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

Chief Financial Officer Appointment

On August 25, 2022, the Board of Directors (the “Board”) of FaZe Holdings Inc. (the “Company”) appointed Christoph Pachler as its Chief Financial
Officer, effective on or before October 3, 2022.

Before joining the Company, Mr. Pachler, age 55, served as Managing Director and Chief Financial Officer of Critical Content, LLC from 2016 to 2022.
Prior to that, Mr. Pachler served as Executive Vice President and Chief Financial Officer of Playboy Enterprises, Inc. from 2010 to 2016, and as Senior
Vice President – Strategy and Operations of Sony Pictures Entertainment (“Sony”) from 2008 to 2010. Named Divisional Chief Financial Officer/Senior
Vice President in 2005, Mr. Pachler managed the financial aspects of Sony’s international TV division. Mr. Pachler joined Sony in 1997 as Finance
Director. Beginning in 2002, Mr. Pachler focused on Sony’s business development and new initiatives as Vice President of Strategic Planning.
Mr. Pachler began his career with The Kushner-Locke Company in 1994 and worked as finance director with Rysher Entertainment before joining Sony.

In connection with his appointment, the Compensation Committee of the Board approved, and Mr. Pachler and the Company entered into, an
employment agreement dated August 25, 2022 (the “Employment Agreement”). The Employment Agreement provides for an initial term of
employment of three years, with automatic one-year renewal terms unless either party gives prior written notice of intent not to renew the Employment
Agreement.

Pursuant to the Employment Agreement, Mr. Pachler will be paid an annual base salary of $375,000 and he will be eligible to receive an annual cash
bonus based on Company and individual target performance goals, with a target annual cash bonus equal to 100% of his annual base salary and a
maximum annual cash bonus equal to 200% of his annual base salary. If 75% of both the Company and individual performance goals are met,
Mr. Pachler’s annual bonus will not be less than 50% of his bonus target. The Employment Agreement further provides that the Company will
recommend that the Board grant to Mr. Pachler 20,000 time-based restricted stock units, which will vest in equal installments on each of the first two
anniversaries of the vesting commencement date (to be specified in the relevant award agreement), subject to Mr. Pachler’s continued employment
through each applicable vesting date. The Company will also recommend that the Board grant to Mr. Pachler an additional 500,000 restricted stock
units, which will consist of (i) 166,667 time-based restricted stock units, which will vest subject to Mr. Pachler’s continued employment through each of
the first two anniversaries of the vesting commencement date (to be specified in the relevant award agreement), (ii) 166,666 performance-based
restricted stock units which will vest or be forfeited on each of the first two anniversaries of the vesting commencement date based on the attainment of
Company performance metrics determined by the Board, subject to Mr. Pachler’s continued employment through each such vesting date, and (iii)
166,666 performance-based restricted stock units which will vest or be forfeited on each of the first two anniversaries of the vesting commencement
date based on the attainment of individual performance metrics determined by the Board, subject to Mr. Pachler’s continued employment through each
such vesting date.

In addition, the Employment Agreement provides that upon a termination of his employment by the Company without cause or by Mr. Pachler for good
reason (a “Qualifying Termination”), Mr. Pachler will be entitled to his accrued but unpaid annual bonus (if any) for the fiscal year immediately
preceding the year in which his employment is terminated, his annual bonus for the year in which his employment is terminated based on the attainment
of the applicable performance metrics at the actual level of performance, twelve months of annual base salary continuation, and reimbursement of
COBRA premiums for a period of twelve months. If the Qualifying Termination occurs during the twenty-four month period following a Change in
Control, then Mr. Pachler will be entitled to receive his accrued but unpaid annual bonus (if any) for the fiscal year immediately preceding the year in
which his employment is terminated, his annual bonus for the year in which his employment is terminated based on the attainment of the applicable
performance metrics at the actual level of performance, a lump sum payment equal to twelve months of his annual base salary, and reimbursement of
COBRA premiums for a period of twelve months. The foregoing severance benefits are subject to the execution and nonrevocation of a release of claims
in favor of the Company.



There was no other arrangement or understanding pursuant to which Mr. Pachler was selected as an officer of the Company. There are no family
relationships between Mr. Pachler and any director or executive officer of the Company, or any person chosen by the Company to become a director or
executive officer. There are no related party transactions in respect of the Company of the kind described in Item 404(a) of Regulation S-K in which
Mr. Pachler has a material interest.

The preceding description of the Employment Agreement is a summary of its material terms, does not purport to be complete, and is qualified in its
entirety by reference to the Employment Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated
herein by reference.

Change in Interim Chief Financial Officer

On August 29, 2022, the Board appointed Zach Katz as interim Chief Financial Officer, replacing Helen Webb, our former interim Chief Financial
Officer, effective immediately until Mr. Pachler joins the Company as Chief Financial Officer.

Mr. Katz, age 51, has served as President and Chief Operating Officer of the Company since May 2022. From 2001 through 2005, Mr. Katz moved into
music management, representing prominent artists, producers and songwriters. From 2006 through 2012, he co-founded and served as Chief Executive
Officer of record label and music publishing company Beluga Heights in partnership with Sony Music and, later, Warner Brothers Records. Mr. Katz has
since served as Executive Vice President, Chief Creative Officer, and then President of Records, Publishing and Operations of artist-centric, global
music company BMG from 2012 to 2018. From 2019 through 2021, Mr. Katz co-founded and served as CEO of music-tech investment fund Raised In
Space Enterprises, which focuses on raising the value of music via investments in forward-thinking founders and technology. Mr. Katz earned a J.D.
from Loyola School of Law in Los Angeles and a B.A. from The University of Southern California.

There are no changes to Mr. Katz’s existing compensatory arrangements in connection with his interim appointment. There was no other arrangement or
understanding pursuant to which Mr. Katz was selected as an officer of the Company. There are no family relationships between Mr. Katz and any
director or executive officer of the Company, or any person chosen by the Company to become a director or executive officer. There are no related party
transactions in respect of the Company of the kind described in Item 404(a) of Regulation S-K in which Mr. Katz has a material interest.

Item 7.01. Regulation FD Disclosure.

On August 25, 2022, the Company issued a press release announcing the appointment of Mr. Pachler as Chief Financial Officer. A copy of this press
release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information in this Item 7.01 and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed “filed” for purposes of Section 18
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific
reference in such filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit Number  Description

10.1   Employment Agreement, dated as of August 25, 2022, by and between FaZe Holdings Inc. and Christoph Pachler.

99.1   Press release, dated August 25, 2022, issued by FaZe Holdings Inc.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

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.
 

  FAZE HOLDINGS INC.

Date: August 29, 2022   By:  /s/ Lee Trink
   Name: Lee Trink
   Title:   Chief Executive Officer



EXHIBIT 10.1

 

FaZe Holdings Inc.

EMPLOYMENT AGREEMENT – CHRISTOPH PACHLER

This Employment Agreement (the “Agreement”) is entered into on a mutually agreed upon date no later than October 3, 2022 by
and between FaZe Holdings Inc., a Delaware corporation (the “Company”), and Christoph Pachler (the “Executive”).

WHEREAS, Company wishes to employ the Executive as its Chief Financial Officer and the Executive agrees to accept such
employment on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and for other valuable
consideration, the Company and the Executive hereby agree as follows:

1.        Certain Definitions. Capitalized terms shall have the meanings set forth on Exhibit A attached hereto.

2.        Term of Employment. The initial term under this Agreement shall begin on the Effective Date and continue until the third
anniversary thereof, unless terminated earlier pursuant to Section 6 hereof (the “Initial Term”). The Agreement, thereafter, shall
automatically be renewed for successive one (1) year periods (each a “Subsequent Term”) (together with the Initial Term, the “Term of
Employment”) on the same terms and conditions as applied during the Initial Term hereof, unless either party hereto gives written notice of
its intent not to renew this Agreement (“Non-Renewal Notice”) at least thirty (30) days prior to the expiration of the Initial Term or any
Subsequent Term or unless earlier terminated in accordance with Section 6 hereof.

3.        Executive’s Duties and Obligations.

(a)         Duties. The Executive shall serve as the Company’s Chief Financial Officer. The Executive shall perform all of
the functions, and have of the authority, that are consistent with such position, as determined by the Company. The Executive
shall report directly to the Company’s CEO and shall be subject to reasonable policies established by the Company.

(b)         Location of Employment. The Executive’s principal place of business shall be at the Company’s office in Los
Angeles, CA. In addition, the Executive acknowledges and agrees that the performance by the Executive of the Executive’s
duties may require frequent travel.

(c)         Ancillary Agreements. In consideration of the covenants contained herein, the Executive shall execute
concurrently with the execution of this Agreement, and agrees to be bound by, the Company’s (i) Proprietary Information
Protection and, Inventions Assignment Agreement (the “Confidentiality Agreement”), (ii) Assumption of Risk & Release of
Liability for Hazardous Activities Agreement, (iii) Dispute Resolution Agreement, and (iv) Image Release Form, each of which is
attached to this Agreement as Exhibit B and incorporated into this Agreement by reference. The Executive shall comply at all
times with the covenants (including, without limitation, covenants not to use confidential and proprietary information to solicit
employees and independent contractors) and other terms and conditions of the Confidentiality Agreement and all other
reasonable policies of the Company governing the confidential and assignment of the Company’s proprietary information. The
Executive’s obligations under the Confidentiality Agreement and the other agreements attached hereto in Exhibit B shall survive
the Term of Employment.
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4.        Devotion of Time to the Company’s Business; Employee Representations.

(a)         Full-Time Efforts. During the Term of Employment, the Executive shall devote substantially all of the Executive’s
business time, attention and effort to the affairs of the Company, excluding any periods of disability, vacation, or sick leave to
which Executive is entitled, and shall use the Executive’s reasonable best efforts to perform the duties properly assigned to the
Executive hereunder and to promote the interests of the Company.

(b)         Other Activities. Executive may serve on corporate, civic or charitable boards or committees with the prior
approval of the Board, which approval shall not be unreasonably withheld, deliver lectures, fulfill speaking engagements and
may manage personal investments that do not give rise to a conflict of interest through the Executive’s investment in direct
competitors of the Company; provided that such activities do not individually or in the aggregate significantly interfere with the
performance of the Executive’s duties under this Agreement. The Executive’s passive investment in securities of a publicly-held
company will not be considered to give rise to a conflict of interest if the Executive owns not more than 5% of the outstanding
securities of such publicly-held company.

(c)         Employee Representations. Executive represents and warrants that he is not subject to any employment,
non-competition, non-solicitation or non-disclosure agreement that would affect his ability to be employed with the Company. In
the event that he is in possession of any confidential non-public information by virtue of any prior employment, he further
represents and warrants that he will not engage in any activity that is inconsistent with the rights of such prior employer which
could subject the Company to liability.

5.        Compensation and Benefits.

(a)         Base Salary. The Company shall pay to the Executive in accordance with its normal payroll practices (but not less
frequently than monthly) an annual salary at a rate of not less than $375,000 per annum (“Base Salary”). The Executive’s Base
Salary shall be reviewed at least annually for the purposes of determining increases, if any, based on the Executive’s
performance, the performance of the Company, the then prevailing salary scales for comparable positions, inflation and other
relevant factors. Effective as of the date of any increase in the Executive’s Base Salary, Base Salary as so increased shall be
considered the new Base Salary for all purposes of this Agreement.

(b)         Discretionary Annual Bonus. The Company shall pay the Executive an annual discretionary cash bonus (“Annual
Bonus”) during the Term of Employment, dependent on Company financial and individual performance. During the first quarter of
each Fiscal Year beginning after the Executive’s employment commencement date, the Compensation Committee of the Board
(the “Compensation Committee”) shall establish threshold and target performance goals for the earning of an Annual Bonus for
such Fiscal Year. The Executive will have each Fiscal Year an Annual Bonus target of 100% of Base Salary, with a maximum
opportunity of 200% of Base Salary dependent on Company financial and individual performance. If 75% of both Company and
individual target performance goals for a Fiscal Year are met, the Annual Bonus for such Fiscal Year shall not be less than 50%
of the Executive’s bonus target. At the conclusion of the Fiscal Year the Compensation Committee will review performance
relative to the performance goals and if the Compensation Committee determines that the Executive is eligible to earn an Annual
Bonus for a Fiscal Year, the Company will pay the Annual Bonus to the Executive on or before March 15 of the year following the
end of the year for which the Annual Bonus is earned. The Annual Bonus will be pro-rated 50% for the first Fiscal Year of
employment. Except as provided in Section 6 hereof and notwithstanding anything in the foregoing provisions of this
Section 5(b), the Executive will not be eligible to earn an Annual Bonus or any Minimum Bonus for a Fiscal Year unless the
Executive remains in continuous employment with the Company through the date on which such Annual Bonus is paid.

(c)         Equity Awards. The Company shall grant to the Executive Equity Awards from time to time in the sole discretion of
the Board (or, as applicable, Compensation Committee).
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(i) The Company shall recommend to the Board that the Executive be granted a sign-on Equity Award of
20,000 restricted stock units under the Equity Plan, subject to time-based vesting, with 50% vesting on the
first anniversary of the vesting commencement date (to be specified in the relevant award agreement) and
the remaining 50% vesting on the second anniversary of the vesting commencement date, subject to the
Executive’s continued employment.

 

 

(ii) The Company shall recommend to the Board that the Executive be granted an additional Equity Award of
500,000 restricted stock units under the Equity Plan, with the following vesting terms: (i) 166,667 restricted
stock units subject to time-based vesting, with 50% vesting on the first anniversary of the vesting
commencement date (to be specified in the relevant award agreement) and the remaining 50% vesting on
the second anniversary of the vesting commencement date, subject to the Executive’s continued
employment; (ii) 166,667 restricted stock units subject to vesting based on achievement of Company
performance goals measured on a Fiscal Year basis, as well as the Executive’s continued employment,
with 50% vesting on the first anniversary of the vesting commencement date and 50% vesting on the
second anniversary of the vesting commencement date, in each case only to the extent the Company
performance goals have been met as of such applicable vesting date; and (iii) 166,666 restricted stock
units subject to vesting based on achievement of individual performance goals measured on a Fiscal Year
basis, as well as the Executive’s continued employment, with 50% vesting on the first anniversary of the
vesting commencement date and 50% vesting on the second anniversary of the vesting commencement
date, in each case only to the extent the individual performance goals have been met as of such applicable
vesting date.

 

 

(iii) All Equity Awards will be subject to the terms of the Equity Plan and such other terms and conditions as
determined by the Board in its sole discretion and set forth in a separate Equity Award agreement. In the
event of any conflict between the terms of the terms of an Equity Award agreement and the terms of this
Agreement, the terms of the Equity Award agreement will govern.

(d)         Benefits. During the Term of Employment, the Executive shall be eligible to participate in all employee benefit
plans, programs and arrangements made available generally to the Company’s senior executives or to other full-time employees
in accordance with the terms of such plans on substantially the same basis that such benefits are provided to such senior
executives at a similar level to that of the Executive or to other full-time employees (including, without limitation, a 401(k)
retirement plan, medical, dental, flexible spending account, commuter benefits, hospitalization, vision, short-term and long-term
disability, and life insurance, accidental death and dismemberment protection, and any other fringe benefit or employee welfare
benefit plans or programs that may be sponsored by the Company from time to time, including any plans or programs that
supplement the above-listed types of plans or programs, whether funded or unfunded); provided, however, that during the Term
of Employment, the Executive shall not be eligible to participate in any generally available severance benefit plan, program or
arrangement sponsored or maintained by the Company. Nothing in this Section 3(d) of the Agreement shall be construed to
require the Company to establish or maintain any such fringe or employee benefit plans, programs or arrangements and the
Company reserves the right to amend, modify or terminate any such fringe or employee benefit plan.
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(e)         Vacations. During the Term of Employment, the Executive shall be entitled to paid time off in accordance with the
Company’s Flexible Vacation Policy for US Exempt Employees.

(f)         Reimbursement of Expenses. During the Term of Employment, the Executive shall be entitled to receive prompt
reimbursement for all reasonable business- or employment-related expenses incurred by the Executive upon the receipt by the
Company of reasonable documentation in accordance with standard practices, policies and procedures applicable to other
senior executives of the Company. The Executive will obtain written consent from the Company’s CEO prior to incurring any
single expense in excess of $5,000.

6.        Termination of Employment. The Term of Employment shall be automatically terminated upon the first to occur of the
following:

(a)         Death. The Executive’s employment shall terminate immediately upon the Executive’s death.

(b)         Disability. If the Executive is Disabled, to the extent permissible under applicable law, either party may terminate
the Executive’s employment due to such Disability upon delivery of written notice to the other party. The effective date of such
termination of employment will be the Date of Termination set forth in such written notice or immediately upon delivery of such
written notice if no effective date is specified in the written notice. For avoidance of doubt, if the Executive’s employment is
terminated pursuant to this Section 6(b), the Executive’s employment will not constitute a termination of employment by the
Company without Cause or by the Executive for Good Reason.

(c)         Termination by the Executive Without Good Reason. The Executive may terminate the Executive’s employment
for any reason other than Good Reason, in which case the Executive agrees to deliver written notice to the Company at least
thirty (30) days prior to the Executive’s Date of Termination.

(d)         Termination by the Executive for Good Reason. The Executive may terminate the Executive’s employment for
Good Reason if (i) not later than ninety (90) days after the occurrence of any act or omission that constitutes Good Reason, the
Executive provides the Company with a written notice setting forth in reasonable detail the acts or omissions that constitute
Good Reason, (ii) the Company fails to correct or cure the acts or omissions within thirty (30) days after it receives such written
notice, and (iii) the Executive terminates the Executive’s employment with the Company after the expiration of such cure period
but not later than sixty (60) days after the expiration of such cure period.

(e)         Termination by the Company Without Cause. The Company may terminate the Executive’s employment without
Cause upon delivery of written notice to the Executive.

(f)         Termination by the Company for Cause. The Company may terminate the Executive’s employment for Cause upon
delivery of written notice to the Executive; however, if termination for Cause is based on any act or omission that constitutes
Cause under Exhibit A (i) or (ii), below, the Company may terminate Executive only after providing Executive with at least thirty
(30) days’ notice of its intent to terminate Executive for Cause and permitting Executive the right, either individually or through
his counsel, to present evidence to the contrary to the Company. If, following the notice period and Executive’s right to present
evidence, the Company determines that Executive’s employment should be terminated for Cause, Executive’s employment will
terminate immediately upon written notice by the Company to Executive stating that Executive’s employment is being terminated
for Cause.

(g)         Termination by the Company or Executive Due to Non-Renewal of the Agreement. The Executive’s employment
shall terminate automatically on the last day of the then-applicable term after either party gives the Non-Renewal Notice in line
with Section 2.
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7.        Compensation and Benefits Payable Upon of Termination of Employment.

(a)         Payment of Accrued But Unpaid Compensation and Benefits. Upon the Executive’s termination of employment for
any reason, the Executive (or the Executive’s estate following the Executive’s death) shall receive (i) a lump sum payment on the
Date of Termination in an amount equal to the sum of the Executive’s earned but unpaid Base Salary through the Date of
Termination; plus (ii) any other benefits or rights the Executive has accrued or earned through the Date of Termination in
accordance with the terms of the applicable fringe or employee benefit plans and programs of the Company (including any
vested rights the Executive may have to outstanding Equity Awards pursuant to the terms of such Equity Awards). Except as
provided in Section 7(b) or (c) below or as expressly provided pursuant to the terms of any employee benefit plan, the Executive
will not be entitled to earn or accrue any additional compensation or benefits for any period following the Date of Termination.

(b)         Termination of Employment Due to Death or Disability During the Initial Term or any Subsequent Term. In addition
to the compensation and benefits payable under Section 7(a) above, if the Executive’s employment is terminated due to death or
Disability during the Initial Term or any Subsequent Term and, in the case of Disability, the Executive returns an executed
Release (as defined below) to the Company, which becomes final, binding and irrevocable within the Release Period (as defined
below), the Executive (or the Executive’s estate following the Executive’s death) shall receive:

 

 
(i) the Executive’s accrued but unpaid Annual Bonus, if any, for the Fiscal Year ended prior to the Termination

Date payable at the same time such annual bonuses for such Fiscal Year are paid to other key executives
of the Company;

 

 

(ii) provided the Executive elects within thirty (30) days of the Date of Termination to obtain continuation group
health insurance coverage under COBRA, and subject to Executive’s substantiation of his COBRA
expenses, reimbursement of the COBRA premiums paid by the Executive for continuation of the coverage
in effect at the Date of Termination for the Executive and the Executive’s spouse and dependents under
the Company’s group health, dental and vision plans for the lesser of twelve (12) months or the maximum
COBRA continuation period.

(c)         Termination of Employment by the Company without Cause or by the Executive for Good Reason During the
Initial Term or any Subsequent Term. In addition to the compensation and benefits payable under Section 7(a) above, if the
Executive’s employment is terminated (i) by the Company without Cause, or (ii) by the Executive for Good Reason during the
Initial Term or any Subsequent Term, and the Executive returns an executed Release to the Company, which becomes final,
binding and irrevocable within seventy (70) days following the Executive’s Date of Termination in accordance with Section 8 (the
“Release Period”), the Executive (or the Executive’s estate following the Executive’s death) shall receive:

 

 
(i) the Executive’s accrued but unpaid Annual Bonus, if any, for the Fiscal Year ended prior to the Termination

Date payable at the same time annual bonuses for such Fiscal Year are paid to other key executives of the
Company;

 

 

(ii) the Executive’s Annual Bonus, if any, payable for the Fiscal Year in which the Executive’s employment is
terminated based on actual Fiscal Year performance, payable at the same time annual bonuses for such
Fiscal Year are paid to other key executives of the Company and no later than the deadline set forth in
Section 5(b) above;
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 (iii) if the Executive’s Date of Termination does not occur during the Post-Change in Control Period:
 

 
A. continued payment of the Executive’s Base Salary (without regard to any reduction in Base Salary

that constitutes Good Reason) in accordance with the Company’s payroll practices for twelve
(12) months following the Date of Termination; and

 

 

B. provided the Executive elects within thirty (30) days of the Date of Termination to obtain
continuation group health insurance coverage under COBRA, and subject to Executive’s
substantiation of his COBRA expenses, reimbursement of the COBRA premiums paid by the
Executive for continuation of the coverage in effect at the Date of Termination for the Executive
and the Executive’s spouse and dependents under the Company’s group health, dental and vision
plans for the lesser of twelve (12) months or the maximum COBRA continuation period; and

 
 (iv) if the Executive’s Date of Termination occurs during the Post-Change in Control Period:
 

 
A. a lump sum payment upon the Date of Termination in an amount equal to the Executive’s Base

Salary (without regard to any reduction in Base Salary that constitutes Good Reason) for twelve
(12) months; and

 

 

B. provided the Executive elects within thirty (30) days of the Date of Termination to obtain
continuation group health insurance coverage under COBRA, and subject to Executive’s
substantiation of his COBRA expenses, reimbursement of the COBRA premiums paid by the
Executive for continuation of the coverage in effect at the Date of Termination for the Executive
and the Executive’s spouse and dependents under the Company’s group health, dental and vision
plans for the lesser of twelve (12) months or the maximum COBRA continuation period.

Notwithstanding the foregoing, no payment that is otherwise required to be paid to the Executive pursuant to Section 7(b) or this
Section 7(c) before the Release becomes final, binding and irrevocable shall be paid to the Executive until the Release becomes
final, binding and irrevocable; further, if the Company cannot provide the post-termination COBRA coverage under Section 7(b)
(ii), Section 7(c)(iii)(B) or Section 7(c)(iv)(B) without adverse tax consequences to the Company or the Executive or for any other
reason, then the Company will, in lieu of such post-termination coverage, pay the Executive a taxable monthly amount equal to
the COBRA premiums payable for the Executive’s group health insurance coverage as of the Date of Termination, which
payment shall be made in substantially equal monthly installments over the twelve (12) month period following the Date of
Termination (or the remaining portion thereof). In addition, if the Executive materially breaches this Agreement or the Executive’s
Confidentiality Agreement, then the Company’s continuing obligations under Section 7(b) and Section 7(c) shall cease as of the
date of the breach and the Executive shall be entitled to no further payments hereunder.

(d)         Termination by the Company or Executive Due to Non-Renewal. If the Executive’s employment ends by virtue of
non-renewal of the Agreement where the Company or Executive has provided the Non-Renewal Notice in accordance with Section 2,
Executive will be entitled to compensation and benefits payable under Section 7(a) above only.
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8.        Release. As a condition of receiving the compensation and benefits described in Section 7(b) and Section 7(c), Executive
must execute a general waiver and release of any and all claims arising out of Executive’s employment with the Company or Executive’s
separation from such employment (including, without limitation, claims relating to age, disability, sex or race discrimination to the extent
permitted by law), excepting (a) claims based on breach of the Company’s obligations to pay the earned compensation and benefits
described in Sections 5 or 7 of this Employment Agreement, (b) claims arising under the Age Discrimination in Employment Act after the
date Executive signs such release, and (c) any right to indemnification by the Company or to coverage under directors and officers liability
insurance to which Executive is otherwise entitled in accordance with this Agreement and the Company’s articles of incorporation or by
laws or other agreement between Executive and the Company (the “Release”). Such Release shall be in a form tendered to the Executive
by the Company within ten (10) business days following the termination of the Executive’s employment by the Company without Cause, by
the Executive for Good Reason, or due to Disability, which shall comply with any applicable legislation or judicial requirements, including,
but not limited to, the Older Workers Benefit Protection Act, if applicable. The compensation and benefits described in Section 7(b) and
Section 7(c) will not be paid to the Executive if the Executive fails to execute the Release within the Release Period or if the Executive
revokes the Release within the applicable revocation period set forth in such Release.

9.          Indemnification. The Company shall indemnify Executive to the fullest extent provided by the Company’s bylaws.
Additionally, Executive shall be covered by such Directors and Officers insurance coverage as then in effect by the Company.

10.        Mitigation of Damages. The Executive will not be required to mitigate damages or the amount of any payment or
benefit provided for under this Agreement by seeking other employment or otherwise. The amount of any payment or benefit provided for
under this Agreement will not be reduced by any compensation or benefits earned by the Executive as the result of self-employment or
employment by another employer or otherwise.

11.        Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to
have been duly given if delivered by hand or mailed within the continental United States by first class certified mail, return receipt
requested, postage prepaid, with a copy to the email address listed below, addressed as follows:

If to the Board or the Company:

FaZe Holdings Inc.
Attention: Lee Trink, CEO
720 N. Cahuenga Boulevard
Los Angeles, CA 90038

Email: to LT@FaZeClan.com

If to the Executive:

To the address on file with the records of the Company.

Addresses may be changed by written notice sent to the other party at the last recorded address of that party.

12.        Withholding. The Company shall be entitled to withhold from payments due hereunder any required federal, state or
local withholding or other taxes.

13.        Miscellaneous.

  (a)         Governing Law. This Agreement shall be interpreted, construed, governed and enforced according to the laws of
the State of California without regard to the application of
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choice of law rules and the federal courts and/or state courts of the State of California, County of Los Angeles shall have
exclusive jurisdiction to adjudicate any dispute arising out of this Agreement and/or employment relationship or termination
thereof and Executive consents to such jurisdiction and venue.

(b)         Entire Agreement. This Agreement, together with the Exhibits attached hereto, contains the entire agreement
between the parties with respect to the subject matter hereof and supersedes any and all other prior agreements, promises,
understandings and representations regarding the Executive’s employment, compensation, severance or other payments
contingent upon the Executive’s termination of employment, whether written or otherwise, including but not limited to the Prior
Agreement.

(c)         Amendments. No amendment or modification of the terms or conditions of this Agreement shall be valid unless in
writing and signed by the parties hereto.

(d)         Severability. If one or more provisions of this Agreement are held to be invalid or unenforceable under applicable
law, such provisions shall be construed, if possible, so as to be enforceable under applicable law, or such provisions shall be
excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision were so excluded and
shall be enforceable in accordance with its terms.

(e)         Binding Effect. This Agreement shall be binding upon and inure to the benefit of the beneficiaries, heirs and
representatives of the Executive and the successors and assigns of the Company. The Company shall require any successor
(whether direct or indirect, by purchase, merger, reorganization, consolidation, acquisition of property or stock, liquidation, or
otherwise) to all or substantially all of its assets, by agreement in form and substance satisfactory to the Executive, expressly to
assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required
to perform this Agreement if no such succession had taken place. Regardless whether such agreement is executed, this
Agreement shall be binding upon any successor of the Company in accordance with the operation of law and such successor
shall be deemed the Company for purposes of this Agreement.

(f)         Successors and Assigns; Nonalienation of Benefits. Except as provided in Section 13(e) in the case of the
Company, or to the Executive’s estate and heirs in the case of the death of the Executive, this Agreement is not assignable by
any party. Compensation and benefits payable to the Executive under this Agreement shall not be subject in any manner to
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, charge, garnishment, execution or levy of any kind,
either voluntary or involuntary, prior to actually being received by the Executive or the Executive’s estate, as applicable, and any
such attempt to dispose of any right to benefits payable hereunder shall be void, and no payment to be made hereunder shall be
subject to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or other charge.

(g)         Remedies Cumulative; No Waiver. No remedy conferred upon either party by this Agreement is intended to be
exclusive of any other remedy, and each and every such remedy shall be cumulative and shall be in addition to any other
remedy given hereunder or now or hereafter existing at law or in equity. No delay or omission by either party in exercising any
right, remedy or power hereunder or existing at law or in equity shall be construed as a waiver thereof, and any such right,
remedy or power may be exercised by such party from time to time and as often as may be deemed expedient or necessary by
such party in such party’s sole discretion.

(h)         Survivorship. Notwithstanding anything in this Agreement to the contrary, all terms and provisions of this
Agreement that by their nature extend beyond the Date of Termination shall survive termination of this Agreement.
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(i)         Counterparts. This Agreement may be executed in two or more counterparts, each of which shall constitute an
original, but all of which, when taken together, shall constitute one document.

(j)         Work Eligibility. This offer is also contingent upon proof of identity and work eligibility. Under the Immigration
Reform and Control Act of 1986, employers are required to verify the identity and employment eligibility of all new hires within
three (3) business days of their first day of work. To assist the Company in complying with this requirement, the Executive shall
bring appropriate documents with him on his first day.

14.        Section 409A of the Code. The intent of the parties is that payments and benefits under this Agreement comply with, or
be exempt from, Section 409A of the Code and, accordingly, to the maximum extent permitted, this Agreement shall be construed and
interpreted in accordance with such intent. The Executive’s termination of employment (or words to similar effect) shall not be deemed to
have occurred for purposes of this Agreement unless such termination of employment constitutes a “separation from service” within the
meaning of Code Section 409A and the regulations and other guidance promulgated thereunder.

Notwithstanding any provision in this Agreement to the contrary, if the Executive is deemed on the date of the Executive’s
separation from service to be a “specified employee” within the meaning of that term under Code Section 409A(a)(2)(B) and using the
identification methodology selected by the Company from time to time, or if none, the default methodology set forth in Code Section 409A,
then with regard to any payment or any benefit that constitutes “non-qualified deferred compensation” pursuant to Code Section 409A and
the regulations issued thereunder that is payable due to the Executive’s separation from service, to the extent required to be delayed in
compliance with Code Section 409A(a)(2)(B), such payment or benefit shall not be made or provided to the Executive prior to the earlier of
(i) the expiration of the six (6)-month period measured from the date of the Executive’s separation from service, and (ii) the date of the
Executive’s death (the “Delay Period”). On the first day of the seventh month following the date of the Executive’s separation from service
or, if earlier, on the date of the Executive’s death, all payments delayed pursuant to this Section 14 shall be paid or reimbursed to the
Executive in a lump sum (without interest), and any remaining payments and benefits due to the Executive under this Agreement shall be
paid or provided in accordance with the normal payment dates specified for them herein.

To the extent any reimbursement of costs and expenses (including reimbursement of COBRA premiums pursuant to Section 7(b)
or (c)) provided for under this Agreement constitutes taxable income to the Executive for federal income tax purposes, such
reimbursements shall be made as soon as practicable after the Executive provides proper documentation supporting reimbursement but in
no event later than December 31 of the calendar year next following the calendar year in which the expenses to be reimbursed are
incurred. With regard to any provision herein that provides for reimbursement of expenses or in-kind benefits, except as permitted by Code
Section 409A, (i) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, and (ii) the
amount of expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year shall not affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, in any other taxable year.

If under this Agreement, any amount is to be paid in two or more installments, each such installment shall be treated as a
separate payment for purposes of Section 409A.

Notwithstanding anything to the contrary in this Agreement, to the extent required to comply with Section 409A of the Code, if the
Release Period spans two calendar years, any severance payments to which the Executive may be entitled shall be paid or commence on
the first regularly scheduled payroll date that occurs in the second calendar year and that is after the Executive’s execution and
non-revocation of the Release.

15.        Executive Acknowledgement. The Executive hereby acknowledges that the Executive has read and understands the
provisions of this Agreement, that the Executive has been given the opportunity for the Executive’s legal counsel to review this Agreement,
that the provisions of this Agreement are reasonable and that the Executive has received a copy of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Employment Agreement to be executed on
8/25/2022                        .

FAZE HOLDINGS INC.
 
   By:    /s/ Lee Trink

 Name:    Lee Trink
 Title:    CEO

EXECUTIVE
 
   /s/ Christoph Pachler

Christoph Pacher
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EXHIBIT A

(a)        “Annual Bonus” shall have the meaning set forth in Section 5(b)(ii) of the Employment Agreement.

(b)        “Base Salary” shall have the meaning set forth in Section 5(a) of the Employment Agreement.

(c)        “Board” means the Board of Directors of the Company.

(d)        “Cause” means one or more of the following:
 

 (i) the Executive’s willful and continuous failure to perform the Executive’s essential duties hereunder or the
lawful directives of the Board and the CEO (other than as a result of illness or injury);

 

 
(ii) the Executive’s willful misconduct or gross negligence in the performance of the Executive’s duties

hereunder that directly could reasonably be expected to materially and demonstrably impair or damage the
property, goodwill, reputation, business or finances of the Company;

 

 
(iii) the conviction of, or plea of nolo contendere by, the Executive to, a felony or a crime involving moral

turpitude that could reasonably be expected to materially and demonstrably impair or damage the property,
goodwill, reputation, business or finances of the Company;

 
 (iv) the Executive’s material breach of the Executive’s obligations under the Confidentiality Agreement;
 

 
(v) the Executive’s material violation of the Company’s written policies that could reasonably be expected to

materially and demonstrably impair or damage the property, goodwill, reputation, business or finances of
the Company; or

 

 
(vi) the Executive’s commission of any willful acts of personal dishonesty in connection with the Executive’s

responsibilities as an employee of the Company that could reasonably be expected to materially and
demonstrably impair or damage the property, goodwill, reputation, business or finances of the Company.

(e)        “CEO” means the Company’s chief executive officer.

(f)        “Change in Control” shall have the meaning set forth in the Equity Plan; provided that a Change of Control shall not
include the transaction(s) contemplated by that certain Agreement and Plan of Merger dated October 24, 2021, as amended,
between the Company and B. Riley Principal 150 Merger Corp.

(g)        “Change in Control Date” means any date after the date hereof on which a Change in Control occurs.

(h)        “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985.
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(i)         “Code” means the Internal Revenue Code of 1986, as amended and the regulations promulgated thereunder.

(j)         “Confidentiality Agreement” means the Proprietary Information and Invention Assignment Agreement between the
Company and the Executive, a copy of which is attached to this Agreement as Exhibit B, pursuant to which the Executive has
agreed to abide by certain covenants (including covenants to maintain not to disclose confidential information, or to use
confidential or proprietary information to solicit employees, consultants, independent contractors, gamers, talent, and business
partners of the Company to reduce or cease doing business with the Company).

(k)         “Date of Termination” means the date specified in a written notice of termination delivered pursuant to Section 6
hereof, or the Executive’s last date as an active employee of the Company before a termination of employment due to the
Executive’s death.

(l)         “Disabled” or “Disability” means a mental or physical condition that renders the Executive substantially incapable
of performing the Executive’s duties and obligations under this Agreement, with or without a reasonable accommodation, as
determined by a medical doctor (such doctor to be mutually determined in good faith by the parties) for the greater of (i) 180
days (whether or not consecutive) within any twelve (12) consecutive month period, or (ii) any period in excess of any protected
leave to which Executive is entitled to under applicable law.

(m)       “Equity Awards” means stock options, stock appreciation rights, restricted shares, restricted stock units, deferred
stock, performance shares or performance units or any other stock-based awards granted by the Company to the Executive
whether pursuant to the terms of the Equity Plan or otherwise.

(n)         “Equity Plan” means the FaZe Holdings Inc. 2022 Omnibus Incentive Plan, as amended from time to time.

(o)         “Fiscal Year” means the fiscal year of the Company, which is the calendar year.

(p)         “Good Reason” means, unless the Executive has consented in writing thereto, the occurrence of any of the
following:

 

 

I. the assignment to the Executive of any duties materially inconsistent with the Executive’s position,
including any change in title, authority, duties or responsibilities or any other action which results in a
material diminution in such title, authority, duties or responsibilities (excluding a reduction in title, authority,
duties or responsibilities solely by virtue of the Company being acquired and made part of, or operated as
a subsidiary of, a larger company or organization as a result of a Change in Control, so long as such new
title, authority, duties and responsibilities are reasonably commensurate with the Executive’s title, authority,
duties and responsibilities, then-existing immediately prior to the Change in Control);

 
 II. any reduction in the Executive’s Base Salary;
 

 

III. the relocation of the Executive’s principal place of work without the Executive’s written consent to a
location that increases the Executive’s one-way commute from the Executive’s residence at the time such
relocation becomes effective by more than ninety (90) minutes (provided that Executive’s relocation of his
own home office or travel required by the Company in the performance of Executive’s duties under this
Agreement shall not constitute a “relocation”);
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IV. the failure of the Company to obtain the assumption in writing of the Company’s obligation to perform this

Agreement by any successor to all or substantially all of the assets of the Company within thirty (30) days
after a Change in Control; or

 

 
V. any material reduction in the Company’s willingness or obligation to indemnify the Executive against

liability for actions (or inaction, as the case may be) in the Executive’s capacity as an officer, director or
employee of the Company;

 
 VI. an uncured material breach of this Agreement by the Company.

(q)         “Post-Change in Control Period” means the period beginning on the Change in Control Date and ending twenty-
four (24) months after the date of the related Change in Control.

(r)         “Release” shall have the meaning set forth in Section 8 of the Employment Agreement.
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EXHIBIT B

(1) PROPRIETARY INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

(2) ASSUMPTION OF RISK & RELEASE OF LIABILITY FOR HAZARDOUS ACTIVITIES

(3) DISPUTE RESOLUTION AGREEMENT

(4) IMAGE RELEASE FORM
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Exhibit 99.1

 

FAZE HOLDINGS INC. APPOINTS NEW CHIEF FINANCIAL OFFICER
 

 

LOS ANGELES, CA (August 25, 2022) - FaZe Holdings Inc., (Nasdaq: FAZE) (“FaZe Clan”), the lifestyle and media platform
rooted in gaming and youth culture, today announced the appointment of Christoph Pachler as Chief Financial Officer,
effective on or before October 3, 2022.

Pachler will draw on his more than 25 years of financial management experience with public and private companies in the
entertainment and media sector to support FaZe Clan’s next phase of growth as a public company. He will oversee all aspects
of FaZe Clan’s financial management, including financial planning, accounting and reporting, strategic development, M&A and
investor relations, as well as work closely with the executive team on strategies to develop new revenue opportunities and
drive profitable growth.

“We are thrilled to have Christoph join our team as he brings extensive financial, operational, and strategic experience and
deep knowledge of the entertainment and media industry to FaZe Clan,” said Lee Trink, CEO of FaZe Holdings Inc.
“Christoph’s experience in working with high-growth companies, both public and private, will be a tremendous asset to FaZe
Clan as we continue to innovate as a leader in internet culture and accelerate our path to profitability.”

Pachler added: “From the beginning, the FaZe Clan community has helped set the tone on how Gen Z consumes and creates
entertainment. Now, as a public company, FaZe Clan is strongly positioned to turbo-charge its growth. I am incredibly excited
to join Lee and the terrific team at FaZe Clan as we focus on opportunities to expand the business and create value for our
stakeholders.”

Pachler joins FaZe Clan from Critical Content, an independent television studio in Los Angeles, where he served as
Managing Director & CFO. He was responsible for all financial and corporate matters and oversaw the sale of Critical Content
from private equity owners to SK Global Entertainment in December



of 2021. Prior to Critical Content, Pachler was the EVP & Chief Financial Officer for Playboy Enterprises, a media and brand
licensing company. During his tenure, the company underwent a major strategic repositioning towards a mainstream brand
licensing business model, combined with a significant operational streamlining. He also oversaw the company going private in
2011. Prior to that, Pachler spent 13 years in various expanding roles at Sony Pictures Entertainment, a leading Hollywood
studio, where he was lastly the CFO and SVP for Strategy and Operations in Sony’s international TV business.

ABOUT FAZE CLAN
FaZe Clan (NASDAQ: FAZE) is a digital-native lifestyle and media platform rooted in gaming and youth culture, reimagining traditional
entertainment for the next generation. Founded in 2010 by a group of kids on the internet, FaZe Clan was created for and by Gen Z and
Millennials, and today operates across multiple verticals with transformative content, tier-one brand partnerships, a collective of notable
talent, and fashion and consumer products. Reaching over 500 million followers across social platforms globally, FaZe Clan delivers a
wide variety of entertainment spanning video blogs, lifestyle and branded content, gaming highlights and live streams of highly competitive
gaming tournaments. FaZe Clan’s roster of more than 100 influential personalities consists of engaging content creators, esports
professionals, world-class gamers and a mix of talent who go beyond the world of gaming, including NFL star Kyler “FaZe K1” Murray,
Lebron “FaZe Bronny” James Jr., Lil Yachty aka “FaZe Boat,” Offset aka “FaZe Offset” and Snoop Dogg aka “FaZe Snoop.” Its gaming
division includes 11 competitive esports teams who have won 35 world championships. The content of any website referenced or
hyperlinked in this communication is neither incorporated into, nor part of, this communication. For more information, visit
www.fazeclan.com, investor.fazeclan.com and follow FaZe Clan on Twitter, Instagram, YouTube, TikTok, and Twitch.

FORWARD LOOKING STATEMENTS:
The information in this communication includes “forward-looking statements” pursuant to the “safe harbor” provisions of the United States Private Securities Litigation Reform
Act of 1995. All statements, other than statements of present or historical fact included in this communication, regarding the company’s strategy, future operations and
financial performance, market opportunity prospects, plans and objectives of management are forward-looking statements. These forward-looking statements generally are
identified by the words “budget,” “could,” “forecast,” “future,” “might,” “outlook,” “plan,” “possible,” “potential,” “predict,” “project,” “seem,” “seek,” “strive,” “would,” “should,”
“may,” “believe,” “intend,” “expects,” “will,” “projected,” “continue,” “increase,” and/or similar expressions that concern strategy, plans or intentions, but the absence of these
words does not mean that a statement is not forward-looking. Such statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995 and are based on the management’s belief or interpretation of information currently available.

These forward-looking statements are based on various assumptions, whether or not identified herein, and on the current expectations of management and are not
predictions of actual performance. Because forward-looking statements are predictions, projections and other statements about future events that are based on current
expectations and assumptions, whether or not identified in this communication, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult
to predict. Many factors could cause actual results and condition (financial or otherwise) to differ materially from those indicated in the forward-looking statements. These
forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an
assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ from assumptions.
Many actual events and circumstances are beyond the control of the company. Forward-looking statements speak only as of the date they are made. While FaZe Clan may
elect to update these forward-looking statements at some point in the future, FaZe Clan specifically disclaims any obligation to do so. These forward-looking statements
should not be relied upon as representing FaZe Clan’s assessments as of any date subsequent to the date of this communication. Accordingly, undue reliance should not be
placed upon the forward-looking statements.

###
Contacts:
Press: chelsey.northern@fazeclan.com + alana.battaglia@fazeclan.com
Investors: IR@fazeclan.com


