date of Grant:   
Vesting Commencement Date:   
Number of Restricted Stock Units:    

Vesting Schedule:  The restricted stock units subject to the Agreement shall vest in three equal installments on each of the first three anniversaries of the
date of the Agreement.
Notwithstanding the foregoing, vesting shall terminate upon the Participant’s termination of Continuous Service.

Issuance Schedule:  One share of Common Stock will be issued at the time set forth in Section 5 of the Agreement for each restricted stock unit which
vests.

Participant Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by
the Company, you understand and agree that:

• The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all of which
are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “RSU Award
Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company.

• You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the document containing the Plan information specified
in Section 10(a) of the Securities Act (the “Prospectus”). In the event of any conflict between the provisions in the RSU Award Agreement, or the
Prospectus and the terms of the Plan, the terms of the Plan shall control.

• The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and
supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of: (i) other equity awards
previously granted to you, and (ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other
written agreement between the Company and you in each case that specifies the terms that should govern this RSU Award.

SPRINGBIG HOLDINGS, INC.:  PARTICIPANT:
   
By:    

Signature  Signature
Title:   Date:  
    
Date:    
 
ATTACHMENTS: SPRINGBIG HOLDINGS, INC. 2022 LONG-TERM INCENTIVE PLAN AWARD AGREEMENT (RSU
AWARD)
 



 SPRINGBIG HOLDINGS, INC. 2022 LONG-TERM INCENTIVE PLAN
 AWARD AGREEMENT (RSU AWARD)

  
As reflected by your RSU Award Grant Notice (“Grant Notice”), SpringBig Holdings, Inc. (the “Company”) has granted

you a RSU Award under the SpringBig Holdings, Inc. 2022 Long-Term Incentive Plan (the “Plan”) for the number of restricted
stock units as indicated in your Grant Notice (the “RSU Award”). The terms of your RSU Award as specified in this Award
Agreement for your RSU Award (the “Agreement”) and the Grant Notice constitute your “RSU Award Agreement”. Defined
terms not explicitly defined in this Agreement but defined in the Grant Notice or the Plan shall have the same definitions as in the
Grant Notice or Plan, as applicable.
  

The general terms applicable to your RSU Award are as follows:
  

1.     GOVERNING PLAN DOCUMENT. Your RSU Award is subject to all the provisions of the Plan, including but not limited to
the provisions in:
  

a.     Section 6 of the Plan regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate
Transaction on your RSU Award;

  
b.     Section 9(e) of the Plan regarding the Company’s retained rights to terminate your Continuous Service

notwithstanding the grant of the RSU Award; and
  

c.     Section 8(c) of the Plan regarding the tax consequences of your RSU Award.
  
Your RSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be
promulgated and adopted pursuant to the Plan. In the event of any conflict between the RSU Award Agreement and the
provisions of the Plan, the provisions of the Plan shall control.
  

2.     GRANT OF THE RSU AWARD. This RSU Award represents your right to be issued on a future date the number of shares of
the Company’s Common Stock that is equal to the number of restricted stock units indicated in the Grant Notice as modified to
reflect any Capitalization Adjustment and subject to your satisfaction of the vesting conditions set forth therein (the “Restricted
Stock Units”). The grant of the RSU Award and the issuance of the Company’s Common Stock pursuant to such award is
contingent and effective upon the filing and effectiveness of a Form S-8 filed by the Company regarding the Plan and the
securities to be offered thereunder. The grant date of the RSU Award will be the later of the Grant Date and the date on which a
registration statement on Form S-8 registering the Restricted Stock Units issuable under the RSU Award has been declared or is
otherwise deemed effective by the Securities and Exchange Commission.
  

Any additional Restricted Stock Units that become subject to the RSU Award pursuant to Capitalization Adjustments as set
forth in the Plan and the provisions of Section 3 below, if any, shall be subject, in a manner determined by the Board, to the same
forfeiture restrictions, restrictions on transferability, and time and manner of delivery as applicable to the other Restricted Stock
Units covered by your RSU Award.
  

3.     DIVIDENDS. You shall receive no benefit or adjustment to this RSU Award with respect to any cash dividend, stock
dividend or other distribution that does not result from a Capitalization Adjustment; provided, however, that this sentence will not
apply with respect to any shares of Common Stock that are delivered to you in connection with your RSU Award after such
shares have been delivered to you.
  

4.      WITHHOLDING OBLIGATIONS. As further provided in Section 8 of the Plan, you hereby authorize withholding from payroll
and any other amounts payable to you, and otherwise agree to make adequate provision for, any sums required to satisfy the
federal, state, local and foreign tax withholding obligations, if any, which arise in connection with your RSU Award (the
“Withholding Obligation”) in accordance with the withholding procedures established by the Company. Unless the Withholding
Obligation is satisfied, the Company shall have no obligation to deliver to you any Common Stock in respect of the RSU Award.
In the event the Withholding Obligation of the Company arises prior to the delivery to you of Common Stock or it is determined
after the delivery of Common Stock to you that the amount of the Withholding Obligation was greater than the amount withheld
by the Company, you agree to indemnify and hold the Company harmless from any failure by the Company to withhold the
proper amount.
  

5.     DATE OF ISSUANCE.
  

a.     The issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations
Section 1.409A-1(b)(4) and will be construed and administered in such a manner. Subject to the satisfaction of the
Withholding Obligation, if any, in the event one or more Restricted Stock Units vests, the Company shall issue to you one
(1) share of Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s) (subject to any
adjustment under Section 3 above, and subject to any different provisions in the Grant Notice). Each issuance date
determined by this paragraph is referred to as an “Original Issuance Date.”

 



 b.    If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next
following business day. In addition, if:

  
(i)     the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as
determined by the Company in accordance with the Company’s then-effective policy on trading in Company
securities, or (2) on a date when you are otherwise permitted to sell shares of Common Stock on an established
stock exchange or stock market (including but not limited to under a previously established written trading plan
that meets the requirements of Rule 10b5-1 under the Exchange Act and was entered into in compliance with the
Company’s policies (a “10b5-1 Arrangement”)), and

  
(ii)     either (1) a Withholding Obligation does not apply, or (2) the Company decides, prior to the Original
Issuance Date, (A) not to satisfy the Withholding Obligation by withholding shares of Common Stock from the
shares otherwise due, on the Original Issuance Date, to you under this Award, and (B) not to permit you to enter
into a “same day sale” commitment with a broker-dealer (including but not limited to a commitment under a 10b5-
1 Arrangement) and (C) not to permit you to pay your Withholding Obligation in cash,

  
(iii)     then the shares that would otherwise be issued to you on the Original Issuance Date will not be delivered on
such Original Issuance Date and will instead be delivered on the first business day when you are not prohibited
from selling shares of the Company’s Common Stock in the open public market, but in no event later than
December 31 of the calendar year in which the Original Issuance Date occurs (that is, the last day of your taxable
year in which the Original Issuance Date occurs), or, if and only if permitted in a manner that complies with
Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third calendar
month of the applicable year following the year in which the shares of Common Stock under this Award are no
longer subject to a “substantial risk of forfeiture” within the meaning of Treasury Regulations Section 1.409A-
1(d).

  
c.     To the extent the RSU Award is a Non-Exempt RSU Award, the provisions of Section 11 of the Plan shall apply.

  
6.     TRANSFERABILITY. Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the

applicable laws of descent and distribution.
  

7.     CORPORATE TRANSACTION. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction
involving the Company, including, without limitation, a provision for the appointment of a stockholder representative that is
authorized to act on your behalf with respect to any escrow, indemnities and any contingent consideration.
  

8.     NO LIABILITY FOR TAXES. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim
against the Company, or any of its Officers, Directors, Employees or Affiliates related to tax liabilities arising from the RSU
Award or other Company compensation and (b) acknowledge that you were advised to consult with your own personal tax,
financial and other legal advisors regarding the tax consequences of the RSU Award and have either done so or knowingly and
voluntarily declined to do so.
  

9.     SEVERABILITY. If any part of this Agreement or the Plan is declared by any court or governmental authority to be
unlawful or invalid, such unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to
be unlawful or invalid. Any Section of this Agreement (or part of such a Section) so declared to be unlawful or invalid will, if
possible, be construed in a manner which will give effect to the terms of such Section or part of a Section to the fullest extent
possible while remaining lawful and valid.
  

10.    OTHER DOCUMENTS. You hereby acknowledge receipt of or the right to receive a document providing the information
required by Rule 428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge
receipt of the Company’s Insider Trading Policy.
  

11.    QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your RSU Award,
including a summary of the applicable federal income tax consequences please see the Prospectus.
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Unit(3)   

Maximum
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Offering
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Amount of
Registration 
Fee(3)

 
Equity Common Stock, par

value $0.0001 per
share

Rule 457(c) and
Rule 457(h)

  

1,525,175(2)

 

$ 1.78   $2,714,811.50   $ .0000927   $251.66

 
                       
Total Offering Amounts                  $251.66  
Total Fee Offsets                  $0  
Net Fees Due                  $251.66  

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also
covers an indeterminate number of additional shares that may be issued to adjust the number of shares issued pursuant to the
plans described herein in the event of a stock dividend, stock split, reverse stock split, extraordinary dividend, extraordinary
distribution, recapitalization, reorganization, merger, combination, consolidation, split-up, spin-off, combination, exchange of
shares, rights offering, separation, reorganization, liquidation or similar event.
 
(2) Represents 1,525,175 shares of the registrant’s common stock currently reserved for issuance under the SpringBig Holdings,
Inc. 2022 Long-Term Incentive Plan (the “Incentive Plan”). To the extent that awards outstanding under the Incentive Plan are
forfeited, cancelled, surrendered or terminated without issuance of shares, the shares of common stock subject to such awards
will be available for future issuance under the Incentive Plan.
 
(3) Estimated pursuant to Rules 457(c) and 457(h) under the Securities Act, solely for the purposes of calculating the registration
fee and based on the average of the high and low prices of the registrant’s common stock as reported on The Nasdaq Global
Market on August 18, 2022, which date is within five business days prior to the filing of this registration statement.
 


