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The information in this preliminary proxy statement/prospectus is not complete and may be changed. The
registrant may not sell the securities described in this preliminary proxy statement/prospectus until the
registration statement filed with the Securities and Exchange Commission is declared effective. This
preliminary proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS
SUBJECT TO COMPLETION DATED MAY 26, 2022

PROXY STATEMENT FOR
SPECIAL MEETING OF B. RILEY

PRINCIPAL 150 MERGER CORP.
AND
PROSPECTUS
FOR
UP TO 73,464,590 SHARES OF CLASS A COMMON STOCK OF
B. RILEY PRINCIPAL 150 MERGER CORP.

On October 24, 2021, the board of directors of B. Riley Principal 150 Merger Corp., a Delaware corporation
(“BRPM,” “we,” “us” or “our”), unanimously approved the agreement and plan of merger, dated October 24,
2021 (the “Original Merger Agreement’), as amended on December 29, 2021 and March 10, 2022
(collectively, the “Merger Agreement Amendments” and together with the Original Merger Agreement and
further amendments and/or restatements from time to time, the “Merger Agreement”), by and among BRPM,
BRPM Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of BRPM (“Merger
Sub”), and FaZe Clan Inc., a Delaware corporation (“FaZe”). If the Merger Agreement is approved by BRPM’s
stockholders and the transactions under the Merger Agreement are consummated, Merger Sub will merge with
and into FaZe (the “Merger”) with FaZe surviving the Merger as a wholly owned subsidiary of BRPM. As a
result of the Merger, and upon the consummation of the Merger and the other transactions contemplated by the
Merger Agreement (together with the Merger, the “Business Combination”), the securityholders of FaZe will
become securityholders of BRPM. In connection with the consummation of the Business Combination, BRPM
will be renamed “FaZe Holdings Inc.” and is referred to herein as “New FaZe” as of the time following such
change of name. Additionally, in connection with the Business Combination, BRPM’s Class B common stock
will convert into BRPM’s Class A common stock and BRPM’s Class A common stock will be reclassified as
common stock, par value $0.0001 per share of New FaZe (“New FaZe common stock”) upon the filing of the
Amended and Restated Certificate of Incorporation with the Delaware Secretary of State upon completion of the
Business Combination.

Concurrently with the execution of the Merger Agreement, BRPM and certain accredited investors (the “PIPE
Investors”), including investors affiliated with BRPM’s sponsor, B. Riley Principal 150 Sponsor Co., LLC (the
“Sponsor”) and Cox Investment Holdings, Inc., a former securityholder of FaZe, entered into a series of
subscription agreements (“Subscription Agreements”) providing for the purchase by the PIPE Investors
immediately prior to the closing of the Business Combination of an aggregate of 11,800,000 shares of New
FaZe common stock at a price per share of $10.00, for gross proceeds to New FaZe of $118,000,000
(collectively, the “PIPE Investment”). On January 12, 2022, Cox Investment Holdings, Inc. assigned all of its
investments in FaZe, including its FaZe securities and its rights and obligations under the Subscription
Agreement, to its affiliate, AEV Esports, LLC (the “FaZe PIPE Investor”). The closing of the PIPE Investment
is conditioned upon the consummation of the Merger and certain other customary conditions provided in the
Subscription Agreements.

The parties have ascribed an equity value of the combined company, following the consummation of the
Business Combination, of $987 million, assuming none of BRPM’s public stockholders (the “Public
Stockholders”) holding Class A common stock initially sold as part of the units issued in BRPM’s initial public
offering (the “Public Shares”) seek to redeem their Public Shares for a pro rata portion of the funds in the trust
account established in connection with BRPM’s initial public offering (the “Trust Account”). It is anticipated
that, immediately following the Business Combination, (i) BRPM’s Public Stockholders will own 15.1% of the
issued and outstanding shares of New FaZe common stock, (ii) holders of the BRPM warrants initially sold as
part of the units issued in BRPM’s initial public offering (the “Public Warrants”) will own 5.0% of the
outstanding shares of New FaZe common stock, assuming cash exercise of the Public Warrants, (iii) existing
holders of FaZe capital stock or securities exercisable or convertible into FaZe capital stock prior to the Closing
(the “FaZe Stockholders”) will own 65.5% of outstanding New FaZe common stock, including the 500,000
shares of New FaZe common stock purchased by the FaZe PIPE Investor in the PIPE Investment, (iv) the
Sponsor and its affiliates will collectively own 6.4% of outstanding New FaZe common stock, including the
2,200,000 shares of New FaZe common stock purchased by investors affiliated with the Sponsor in the PIPE
Investment and the 173,333 shares issuable upon the cash exercise of BRPM warrants issued in a private
placement simultaneously with the initial public offering (the “Private Placement Warrants”), with an
aggregate of 2,156,250 shares of New FaZe common stock held by the Sponsor subject to vesting pursuant to
the Sponsor Support
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Agreement, discussed in more detail below, and (v) the third-party PIPE Investors will own 8.0% of outstanding
New FaZe common stock (which excludes the 500,000 shares purchased by the FaZe PIPE Investor and the
2,200,000 shares purchased by affiliates of the Sponsor). These percentages (w) assume that no Public
Stockholders exercise their redemption rights in connection with the Merger, (x) include 6,440,827 Earn-Out
Shares (as defined in this proxy statement/prospectus) issuable at the Closing in the no redemptions scenario,
shares of New FaZe common stock issuable in respect of New FaZe Restricted Stock Awards (as defined
below), and shares of New FaZe common stock issuable upon the cash exercise of New FaZe options (which
are converted from options outstanding under FaZe’s existing incentive plans) that are exercisable within 60
days after the Closing (using a deemed closing date of May 6, 2022 for the purpose of this calculation),
(y) assume that New FaZe issues 11,800,000 shares of New FaZe common stock to the PIPE Investors pursuant
to the PIPE Investment, and (z) assume all of the outstanding BRPM warrants are exercised for cash at the
Closing. If the actual facts are different from these assumptions, the percentage ownership and voting power in
New FaZe will be different.

Immediately prior to the effective time of the Merger (the “Effective Time”), each outstanding common stock
purchase warrant and preferred stock purchase warrant of FaZe will be exercised in full in accordance with its
terms, each outstanding share of Series A preferred stock of FaZe will be automatically converted into common
stock of FaZe (“FaZe common stock”), and the outstanding principal and accrued interest upon certain
convertible promissory notes of FaZe (“FaZe Notes”) shall be converted into FaZe common stock (such
exercises and conversions, collectively, the “Company Conversion”). The outstanding principal and accrued
interests upon any FaZe Notes that do not convert will be paid in full prior to the Effective Time. It is estimated
that approximately 12,885,796 shares of FaZe common stock will be issued pursuant to the Company
Conversion (the “Company Conversion Shares”), based on the capitalization table of FaZe as of May 6, 2022
(the most recent practicable date prior to the date of this proxy statement/prospectus) and assuming the Merger
had become effective on May 6, 2022. The Company Conversion will not cause additional dilution to Public
Stockholders in excess of the dilution to Public Stockholders as a result of the Merger, because the shares of
New FaZe common stock to be issued and converted from the Company Conversion Shares upon the Merger
are included in the aggregate merger consideration to FaZe Stockholders set forth in the Merger Agreement.

At the Effective Time, each outstanding share of FaZe common stock (including shares of FaZe common stock
issued as a result of the Company Conversion) will be automatically converted into the right to receive such
number of shares of New FaZe common stock of equal to the Exchange Ratio and such number of shares of
New FaZe common stock equal to the Earn-Out Exchange Ratio (which earn-out shares are subject to forfeiture
following the completion of the Business Combination (“Closing”) if certain price-based vesting conditions are
not met during the five-year period beginning on the date that is 90 days after the Closing and ending on the
fifth anniversary of the Closing Date) (the “Per Share Merger Consideration”). The “Exchange Ratio” is the
quotient obtained by dividing 65,000,000 shares by the fully-diluted number of shares of FaZe common stock
outstanding immediately prior to the Effective Time (excluding certain shares, as determined in accordance with
the Merger Agreement and more fully described in this proxy statement/prospectus). BRPM presently estimates
that the Exchange Ratio will be approximately 2.27. The “Earn-Out Exchange Ratio” is the quotient obtained
by dividing (x) 6% of the sum of (i) the total number of shares of New FaZe common stock that are issued and
outstanding as of immediately after the Closing and (ii) the total number of shares of New FaZe common stock
equal to the product of the total number of Net Vested Company Option Shares (as defined in this proxy
statement/prospectus) calculated as of immediately prior to the Closing and the Exchange Ratio by (y) the fully-
diluted number of shares of FaZe common stock outstanding immediately prior to the Effective Time (as
determined in accordance with the Merger Agreement and more fully described in this proxy
statement/prospectus). BRPM presently estimates that the Earn-Out Exchange Ratio will be approximately 0.22,
assuming no redemptions by Public Stockholders. The actual Exchange Ratio and Earn-Out Exchange Ratio
will be determined at the Closing pursuant to the formula and terms set forth in the Merger Agreement, and may
be different from the estimated exchange ratios set forth in this paragraph because the fully-diluted number of
shares of FaZe common stock outstanding immediately prior to Closing is subject to change, as additional FaZe
Options may vest over time and/or additional FaZe securities may be issued.

At the Effective Time, each restricted share subject to a restricted stock award outstanding under FaZe’s existing
incentive plans that is outstanding immediately prior to the Effective Time will be converted into the right to
receive a number of shares of New FaZe common stock having the same terms and conditions as were
applicable to such restricted stock award immediately prior to the Effective Time (each, a “New FaZe
Restricted Stock Award”), except that each New FaZe Restricted Stock Award shall relate to a number of shares
of New FaZe common stock equal to the Per Share Merger Consideration (which includes a portion of the
Aggregate Earn-Out Consideration).




Table of Contents

Immediately prior to the Effective Time, seventy-five percent (75%) of each discrete individual grant of the
options outstanding under FaZe’s existing incentive plans that remain unvested as of the Effective Time will,
automatically and without any required action on the part of the holder thereof, become vested as of the
Effective Time (the “Accelerated FaZe Options”). The Accelerated FaZe Options, together with each option
outstanding under FaZe’s existing incentive plans that is vested in accordance with its terms as of the Effective
Time (including each option that vests or is deemed vested in accordance with its terms in connection with the
transactions contemplated by the Merger Agreement) will be referred to collectively as the “Vested FaZe
Options.”

At the Effective Time, each option outstanding under FaZe’s existing incentive plans shall be assumed by New
FaZe and converted into an option to purchase a number of shares of New FaZe common stock equal to the
number of shares of FaZe common stock subject to such option immediately prior to the Effective Time
multiplied by the Exchange Ratio, and having an exercise price equal to the exercise price immediately prior to
the Effective Time divided by the Exchange Ratio. Holders of Vested FaZe Options will also be entitled to
receive a number of earn-out shares equal to the number of Net Vested Company Option Shares underlying such
Vested FaZe Options multiplied by the Earn-Out Exchange Ratio.

In connection with the entry into the Merger Agreement, on October 24, 2021, BRPM entered into a sponsor
support agreement (the “Sponsor Support Agreement”) with the Sponsor, pursuant to which the Sponsor agreed
to (i) invest at least $20,000,000 in the PIPE Investment as well as to backstop the PIPE Investment, if the
amount in cash actually received by BRPM from the PIPE Investment at Closing is less than $100,000,000, by
committing to purchase that portion of the PIPE Investment not purchased by third party investors to cause the
PIPE Investment actually received by BRPM at the Closing to equal $100,000,000, (ii) waive the anti-dilution
and conversion price adjustments set forth in BRPM’s amended and restated certificate of incorporation with
respect to the shares of Class B common stock held by the Sponsor (“Founder Shares”), (iii) subject 50% of
the Founder Shares to forfeiture following Closing if certain price-based vesting conditions are not met during
the five-year period beginning on the date that is 90 days after the Closing and ending on the fifth anniversary
of the Closing Date, (iv) subject the Founder Shares to certain transfer restrictions, and (v) vote all voting equity
securities owned by it in favor of the Merger Agreement, Business Combination, and each other proposal
presented by BRPM in this proxy statement/prospectus.

In connection with the Merger Agreement, on October 24, 2021, FaZe entered into voting agreements (the
“FaZe Support Agreements”) with certain of its stockholders, pursuant to which holders representing the
requisite vote required to adopt the Merger Agreement and approve the transactions contemplated thereby
agreed to vote their shares in favor of the Business Combination. Further, in connection with the Merger
Agreement, on October 24, 2021, each holder of FaZe common stock purchase warrants and preferred stock
purchase warrants of FaZe, respectively, agreed to exercise all outstanding warrants in whole prior to the
Closing and certain holders of FaZe Notes elected to complete the Company Conversion prior to the Closing.
The outstanding principal and accrued interests upon any FaZe Notes that do not convert will be paid in full
prior to the Effective Time.

The bylaws of New FaZe following closing (the “Proposed Bylaws”) will provide that the New FaZe common
stock issued to FaZe Stockholders as consideration in the Business Combination and issuable to directors,
officers and employees of FaZe or its subsidiaries upon the settlement or exercise of restricted stock awards,
stock options or other equity awards outstanding as of immediately following the Closing in respect of FaZe
Awards that were outstanding immediately prior to Closing, will be subject to a six month lock-up, subject to
certain exceptions described in more detail in this proxy statement/prospectus.

BRPM’s units, Class A common stock and warrants are publicly traded on the Nasdaq Capital Market
(“Nasdaq”) under the symbols “BRPMU”, “BRPM” and “BRPMW,” respectively. BRPM intends to apply to
list the New FaZe common stock and warrants on Nasdaq under the symbols “FAZE” and “FAZEW,”
respectively, upon the Closing. New FaZe will not have units traded following the Closing. It is a condition to
the consummation of the Merger that the shares of New FaZe common stock to be issued in the Merger be
approved for listing on Nasdaq subject only to the receipt of official notice of listing from Nasdaq and, if
requested by Nasdagq, the delivery of evidence that BRPM complied with the minimum round lot shareholder
requirement within 15 calendar days of the listing date, but there can be no assurance that such listing condition
will be met. If such listing condition is not met, the Merger will not be consummated unless the listing condition
is waived by the parties to the Merger Agreement.

BRPM will hold a special meeting of stockholders (the “Special Meeting”) to consider matters relating to the
Business Combination. BRPM cannot complete the Business Combination unless BRPM’s stockholders
approve the Merger Agreement and the transactions contemplated thereby. BRPM is sending you this proxy
statement/prospectus to ask you to vote in favor of these and the other matters described in this proxy
statement/prospectus. Only holders of record
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of shares of BRPM Class A common stock and shares of BRPM Class B common stock at the close of business
on May 26, 2022 (the “record date”) are entitled to notice of and to vote and have their votes counted at the
Special Meeting and any adjournments or postponements of the Special Meeting.

Unless adjourned, the Special Meeting of the stockholders of BRPM will be held at [time] a.m., New York City
time, on [date] at [virtual meeting link]. In light of ongoing developments related to the novel coronavirus
(COVID-19), after careful consideration, BRPM has determined that the Special Meeting will be a virtual
meeting conducted exclusively via live webcast in order to facilitate stockholder attendance and participation
while safeguarding the health and safety of our stockholders, directors and management team. You or your
proxyholder will be able to attend the virtual Special Meeting online, vote, view the list of stockholders entitled
to vote at the Special Meeting and submit questions during the Special Meeting by visiting [virtual meeting
link] and using a control number assigned by Continental Stock Transfer & Trust Company. To register and
receive access to the virtual Special Meeting, registered stockholders and beneficial stockholders (those holding
shares through a stock brokerage account or by a bank or other holder of record) will need to follow the
instructions applicable to them provided in this proxy statement/prospectus.

This proxy statement/prospectus provides you with detailed information about the Business Combination. It
also contains or references information about BRPM and New FaZe and certain related matters. You are
encouraged to read this proxy statement/prospectus carefully. In particular, when you consider the
recommendation of the board of directors of BRPM to vote in favor of the proposals described in this
proxy statement/prospectus, you should keep in mind that BRPM’s directors and officers have interests
in the Business Combination that are different from, in addition to or may conflict with your interests as
a stockholder. Such interests include the following: (i) the Sponsor, and the officers and directors of
BRPM who have invested in the Sponsor entity, will lose their entire investment in us if we do not
complete an initial business combination and will benefit from the completion of a business combination
and therefore may be incentivized to complete an acquisition of a less favorable target company or on
terms that would be less favorable to Public Stockholders, (ii) B. Riley Principal Commercial Capital,
LLGC, an affiliate of the Sponsor, agreed to loan up to $20 million to FaZe, which loan accrues interest at a
rate of 7% per year, compounded quarterly and is secured by all assets of FaZe, other than certain
excluded collateral, subject to Intercreditor Agreements entered into between B. Riley Principal
Commercial Capital, LLC and FaZe’s senior lienholders, CPH and Cox, and in connection with such
loan, FaZe waived the Minimum Proceeds Condition under the Merger Agreement, and (iii) B. Riley
Securities Inc., an affiliate of the Sponsor, and its affiliates will receive approximately $9.6 million in fees
that are contingent on the completion of the Business Combination. See the section entitled “Interests of
BRPM’s Directors and Officers in the Business Combination” for a further discussion.

If you have any questions or need assistance voting your common stock, please contact D.F. King & Co., Inc.
(“DF King”), our proxy solicitor, by calling toll free (800) 820-2415 (or banks and brokers can call (212) 269-
5550), or by emailing BRPM@dfking.com. This notice of Special Meeting is, and the proxy
statement/prospectus relating to the Business Combination will be, available at [virtual meeting link].

BRPM is an “emerging growth company” and “smaller reporting company” as defined in the Jumpstart
Our Business Startups Act of 2012, as amended (the “JOBS Act”), and has elected to comply with certain
reduced public company reporting requirements. See “Summary of the Proxy Statement/Prospectus —
Emerging Growth Company.”

This proxy statement/prospectus provides you with detailed information about the Merger and other
matters to be considered at the Special Meeting. We encourage you to carefully read this entire
document. You should also carefully consider the risk factors described in the section of this proxy
statement/prospectus titled “Risk Factors”.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE BUSINESS COMBINATION
OR THE OTHER TRANSACTIONS CONTEMPLATED THEREBY, AS DESCRIBED IN THIS PROXY
STATEMENT/PROSPECTUS, OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE
DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated [+], 2022, and is first being mailed to stockholders of BRPM on or
about [+], 2022.
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NOTICE OF SPECIAL MEETING OF
STOCKHOLDERS TO BE HELD ON [+], 2022

B. RILEY PRINCIPAL 150 MERGER CORP.
299 Park Avenue 21* Floor New York,
New York 10171

TO THE STOCKHOLDERS OF B. RILEY PRINCIPAL 150 MERGER CORP.:

NOTICE IS HEREBY GIVEN that a special meeting (the “Special Meeting”) of the stockholders of B. Riley
Principal 150 Merger Corp., a Delaware corporation (“BRPM,” “we,” “us” or “our”), will be held at [time]
a.m., New York City time, on [date], 2022 at [virtual meeting link]. You are cordially invited to attend the
Special Meeting, which will be held for the following purposes:

Proposal No. 1 — The Business Combination Proposal — to consider and vote upon a proposal to
approve the agreement and plan of merger (the “Original Merger Agreement”), as amended on December
29, 2021 and March 10, 2022, respectively (collectively, the “Merger Agreement Amendments” and
together with the Original Merger Agreement and further amendments and/or restatements from time to
time, the “Merger Agreement”), by and among BRPM, BRPM Merger Sub, Inc., a Delaware corporation
and a direct wholly owned subsidiary of BRPM (“Merger Sub”) and FaZe Clan Inc., a Delaware
corporation (“FaZe”), and the transactions contemplated thereby, pursuant to which Merger Sub will
merge with and into FaZe (the “Merger”) with FaZe surviving the Merger as a wholly owned subsidiary
of BRPM, and the other transactions contemplated thereby (the Merger and such other transactions, the
“Business Combination”). A copy of the Original Merger Agreement is attached to this proxy
statement/prospectus as Annex A-1, a copy of the Merger Agreement Amendment dated December 29,
2021 is attached to this proxy statement/prospectus as Annex A-2 and a copy of the Merger Agreement
Amendment dated March 10, 2022 is attached to this proxy statement/prospectus as Annex A-3. We refer
to this proposal as the “Business Combination Proposal”;

Proposals No. 2A and 2B — The Binding Charter Proposals — to consider and vote upon two
separate proposals to approve the amendment and restatement of BRPM’s amended and restated
certificate of incorporation, dated as of February 18, 2021 (the “Current Charter”), both of which, if
approved, would take effect upon the consummation of the Business Combination (collectively, the
“Binding Charter Proposals”):

Proposal No. 2A — Binding Charter Proposal A — a proposal for the holders of BRPM’s
Class A common stock and Class B common stock, voting together as a single class, to approve the
adoption of the second amended and restated certificate of incorporation of BRPM (the “Proposed
Charter”), a copy of which is attached hereto as Annex B, which will replace the Current Charter
(“Binding Charter Proposal A”);

Proposal No. 2B — Binding Charter Proposal B — a proposal for the holders of BRPM’s
Class A common stock to approve an amendment to the Current Charter to (i) increase the number
of authorized shares of New FaZe’s capital stock, each with a par value of $0.0001 per share, from
111,000,000 shares consisting of 100,000,000 shares of Class A common stock, 10,000,000 shares
of Class B common stock, and 1,000,000 shares of preferred stock, to 501,000,000 shares consisting
of 500,000,000 shares of New FaZe common stock and 1,000,000 shares of preferred stock and
(ii) to provide that the number of authorized shares of any class of common stock or preferred stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of New FaZe’s stock entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the DGCL (“Binding Charter Proposal B”);

Proposals No. 3A through 3F — The Advisory Charter Proposals — to consider and vote upon
separate proposals to approve, on a non-binding advisory basis, the following material differences
between the Proposed Charter and the Current Charter, which are being presented in accordance with the
requirements of the SEC as six separate sub-proposals (we refer to such proposals as the “Advisory
Charter Proposals”);

Proposal No. 3A — Advisory Charter Proposal A — If the Binding Charter Proposals are
approved, the Proposed Charter will remove the provisions for BRPM’s current Class B common
stock (which will all convert into New FaZe’s single class of common stock in connection with the
Business Combination).
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Under the Proposed Charter, New FaZe will be authorized to issue 501,000,000 shares of capital
stock, consisting of (i) 500,000,000 shares of New FaZe common stock, par value $0.0001 per
share, and (ii) 1,000,000 shares of New FaZe preferred stock, par value $0.0001 per share, as
opposed to the Current Charter, which authorizes BRPM to issue 111,000,000 shares of capital
stock, consisting of (a) 110,000,000 shares of common stock, including 100,000,000 shares of
Class A common stock, par value $0.0001 per share, 10,000,000 shares of Class B common stock,
par value $0.0001 per share, and (b) 1,000,000 shares of preferred stock, par value $0.0001 per
share;

Proposal No. 3B — Advisory Charter Proposal B — if the Binding Charter Proposals are
approved, the Proposed Charter will provide that the number of authorized shares of any class of
common stock or preferred stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of New FaZe’s
stock entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL;

Proposal No. 3C — Advisory Charter Proposal C — The Proposed Charter will eliminate the
ability of stockholders to act by written consent;

Proposal No. 3D — Advisory Charter Proposal D — Under the Proposed Charter, the affirmative
vote of the holders of at least two-thirds (66 ?*%) of the voting power of all of the then outstanding
shares of voting stock of New FaZe will be required to amend, alter, repeal or rescind Articles V(B)
(Preferred Stock), VI (Directors), VII (Stockholder Meetings), VIII (Director Liability), IX
(Indemnification), X (Forum Selection), and XI (Amendments) of the Proposed Charter;

Proposal No. 3E — Advisory Charter Proposal E — under the Proposed Charter, the board of
directors of New FaZe (the “New FaZe Board”) is expressly authorized to adopt, amend, alter, or
repeal New FaZe’s amended and restated bylaws (the “Proposed Bylaws”). The Proposed Bylaws
can also be adopted, amended, altered or repealed by the stockholders, provided that any
stockholder amendment to the Proposed Bylaws will require approval of at least two-thirds (66 %3%)
of the voting power of all of the then outstanding shares of voting stock of New FaZe; and

Proposal No. 3F — Advisory Charter Proposal F — The Proposed Charter will change the
classification of the New FaZe Board from two classes to three classes, with each class elected for
staggered term, as well as with each class consisting, as nearly as may be possible, of one third of
the total number of directors constituting the whole board. Subject to the special rights of the
holders of one or more outstanding series of preferred stock to elect directors, (i), a director may be
removed from office at any time, with or without cause and only by the affirmative vote of the
holders of at least a majority of the voting power of all of the then outstanding shares of voting
stock of New FaZe entitled to vote at an election of directors and (ii) a director may be removed
from office at any time only for cause and only by the affirmative vote of the holders of a majority
of the voting power of all of the then outstanding shares of voting stock of New FaZe entitled to
vote at an election of directors.

Proposal No. 4 — The Stock Issuance Proposal — to consider and vote upon a proposal to approve, for
the purposes of complying with the applicable listing rules of Nasdag, the issuance of (x) shares of New
FaZe common stock pursuant to the terms of the Merger Agreement and (y) shares of New FaZe common
stock to certain accredited investors, including affiliates of the Sponsor and an existing stockholder of
FaZe (collectively, the “PIPE Investors™) in connection with the PIPE Investment (as later defined in this
proxy statement/prospectus), plus any additional shares pursuant to subscription agreements we may enter
into prior to Closing (we refer to this proposal as the “Stock Issuance Proposal”);

Proposal No. 5 — The Director Election Proposal — to consider and vote upon a proposal to elect
eleven (11) directors to serve on the New FaZe Board for staggered three year terms or until their
respective successors are duly elected and qualified (we refer to this proposal as the “Director Election
Proposal”);

Proposal No. 6 — The Incentive Plan Proposal — to consider and vote upon a proposal to approve the
New FaZe 2022 Omnibus Incentive Plan (the “Incentive Plan”), a copy of which is attached to this proxy
statement/prospectus as Annex D, including the authorization of the initial share reserve under the
Incentive Plan (we refer to this proposal as the “Incentive Plan Proposal”);
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Proposal No. 7 — The ESPP Proposal — to consider and vote upon a proposal to approve the New
FaZe 2022 Employee Stock Purchase Plan (the “ESPP”), a copy of which is attached to this proxy
statement/prospectus as Annex E, including the authorization of the initial share reserve under the ESPP
(we refer to this proposal as the “ESPP Proposal”);

Proposal No. 8 — The Adjournment Proposal — to consider and vote upon a proposal to approve the
adjournment of the Special Meeting to a later date or dates, if necessary, to permit further solicitation and
vote of proxies if, based upon the tabulated vote at the time of the Special Meeting, any of the foregoing
proposals would not be duly approved by our stockholders (we refer to this proposal as the “Adjournment
Proposal”).

Only holders of record of shares of BRPM’s Class A common stock and Class B common stock (collectively,
“BRPM common stock”) at the close of business on May 26, 2022 (the “record date”) are entitled to notice of
and to vote and have their votes counted at the Special Meeting and any adjournments or postponements of the
Special Meeting.

We will provide you with the proxy statement/prospectus and a proxy card in connection with the solicitation of
proxies to be voted at the Special Meeting and at any adjournment of the Special Meeting. Whether or not you
plan to attend the Special Meeting, we urge you to read, when available, the proxy statement/prospectus (and
any documents incorporated into the proxy statement/prospectus by reference) carefully. Please pay particular
attention to the section entitled “Risk Factors.”

After careful consideration, the BRPM Board has determined that each of the Business Combination Proposal,
the Binding Charter Proposals, the Advisory Charter Proposals, the Stock Issuance Proposal, the Director
Election Proposal, the Incentive Plan Proposal, the ESPP Proposal and the Adjournment Proposal are in the best
interests of BRPM and its stockholders and unanimously recommends that you vote or give instruction to vote
“FOR?” each of those proposals.

The existence of financial and personal interests of BRPM’s directors and officers may result in a conflict
of interest on the part of one or more of the directors between what they may believe is in the best
interests of BRPM and its stockholders and what they may believe is best for himself or themselves in
determining to recommend that stockholders vote for the proposals. See the section entitled “The
Business Combination Proposal — Interests of BRPM’ Directors and Officers in the Business
Combination” in the proxy statement/prospectus for a further discussion.

Under the Merger Agreement, the approval of each of the Business Combination Proposal, both Binding
Charter Proposals, the Stock Issuance Proposal, the Director Election Proposal, the Incentive Plan Proposal, and
the ESPP Proposal (collectively, the “condition precedent proposals”) is a condition to the consummation of
the Business Combination. The adoption of each condition precedent proposal is conditioned on the approval of
all of the condition precedent proposals, and the adoption of all proposals (other than the Adjournment
Proposal) are conditioned on the approval of the condition precedent proposals. If our stockholders do not
approve each of the condition precedent proposals, the Business Combination may not be consummated. The
Adjournment Proposal is not conditioned on the approval of any other proposal.

In connection with our initial public offering, our Sponsor entered into a letter agreement to vote its shares of
BRPM Class B common stock purchased prior to our initial public offering (the “Founder Shares”), the BRPM
Class A common stock purchased by the Sponsor in the private placement that was consummated
simultaneously with the initial public offering, as well as any shares of BRPM Class A common stock sold as
part of the units by us in our initial public offering (the “Public Shares”) purchased by the Sponsor during or
after our initial public offering, in favor of our initial business combination. Further, pursuant to the Sponsor
Support Agreement, the Sponsor agreed to vote all voting equity securities owned by it in favor of the Merger
Agreement, Business Combination, and all other proposals being presented at the Special Meeting. As of the
date hereof, the Sponsor owns approximately 22% of our total outstanding common stock. Accordingly, in
addition to the shares held by the Sponsor, BRPM would need 6,208,751 Public Shares, or approximately 36%
of the 17,250,000 shares sold in BRPM’s initial public offering to be voted in favor of the Business
Combination Proposal in order for it to be approved, assuming all outstanding shares are voted on such
proposal. If only a minimum quorum of shares of BRPM common stock, consisting of a bare majority of
outstanding shares of BRPM common stock, is present at the Special Meeting, BRPM would need only 688,126
Public Shares, or approximately 4% of the Public Shares, to be voted in favor of the Business Combination
Proposal
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in order for it to be approved (provided that consummation of the Business Combination is conditioned upon,
among other things approval of the condition precedent proposals and the requirement that BRPM have net
tangible assets of at least $5,000,001 immediately prior to or upon consummation of the Business
Combination).

Pursuant to the Current Charter, a holder of Public Shares (a “Public Stockholder”) may request that BRPM
redeem all or a portion of its Public Shares for cash if the Business Combination is consummated. There will be
no redemption rights upon the completion of our initial business combination, including the Business
Combination, with respect to BRPM’s warrants or the Founder Shares. Assuming the Business Combination is
consummated, Public Stockholders will be entitled to receive cash for any Public Shares to be redeemed only if
you:

(1) () hold Public Shares or (b) hold Public Shares through units and you elect to separate your units
into the underlying Public Shares and Public Warrants prior to exercising your redemption rights
with respect to the Public Shares; and

(ii) prior to 12:00 p.m., New York City time, on [*], 2022 (two business days prior to the scheduled date
of the Special Meeting), (a) submit a written request, including the legal name, phone number and
address of the beneficial owner of the shares for which redemption is requested, to Continental
Stock Transfer & Trust Company, BRPM’s transfer agent (the “transfer agent”), that BRPM
redeem your Public Shares for cash and (b) deliver your Public Shares to the transfer agent,
physically or electronically through Depository Trust Company (“DTC”).

Holders of units must elect to separate the underlying Public Shares and Public Warrants prior to exercising
redemption rights with respect to the Public Shares. If holders hold their units in an account at a brokerage firm
or bank, holders must notify their broker or bank that they elect to separate the units into the underlying Public
Shares and Public Warrants, or if a holder holds units registered in its own name, the holder must contact the
transfer agent, directly and instruct it to do so. Public Stockholders may elect to redeem all or a portion of their
Public Shares even if they vote for the Business Combination Proposal, do not vote at all, or are not holders on
the record date. If the Business Combination is not consummated, the Public Shares will not be redeemed for
cash. If the Business Combination is consummated and a Public Stockholder properly exercises its right to
redeem its Public Shares and timely delivers its shares to the transfer agent, we will redeem each Public Share
for a per share price, payable in cash, equal to the aggregate amount then on deposit in the trust account
established in connection with our initial public offering (the “Trust Account”), calculated as of two business
days prior to the consummation of the Business Combination, including interest earned on the funds held in the
Trust Account and not previously released to us to pay our taxes, divided by the number of then issued and
outstanding Public Shares. For illustrative purposes, as of May 26, 2022, the record date, this would have
amounted to approximately $[10.00] per Public Share. Prior to exercising redemption rights, Public
Stockholders should verify the market price of the BRPM Class A common stock as they may receive higher
proceeds from the sale of their BRPM Class A common stock in the public market than from exercising their
redemption rights if the market price per share is higher than the redemption price. BRPM cannot assure our
stockholders that they will be able to sell their BRPM Class A common stock in the open market, even if the
market price per share is higher than the redemption price stated above, as there may not be sufficient liquidity
in our securities when our stockholders wish to sell their shares. If a Public Stockholder exercises its redemption
rights, then it will be exchanging its redeemed Public Shares for cash and will no longer own such shares. Any
request to redeem Public Shares, once made, may be withdrawn at any time until the deadline for submitting
redemption requests, which is two business days prior to the scheduled date of the Special Meeting, and,
thereafter, with our consent, until the Closing. If a holder of Public Shares delivers its shares in connection with
an election to redeem and subsequently decides prior to the deadline for submitting redemption requests not to
elect to exercise such rights, it may simply request that BRPM instruct the transfer agent to return the shares
(physically or electronically). The holder can make such request by contacting the transfer agent, at the address
or email address listed in this proxy statement/prospectus. See “The Special Meeting — Redemption Rights” in
the proxy statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem
your Public Shares for cash.

Notwithstanding the foregoing, a holder of Public Shares, together with any affiliate of such Public Stockholder
or any other person with whom such Public Stockholder is acting in concert or as a “group” (as defined in
Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), will be restricted
from redeeming its shares with respect to more than an aggregate of 20% of the shares sold in our IPO without
BRPM’s prior consent.
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Accordingly, if a Public Stockholder, alone or acting in concert or as a group, seeks to redeem more than 20%
of the Public Shares sold in our initial public offering, then any such shares in excess of that 20% limit would
not be redeemed for cash without BRPM’s prior consent.

Furthermore, on October 24, 2021, concurrently with the execution of the Merger Agreement, BRPM entered
into Subscription Agreements with the PIPE Investors, including affiliates of the Sponsor and an existing
stockholder of FaZe, pursuant to, and on the terms and subject to the conditions of which, the PIPE Investors
have collectively subscribed for and agreed to purchase immediately prior to the Closing an aggregate of
11,800,000 shares of New FaZe common stock at a purchase price of $10.00 per share, for aggregate gross
proceeds of $118,000,000. PIPE Investors affiliated with the Sponsor has signed Subscription Agreements to
purchase 2,200,000 shares of New FaZe common stock in the PIPE Investment and the Sponsor has committed
to backstop the funding of up to $100,000,000 of the PIPE Investment at Closing. The closing of the PIPE
Investment is conditioned upon the consummation of the Merger and certain other customary conditions
provided therein.

On March 10, 2022, B. Riley Principal Commercial Capital, LLC (“B. Riley Lender”), an affiliate of the
Sponsor, entered into a Bridge Loan Agreement with FaZe pursuant to which the B. Riley Lender agreed (i) to
issue to FaZe as a single advance a term loan in the principal amount of $10 million (the “Initial Term Loan”)
and (ii) upon receipt of a borrowing notice from FaZe, to issue to FaZe in a second advance a term loan in the
principal amount of $10 million (the “Final Term Loan” and together with the Initial Term Loan, the “Term
Loan”), which borrowing notice was sent by FaZe to B. Riley Lender on April 18, 2022 for the advance of the
Final Term Loan on April 25, 2022. In connection with the Term Loan, on March 10, 2022, FaZe waived the
Minimum Proceeds Condition under the Merger Agreement.

The Term Loan is evidenced by a promissory note and accrues interest at a rate of 7% per year, compounded
quarterly. In connection with the Term Loan, on March 10, 2022, the B. Riley Lender and FaZe entered into a
Pledge and Security Agreement (the “Pledge and Security Agreement”) and the B. Riley Lender, FaZe, and
FaZe’s senior lienholders, CPH, and Cox, entered into intercreditor agreements (“Intercreditor Agreements”).
The Term Loan is secured by all assets of FaZe, other than the Excluded Collateral (as defined in the Pledge and
Security Agreement), subject to the Intercreditor Agreements. The Term Loan will be repaid in full in cash on
the Closing Date. In the event the Merger Agreement is terminated without completion of the Business
Combination, the Term Loan will become a secured convertible promissory note of FaZe, on substantially the
same terms as the existing senior secured convertible promissory notes of Faze, in an aggregate principal
amount equal to the outstanding principal balance, including capitalized interest, of the Term Loan and the
unpaid accrued interest on the Term Loan as of such date. As of March 10, 2022, an aggregate principal amount
of $10 million was outstanding under the Term Loan.

All BRPM Stockholders are cordially invited to attend the Special Meeting which will be held in virtual format.
You will not be able to physically attend the Special Meeting. To ensure your representation at the Special
Meeting, however, you are urged to complete, sign, date and return the proxy card accompanying the proxy
statement/prospectus as soon as possible. If you are a stockholder of record holding shares of BRPM common
stock, you may also cast your vote at the Special Meeting electronically by visiting [virtual meeting link]. If
your shares are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to
vote your shares or, if you wish to attend the Special Meeting and vote electronically, obtain a proxy from your
broker or bank.

Your vote is very important regardless of the number of shares you own. Whether or not you plan to attend the
Special Meeting, please vote as soon as possible by following the instructions in the accompanying proxy
statement/prospectus to make sure that your shares are represented at the Special Meeting. If your shares are
held in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided
to you by your bank, broker or other nominee to ensure that your shares are represented and voted at the Special
Meeting.

If you have any questions or need assistance voting your common stock, please contact D.F. King & Co., Inc.
(“DF King”), our proxy solicitor, by calling toll free (800) 820-2415 (or banks and brokers can call (212) 269-
5550), or by emailing BRPM@dfking.com. This notice of Special Meeting is, and the proxy
statement/prospectus relating to the Business Combination will be, available at [virtual meeting link].

Thank you for your participation. We look forward to your continued support.

[date], 2022
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IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO
VOTE, YOUR SHARES WILL BE VOTED IN FAVOR OF EACH OF THE PROPOSALS. TO
EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST (I) IF YOU HOLD SHARES OF BRPM
CLASS A COMMON STOCK THROUGH UNITS, ELECT TO SEPARATE YOUR UNITS INTO THE
UNDERLYING SHARES OF BRPM CLASS A COMMON STOCK AND PUBLIC WARRANTS PRIOR
TO EXERCISING YOUR REDEMPTION RIGHTS WITH RESPECT TO THE PUBLIC SHARES, (II)
SUBMIT A WRITTEN REQUEST, INCLUDING THE LEGAL NAME, PHONE NUMBER AND
ADDRESS OF THE BENEFICIAL OWNER OF THE SHARES FOR WHICH REDEMPTION IS
REQUESTED, TO THE TRANSFER AGENT THAT YOUR PUBLIC SHARES BE REDEEMED FOR
CASH AND (III) DELIVER YOUR SHARES OF BRPM CLASS A COMMON STOCK TO THE
TRANSFER AGENT, PHYSICALLY OR ELECTRONICALLY USING THE DEPOSITORY TRUST
COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM, IN EACH CASE, IN
ACCORDANCE WITH THE PROCEDURES AND DEADLINES DESCRIBED IN THE PROXY
STATEMENT/PROSPECTUS. IF THE BUSINESS COMBINATION IS NOT CONSUMMATED, THEN
THE PUBLIC SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE SHARES IN
STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK
OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE
YOUR REDEMPTION RIGHTS. SEE “THE SPECIAL MEETING — REDEMPTION RIGHTS” IN
THIS PROXY STATEMENT/PROSPECTUS FOR MORE SPECIFIC INSTRUCTIONS.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the SEC by BRPM,
constitutes a prospectus of New FaZe under Section 5 of the Securities Act of 1933, as amended (the
“Securities Act”), with respect to the shares of New FaZe common stock to be issued to FaZe’s stockholders
under the Merger Agreement. This document also constitutes a proxy statement of BRPM under Section 14(a)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

You should rely only on the information contained in this proxy statement/prospectus, as may be amended and
supplemented. No one has been authorized to provide you with information that is different from that contained
in this proxy statement/prospectus. This proxy statement/prospectus is dated as of the date set forth on the cover
hereof. You should not assume that the information contained in this proxy statement/prospectus is accurate as
of any date other than that date. Neither the mailing of this proxy statement/prospectus to BRPM Stockholders
nor the issuance by BRPM of its common stock in connection with the Business Combination will create any
implication to the contrary.

Information contained in this proxy statement/prospectus regarding BRPM has been provided by BRPM and
information contained in this proxy statement/prospectus regarding FaZe has been provided by FaZe.

This proxy statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make
any such offer or solicitation in such jurisdiction.




Table of Contents

MARKET AND INDUSTRY DATA

Information contained in this proxy statement/prospectus concerning the market and the industry in which FaZe
competes, including its market position, general expectations of market opportunity, size and growth rates, is
based on information from various third-party sources, on assumptions made by FaZe based on such sources
and FaZe’s knowledge of the markets for its services and solutions. This information and any estimates
provided herein involve numerous assumptions and limitations, and you are cautioned not to give undue weight
to such information. Third-party sources generally state that the information contained in such source has been
obtained from sources believed to be reliable but that there can be no assurance as to the accuracy or
completeness of such information. We have not independently verified this third-party information. The
industry in which FaZe operates is subject to a high degree of uncertainty and risk. As a result, the estimates and
market and industry information provided in this proxy statement/prospectus are subject to change based on
various factors, including those described in the sections of this proxy statement/prospectus entitled
“Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors — Risks Related to FaZe’s
Business” and elsewhere in this proxy statement/prospectus.
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ADDITIONAL INFORMATION

The registration statement of which this proxy statement/prospectus forms a part contains exhibits and other
information that are not included in or delivered with this proxy statement/prospectus. The descriptions in this
proxy statement/prospectus of the provisions of documents filed as exhibits to the registration statement are
only summaries of those documents. The full documents are available for you to review through the SEC’s
website at www.sec.gov. You can also obtain copies of this proxy statement/prospectus or of the documents
incorporated by reference therein, free of charge by requesting them in writing or by telephone at the following
address and telephone number:

B. Riley Principal 150 Merger Corp.
299 Park Avenue 21* Floor
New York, New York 10171
(212) 457-3300
Attention: Daniel Shribman, Chief Executive Officer

or

D.F. King & Co., Inc.
48 Wall Street, 22" Floor
New York, NY 10005
Banks and Brokers Call Collect: (212) 269-5550
All Others Call Toll-Free: (800) 820-2415
Email: BRPM@dfking.com

To obtain timely delivery, BRPM Stockholders must request the materials no later than five business days prior
to the Special Meeting.

You also may obtain additional proxy cards and other information related to the proxy solicitation by contacting
the appropriate contact listed above. You will not be charged for any of these documents that you request.

For a more detailed description of the information incorporated by reference in this proxy statement/prospectus
and how you may obtain it, see the section entitled “Where You Can Find More Information”.

1
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CERTAIN DEFINED TERMS

Unless otherwise stated or unless the context otherwise requires, the terms “we,” “us,” “our” and “BRPM”
refer to B. Riley Principal 150 Merger Corp., and the terms “New FaZe,” “combined company” and “post-
combination company” refer to FaZe Clan Inc. and its subsidiaries following the consummation of the Business
Combination.

In this document:

“A&R Registration Rights Agreement” means the Amended and Restated Registration Rights Agreement,
effective at (but subject to) the Closing, by and among New FaZe, BRPM, the Sponsor, and certain FaZe former
stockholders, in substantially the form attached to this proxy statement/prospectus as Annex G.

“Accelerated FaZe Options” means, immediately prior to the Effective Time, seventy-five percent (75%) of
each discrete individual grant of the options outstanding under FaZe’s existing incentive plans that remain
unvested as of the Effective Time that will, automatically and without any required action on the part of the
holder thereof, become vested as of the Effective Time.

“Acquisition Proposal” means, with respect to FaZe and its subsidiaries, any of the following transactions other
than the Merger: (i) any acquisition or purchase, direct or indirect, of: (A) a portion of the business of FaZe and
its subsidiaries that comprises 15% or more of their combined net revenues or net income; (B) 15% or more of
the consolidated assets of FaZe and its subsidiaries, taken as a whole (based on the fair market value thereof, as
determined in good faith by the board of directors of FaZe); or (C) 15% or more of the equity or voting
securities on a fully diluted basis of (1) FaZe or (2) one or more subsidiaries of FaZe holding assets constituting,
individually or in the aggregate, 15% or more of the consolidated assets of FaZe and its subsidiaries, including,
for the avoidance of doubt, a bona fide equity or convertible equity financing; (ii) any tender offer (including a
self-tender offer) or exchange offer that, if consummated, would result in any person beneficially owning 15%
or more of any class of equity or voting securities of (A) FaZe or (B) one or more subsidiaries of FaZe holding
assets constituting, individually or in the aggregate, 15% or more of the consolidated assets of FaZe and its
subsidiaries; or (iii) a merger, consolidation, share exchange, business combination, sale of substantially all the
assets, reorganization, recapitalization, liquidation, dissolution or other similar transaction involving the sale or
disposition of (A) FaZe or (B) one or more subsidiaries of FaZe holding assets constituting, individually or in
the aggregate, 15% or more of the consolidated assets of FaZe and its subsidiaries; or (iv) any initial public
offering or direct listing of any equity securities of FaZe or any of its subsidiaries on any stock exchange.

“Aggregate Earn-Out Consideration” and “Earn-Out Shares” means a number of shares of New FaZe
common stock equal to 6% of the sum of (i) the total number of shares of New FaZe common stock that are
issued and outstanding as of immediately after the Closing and (ii) the total number of shares of New FaZe
common stock equal to the product of the total number of Net Vested Company Option Shares calculated as of
immediately prior to the Closing and the Exchange Ratio.

“Aggregate Equity Value Consideration” means a number of shares of New FaZe common stock equal to the
quotient of (i) $650,000,000 divided by (ii) $10.00.

“Aggregate Fully Diluted FaZe Common Shares” means, without duplication, the aggregate number of shares
of FaZe common stock that are issued and outstanding immediately prior to the Effective Time after giving
effect to the conversion of FaZe preferred stock, FaZe Warrants and FaZe Notes, minus certain shares converted
from certain FaZe Notes, plus the aggregate number of Net Vested Company Option Shares.

“Aggregate Merger Consideration” means a number of shares of New FaZe common stock equal to the sum of
the Aggregate Equity Value Consideration plus the Aggregate Earn-Out Consideration.

“Ancillary Agreements” means, collectively (i) the Sponsor Support Agreement, (ii) FaZe Support Agreements,
(iii) the Confidentiality Agreement, (iv) the Subscription Agreement, and (v) the A&R Registration Rights
Agreement.

“BRPM” means B. Riley Principal 150 Merger Corp., a Delaware corporation (which, after the Closing will be
known as FaZe Clan Inc.).

“BRPM Board” means the board of directors of BRPM.

“BRPM Class A common stock” means the shares of Class A common stock, par value $0.0001 per share, of
BRPM.
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“BRPM Class B common stock” means the shares of Class B common stock, par value $0.0001 per share, of
BRPM.

“BRPM Closing Cash Amount” means an amount, calculated as of the Closing, equal to the sum of (a) the
amount of cash available in the Trust Account after taking into account redemptions of Public Shares and after
payment of any BRPM Transaction Expenses and FaZe Transaction Expenses, plus (b) the PIPE Investment
Amount, plus (c) the aggregate net proceeds of any other equity financing of BRPM agreed to by FaZe, in each
case of clauses (b) and (c), to the extent actually received by BRPM, FaZe or any of their respective
Subsidiaries substantially concurrently with the Closing and held by BRPM as of the Closing.

“BRPM common stock” means, collectively, the BRPM Class A common stock and BRPM Class B common
stock.

“BRPM PIPE Expenses” means any expenses, fees or costs incurred in connection with the PIPE Investment
(including the success fees payable to the placement agents of the PIPE Investment pursuant to the applicable
engagement letters), excluding any FaZe PIPE Expenses.

“BRPM Stockholder Approval” means the approval of (1) the Business Combination Proposal by an
affirmative vote of the holders of at least a majority of the shares of BRPM common stock entitled to vote (as
determined in accordance with the Current Charter and BRPM’s bylaws) that are voted at a stockholders’
meeting duly called by the BRPM Board and held for such purpose, (2) Binding Charter Proposal A by an
affirmative vote of the holders of at least a majority of the outstanding shares of BRPM common stock entitled
to vote (as determined in accordance with the Current Charter and BRPM’s bylaws) at a stockholders’ meeting
duly called by the BRPM Board and held for such purpose, (3) Binding Charter Proposal B by an affirmative
vote of the holders of at least a majority of the outstanding shares of BRPM Class A common stock, voting
separately as a single class; and (3) the Advisory Charter Proposals, Stock Issuance Proposal, Incentive Plan
Proposal, ESPP Proposal, and if necessary, the Adjournment Proposal, in each case, by an affirmative vote of
the holders of at least a majority of the shares of BRPM common stock present and entitled to vote thereupon
(as determined in accordance with the Current Charter and BRPM’s bylaws) at a stockholders’ meeting duly
called by the BRPM Board and held for such purpose.

“BRPM Stockholders” means the holders of BRPM common stock.

“BRPM Transaction Expenses” means the following out-of-pocket fees and expenses paid or payable by
BRPM (whether or not billed or accrued for) as a result of or in connection with its initial public offering,
operations, or the negotiation, documentation and consummation of its initial business combination: (a) all fees,
costs, expenses, brokerage fees, commissions, finders’ fees and disbursements of financial advisors, investment
banks, data room administrators, attorneys, accountants, financial printers, transfer and trust agents, and other
advisors and service providers, including the fees payable to B. Riley Securities, Inc. pursuant to the terms of
the Business Combination Marketing Agreement, (b) all filing fees incurred in connection with making certain
required filings pursuant to the Merger Agreement, (c) all fees and expenses incurred in connection with
preparing and filing this proxy statement/prospectus, obtaining approval of Nasdaq to list the BRPM common
stock and obtaining the BRPM Stockholder Approval, (d) obligations under any BRPM working capital loans
(which are required to be repaid in cash pursuant to the Merger Agreement) and the reimbursement of
documented expenses incurred by the Sponsor and BRPM’s officers and directors on BRPM’s behalf, (e) any
expense incurred in connection with the directors’ and officers’ “tail” insurance policy pursuant to the Merger
Agreement, and (f) all transfer taxes, in each case of clauses (a) through (f), solely to the extent such fees and
expenses are unpaid as of the Closing.

“BRPM units” means the units of BRPM, each consisting of one share of BRPM Class A common stock and
one-third of one BRPM warrant.

“BRPM warrants” means the warrants of BRPM, each exercisable for one share of BRPM Class A common
stock beginning on the later of 30 days following the completion of BRPM’s initial business combination and
February 23, 2022, at an initial exercise price of $11.50 per share.

“Business Combination” means the transactions contemplated by the Merger Agreement, including the Merger.

“Change of Control” means (a) any transaction or series of related transactions (whether by merger,
consolidation, tender offer, exchange offer, stock transfer or otherwise) that results in any third-party purchaser
acquiring beneficial ownership of equity securities of New FaZe that represent more than 50% of (i) the issued
and outstanding shares of New FaZe common stock or (ii) the combined voting power of the then-outstanding
voting equity securities of New FaZe, (b) any transaction or series of transactions constituting a merger,
consolidation, reorganization or other business combination, however effected, following which the members of
the New FaZe Board or the FaZe board of directors
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immediately prior to such merger, consolidation, reorganization or other business combination do not constitute
at least a majority of the board of directors of the company surviving the combination or, if the surviving
company is a subsidiary, the ultimate parent company thereof, or (c) any sale, transfer or other disposition to a
third-party purchaser of all or more than 50% of the assets (by value), or assets generating at least 50% of the
gross revenues or net income, of New FaZe and its Subsidiaries on a consolidated basis (other than any sale,
transfer or other disposition of property or assets in the ordinary course of business). For clarity, the preceding
clause (a) shall include any merger or consolidation of New FaZe with any person if immediately after the
consummation of such merger or consolidation, the New FaZe common stock outstanding immediately prior to
such merger or consolidation do not continue to represent, or are not converted into, voting securities
representing in the aggregate more than 50% of the combined voting power of all of the outstanding voting
securities of the person resulting from such merger or consolidation or, if the surviving company is a subsidiary,
the ultimate parent company thereof.

“Closing” means the closing of the Business Combination.
“Closing Date” means the date on which the Closing actually occurs.
“Code” means the Internal Revenue Code of 1986, as amended.

“Collaborator” means any third party business or individual with which FaZe creates digital content or
consumer goods.

“Collaboration” means a cross-promotional venture to create digital content or consumer goods.

“Consumer” means an individual who may watch, buy, or otherwise interact with FaZe content, goods, or
products.

COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof or related or
associated epidemics, pandemic or disease outbreaks.

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social
distancing, shut down, closure, sequester, safety or similar Law, directive, guidelines or recommendations
promulgated by any industry group or any governmental authority, including the Centers for Disease Control
and Prevention and the World Health Organization, in each case, in connection with or in response to COVID-
19, including the CARES Act and Families First Act.

“Customer” means a purchaser of retail goods sold by FaZe.

“DF King” means D. F. King & Co., Inc., proxy solicitor to BRPM.
“DGCL” means the General Corporation Law of the State of Delaware.
“DTC” means The Depository Trust Company.

“Earn-Out Exchange Ratio” is the quotient obtained by dividing (x) 6% of the sum of (i) the total number of
shares of New FaZe common stock that are issued and outstanding as of immediately after the Closing and (ii)
the total number of shares of New FaZe common stock equal to the product of the total number of Net Vested
Company Option Shares calculated as of immediately prior to the Closing and the Exchange Ratio by (y) the
fully-diluted number of shares of FaZe common stock outstanding immediately prior to the Effective Time (as
determined in accordance with the Merger Agreement and more fully described in this proxy
statement/prospectus). BRPM presently estimates that the Earn-Out Exchange Ratio will be approximately 0.22,
assuming no redemptions.

“Effective Time” means the time when the Merger becomes effective.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Ratio” means the quotient obtained by dividing (a) the number of shares constituting the Aggregate
Merger Consideration, by (b) the number of Aggregate Fully Diluted FaZe Common Shares. BRPM presently
estimates that the Exchange Ratio will be approximately 2.27.

“fan” means an individual reached by FaZe content across any platform. The term “fan” embodies the related
term “subscriber”, which refers to a fan who accesses FaZe content on a platform that refers to its users as
subscribers (e.g., YouTube), and the related term “follower”, which means a fan who accesses FaZe content on a
platform that refers to its users as followers (e.g., Instagram). The term “fan” does not necessarily represent one
individual if such individual engages with FaZe on multiple social media platforms and with multiple content
creators.
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“FASB” means the Financial Accounting Standards Board.

“FaZe” means FaZe Clan Inc., a Delaware corporation.

“FaZe Awards” means the FaZe Options and FaZe Restricted Stock Awards.
“FaZe capital stock” means FaZe common stock and FaZe preferred stock.

“FaZe Charter” means the FaZe amended and restated certificate of incorporation, dated as of April 27, 2017
(as it may be subsequently amended, supplemented or amended and restated).

“FaZe common stock” means the common stock, par value $0.00001 per share, of FaZe.

“FaZe Incentive Plan” means the FaZe Clan Inc. Amended and Restated 2011 Stock Incentive Plan, as
amended from time to time.

“FaZe Notes” means the convertible promissory notes of FaZe that will be converted into shares of FaZe
common stock immediately prior to the Effective Time.

“FaZe Option” means an option to purchase shares of FaZe common stock granted under the FaZe Incentive
Plan.

“FaZe PIPE Investor” means AEV Esports, LLC (“AEV”), an affiliate of Cox Investment Holdings, Inc.
(“Cox”) and, following a reorganization and assignment by Cox to AEV, an assignee of Cox’s rights and
obligations under Cox’s Subscription Agreement, the Cox notes, the Cox Consent Letter and certain related
documents (each such term as defined below). Prior to the assignment, Cox was a PIPE Investor and
securityholder of FaZe.

“FaZe preferred stock” means FaZe Series A preferred stock, par value $0.00001 per share, as authorized under
the FaZe Charter.

“FaZe Restricted Stock Award” means an award of shares of FaZe common stock granted or acquired under the
FaZe Incentive Plan that are subject to vesting and/or a right of repurchase (including, without limitation, any
such shares acquired upon early exercise of a FaZe Option).

“FaZe Stockholder” means each holder of FaZe capital stock or securities exercisable for or convertible into
FaZe capital stock prior to the Closing.

“FaZe Stockholder Approval” means (i) the adoption and approval of the certificate of amendment to the FaZe
Charter and (ii) the approval of the Merger Agreement and the transactions contemplated thereby, including the
Merger and the transactions contemplated thereby, by the (a) affirmative vote or written consent of the holders
of at least a majority of the voting power (on an as-converted basis) of the outstanding FaZe common stock
voting as a single class; (b) the affirmative vote or written consent of the holders of at least a majority of the
voting power of the outstanding FaZe preferred stock, voting as a single class.

“FaZe Support Agreements” means those certain support agreements, dated as of October 24, 2021, by and
between FaZe and certain of its stockholders.

“FaZe Transaction Expenses” means the following out-of-pocket fees and expenses paid or payable by FaZe
or any of its Subsidiaries (whether or not billed or accrued for) as a result of or in connection with the
negotiation, documentation and consummation of the transactions contemplated by the Merger Agreement: (a)
all fees, costs, expenses, brokerage fees, commissions, finders’ fees and disbursements of financial advisors,
investment banks, data room administrators, attorneys, accountants and other advisors and service providers, (b)
change-in-control payments, transaction bonuses, retention payments, severance or similar compensatory
payments payable by FaZe or any of its Subsidiaries to any current or former employee (including any amounts
due under any consulting agreement with any such former employee), independent contractor, officer, or
director of FaZe or any of its Subsidiaries as a result of the transactions contemplated by the Merger Agreement
(and not tied to any subsequent event or condition, such as a termination of employment), including the
employer portion of payroll taxes arising therefrom, and (c) amounts owing or that may become owed, payable
or otherwise due, directly or indirectly, by FaZe or any of its Subsidiaries to any affiliate of FaZe or any of its
Subsidiaries in connection with the consummation of the transactions contemplated hereby, including fees, costs
and expenses related to the termination of any affiliate agreement, in each case of clauses (a) through (c), solely
to the extent such fees and expenses are unpaid as of the Closing.
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“FaZe Warrant” means each outstanding warrant to purchase shares of FaZe capital stock.

“Founder Shares” means the aggregate of 4,312,500 shares of BRPM Class B common stock held by the
Sponsor.

“GAAP” means United States generally accepted accounting principles.

“Governing Documents” means the legal document(s) by which any person (other than an individual)
establishes its legal existence or which govern its internal affairs. For example, the Governing Documents of a
corporation are its certificate of incorporation and by-laws, the Governing Documents of a limited partnership
are its limited partnership agreement and certificate of limited partnership, the Governing Documents of a
limited liability company are its operating agreement and certificate of formation and the Governing Documents
of an exempted company are its memorandum and articles of association.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Insiders Letter Agreement” means the Letter Agreement among BRPM, Sponsor and each of the executive
officers and directors of BRPM, dated as of February 18, 2021.

“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IPO” means BRPM’s initial public offering of the sale of 17,250,000 BRPM units at $10.00 per unit.
“JOBS Act” means the Jumpstart Our Business Startups Act of 2012.

“Merger” means the merger of Merger Sub with and into FaZe.

“Merger Agreement” means that Agreement and Plan of Merger, dated as of October 24, 2021, as amended on
December 29, 2021 and March 10, 2022, and as may be further amended and/or restated from time to time, by
and among BRPM, Merger Sub, and FaZe.

“Merger Consideration Value” means an amount in cash equal to the product of (a) the Exchange Ratio and (b)
the VWAP per share of BRPM Class A common stock for the five consecutive trading days immediately
preceding (but not including) the Closing Date.

“Merger Sub” means BRPM Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of BRPM.

“Minimum Proceeds Condition” means the minimum BRPM Closing Cash Amount required under the Merger
Agreement, which condition was waived by FaZe on March 10, 2022 in connection with the Term Loan.

“Net Vested Company Option Share” means, with respect to each Vested FaZe Option, a number of whole and
partial shares of FaZe common stock (computed to the nearest four decimal places) equal to (a) the product
obtained by multiplying (i) the number of shares of FaZe common stock subject to such Vested FaZe Option
immediately prior to the Effective Time, and (ii) the excess, if any, of the Merger Consideration Value over the
exercise price per share of FaZe common stock subject to such Vested FaZe Option, divided by (b) the Merger
Consideration Value.

“New FaZe” means FaZe Holdings Inc., a Delaware corporation (which, prior to consummation of the business
combination, was known as B. Riley Principal 150 Merger Corp.).

“New FaZe Board” means the board of directors of New FaZe.

“New FaZe common stock” means the shares common stock, par value $0.0001 per share, of New FaZe
following consummation of the Business Combination.

“New FaZe Management” means the management of New FaZe following the consummation of the Business
Combination.

“New FaZe preferred stock” means the shares of New FaZe preferred stock, par value $0.0001 per share.
“New FaZe Stockholders” means the holders of New FaZe common stock or New FaZe preferred stock.

“Nasdaq” means the Nasdaq Capital Market.
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“Outside Date” means 5:00 p.m. Eastern Time, on July 25, 2022.
“Partner” means a sponsor or sponsorship partner of FaZe.

“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or
unincorporated association, joint venture, joint stock company, governmental authority or instrumentality or
other entity of any kind.

“PIPE Investment Amount” means the aggregate gross purchase price received by BRPM prior to or
substantially concurrently with the Closing in respect of all of the shares purchased in the PIPE Investment.

“PIPE Investment” means the purchase of an aggregate of 11,800,000 shares of BRPM Class A common stock
pursuant to the Subscription Agreements.

“PIPE Investors” means those certain investors participating in the PIPE Investment pursuant to the
Subscription Agreements, including the Sponsor Related PIPE Investors, FaZe PIPE Investor, and third-party
investors.

“Private Placement Units” means the 520,000 units purchased by our Sponsor at the time of the IPO, each unit
consisting of one share of BRPM Class A common stock and one-third of one BRPM warrant.

“Private Placement Warrants” means the BRPM warrants included in the Private Placement Units.

“Proposed Bylaws” means the amended and restated bylaws of New FaZe, a copy of which is attached as
Annex C to this proxy statement/prospectus.

“Proposed Charter” means the proposed second amended and restated certificate of incorporation of New FaZe
which, if approved, would take effect upon the Closing, a copy of which is attached as Annex B to this proxy
statement/prospectus.

“Public Shares” means shares of BRPM Class A common stock included in the BRPM units issued in the IPO.
“Public Stockholders” means holders of Public Shares.

“Public Warrants” means the BRPM warrants included in the BRPM units issued in the IPO, each of which is
exercisable for one share of BRPM Class A common stock at an exercise price of $11.50 per share, subject to
adjustment, in accordance with its terms.

“Special Meeting” means the meeting of the stockholders of BRPM, convened in accordance with BRPM’s
Governing Documents wherein the stockholders of BRPM will consider and vote on the Transaction Proposals.

“Sponsor” means B. Riley Principal 150 Sponsor Co., LLC, a Delaware limited liability company.

“Sponsor Note” means that certain promissory note, dated as of June 19, 2020, by and between BRPM and the
Sponsor.

“Sponsor Related PIPE Investors” means the affiliates of Sponsor participating in the PIPE Investment.

“Subscription Agreements” means the subscription agreements pursuant to which the PIPE Investment will be
consummated, each dated October 24, 2021, between BRPM and the PIPE Investors.

“Subsidiary” means, with respect to a Person, a corporation or other entity of which more than 50% of the
voting power of the equity securities or equity interests is owned, directly or indirectly, by such Person.

“Talent” means a creator of content used by FaZe.

“Trading Day” means any day on which shares of New FaZe common stock are actually traded on the principal
securities exchange or securities market on which shares of New FaZe common stock are then traded.

“Transaction Proposals” means any of the Business Combination Proposal, Binding Charter Proposals,
Advisory Charter Proposals, Stock Issuance Proposal, Director Election Proposal, Incentive Plan Proposal,
ESPP Proposal, adoption and approval of any other proposals as the SEC (or staff member thereof) may
indicate are necessary in its comments to the Registration Statement or correspondence related thereto, adoption
and approval of any other proposals as reasonably agreed by BRPM and FaZe to be necessary or appropriate in
connection with the transactions contemplated hereby, and the Adjournment Proposal.
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“Transfer Agent” means Continental Stock Transfer & Trust Company.

“Trust Account” means the Trust Account of BRPM that holds the proceeds from the IPO and the sale of the
Private Placement Units.

“Trust Agreement” mean that certain Investment Management Trust Agreement, dated as of February 18, 2021,
between BRPM and the Trustee.

“Trustee” means Continental Stock Transfer & Trust Company.

“Vested FaZe Options” means the Accelerated FaZe Options, together with each option outstanding under
FaZe’s existing incentive plans that is vested in accordance with its terms as of the Effective Time (including
each option that vests or is deemed vested in accordance with its terms in connection with the transactions
contemplated by the Merger Agreement).
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus includes forward-looking statements regarding, among other things, the plans,
strategies and prospects, both business and financial, of BRPM and FaZe. These statements are based on the
beliefs and assumptions of the management of BRPM and FaZe. Although BRPM and FaZe believe that their
respective plans, intentions and expectations reflected in or suggested by these forward-looking statements are
reasonable, neither BRPM nor FaZe can assure you that either will achieve or realize these plans, intentions or
expectations. Forward-looking statements are inherently subject to risks, uncertainties and assumptions.
Generally, statements that are not historical facts, including statements concerning possible or assumed future
actions, business strategies, events or results of operations, are forward-looking statements. These statements
may be preceded by, followed by or include the words “believes”, “estimates”, “expects”, “projects”,
“forecasts”, “may”, “will”, “should”, “seeks”, “plans”, “scheduled”, “anticipates” or “intends” or similar
expressions. The forward-looking statements are based on projections prepared by, and are the responsibility of,
FaZe’s management. Forward-looking statements contained in this proxy statement/prospectus include, but are
not limited to, statements about:

. the ability of BRPM and FaZe to meet the Closing conditions to the Business Combination,
including approval by stockholders of BRPM;

. the ability of BRPM and FaZe prior to the Business Combination, and New FaZe following the
Business Combination, to:

. realize the benefits expected from the Business Combination;

. obtain and maintain the listing of the New FaZe common stock on Nasdaq following the
Business Combination;

. the occurrence of any event, change or other circumstances that could give rise to the termination of
the Merger Agreement;

. the level of redemptions by Public Stockholders of BRPM which may be greater than expected;

. New FaZe’s success in retaining or recruiting, or changes required in, its officers, key employees or
directors following the Business Combination;

. factors relating to the business, operations and financial performance of FaZe, including, but not
limited to:

. New FaZe’s limited operating history;
. New FaZe’s ability to maintain and grow the strength of its brand reputation;

. New FaZe’s ability to retain existing and attract new Esports professionals, content creators
and influencers;

. New FaZe’s ability to continue to monetize its platform;

. New FaZe’s ability to maintain and strengthen its community of brand partners, engaged
consumers, content creators, influencers and Esports professionals;

. New FaZe’s reliance on the internet and various third-party mass media platforms;

. New FaZe’s ability to effectively compete within the online entertainment industry, as well as
the broader entertainment industry;

. New FaZe’s ability to continue to adapt to technological change and effectively allocate
resources among emerging technologies and business models;

. the risk of cyber-attacks or other security incidents;
. whether New FaZe is subject to any risks as a result of its global operations;
. New FaZe’s ability to secure future financing, if needed, and New FaZe’s ability to repay its

existing indebtedness when due;
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. New FaZe’s ability to respond to general economic conditions;
. New FaZe’s ability to manage its growth effectively;
. the impact of the COVID-19 pandemic;
. litigation, including the ability to adequately protect New FaZe’s intellectual property rights;
. New FaZe’s ability to comply with complex regulatory requirements; and
. other factors detailed under the section entitled “Risk Factors.”

These and other factors that could cause actual results to differ from those implied by the forward-looking
statements in this proxy statement/prospectus are more fully described under the heading “Risk Factors” and
elsewhere in this proxy statement/prospectus. The risks described under the heading “Risk Factors” are not
exhaustive. Other sections of this proxy statement/prospectus describe additional factors that could adversely
affect the business, financial condition or results of operations of BRPM and FaZe prior to the Business
Combination, and New FaZe following the Business Combination. New risk factors emerge from time to time
and it is not possible to predict all such risk factors, nor can BRPM or FaZe assess the impact of all such risk
factors on the business of BRPM and FaZe prior to the Business Combination, and New FaZe following the
Business Combination, or the extent to which any factor or combination of factors may cause actual results to
differ materially from those contained in any forward-looking statements. Forward-looking statements are not
guarantees of performance. You should not put undue reliance on these statements, which speak only as of the
date hereof. All forward-looking statements attributable to BRPM or FaZe or persons acting on their behalf are
expressly qualified in their entirety by the foregoing cautionary statements. BRPM and FaZe prior to the
Business Combination, and New FaZe following the Business Combination, undertake no obligations to update
or revise publicly any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law.
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QUESTIONS AND ANSWERS ABOUT THE BUSINESS
COMBINATION AND THE SPECIAL MEETING

The following are answers to certain questions that you may have regarding the Business Combination and the
Special Meeting. BRPM urges you to carefully read the remainder of this document because the information in
this section may not provide all the information that might be important to you in determining how to vote or
whether to redeem your Public Shares. Additional important information is also contained in the appendices
and exhibits to this proxy statement/prospectus.

Questions and Answers about the Special Meeting of BRPM Stockholders
Q: Why am I receiving this proxy statement/prospectus?

A: BRPM, Merger Sub, and FaZe have agreed to a business combination under the terms of the Merger
Agreement that is described in this proxy statement/prospectus. A copy of the Original Merger Agreement
is attached hereto as Annex A-1, a copy of the Merger Agreement Amendment dated December 29, 2021
is attached hereto as Annex A-2 and a copy of the Merger Agreement Amendment dated March 10, 2022
is attached hereto as Annex A-3. BRPM urges its stockholders to read the Merger Agreement in its
entirety. The Merger Agreement must be approved by the BRPM Stockholders in accordance with the
Current Charter. BRPM is holding a Special Meeting to obtain that approval. BRPM Stockholders will
also be asked to vote on certain other matters described in this proxy statement/prospectus at the Special
Meeting and to approve the adjournment of the Special Meeting, if necessary or appropriate, to solicit
additional proxies in the event there are not sufficient votes at the time of the Special Meeting to adopt the
Merger Agreement and thereby approve the Business Combination. Additionally, BRPM must provide all
holders of Public Shares with the opportunity to have their Public Shares redeemed in connection with its
initial business combination. Holders who wish to exercise their redemption rights must, prior to
12:00 p.m., Eastern Time, on [*], 2022 (two business days before the scheduled vote at the Special
Meeting): (i) elect to separate their BRPM units into the underlying Public Shares and Public Warrants,
(ii) submit a written request, including the legal name, phone number and address of the beneficial owner
of the shares for which redemption is requested, to the Transfer Agent that BRPM redeem their Public
Shares for cash, and (iii) deliver their Public Shares to the Transfer Agent physically or electronically
using the DTC’s Deposit and Withdrawal at Custodian (DWAC) system.

THE VOTE OF BRPM STOCKHOLDERS IS IMPORTANT. BRPM STOCKHOLDERS ARE URGED
TO SUBMIT THEIR PROXIES AS SOON AS POSSIBLE AFTER CAREFULLY REVIEWING THIS
PROXY STATEMENT/PROSPECTUS AND CAREFULLY CONSIDERING EACH OF THE
PROPOSALS BEING PRESENTED AT THE SPECIAL MEETING.

Q: Why is BRPM proposing the Business Combination?

A: BRPM was formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or other similar business combination with one or more operating businesses.

On February 23, 2021, BRPM completed its IPO of units, with each unit consisting of one share of BRPM
Class A common stock and one-third of one redeemable warrant, with each whole warrant entitling the
holder thereof to purchase one share of BRPM Class A common stock at a price of $11.50 per share, at a
price of $10.00 per unit, raising total gross proceeds of approximately $172,500,000. Simultaneously with
the closing of the IPO, BRPM consummated the private placement to the Sponsor of 520,000 Private
Placement Units, at a price of $10.00 per unit, generating gross proceeds of $5,200,000. Upon the closing
of the IPO and private placement, $172,500,000 of the net proceeds of the sale of BRPM units and Private
Placement Units was placed into the Trust Account.

Like most blank check companies, BRPM’s Current Charter provides for the return of the proceeds of the
IPO held in the Trust Account to the holders of Public Shares if there is no qualifying business
combination(s) consummated on or before a certain date (in BRPM’s case, February 23, 2023). Since the
IPO, BRPM’s activity has been limited to the evaluation of business combination target companies.

Based on its due diligence investigations of FaZe and the industries in which it operates, including the
financial and other information provided by FaZe in the course of BRPM’s due diligence investigations,
the BRPM Board believes that the Business Combination with FaZe is in the best interests of BRPM and
its stockholders and presents an opportunity to increase stockholder value.
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Although the BRPM Board believes that the Business Combination with FaZe presents a unique business
combination opportunity and is in the best interests of BRPM and its stockholders, the BRPM Board did
consider certain potentially material negative factors as well as certain conflicts of interests in arriving at
that conclusion. See “The Business Combination Proposal — Recommendation of the BRPM Board and
Reasons for the Business Combination” for a discussion of the factors considered by the BRPM Board in
making its decision.

Q: When and where will the Special Meeting take place?

A:  The BRPM Special Meeting will be held on [date], 2022, at [time] a.m. New York City time, at [virtual
meeting link]. In light of ongoing developments related to COVID-19, and the related protocols that
governments have implemented, the BRPM Board determined that the Special Meeting will be a virtual
meeting conducted exclusively via live webcast. The BRPM Board believes that this is the right choice
for BRPM and its stockholders at this time, as it permits stockholders to attend and participate in the
Special Meeting while safeguarding the health and safety of BRPM'’s stockholders, directors and
management team. You will be able to attend the special meeting online, vote, view the list of
stockholders entitled to vote at the Special Meeting and submit your questions during the Special Meeting
by visiting [virtual meeting link]. To participate in the virtual meeting, you will need a 12-digit control
number assigned by Continental Stock Transfer & Trust Company. The meeting webcast will begin
promptly at [time] a.m., New York City time. You may also attend the meeting telephonically by dialing
1-[+] (toll-free within the United States and Canada) or +1-[*] (outside of the United States and Canada,
standard rates apply). The passcode for telephone access is [*]#, but please note that you will not be able
to vote or ask questions if you choose to participate telephonically. We encourage you to access the
meeting prior to the start time and you should allow ample time for the check-in procedures.

Because the Special Meeting will be a completely virtual meeting, there will be no physical location for
stockholders to attend.

Q: What matters will be considered at the Special Meeting?
A: The BRPM Stockholders will be asked to consider and vote on the following proposals:

. Business Combination Proposal — a proposal to adopt the Merger Agreement and approve the
Business Combination;

. Binding Charter Proposals — separate proposals to approve (i) the adoption of the Proposed
Charter and (ii) amendments to the Current Charter to increase New FaZe’s authorized capital stock
and provide that the number of authorized shares of any class of stock may be increased decreased
(but not below the number of shares thereof then outstanding) by the affirmative vote of the holders
of a majority of New FaZe’s stock entitled to vote, irrespective of the provisions of Section 242(b)
(2) of the DGCL;

. Advisory Charter Proposals — separate proposals to approve, on a non-advisory basis and as
required by applicable SEC guidance, certain material differences between the Current Charter and
the Proposed Charter;

. Stock Issuance Proposal — a proposal to approve, for the purposes of complying with the
applicable listing rules of Nasdaq, the issuance of (x) shares of New FaZe common stock pursuant
to the terms of the Merger Agreement and (y) shares of New FaZe common stock to the PIPE
Investors, including the Sponsor Related PIPE Investors and FaZe PIPE Investor, in connection with
the PIPE Investment, plus any additional shares pursuant to subscription agreements we may enter
into prior to Closing;

. Director Election Proposal — a proposal to elect eleven (11) directors, in each case to serve on the
New FaZe Board for staggered three year terms or until such director’s earlier death, resignation,
retirement or removal;

. Incentive Plan Proposal — a proposal to approve the Incentive Plan;

. ESPP Proposal — a proposal to approve the ESPP; and

12




Table of Contents

. Adjournment Proposal — a proposal to approve the adjournment of the Special Meeting to a later
date or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the
tabulated vote at the time of the Special Meeting, any of the condition precedent proposals would
not be duly approved by our stockholders.

Q: Is my vote important?

A: Yes. The Business Combination cannot be completed unless the Merger Agreement is approved by a
majority of the shares of BRPM common stock entitled to vote (as determined in accordance with the
Current Charter and BRPM’s bylaws) that are voted at the Special Meeting, and the other condition
precedent proposals achieve the necessary vote outlined below. Only BRPM Stockholders as of the close
of business on May 26, 2022, the record date for the Special Meeting, are entitled to vote at the Special
Meeting. The BRPM Board unanimously recommends that such BRPM Stockholders vote “FOR” the
approval of the Business Combination Proposal, “FOR” the approval of both of the Binding Charter
Proposals, “FOR” the approval, on an advisory basis, of each of the Advisory Charter Proposals, “FOR”
the approval of the Stock Issuance Proposal, “FOR” the approval of the Director Election Proposal,
“FOR” the approval of the Incentive Plan Proposal, “FOR” the approval of the ESPP Proposal and
“FOR?” the approval of the Adjournment Proposal.

Q:  If my shares are held in “street name” by my bank, brokerage firm or other nominee, will my bank,
brokerage firm or other nominee automatically vote those shares for me?

A:  No. Under the relevant rules, brokers are not permitted to vote on any of the matters to be considered at
the Special Meeting. As a result, your Public Shares will not be voted on any matter unless you
affirmatively instruct your broker, bank or nominee how to vote your shares in one of the ways indicated
by your broker, bank or other nominee. You should instruct your broker to vote your shares in accordance
with directions you provide.

Q:  What BRPM Stockholder vote is required for the approval of each proposal brought before the Special
Meeting? What will happen if I fail to vote or abstain from voting on each proposal?

A: The Business Combination Proposal.  Approval of the Business Combination Proposal requires the
affirmative vote of a majority of the shares of BRPM common stock entitled to vote (as determined in
accordance with the Current Charter and BRPM’s bylaws) that are voted at the Special Meeting. The
failure to vote, broker non-votes, and abstentions will have no effect on the outcome of the proposal. Our
Sponsor and officers and directors have agreed to vote their shares in favor of the Business Combination.
The percentage of outstanding shares of BRPM Class B common stock held by our Sponsor that are
obligated to vote in favor of the Business Combination, represents approximately 22% of the voting
power of BRPM. Accordingly, in addition to the shares held by the Sponsor, BRPM would need
6,208,751 Public Shares, or approximately 36% of the 17,250,000 shares sold in BRPM’s initial public
offering to be voted in favor of the Business Combination Proposal in order for it to be approved,
assuming all outstanding shares are voted on such proposal. If only a minimum quorum of shares of
BRPM common stock, consisting of a bare majority of outstanding shares of BRPM common stock, is
present at the Special Meeting, BRPM would need only 688,126 Public Shares, or approximately 4% of
the Public Shares, to be voted in favor of the Business Combination Proposal in order for it to be
approved (provided that consummation of the Business Combination is conditioned upon, among other
things approval of the condition precedent proposals and the requirement that BRPM have net tangible
assets of at least $5,000,001 immediately prior to or upon consummation of the Business Combination).

The Binding Charter Proposals. Approval of Binding Charter Proposal A requires an affirmative vote
of the holders of at least a majority of the outstanding shares of BRPM common stock entitled to vote (as
determined in accordance with the Current Charter and BRPM’s bylaws) at the Special Meeting.
Approval of Binding Charter Proposal B requires an affirmative vote of the holders of at least a majority
of the outstanding shares of BRPM Class A common stock, voting separately as a single class.
Abstentions and broker non-votes will have the same effect as a vote “against” both of these proposals
because an absolute majority of the outstanding shares is required for approval.

The Advisory Charter Proposals. Approval of each of the Advisory Charter Proposals, each of which is
a non-binding vote, requires an affirmative vote of the holders of at least a majority of the shares of
BRPM common stock present (which would include presence at the virtual Special Meeting and
representation by
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proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter and BRPM’s
bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of the
proposal because they do not constitute votes cast.

The Director Election Proposal. Approval of the Director Election Proposal requires a plurality of the
votes cast by BRPM Stockholders present in person (which would include presence at a virtual meeting)
or represented by proxy at the Special Meeting and entitled to vote thereon, voting together as a single
class. Accordingly, a BRPM Stockholder’s abstention, failure to vote by proxy or to vote in person (which
would include presence at a virtual meeting) at the Special Meeting or a broker non-vote will have no
effect on the outcome of Director Election Proposal.

The Stock Issuance Proposal. Approval of the Stock Issuance Proposal requires an affirmative vote of
the holders of at least a majority of the shares of BRPM common stock present (which would include
presence at the virtual Special Meeting and representation by proxy) and entitled to vote thereupon (as
determined in accordance with the Current Charter and BRPM’s bylaws). The failure to vote, broker non-
votes and abstentions have no effect on the outcome of the proposal because they do not constitute votes
cast.

The Incentive Plan Proposal. Approval of the Incentive Plan Proposal requires an affirmative vote of
the holders of at least a majority of the shares of BRPM common stock present (which would include
presence at the virtual Special Meeting and representation by proxy) and entitled to vote thereupon (as
determined in accordance with the Current Charter and BRPM’s bylaws). The failure to vote, broker non-
votes and abstentions have no effect on the outcome of the proposal because they do not constitute votes
cast.

The ESPP Proposal.  Approval of the ESPP Proposal requires an affirmative vote of the holders of at
least a majority of the shares of BRPM common stock present (which would include presence at the
virtual Special Meeting and representation by proxy) and entitled to vote thereupon (as determined in
accordance with the Current Charter and BRPM’s bylaws). The failure to vote, broker non-votes and
abstentions have no effect on the outcome of the proposal because they do not constitute votes cast.

The Adjournment Proposal. Approval of the Adjournment Proposal requires an affirmative vote of the
holders of at least a majority of the shares of BRPM common stock present (which would include
presence at the virtual Special Meeting and representation by proxy) and entitled to vote thereupon (as
determined in accordance with the Current Charter and BRPM’s bylaws). The failure to vote, broker non-
votes and abstentions have no effect on the outcome of the proposal because they do not constitute votes
cast.

Q: What will FaZe’s securityholders receive in connection with the Business Combination?

A:  Subject to the terms of the Merger Agreement, and subject to the satisfaction or waiver of certain closing
conditions set forth therein, at the Closing, each outstanding share of FaZe common stock (including
shares of FaZe common stock issued as a result of the Company Conversion) will be automatically
converted into the right to receive such number of shares of New FaZe common stock equal to the
Exchange Ratio and such number of Earn-Out Shares equal to the Earn-Out Exchange Ratio (which Earn-
Out Shares are subject to forfeiture following the completion of the Business Combination if certain
price-based vesting conditions are not met during the five-year period beginning on the date that is 90
days after the Closing and ending on the fifth anniversary of the Closing Date). At the Effective Time of
the Business Combination, each FaZe Restricted Stock Award that is outstanding and unvested as of
immediately prior to the Effective Time (after giving effect to any vesting that may occur in connection
with the Merger) will be cancelled and converted into New FaZe Restricted Stock Awards relating to the
number of shares of New FaZe common stock equal to the Per Share Merger Consideration. Further, at
the Effective Time, each option outstanding under FaZe’s existing incentive plans will be assumed by
New FaZe and converted into an option to purchase a number of shares of New FaZe common stock equal
to the number of shares of FaZe common stock subject to such option immediately prior to the Effective
Time multiplied by the Exchange Ratio, and having an exercise price equal to the exercise price
immediately prior to the Effective Time divided by the Exchange Ratio. Holders of Vested FaZe Options
will also be entitled to receive a number of Earn-Out Shares equal to the number of Net Vested Company
Option Shares underlying such Vested FaZe Options multiplied by the Earn-Out Exchange Ratio. See the
section titled “The Merger Agreement” for more information.
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Q:

immediately after the consummation of the Business Combination?

What equity stake will current BRPM Stockholders and FaZe Stockholders hold in New FaZe

A:  The following table illustrates varying ownership levels in BRPM before, and New FaZe immediately
following, the consummation of the Business Combination at various redemption levels, including the
dilutive effect of outstanding warrants:

Post-Business

Post-Business

Post-Business

Post-Business

Post-Business

Combination Combination ion jon Combination
Minimum Proceeds
Condition
Redemptions 50.0% 75.0% 100.0%
Pre-Business No Redemptions Scenario Redemptions Redemption Redemptions
Combination Scenario (24.6%) Scenario Scenario Scenario
(BRPM) (New FaZe) (New FaZe)®” (New FaZe)®” (New FaZe)”” (New FaZe)®”
Number Percentage Number Percentage Number Percentage Number Percentage Number Percentage Number Percentage
of of of of of of of of of of of of
Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership
FaZe Stockholders"’ — 0.0% 74,981,952 65.5% 74,711,106 68.1% 74,431,415 70.7% 74,156,155 73.7% 73,880,882 77.0%
BRPM Public
Stockholders 17,250,000 78.1% 17,250,000 15.1% 13,006,635 11.8% 8,625,000 82% 4,312,500 4.3% — 0.0%
BRPM Public
Warrantholders®” = 0.0% 5,750,000 5.0% 5,750,000 5.2% 5,750,000 5.5% 5,750,000 5.7% 5,750,000 6.0%
Sponsor and Related
Parties” 4,832,500 21.9% 7,032,500 6.2% 7,032,500 6.4% 7,032,500 6.7% 7,032,500 7.0% 7,032,500 7.3%
BRPM Private
Warrantholders® — 0.0% 173,333 0.2% 173,333 0.2% 173,333 0.2% 173,333 02% 173,333 0.2%
PIPE Investors"” — 0.0% 9,100,000 8.0% 9,100,000 8.3% 9,100,000 8.7% 9,100,000 9.1% 9,100,000 9.5%
Total Shares 22,082,500  100.0% 114,287,785  100.0% 109,773,574  100.0% 105,112,248  100.0% 100,524,488  100.0% 95,936,715  100.0%

(€]

@
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“

®

®
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Includes 500,000 shares subscribed by the FaZe PIPE Investor in the PIPE Investment. Includes 6,440,827

Earn-Out Shares in the no redemptions scenario, 6,169,981 Earn-Out Shares in the Minimum Proceeds
Condition (24.6%) redemptions scenario, 5,890,290 Earn-Out Shares in the 50% redemptions scenario,
5,615,030 Earn-Out Shares in the 75% redemptions scenario, and 5,339,757 Earn-Out Shares in the 100%
redemptions scenario. Earn-Out Shares are subject to forfeiture if certain price-based vesting conditions are not
met during the five-year period beginning on the date that is 90 days after the Closing and ending on the fifth
anniversary of the Closing Date. Also includes, in each redemptions scenario, 29,203,555 shares of New FaZe
common stock issued to FaZe Stockholders pursuant to the Company Conversion, 675,686 shares of New FaZe
common stock issuable in respect of New FaZe Restricted Stock Awards, and 17,687,479 shares of New FaZe
common stock issuable to FaZe Stockholders upon the cash exercise of New FaZe options that are vested as of
the Closing or will be exercisable within 60 days of the Closing, assuming the Closing occurred on May 6,
2022.
Represents shares issuable upon the exercise of BRPM warrants. BRPM warrants are exercisable beginning on
the later of 30 days following the Closing and February 23, 2022, for one share of BRPM Class A common
stock and, following the consummation of the Business Combination, will entitle the holder thereof to purchase
one share of New FaZe common stock in accordance with the terms of the warrants. In each redemptions
scenario, assumes that all outstanding BRPM warrants are immediately exercised for cash after completion of
the Business Combination.

Includes 2,200,000 shares subscribed by the Sponsor Related PIPE Investors in the PIPE Investment. Includes
2,156,250 Founder Shares subject to forfeiture if certain price-based vesting conditions are not met during the
five-year period beginning on the date that is 90 days after the Closing and ending on the fifth anniversary of
the Closing Date.

Excludes 500,000 shares subscribed by the FaZe PIPE Investor and 2,200,000 shares subscribed by the
Sponsor Related PIPE Investors, respectively, in the PIPE Investment. Such shares are presented in the FaZe
Stockholders and Sponsor and Related Parties lines, respectively.

This scenario assumes that 4,243,365 Public Shares, or approximately 24.6% of the Public Shares, are
redeemed for an aggregate payment of approximately $42.4 million from the Trust Account, which is the
maximum amount of redemptions that could occur and still satisfy the Minimum Proceeds Condition.

This scenario assumes that 8,625,000 Public Shares, or 50% of the Public Shares, are redeemed for an
aggregate payment of approximately $86.3 million from the Trust Account, which is a redemptions scenario
that could occur due to FaZe’s waiver of the Minimum Proceeds Condition.

This scenario assumes that 12,937,500 Public Shares, or 75% of the Public Shares, are redeemed for an
aggregate payment of approximately $129.4 million from the Trust Account, which is a redemptions scenario
that could occur due to FaZe’s waiver of the Minimum Proceeds Condition.
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®) This scenario assumes that all 17,250,000 Public Shares, or 100% of the Public Shares, are redeemed for an
aggregate payment of approximately $172.5 million from the Trust Account, which is a redemptions scenario
that could occur due to FaZe’s waiver of the Minimum Proceeds Condition.

9) Share ownership and voting power presented under each redemptions scenario in the table above are only
presented for illustrative purposes. BRPM cannot predict how many of its Public Stockholders will exercise
their right to have their Public Shares redeemed for cash. As a result, the redemption amount and the number of
Public Shares redeemed in connection with the Business Combination may differ from the amounts presented
above. As such, the ownership percentages of current BRPM and FaZe Stockholders may also differ from the
presentation above if the actual redemptions are different from these assumptions. See “Risk Factors — Risks
Related to the Business Combination — The ability of our Public Stockholders to exercise redemption rights
with respect to a large number of our Public Shares may not allow us to complete the Business Combination,
have sufficient cash available to fund New FaZe’s business or optimize the capital structure of New FaZe.”

Q: How has the announcement of the Business Combination affected the trading price of the BRPM
securities?

A: On October 22, 2021, the trading date preceding the announcement of the Business Combination, the
closing prices per share of the BRPM units, BRPM Class A common stock, and BRPM warrants as
reported by Nasdaq were $10.00, $9.74, and $0.81, respectively. The closing prices per share of the
BRPM units, BRPM Class A common stock, and BRPM warrants as reported on Nasdaq on May 18,
2022, were $10.00, $9.84, and $0.50, respectively. Holders of BRPM’s securities should obtain current
market quotations for the securities. The market price of BRPM’s securities could vary at any time prior
to Closing.

Q: What happens to the funds deposited in the Trust Account after consummation of the Business
Combination?

A: A total of $172,500,000 of the proceeds from the IPO and the sale of the Private Placement Units, was
placed in a Trust Account at J.P. Morgan Chase Bank, N.A. maintained by the Trustee. As of May 18,
2022, there were investments and cash held in the Trust Account of $172,611,069. These funds will not be
released until the earlier of Closing or the redemption of our Public Shares if we are unable to complete
an initial business combination by February 23, 2023 or any extended period of time that we may have to
consummate an initial business combination as a result of an amendment to our amended and restated
certificate of incorporation (an “Extension Period”), although we may withdraw the interest earned on the
funds held in the Trust Account to pay taxes.

Q: What happens if a substantial number of the Public Stockholders vote in favor of the Business
Combination Proposal and exercise their redemption right?

A: BRPM Stockholders who vote in favor of the Business Combination may also nevertheless exercise their
redemption rights. Accordingly, the Business Combination may be consummated even though the funds
available from the Trust Account and the number of Public Stockholders are reduced as a result of
redemptions by Public Stockholders. The consummation of the Business Combination is conditioned
upon, among other things, BRPM having an aggregate cash amount of at least $218,000,000 available at
Closing from the Trust Account (after giving effect to redemptions and payment of BRPM Transaction
Expenses and FaZe Transaction Expenses) and PIPE Investment (the “Minimum Proceeds Condition™).
In connection with the Term Loan, FaZe waived the Minimum Proceeds Condition on March 10, 2022.
With fewer Public Shares and Public Stockholders, the trading market for New FaZe common stock may
be less liquid than the market for BRPM Class A common stock was prior to consummation of the
Business Combination and New FaZe may not be able to meet the listing standards for Nasdaq or another
national securities exchange. In addition, with less funds available from the Trust Account, the working
capital infusion from the Trust Account into FaZe’s business will be reduced. As a result, the proceeds
will be greater in the event that no Public Stockholders exercise redemption rights with respect to their
Public Shares for a pro rata portion of the Trust Account as opposed to the scenario in which BRPM’s
Public Stockholders exercise the maximum allowed redemption rights. If the Trust Account proceeds that
would be available to FaZe following the redemption deadline are less than $218 million (representing the
amount of cash required by the Minimum Proceeds Condition, which has been waived by FaZe), New
FaZe will have less cash available to pursue its anticipated growth strategies and new initiatives, including
FaZe’s acquisition strategy. As a result, New FaZe’s results of operations and financial condition may be
worse than projected.
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The table below presents the post-transaction equity value per share to a Public Stockholder that elects not
to redeem across a range of redemptions scenarios.

Minimum
Proceeds Condition
(24.6%) 50.0% 75.0% 100.0%
Redemptions Redemptions Redemptions Redemptions
No Redemptions"” Scenario®” Scenario®” Scenario® Scenario®
Value Value Value Value Value
per per per per per
Shares  Share® Shares Share® Shares Share® Shares Share® Shares Share”
Base Scenario” 108,364,452 10.0000 103,850,241 10.0260 99,188,915 10.0553 94,601,155 10.0870 90,013,382 10.1220
Excluding Initial
Stockholders® 103,531,952 10.4668 99,017,741 10.5153 94,356,415 10.5703 89,768,655 10.6300 85,180,882 10.6962
Exercising Public
Warrants® 114,114,452 10.0756 109,600,241 10.1033 104,938,915 10.1345 100,351,155 10.1680 95,763,382 10.2047
Exercising Private
Placement
Warrants'? 108,537,785 10.0024 104,023,574 10.0285 99,362,248 10.0579 94,774,488 10.0896 90,186,715 10.1246
Exercising BRPM
Warrants') 114,287,785 10.0777 109,773,574 10.1055 105,112,248 10.1367 100,524,488 10.1703 95,936,715 10.2070
Excluding Initial
Stockholders and
Exercising
Warrants'? 109,455,285 10.5227 104,941,074 10.5709 100,279,748 10.6252 95,691,988 10.6839 91,104,215 10.7485

(1)  Assumes no Public Shares are redeemed and that 6,440,827 Earn-Out Shares are issued.
(2)  Assumes 4,243,365 Public Shares are redeemed, representing approximately 24.6% of the outstanding Public Shares,
and that 6,169,981 Earn-Out Shares are issued.

3) Assumes 8,625,000 Public Shares are redeemed, representing 50% of the outstanding Public Shares, and that
5,890,290 Earn-Out Shares are issued.
4) Assumes 12,937,500 Public Shares are redeemed, representing 75% of the outstanding Public Shares, and that

5,615,030 Earn-Out Shares are issued.
(5)  Assumes all Public Shares are redeemed and that 5,339,757 Earn-Out Shares are issued.
(6) Based on a post-transaction equity value of New FaZe of the following (in billions):

Post-Transaction Equity Value (in billions)

Minimum
Proceeds Condition
(24.6%) 50.0% 75.0% 100.0%
No Redemptions Redemptions Redemptions Redemptions
Redemptions Scenario® Scenario® Scenario® Scenario®”
Base Scenario $ 1.08 $ 104 $ 1.00 $ 095 $ 091
Excluding Initial Stockholders $ 108 $ 104 $ 100 $ 095 $ 0.91
Exercising Public Warrants(®® $ 115 $ 111 $ 1.06 $ 102 $ 0.98
Exercising Private Placement
Warrants®? $ 109 $ 104 $ 1.00 $ 0.96 $ 0.91
Exercising BRPM Warrants®® $ 115 $ 111 $ 107 $ 102 $ 0.98
Excluding Initial Stockholders and
Exercising Warrants®” $ 115 $ 1 $ 107 $ 102 $ 0.98

(6a) Based on a post-transaction equity value of New FaZe of approximately $1.04 billion, or approximately $1.08 billion
less the approximately $42.4 million (or approximately $10.0019 per share, representing the original per share portion
of the principal in the Trust Account and the interest accrued thereon) that would be paid from the Trust Account to
redeem 4,243,365 Public Shares in connection with the Business Combination.

(6b) Based on a post-transaction equity value of New FaZe of approximately $1.00 billion, or approximately $1.08 billion
less the approximately $86.3 million (or approximately $10.0019 per share, representing the original per share portion
of the principal in the Trust Account and the interest accrued thereon) that would be paid from the Trust Account to
redeem 8,625,000 Public Shares in connection with the Business Combination.

(6c) Based on a post-transaction equity value of New FaZe of approximately $0.95 billion, or approximately $1.08 billion
less the approximately $129.4 million (or approximately $10.0019 per share, representing the original per share
portion of the principal in the Trust Account and the interest accrued thereon) that would be paid from the Trust
Account to redeem 12,937,500 Public Shares in connection with the Business Combination.

(6d) Based on a post-transaction equity value of New FaZe of approximately $0.91 billion, or approximately $1.08 billion
less the approximately $172.5 million (or approximately $10.0019 per share, representing the original per share
portion of the principal in the Trust Account and the interest accrued thereon) that would be paid from the Trust
Account to redeem 17,250,000 Public Shares in connection with the Business Combination.

(6e) Based on a post-transaction equity value of New FaZe of the Base Scenario in the respective redemptions scenario
column plus the full exercise of the Public Warrants for a total cash exercise price of approximately $66.1 million (or
$11.50 per share).
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(6)

(6g)

™

®
©)
(10)
(1n
(12)

Based on a post-transaction equity value of New FaZe of the Base Scenario in the respective redemptions scenario
column plus the full exercise of the Private Placement Warrants for a total cash exercise price of approximately
$2.0 million (or $11.50 per share).

Based on a post-transaction equity value of New FaZe of the Base Scenario in the respective redemptions scenario
column plus the full exercise of the Public Warrants and Private Placement Warrants for a total cash exercise price of
approximately $68.1 million (or $11.50 per share).

Represents (i) (x) 50,353,646 shares of New FaZe common stock issuable to FaZe Stockholders, including as a result
of the Company Conversion and (y) 17,687,479 shares of New FaZe common stock issuable in respect of Vested
FaZe Options exercisable at closing and unvested options which will be exercisable within 60 days of Closing (using
May 6, 2022 as a deemed Closing Date), (ii) 17,250,000 Public Shares held by Public Stockholders, (iii) 4,832,500
shares of New FaZe Common Stock held by BRPM insiders (not including PIPE Shares), (iv) 11,800,000 shares of
New FaZe Common Stock issuable to the PIPE Investors pursuant the PIPE Subscription Agreements (including
2,200,000 PIPE Shares to be purchased by the Sponsor Related PIPE Investors and 500,000 PIPE Shares to be
purchased by the FaZe PIPE Investor), (v) and the number of Public Shares redeemed and the number of Earn-Out
Shares issued as set forth in footnotes 1-5.

Represents the Base Scenario excluding 4,832,500 shares of New FaZe Common Stock held by BRPM insiders.
Represents the Base Scenario plus the full exercise of the Public Warrants.

Represents the Base Scenario plus the full exercise of the Private Placement Warrants.

Represents the Base Scenario plus the full exercise of the Public Warrants and Private Placement Warrants.

Represents the Base Scenario excluding 4,832,500 shares of New FaZe Common Stock held by BRPM insiders plus
the full exercise of the Public Warrants and Private Placement Warrants.

What amendments will be made to the Current Charter?

We are asking BRPM Stockholders to approve the Proposed Charter that will be effective upon the
consummation of the Business Combination. The Proposed Charter provides for various changes that the
BRPM Board believes are necessary to address the needs of the post-Business Combination company,
including, among other things: (i) changing BRPM’s name to “FaZe Holdings Inc.”; (ii) eliminating the
BRPM Class B common stock; (iii) increasing the total number of shares of New FaZe’s capital stock to
501,000,000 shares of capital stock, consisting of 500,000,000 shares of New FaZe common stock and
1,000,000 shares of New FaZe preferred stock, as opposed to 111,000,000 shares of capital stock,
consisting of 100,000,000 shares of BRPM Class A common stock and 10,000,000 shares of BRPM
Class B common stock and 1,000,000 shares of preferred stock; (iv) eliminating stockholders’ ability to
act by written consent; (v) changing the required vote to amend certain provisions of the Proposed
Charter; (vi) changing the classification of the New FaZe Board from two classes to three classes, with
each class elected for staggered term, as well as with each class consisting, as nearly as may be possible,
of one third of the total number of directors constituting the whole board; and (vii) eliminating certain
provisions specific to BRPM’s status as a blank check company.

Pursuant to Delaware law and the Current Charter, BRPM is required to submit the Binding Charter
Proposals to BRPM Stockholders for approval. For additional information, see the section entitled “The
Binding Charter Proposals.” Pursuant to SEC rules, BRPM is required to provide stockholders with an
opportunity to vote upon the material differences between the Proposed Charter and the Current Charter,
as separate unbundled proposals. For additional information, see the section entitled “The Advisory
Charter Proposals.”

What material negative factors did the BRPM Board consider in connection with the Business
Combination?

Although the BRPM Board believes that the acquisition of FaZe will provide BRPM Stockholders with an
opportunity to participate in a combined company with significant growth potential, market share and a
well-known brand, the BRPM Board did consider certain potentially material negative factors in arriving
at that conclusion, such as the risk that BRPM Stockholders would not approve the Business Combination
and the risk that significant numbers of BRPM Stockholders would exercise their redemption rights. In
addition, during the course of BRPM management’s evaluation of FaZe’s operating business and its
public company potential, management conducted detailed due diligence on certain potential challenges.
Some factors that both BRPM management and BRPM Board considered were: (i) risks related to FaZe’s
business, including the fact that FaZe has incurred and expects to continue to incur operating losses, and
that these conditions have raised substantial doubt about FaZe’s ability to continue as a going concern,
(ii) the fact that FaZe’s business depends on the strength of the FaZe brand, (iii) the ability to recognize
the anticipated benefits of the proposed Business Combination, which may be affected by, among other
things, competition, the ability of the combined company to grow and manage growth profitably, maintain
relationships with customers and suppliers and retain its management, key employees and talents,
(iv) competition in FaZe’s industry, (v) risks associated with successful implementation
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of FaZe’s long term business plan and strategy and FaZe realizing the anticipated benefits of the Business
Combination on the timeline expected or at all, (vi) the corporate governance provisions of the Proposed
Charter and the effect of those provisions on the governance of New FaZe, (vii) the inherent limitations in
the due diligence review of FaZe conducted by the BRPM management team and BRPM’s outside
advisors and that BRPM did not obtain a fairness opinion from an independent investment banking firm,
(viii) the potential inability to complete the Merger, (ix) the possibility of litigation challenging the
Business Combination, and (x) that some of BRPM’s officers and directors may have interests in the
Business Combination as individuals that are in addition to, and that may be different from, the interests
of BRPM Stockholders.

These factors are discussed in greater detail in the section entitled “The Business Combination
Proposal — Recommendation of the BRPM Board and Reasons for the Business Combination,” as well as
in the section entitled “Risk Factors.”

Q: Does the BRPM Board have interests in the Business Combination that differ from or are in addition to
the interests of BRPM Stockholders generally?

A:  Yes. The Sponsor and BRPM’s officers and directors have interests in the Business Combination that are
different from, or in addition to, the interests of BRPM Stockholders generally. The BRPM Board was
aware of and considered these interests, among other matters, in approving the Merger Agreement and the
Business Combination and in determining to recommend that the Merger Agreement and Business
Combination be approved by the BRPM Stockholders. See “Interests of BRPM’s Directors and Officers in
the Business Combination” for more information.

Q: Did the BRPM Board obtain a third-party valuation or fairness opinion in determining whether or not
to proceed with the Merger?

A: No. The BRPM Board did not obtain a fairness opinion with respect to the consideration to be paid in the
Merger. Accordingly, investors will be relying solely on the judgment of the BRPM Board and BRPM’s
advisors in valuing FaZe’s business.

The officers and directors of BRPM have substantial experience in evaluating the operating and financial
merits of companies from a wide range of industries. Furthermore, in analyzing the Business
Combination, the BRPM Board conducted significant due diligence on FaZe. Based on the foregoing, the
BRPM Board concluded that its members’ experience and backgrounds enabled it to make the necessary
analyses and determinations regarding the Business Combination, including that the Business
Combination was fair from a financial perspective to its stockholders and that FaZe’s fair market value
was at least 80% of the assets held in the Trust Account (excluding taxes payable on the interest earned on
the Trust Account) at the time of the agreement to enter into the Business Combination. There can be no
assurance, however, that the BRPM Board was correct in its assessment of the Business Combination. For
a complete discussion of the factors utilized by the BRPM Board in approving the Business Combination,
see the section entitled “The Business Combination Proposal.”

The lack of a third-party fairness opinion may lead an increased number of stockholders to vote against
the proposed Business Combination or seek to redeem their Public Shares for cash, which could
potentially impact BRPM’s ability to consummate the Business Combination or adversely affect BRPM’s
liquidity following the consummation of the Business Combination.

Q: Do I have redemption rights?

A: If you are a Public Stockholder, you have the right to request that BRPM redeem all or a portion of your
Public Shares for cash, provided that you follow the procedures and deadlines described elsewhere in this
proxy statement/prospectus under the heading “The Special Meeting — Redemption Rights.” Public
Stockholders may elect to redeem all or a portion of their Public Shares even if they vote for the Business
Combination Proposal. We sometimes refer to these rights to elect to redeem all or a portion of the Public
Shares into a pro rata portion of the cash held in the Trust Account as “redemption rights.” If you wish to
exercise your redemption rights, please see the answer to the next question: “How do I exercise my
redemption rights?”

Notwithstanding the foregoing, a Public Stockholder, together with any affiliate of such Public
Stockholder or any other person with whom such Public Stockholder is acting in concert or as a “group”
(as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its Public Shares
with respect to more
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than an aggregate of 20% of the Public Shares. Accordingly, if a Public Stockholder, alone or acting in
concert or as a group, seeks to redeem more than 20% of the Public Shares, then any such shares in excess
of that 20% limit would not be redeemed for cash without the prior consent of BRPM.

At the time of our initial public offering, our Sponsor entered into the Insiders Letter Agreement, pursuant
to which the Sponsor agreed to waive its redemption rights with respect to the Founder Shares and any
other shares of BRPM common stock held by it in connection with the completion of a business
combination. Our Sponsor did not receive separate consideration for the waiver of redemption rights.

Q: How do I exercise my redemption rights?
A: If you are a Public Stockholder and wish to exercise your right to redeem your Public Shares, you must:

(i) (a) hold Public Shares or (b) hold Public Shares through units and elect to separate your units into
the underlying Public Shares and Public Warrants prior to exercising your redemption rights with
respect to the Public Shares; and

(ii) prior to 12:00 p.m., New York City time, on [*], 2022 (two business days prior to the scheduled date
of the Special Meeting), (a) submit a written request, including the legal name, phone number and
address of the beneficial owner of the shares for which redemption is requested, to the Transfer
Agent that BRPM redeem your Public Shares for cash and (b) deliver your Public Shares to the
Transfer Agent, physically or electronically through DTC.

The address of the Transfer Agent is listed under the question “Whom do I call if I have questions about
the Special Meeting or the Business Combination?” below.

Holders of units must elect to separate the underlying Public Shares and Public Warrants prior to
exercising redemption rights with respect to the Public Shares. If holders hold their units in an account at
a brokerage firm or bank, holders must notify their broker or bank that they elect to separate the units into
the underlying Public Shares and Public Warrants, or if a holder holds units registered in its own name,
the holder must contact the Transfer Agent directly and instruct them to do so. The redemption rights
include the requirement that a holder must identify itself in writing as a beneficial holder and provide its
legal name, phone number and address to the Transfer Agent in order to validly redeem.

Any Public Stockholder will be entitled to request that their Public Shares be redeemed for a per share
price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, calculated as
of two business days prior to the consummation of the Business Combination, including interest earned on
the funds held in the Trust Account and not previously released to us to pay our taxes, divided by the
number of then issued and outstanding Public Shares. For illustrative purposes, as of May 26, 2022, the
record date, this would have amounted to approximately $[10.00] per Public Share. However, the
proceeds deposited in the Trust Account could become subject to the claims of our creditors, if any, which
could have priority over the claims of our Public Stockholders, regardless of whether such Public
Stockholders vote for or against the Business Combination Proposal. Therefore, the per share distribution
from the Trust Account in such a situation may be less than originally anticipated due to such claims.
Your vote on any proposal other than the Business Combination Proposal will have no impact on the
amount you will receive upon exercise of your redemption rights. It is anticipated that the funds to be
distributed to Public Stockholders electing to redeem their Public Shares will be distributed promptly after
the consummation of the Business Combination.

If you are a holder of Public Shares, you may exercise your redemption rights by submitting your request
in writing to the Transfer Agent at the address listed under the question “Whom do I call if I have
questions about the Special Meeting or the Business Combination?” below.

Any request for redemption, once made by a holder of Public Shares, may be withdrawn at any time up to
the deadline for submitting redemption requests, which is two business days prior to the scheduled date of
the Special Meeting, and, thereafter, with our consent, until the Closing. If you deliver your shares for
redemption to the Transfer Agent and later decide prior to the deadline for submitting redemption requests
not to elect redemption, you may request that BRPM instruct the Transfer Agent to return the shares to
you (physically or electronically). You may make such request by contacting the Transfer Agent at the
phone number or address listed at the end of this section.
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Any corrected or changed written exercise of redemption rights must be received by BRPM’s secretary
prior to the deadline for submitting redemption requests. No request for redemption will be honored
unless the holder’s stock has been delivered (either physically or electronically) to the Transfer Agent
prior to 12:00 p.m., New York City time, on [], 2022 (two business days prior to the scheduled date of the
Special Meeting).

If you are a holder of Public Shares and you exercise your redemption rights, it will not result in the loss
of any BRPM warrants that you may hold.

Q: IfI am a holder of units, can I exercise redemption rights with respect to my units?

A:  No. Holders of outstanding units must elect to separate the units into the underlying Public Shares and
Public Warrants prior to exercising redemption rights with respect to the Public Shares. If you hold your
units in an account at a brokerage firm or bank, you must notify your broker or bank that you elect to
separate the units into the underlying Public Shares and Public Warrants, or if you hold units registered in
your own name, you must contact the Transfer Agent, directly and instruct them to do so. The redemption
rights include the requirement that a holder must identify itself in writing as a beneficial holder and
provide its legal name, phone number and address to the Transfer Agent in order to validly redeem. If you
fail to cause your units to be separated and delivered to the Transfer Agent, BRPM’s transfer agent, prior
to 12:00 p.m., New York City time, on [*], 2022 (two business days prior to the scheduled date of the
Special Meeting), you will not be able to exercise your redemption rights with respect to your Public
Shares.

Q: IfI am a holder of warrants, can I exercise redemption rights with respect to my warrants?

A: No. Holders of BRPM warrants will not have redemption rights with respect to such warrants. For
instance, assuming that no more than 4,243,365 Public Shares, representing approximately 24.6% of the
Public Shares issued in connection with the IPO, are redeemed for an aggregate payment of
approximately $42.4 million from the Trust Account, which is a potential amount of redemptions, and
assuming that each redeeming Public Stockholder holds one-third of one Public Warrant for each Public
Share being redeemed (representing the number of Public Warrants included in each BRPM unit) and
using the closing warrant price on Nasdaq of $0.60 as of May 23, 2022, the aggregate fair value of BRPM
warrants that can be retained by redeeming stockholders is approximately $848,673. The actual market
price of the warrants may be higher or lower on the date that warrant holders seek to sell such warrants.
Additionally, BRPM cannot assure the holders of warrants that they will be able to sell their warrants in
the open market as there may not be sufficient liquidity in such securities when warrantholders wish to
sell their warrants. Further, while the level of redemptions of Public Shares will not directly change the
value of the warrants because the warrants will remain outstanding regardless of the level of redemptions,
as redemptions of Public Shares increase, the holder of warrants who exercises such warrants will
ultimately own a greater interest in New FaZe because there would be fewer shares outstanding overall.
See “Risk Factors — Future sales of shares by existing stockholders could cause New FaZe’s stock price
to decline.”

Q: What are the U.S. federal income tax consequences of exercising my redemption rights?

A: The U.S. federal income tax consequences of exercising your redemption rights depend on your particular
facts and circumstances. It is possible that you may be treated as selling your Public Shares for cash and,
as a result, recognize capital gain or capital loss. It is also possible that the redemption may be treated as a
distribution for U.S. federal income tax purposes depending on the amount of Public Shares that you own
or are deemed to own (including through the ownership of Public Warrants). For a more complete
discussion of the U.S. federal income tax considerations of an exercise of redemption rights, see
“Material U.S. Federal Income Tax Considerations.”

TAX MATTERS ARE COMPLICATED, AND THE TAX CONSEQUENCES OF EXERCISING YOUR
REDEMPTION RIGHTS WILL DEPEND ON THE FACTS OF YOUR OWN SITUATION. YOU
SHOULD CONSULT YOUR OWN TAX ADVISOR AS TO THE SPECIFIC TAX CONSEQUENCES
OF THE EXERCISE OF REDEMPTION RIGHTS TO YOU IN YOUR PARTICULAR
CIRCUMSTANCES.
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Q:
A:

What are the U.S. federal income tax consequences of the Merger?

The Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Code.
In connection with the filing of this registration statement, we have received an opinion of counsel, based
on customary assumptions, customary assumptions, representations and covenants, and assumptions,
representations and covenants contained in the Merger Agreement, this proxy statement/prospectus, and
certificates of officers of FaZe and BRPM, including an assumption regarding the completion of the
Merger in the manner contemplated by the Merger Agreement, to the effect that the Merger will qualify as
a “reorganization.” The obligations of FaZe and BRPM to complete the Merger are not conditioned on the
receipt of such opinion from legal counsel. No ruling has been, or will be, sought by BRPM or FaZe from
the IRS with respect to the Merger and there can be no assurance that the IRS will not challenge the
qualification of the Merger as a “reorganization” under Section 368(a) of the Code or that a court would
not sustain such a challenge. Accordingly, if the IRS or a court determines that the Merger does not
qualify as a reorganization under Section 368(a) of the Code (and does not alternatively qualify as a
generally tax-free transaction for U.S. holders of FaZe common stock under Section 351 of the Code), the
Merger would be a fully taxable transaction to U.S. holders of FaZe common stock for U.S. federal
income tax purposes. For additional information, please read the section entitled “Material U.S. Federal
Income Tax Considerations.”

TAX MATTERS ARE COMPLICATED AND THE TAX CONSEQUENCES OF THE MERGER
TO FAZE STOCKHOLDERS WILL DEPEND ON THE FACTS OF THEIR OWN SITUATION.
FAZE STOCKHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS TO
FULLY UNDERSTAND THE TAX CONSEQUENCES OF THE MERGER, INCLUDING THE
APPLICABILITY AND EFFECT OF FEDERAL, STATE, LOCAL AND NON-U.S. INCOME
AND OTHER TAX LAWS.

How do the Public Warrants differ from the Private Placement Warrants and what are the related risks
for any Public Warrant holders post Business Combination?

The Public Warrants are identical to the Private Placement Warrants in material terms and provisions,
except that the Private Placement Warrants will not be redeemable by New FaZe so long as they are held
by the Sponsor or any of its permitted transferees. If the Private Placement Warrants are held by holders
other than the Sponsor or any of its permitted transferees, they will be redeemable by New FaZe and
exercisable by the holders on the same basis as the Public Warrants. The Sponsor has agreed not to
transfer, assign or sell any of the Private Placement Warrants, including the New FaZe common stock
issuable upon exercise of the Private Placement Warrants (except to certain permitted transferees), until
30 days after the Closing of the initial business combination. Further, the Private Placement Warrants are
not exercisable more than five years from the effective date of the registration statement for BRPM’s
initial public offering in accordance with FINRA Rule 5110(g)(8).

Following the Closing of the Business Combination, New FaZe may redeem your Public Warrants prior to
their exercise at a time that is disadvantageous to you, thereby making such warrants worthless. New
FaZe will have the ability to redeem outstanding Public Warrants at any time after they become
exercisable and prior to their expiration, at a price of $0.01 per Public Warrant, provided that the closing
price of New FaZe common stock equals or exceeds $18.00 per share (as adjusted for adjustments to the
number of shares issuable upon exercise or the exercise price of a warrant) for any 20 trading days within
a 30 trading day period ending on the third trading day prior to proper notice of such redemption,
provided that certain other conditions are met. If and when the warrants become redeemable, New FaZe
may not exercise its redemption right unless there is a current registration statement in effect with respect
to the shares of New FaZe common stock underlying such warrants.

We are not registering the New FaZe common stock issuable upon the exercise of the warrants at this
time. However, the Warrant Agreement requires us to file a registration statement to register such shares
as soon as practicable, but in no event later than 15 business days after the Closing, to cause such
registration statement to become effective within 60 business days after the Closing, and to maintain a
current prospectus relating to those shares until the warrants expire or are redeemed. If a registration
statement covering the shares issuable upon exercise of the warrants is not effective by the 60" business
day after the Closing, warrantholders may, until such time as there is an effective registration statement
and during any period when we will have failed to maintain an effective registration statement, exercise
warrants on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act or another
exemption.
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In the event we determine to redeem the warrants, holders would be notified of such redemption as
described in the Warrant Agreement. New FaZe would be required to fix a date for the redemption and
mail a notice of redemption not less than 30 days prior to the redemption date to the registered holders of
the warrants at their last addresses as they appear on the registration books. In addition, beneficial owners
of the redeemable warrants will be notified of such redemption via New FaZe’s posting of the redemption
notice to DTC.

Redemption of the outstanding Public Warrants could force you (i) to exercise your Public Warrants and
pay the exercise price therefor at a time when it may be disadvantageous for you to do so, (ii) to sell your
Public Warrants at the then-current market price when you might otherwise wish to hold your Public
Warrants or (iii) to accept the nominal redemption price which, at the time the outstanding Public
Warrants are called for redemption, is likely to be substantially less than the market value of your Public
Warrants. None of the Private Placement Warrants will be redeemable by us so long as they are held by
the Sponsor or its permitted transferees.

See “Description of New FaZe Securities — Warrants — Public Stockholders’ Warrants” and “Risk
Factors — New FaZe may redeem the Public Warrants prior to their exercise at a time that is
disadvantageous to you, thereby making your warrants worthless”.

Q: Whatis FaZe?

A: FaZe Clan 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. With a Total Reach of approximately 500 million fans across social platforms globally
as of March 31, 2022, FaZe Clan delivers a wide variety of entertainment spanning video blogs, lifestyle
and branded content, gaming highlights and livestreams 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” and Offset
aka “FaZe Offset.” Its gaming division includes ten competitive Esports teams who have won over 30
world championships. For additional discussion of Total Reach, see the section entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations of FaZe — Key Performance
Indicators.”

Q: How does the BRPM Board recommend that I vote?

A:  The BRPM Board recommends that the BRPM Stockholders vote “FOR” the approval of the Business
Combination Proposal, “FOR” the approval of both of the Binding Charter Proposals, “FOR” the
approval, on an advisory basis, of each of the Advisory Charter Proposals, “FOR” the approval of the
Stock Issuance Proposal, “FOR” the approval of the Director Election Proposal, “FOR” the approval of
the Incentive Plan Proposal, “FOR” the approval of the ESPP Proposal and “FOR” the approval of the
Adjournment Proposal. For more information regarding how BRPM Board that BRPM Stockholders vote,
see the section entitled “The Business Combination Proposal — Recommendation of the BRPM Board and
Reasons for the Business Combination”.

Q:  What will happen to my BRPM common stock as a result of the Business Combination?

A:  If the Business Combination is completed, (i) each share of BRPM Class A common stock will remain
outstanding and continue as a share of New FaZe common stock, and (ii) each share of BRPM Class B
common stock will be converted on a one-to-one basis into a share of New FaZe common stock. See the
section entitled “The Merger Agreement — Merger Consideration”.

Q: How does our Sponsor intend to vote its shares?

A:  In connection with our initial public offering the Sponsor entered into the Insiders Letter Agreement to
vote all shares of BRPM common stock owned by it in favor of the Business Combination Proposal, and
in connection with the Merger Agreement the Sponsor entered into the Sponsor Support Agreement which
requires the Sponsor to vote all of its voting equity securities in favor of the Business Combination
Proposal and all other proposals being presented at the Special Meeting. Our Sponsor owns approximately
22% of our issued and outstanding shares of BRPM common stock. Accordingly, in addition to the shares
held by the Sponsor, BRPM would need 6,208,751 Public Shares, or approximately 36% of the
17,250,000 shares sold in BRPM’s initial public offering
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to be voted in favor of the Business Combination Proposal in order for it to be approved, assuming all
outstanding shares are voted on such proposal. If only a minimum quorum of shares of BRPM common
stock, consisting of a bare majority of outstanding shares of BRPM common stock, is present at the
Special Meeting, BRPM would need only 688,126 Public Shares, or approximately 4% of the Public
Shares, to be voted in favor of the Business Combination Proposal in order for it to be approved (provided
that consummation of the Business Combination is conditioned upon, among other things approval of the
condition precedent proposals and the requirement that BRPM have net tangible assets of at least
$5,000,001 immediately prior to or upon consummation of the Business Combination).

Q: May our Sponsor and our officers and directors purchase Public Shares or Public Warrants prior to the
Special Meeting?

A: At any time prior to the Special Meeting, during a period when they are not then aware of any material
nonpublic information regarding BRPM or its securities and otherwise, in accordance with the applicable
SEC rules, the Sponsor, FaZe and/or its affiliates may purchase shares and/or warrants from investors, or
they may enter into transactions with such investors and others to provide them with incentives to acquire
Public Shares or vote their Public Shares in favor of the Business Combination Proposal. Any Public
Shares purchased by the Sponsor or its affiliates would be purchased at a price no higher than the
redemption price for the Public Shares. Any Public Shares so purchased would not be voted by the
Sponsor or its affiliates at the Special Meeting and would not be redeemable by the Sponsor or its
affiliates. The purpose of such stock purchases and other transactions would be to increase the likelihood
of obtaining BRPM Stockholder Approval, to minimize redemptions of Public Shares, and to ensure that
BRPM has at least $5,000,001 of net tangible assets immediately prior to or upon consummation of the
Business Combination, where it appears that such requirements would otherwise not be met. While the
exact nature of any such incentives has not been determined as of the date of this proxy
statement/prospectus, they might include, without limitation, arrangements to protect such investors or
holders against potential loss in value of their shares, including the granting of put options and the transfer
to such investors or holders of shares or rights owned by the Sponsor for nominal value.

Entering into any such arrangements may have a depressive effect on Public Shares. For example, as a
result of these arrangements, an investor or holder may have the ability to effectively purchase shares at a
price lower than market and may therefore be more likely to sell the shares it owns, either prior to or
immediately after the Special Meeting.

If such transactions are effected, the consequence could be to cause the Business Combination to be
approved in circumstances where such approval could not otherwise be obtained. As of the date of this
proxy statement/prospectus, there have been no such discussions and no agreements to such effect have
been entered into with any such investor or holder. BRPM will file a Current Report on Form 8-K to
disclose arrangements entered into or purchases made by any of the aforementioned persons, which report
will include the number of shares or warrants purchased, the purchase price, the purpose of the purchase,
the impact that such purposes would have on the likelihood that the Business Combination Proposal will
be approved, the nature of the security holders who sold to the Sponsor or its affiliates, and the number of
Public Shares then redeemed.

Q: Who is entitled to vote at the Special Meeting?

A: The BRPM Board has fixed May 26, 2022 as the record date for the Special Meeting. All holders of
record of BRPM common stock as of the close of business on the record date are entitled to receive notice
of, and to vote at, the Special Meeting, provided that those shares remain outstanding on the date of the
Special Meeting. Physical attendance at the Special Meeting is not required to vote. See the section
entitled “Questions and Answers About the Business Combination and the Special Meeting — How can I
vote my shares without attending the Special Meeting?” on page 25 for instructions on how to vote your
shares of BRPM common stock without attending the Special Meeting.

Q: How many votes do I have?

A: Each BRPM Stockholder of record is entitled to one vote for each share of BRPM common stock held by
such holder as of the close of business on the record date. As of the close of business on the record date,
there were 22,082,500 outstanding shares of BRPM common stock.
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Q:
A:

What constitutes a quorum for the Special Meeting?
A quorum is the minimum number of stockholders necessary to hold a valid meeting.

A quorum will exist at the Special Meeting with respect to each matter other than Binding Charter
Proposal B if the holders of a majority of the voting power of all outstanding shares of BRPM common
stock as of the record date are present in person (which would include presence at the virtual Special
Meeting) or represented by proxy at the Special Meeting. A quorum will exist at the Special Meeting with
respect to Binding Charter Proposal B if the holders of a majority of the voting power of all outstanding
shares of BRPM Class A common stock as of the record date are present in person (which would include
presence at the virtual Special Meeting) or represented by proxy at the Special Meeting. All shares
represented by proxy are counted as present for purposes of establishing a quorum. Abstentions will count
as present for the purposes of establishing a quorum, but broker non-votes will not count as present for the
purposes of establishing a quorum.

Where will the New FaZe common stock that BRPM Stockholders receive in the Business Combination
be publicly traded?

We intend to apply to list the shares of New FaZe common stock (including the New FaZe common stock
issued in connection with the Business Combination) on Nasdaq under the ticker symbol “FAZE” and the
New FaZe warrants under the ticker symbol “FAZEW?”. It is a condition to the consummation of the
Merger that the shares of New FaZe common stock to be issued in the Merger be approved for listing on
Nasdaq subject only to the receipt of official notice of listing from Nasdaq and, if requested by Nasdaq,
the delivery of evidence that BRPM complied with the minimum round lot shareholder requirement
within 15 calendar days of the listing date, but there can be no assurance that such listing condition will be
met. If such listing condition is not met, the Merger will not be consummated unless the listing condition
is waived by the parties to the Merger Agreement.

What happens if the Business Combination is not completed?

If the Merger Agreement is not approved by BRPM Stockholders or if the Business Combination is not
completed for any other reason by 5:00 p.m., Eastern Time, on July 25, 2022, the Outside Date under the
Merger Agreement, then we will either seek an extension of time to complete the Business Combination
or seek to consummate an alternative initial business combination prior to February 23, 2023 or during
any Extension Period. If we do not consummate an initial business combination by February 23, 2023 or
during any Extension Period, we will cease all operations except for the purpose of winding up and
redeem our Public Shares and liquidate the Trust Account, in which case our Public Stockholders may
only receive approximately $10.00 per share and the BRPM warrants will expire worthless.

How can I attend and vote my shares at the Special Meeting?

BRPM common stock held directly in your name as the stockholder of record of such BRPM common
stock as of the close of business on May 26, 2022, the record date, may be voted electronically at the
Special Meeting. If you choose to attend the Special Meeting, you will need to visit [virtual meeting link],
and enter the control number found on your proxy card, voting instruction form or notice you previously
received. You may vote during the Special Meeting by following instructions available on the meeting
website during the meeting. If your shares are held in “street name” by a broker, bank or other nominee
and you wish to attend and vote at the Special Meeting, you will not be permitted to attend and vote
electronically at the Special Meeting unless you first obtain a legal proxy issued in your name from the
record owner. To request a legal proxy, please contact your broker, bank or other nominee holder of
record. It is suggested you do so in a timely manner to ensure receipt of your legal proxy prior to the
Special Meeting.

How can I vote my shares without attending the Special Meeting?

If you are a stockholder of record of BRPM common stock as of the close of business on May 26, 2022,
the record date, you can vote by mail by following the instructions provided in the enclosed proxy card.

Please note that if you hold your shares in “street name,” which means your shares are held of record by a
broker, bank or nominee, you should contact your broker to ensure that votes related to the shares you
beneficially own are properly counted. In this regard, you must provide the broker, bank or nominee with
instructions on how to vote your shares, or otherwise follow the instructions provided by your bank,
brokerage firm or other nominee.
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Q:
A:

What is a proxy?

A proxy is a legal designation of another person to vote the stock you own. If you are a stockholder of
record of BRPM common stock as of the close of business on the record date, and you vote by phone, by
internet or by signing, dating and returning your proxy card in the enclosed postage-paid envelope, you
designate two of BRPM’s officers as your proxies at the Special Meeting, each with full power to act
without the other and with full power of substitution. These two officers are Bryant Riley and Daniel
Shribman.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares of BRPM common stock are registered directly in your name with Continental you are
considered the stockholder of record with respect to those shares, and access to proxy materials is being
provided directly to you. If your shares are held in a stock brokerage account or by a bank or other
nominee, then you are considered the beneficial owner of those shares, which are considered to be held in
street name. Access to proxy materials is being provided to you by your broker, bank or other nominee
who is considered the stockholder of record with respect to those shares.

Direct holders (stockholders of record). For BRPM common stock held directly by you, please
complete, sign, date and return each proxy card (or cast your vote by telephone or internet as
provided on each proxy card) or otherwise follow the voting instructions provided in this proxy
statement/prospectus in order to ensure that all of your shares of BRPM common stock are voted.

Shares in “street name.” For BRPM common stock held in “street name” through a bank,
brokerage firm or other nominee, you should follow the procedures provided by your bank,
brokerage firm or other nominee to vote your shares.

If a BRPM Stockholder gives a proxy, how will the BRPM common stock covered by the proxy be
voted?

If you provide a proxy by returning the applicable enclosed proxy card, the individuals named on the
enclosed proxy card will vote your shares of BRPM common stock in the way that you indicate when
providing your proxy in respect of the BRPM common stock you hold. When completing the proxy card,
you may specify whether your shares of BRPM common stock should be voted FOR or AGAINST (or
WITHHOLD with respect to the Director Election proposal), or should be abstained from voting on, all,
some or none of the specific items of business to come before the Special Meeting.

How will my BRPM common stock be voted if I return a blank proxy?

If you sign, date and return your proxy and do not indicate how you want your shares of BRPM common
stock to be voted, then your shares of BRPM common stock will be voted “FOR” the approval of the
Business Combination Proposal, “FOR” the approval of both of the Binding Charter Proposals, “FOR”
the approval, on an advisory basis, of each of the Advisory Charter Proposals, “FOR” the Director
Election Proposal, “FOR” the approval of the Stock Issuance Proposal, “FOR” the approval of the
Incentive Plan Proposal, “FOR” the approval of the ESPP Proposal and “FOR” the approval of the
Adjournment Proposal.

Can I change my vote after I have submitted my proxy?

Yes. If you are a stockholder of record of BRPM common stock as of the close of business on the record
date, you can change or revoke your proxy before it is voted at the meeting in one of the following ways:

. submit a new proxy card bearing a later date;

. give written notice of your revocation to BRPM’s Corporate Secretary, which notice must be
received by BRPM’s Corporate Secretary prior to the vote at the Special Meeting; or

. vote electronically at the Special Meeting by visiting [virtual meeting link] and entering the control
number found on your proxy card, voting instruction form or notice you previously received. Please
note that your attendance at the Special Meeting will not alone serve to revoke your proxy.

If your shares are held in “street name” by your broker, bank or another nominee as of the close of
business on the record date, you must follow the instructions of your broker, bank or other nominee to
revoke or change your voting instructions.
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Q:
A:

Where can I find the voting results of the Special Meeting?

The preliminary voting results are expected to be announced at the Special Meeting. In addition, within
four business days following certification of the final voting results, BRPM will file the final voting
results of its Special Meeting with the SEC in a Current Report on Form 8-K.

Are BRPM Stockholders able to exercise dissenters’ rights or appraisal rights with respect to the
matters being voted upon at the Special Meeting?

No. BRPM Stockholders are not entitled to exercise dissenters’ rights or appraisal rights under Delaware
law in connection with the Business Combination. Dissenters’ rights or appraisal rights are unavailable
under Delaware law in connection with the Business Combination to holders of BRPM Class A common
stock because it is currently listed on a national securities exchange and such holders are not required to
receive any consideration (other than continuing to hold their shares of BRPM Class A common stock,
which will become an equal number of shares of New FaZe common stock after giving effect to the
Business Combination). Holders of BRPM Class A common stock may vote against the Business
Combination Proposal and/or redeem their BRPM Class A common stock if they are not in favor of the
adoption of the Merger Agreement or the Business Combination. Dissenters’ rights or appraisal rights are
unavailable under Delaware law in connection with the Business Combination to holders of BRPM
Class B common stock because they have agreed to vote in favor of the Business Combination.

Are there any risks that I should consider as a BRPM Stockholder in deciding how to vote or whether
to exercise my redemption rights?

Yes. You should read and carefully consider the risk factors set forth in the section entitled “Risk Factors”.
You also should read and carefully consider the risk factors of BRPM and FaZe contained in the
documents that are incorporated by reference herein.

What happens if I sell my BRPM common stock before the Special Meeting?

The record date for BRPM Stockholders entitled to vote at the Special Meeting is earlier than the date of
the Special Meeting. If you transfer your shares of BRPM common stock before the record date, you will
not be entitled to vote at the Special Meeting. If you transfer your shares of BRPM common stock after
the record date but before the Special Meeting, you will, unless special arrangements are made, retain
your right to vote at the Special Meeting but will transfer the right to hold or redeem New FaZe shares to
the person to whom you transfer your shares.

When is the Business Combination expected to be completed?

Subject to the satisfaction or waiver of the Closing conditions described in the section entitled “The
Merger Agreement — Conditions to Closing”, including the adoption of the Merger Agreement by the
BRPM Stockholders at the Special Meeting, the Business Combination is expected to close by July 2022.
However, it is possible that factors outside the control of both BRPM and FaZe could result in the
Business Combination being completed at a later time, or not being completed at all.

Who will solicit and pay the cost of soliciting proxies?

BRPM has engaged a professional proxy solicitation firm, DF King, to assist in soliciting proxies for the
Special Meeting. BRPM has agreed to pay DF King a fee of $25,000, plus additional fees for proxy
solicitation via telephone, plus disbursements. BRPM will reimburse DF King for reasonable out-of-
pocket expenses and will indemnify DF King and its affiliates against certain claims, liabilities, losses,
damages and expenses. BRPM will also reimburse banks, brokers and other custodians, nominees and
fiduciaries representing beneficial owners of our common stock for their expenses in forwarding soliciting
materials to beneficial owners of our common stock and in obtaining voting instructions from those
owners. BRPM’s management team may also solicit proxies by telephone, by facsimile, by mail, on the
internet or in person. They will not be paid any additional amounts for soliciting proxies.
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Q: What are the conditions to completion of the Business Combination?

A:  The Closing is subject to certain customary conditions, including, among other things: (i) approvals by
BRPM Stockholders and FaZe’s stockholders of the Merger Agreement and the transactions contemplated
therebys; (ii) the expiration or termination of the waiting period (or any extension thereof) applicable under
the HSR Act (the waiting period expired on December 6, 2021); (iii) the Minimum Proceeds Condition
(the condition was waived by FaZe on March 10, 2022); (iv) that BRPM has not received valid
redemption requests (that have not subsequently been withdrawn) that would require it to redeem BRPM
Class A common stock in an amount that would cause BRPM not to have at least $5,000,001 of net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) immediately
prior to or upon the Closing; (v) effectiveness of the Registration Statement; (vi) the accuracy of the
representations and warranties, covenants and agreements of FaZe and BRPM, respectively, subject to
customary materiality qualifications; (vii) the absence of any material adverse effect that is continuing
with respect to FaZe and BRPM, respectively, between the date of the Merger Agreement and the date of
the Closing; (viii) the absence of any governmental order, statute, rule or regulation enjoining or
prohibiting the consummation of the Business Combination. See the section entitled “The Business
Combination Proposal.”

Q:  What should I do now?

A:  You should read this proxy statement/prospectus carefully in its entirety, including the annexes, and return
your completed, signed and dated proxy card(s) by mail in the enclosed postage-paid envelope or submit
your voting instructions by telephone or via the internet as soon as possible so that your shares of BRPM
common stock will be voted in accordance with your instructions.

Q: What should I do if I receive more than one set of voting materials?

A:  Stockholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If you are a holder of record and your shares are registered in
more than one name, you will receive more than one proxy card. Please complete, sign, date and return
each proxy card and voting instruction card that you receive in order to cast a vote with respect to all of
your shares of BRPM common stock.

Q: Whom do I call if I have questions about the Special Meeting or the Business Combination?

A:  If you have questions about the Special Meeting or the Business Combination, or desire additional copies
of this proxy statement/prospectus or additional proxies, you may contact:

D.F. King & Co., Inc.
48 Wall Street, 22™ Floor
New York, NY 10005
Banks and Brokers Call Collect: (212) 269-5550
All Others Call Toll-Free: (800) 820-2415
Email: BRPM@dfking.com

You also may obtain additional information about BRPM from documents filed with the SEC by following the
instructions in the section entitled “Where You Can Find More Information?” If you are a holder of Public
Shares and you intend to seek redemption of your shares, you will need to deliver your Public Shares (either
physically or electronically) to Continental Stock Transfer & Trust Company, BRPM’s transfer agent, at the
address below prior to 12:00 p.m., New York City time, on [*], 2022 (two business days prior to the scheduled
date of the Special Meeting) and identify the legal name, phone number and address of the beneficial owner of
the shares for which redemption is requested. If you have questions regarding the certification of your position
or delivery of your stock, please contact:

Mark Zimkind
Continental Stock Transfer & Trust Company
One State Street Plaza, 30" Floor
New York, New York 10004
E-mail: mzimkind@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information included in this proxy statement/prospectus and does not
contain all of the information that may be important to you. You should read this entire document and its
annexes and exhibits before you decide how to vote with respect to the proposals to be considered and voted
on at the Special Meeting.

Information About the Parties to the Business Combination

B. Riley Principal 150 Merger Corp.
299 Park Avenue, 21* Floor

New York, NY 10171

(212) 457-3300

B. Riley Principal 150 Merger Corp. is a blank check company whose business purpose is to effect a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization, or similar business combination
with one or more businesses.

BRPM Merger Sub, Inc.
299 Park Avenue, 21* Floor
New York, NY 10171

(212) 457-3300

BRPM Merger Sub, Inc. is a Delaware corporation and a direct wholly owned subsidiary of B. Riley
Principal 150 Merger Corp., and was formed on October 6, 2021 for the purpose of effecting a merger with
FaZe.

FaZe Clan Inc.
720 N. Cahuenga Blvd.
Los Angeles, CA 90038

FaZe Clan Inc. is a Delaware corporation and a digitally native lifestyle and media platform founded and
rooted in gaming and youth culture.

The Business Combination and the Merger Agreement

The terms and conditions of the Business Combination are contained in the Original Merger Agreement and
the Merger Agreement Amendments, which are attached to this proxy statement/prospectus as Annex A-1,
Annex A-2, and Annex A-3, respectively. We encourage you to read the Merger Agreement carefully and in
its entirety, as it is the legal document that governs the Business Combination.

Structure of the Business Combination

Pursuant to the Merger Agreement, Merger Sub will merge with and into FaZe with FaZe surviving the
Merger as a wholly owned subsidiary of BRPM. In addition, in connection with the consummation of the
Business Combination, assuming approval by our stockholders, New FaZe will amend and restate the Current
Charter to be the Proposed Charter and the members of New FaZe Board will be the persons listed in the
Director Election Proposal.
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The following diagrams illustrate in simplified terms the current structure of BRPM and FaZe and the

expected structure of New FaZe upon the Closing.
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The Business Combination and the Merger Agreement Merger Consideration to FaZe Stockholders

BRPM has agreed to issue approximately 50,353,646 shares of New FaZe common stock at a deemed per
share price of $10.00. Subject to the terms and conditions of the Merger Agreement, at the Effective Time,
each holder of shares of FaZe common stock as of immediately prior to the Effective Time (including shares
of FaZe common stock issued as a result of the Company Conversion) will be entitled to receive, in the form
of a number of shares of New FaZe common stock, a portion of the Aggregate Equity Value Consideration
equal to (i) the Exchange Ratio multiplied by (ii) the number of shares of FaZe common stock held by such
holder as of immediately prior to the Effective Time, with fractional shares rounded to the nearest whole
share. BRPM presently estimates that the Exchange Ratio will be approximately 2.27.

BRPM has also agreed to issue approximately 6,440,827 shares of New FaZe common stock (the “Earn-Out
Shares”) in the no redemptions scenario (or 6,169,981 Earn-Out Shares in the Minimum Proceeds Condition
(24.6%) redemptions scenario, 5,890,290 Earn-Out Shares in the 50% redemptions scenario, 5,615,030, Earn-
Out Shares in the 75% redemptions scenario, and 5,339,757 Earn-Out Shares in the 100% redemptions
scenario), which Earn-Out Shares will be subject to vesting as described below. Subject to the terms and
conditions of the Merger Agreement, the holders of FaZe common stock (including shares of FaZe common
stock issued as a result of the Company Conversion and shares subject to the FaZe Restricted Stock Awards)
and Vested FaZe Options as of immediately prior to the Effective Time will be entitled to receive in the form
of a number of shares of New FaZe common stock, a portion of the Aggregate Earn-Out Consideration equal
to (i) the Earn-Out Exchange Ratio multiplied by (ii) the number of shares of FaZe common stock held by
such holder as of immediately prior to the Effective Time or in the case of Vested FaZe Options, the number
of Net Vested Company Option Shares, with fractional shares rounded to the nearest whole share. BRPM
presently estimates that the Earn-Out Exchange Ratio will be approximately 0.22, assuming no redemptions
of Public Shares.
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The Earn-Out Shares will be subject to vesting or forfeiture as follows:

(i) If, at any time during the period commencing 90 days after the Closing Date and ending on the
date that is five years after the Closing Date (the “Earn-Out Period”), the VWAP per share of
New FaZe common stock at any point during the trading hours of a Trading Day is greater than
or equal to $12.00 for any 20 Trading Days within any period of 30 consecutive Trading Days
(the date when the foregoing is first satisfied, the “First FaZe Earn-out Achievement Date”), the
first one-third of the Earn-Out Shares shall immediately vest;

(ii) If, at any time during the Earn-Out Period, the VWAP per share of New FaZe common stock at
any point during the trading hours of a Trading Day is greater than or equal to $14.00 for any 20
Trading Days within any period of 30 consecutive Trading Days (the date when the foregoing is
first satisfied, the “Second FaZe Earn-out Achievement Date”), the second one-third of the
Earn-Out Shares shall immediately vest; and

(iii) If, at any time during the Earn-Out Period, the VWAP per share of New FaZe common stock at
any point during the trading hours of a Trading Day is greater than or equal to $16.00 for any 20
Trading Days within any period of 30 consecutive Trading Days (the date when the foregoing is
first satisfied, the “Third FaZe Earn-out Achievement Date”), the third one-third of the Earn-
Out Shares shall immediately vest

The vesting period is subject to acceleration in the event of a Change of Control during the Earn-Out Period
that results in the holders of New FaZe common stock receiving a price per share that is greater than or equal
to one or more of the applicable VWAPs per share above, and such Change of Control is subsequently
consummated, as described in more detail in the section of this proxy statement/prospectus titled “The
Merger Agreement — Merger Consideration”.

For the avoidance of doubt, the maximum Aggregate Earn-Out Consideration for the holders of FaZe
common stock and FaZe Options is 6% of the sum of (i) the total number of shares of New FaZe common
stock that are issued and outstanding as of immediately after the Closing and (ii) the total number of shares of
New FaZe common stock equal to the product of the total number of Net Vested Company Option Shares
calculated as of immediately prior to the Closing and the Exchange Ratio.

Lock-Up

The Proposed Bylaws will provide that the New FaZe common stock issued as consideration to FaZe
Stockholders in the Business Combination and issuable to directors, officers and employees of FaZe or its
subsidiaries upon the settlement or exercise of restricted stock awards, stock options or other equity awards
outstanding as of immediately following the Closing in respect of FaZe Awards that were outstanding
immediately prior to Closing, will be subject to a six month lock-up, subject to certain exceptions described
in more detail in this proxy statement/prospectus.

Treatment of FaZe Awards

Immediately prior to the Effective Time, the Accelerated FaZe Options will become vested as of the Effective
Time. Effective as of five days prior to, and conditioned upon the occurrence of the Effective Time, each
holder of a Vested FaZe Option intended to qualify as an “incentive stock option” within the meaning of
Section 422 of the Code will be entitled to exercise in full by providing the Company with a notice of
exercise and full payment of the applicable exercise price in accordance with the terms of the applicable
Company Incentive Plan and related award agreement.

Each FaZe Option that is then outstanding (whether or not vested) will be converted into the right to receive
an option relating to New FaZe common stock on the same terms and conditions as are in effect with respect
to such FaZe Option immediately prior to the Effective Time (including with respect to vesting and
termination-related provisions), except that (i) such New FaZe Option will relate to such number of shares of
New FaZe common stock (rounded down to the nearest whole share) as is equal to (A) the number of shares
of FaZe common stock subject to such FaZe Option multiplied by (B) the Exchange Ratio, and (ii) the
exercise price per share of such New FaZe Option will be equal to the quotient of (A) the exercise price per
share of such FaZe Option in effect immediately prior to the Effective Time divided by (B) the Exchange
Ratio (the exercise price per share, as so determined, being rounded up to the nearest full cent). In addition,
each Vested FaZe Option will have the right to receive a portion of the Aggregate Earn-Out Consideration.
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At the Effective Time, each FaZe Restricted Stock Award that is outstanding and unvested as of immediately
prior to the Effective Time will be converted into a New FaZe Restricted Stock Award covering a number of
shares of New FaZe common stock equal to the Per Share Merger Consideration (which includes a portion of
the Aggregate Earn-Out Consideration).

Conditions to the Completion of the Business Combination

The Closing is subject to certain customary conditions, including, among other things: (i) approvals by
BRPM Stockholders and FaZe’s stockholders of the Merger Agreement and the transactions contemplated
thereby; (ii) the expiration or termination of the waiting period (or any extension thereof) applicable under
the HSR Act (the waiting period expired on December 6, 2021); (iii) the Minimum Proceeds Condition;
(iv) that BRPM has not received valid redemption requests (that have not subsequently been withdrawn) that
would require it to redeem BRPM Class A common stock in an amount that would cause BRPM not to have
at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the
Exchange Act) immediately prior to or upon the Closing; (v) effectiveness of the Registration Statement;
(vi) the accuracy of the representations and warranties, covenants and agreements of FaZe and BRPM,
respectively, subject to customary materiality qualifications; (vii) the absence of any material adverse effect
that is continuing with respect to FaZe and BRPM, respectively, between the date of the Merger Agreement
and the date of the Closing; (viii) the absence of any governmental order, statute, rule or regulation enjoining
or prohibiting the consummation of the Business Combination. See the section entitled “The Business
Combination Proposal.”

In connection with entering into the Term Loan, on March 10, 2022, FaZe waived the Minimum Proceeds
Condition. Unless waived, if any of the other conditions are not satisfied, the Business Combination may not
be consummated.

Termination

Mutual Termination Rights
The Merger Agreement may be terminated and the transactions contemplated thereby abandoned by:
. mutual written consent of FaZe and BRPM;

. either FaZe or BRPM by written notice if any governmental authority shall have enacted, issued,
promulgated, enforced or entered any governmental order of competent jurisdiction which has
become final and non-appealable and has the effect of making consummation of the Merger
illegal or otherwise preventing or prohibiting consummation of the Merger (however, the right to
terminate the Merger Agreement pursuant to this bullet shall not be available to a party if such
party’s breach of any of its obligations under the Merger Agreement is the primary cause of the
existence or occurrence of any fact or circumstance but for the existence or occurrence of which
the consummation of the Business Combination or such other transaction would not be illegal or
otherwise permanently prevented or prohibited);

. either FaZe or BRPM if the BRPM Stockholder Approval shall not have been obtained by reason
of the failure to obtain the required vote at the Special Meeting duly convened therefor or at any
adjournment thereof; or

. either FaZe or BRPM by written notice to the other party if the Closing has not occurred before
5:00 p.m., Eastern Time, on July 25, 2022. However, the right to terminate the Merger Agreement
pursuant to this bullet will not be available to a party if such party’s breach of any of its
obligations under the Merger Agreement is the primary cause of the failure of the Closing to have
occurred before such time.

Termination Rights of FaZe

The Merger Agreement may be terminated by FaZe upon written notice to BRPM and the transactions
contemplated thereby abandoned:

. following a modification in the recommendation of the BRPM Board; or
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. if there is any breach of any representation, warranty, covenant or agreement on the part of
BRPM or Merger Sub set forth in the Merger Agreement, such that the closing conditions with
respect to the accuracy of the representations and warranties of BRPM and Merger Sub, subject
to applicable materiality qualifications, and compliance by BRPM and Merger Sub of its
covenants or agreements of the Merger Agreement would not be satisfied at the Closing and
(i) such failure, by its nature, could not be cured prior to the Date through BRPM’s exercise of its
reasonable best efforts or (ii) if curable, such failure has not been cured by five business days
prior to the Outside Date, and only if BRPM is not entitled to terminate the Merger Agreement
pursuant to the next bullet.

Termination Rights of BRPM

The Merger Agreement may be terminated by BRPM upon written notice to FaZe and the transactions
contemplated thereby abandoned:

. if there is any breach of any representation, warranty, covenant or agreement on the part of FaZe
set forth in the Merger Agreement, such that the closing conditions with respect to the accuracy
of the representations and warranties of FaZe, subject to applicable materiality qualifications, and
compliance by FaZe of its covenants or agreements of the Merger Agreement would not be
satisfied at the Closing and (i) such failure, by its nature, could not be cured prior to the Outside
Date through BRPM’s exercise of its reasonable best efforts or (ii) if curable, such failure has not
been cured by five business days prior to the Outside Date, and only if FaZe is not entitled to
terminate the Merger Agreement pursuant to the preceding bullet; or

. if the Company Stockholder Approval has not been obtained within ten business days after the
Registration Statement has been declared effective by the SEC.

Ancillary Agreements

Sponsor Support Agreement

Concurrently with the execution and delivery of the Merger Agreement, BRPM, FaZe, and the Sponsor
entered into the Sponsor Support Agreement, pursuant to which the Sponsor agreed to (i) invest at least
$20,000,000 in the PIPE Investment as well as to backstop the PIPE Investment, if the amount in cash
actually received by BRPM from the PIPE Investment at Closing is less than $100,000,000, by committing to
purchase that portion of the PIPE Investment not purchased by third party investors to cause the PIPE
Investment actually received by BRPM at the Closing to equal $100,000,000, (ii) waive the anti-dilution and
conversion price adjustments set forth in BRPM’s amended and restated certificate of incorporation with
respect to the Founder Shares, (iii) subject 50% of the Founder Shares to forfeiture following Closing if
certain price-based vesting conditions are not met during the Earn-Out Period, (iv) subject the Founder
Shares to certain transfer restrictions, and (v) vote all voting equity securities owned by it in favor of the
Merger Agreement, Business Combination, and each other proposal presented by BRPM in this proxy
statement/prospectus. See “The Merger Agreement — Ancillary Agreements Related to the Business
Combination — Sponsor Support Agreement” for more details.

FaZe Support Agreements

Concurrently with the execution and delivery of the Merger Agreement, BRPM, Merger Sub, FaZe and
certain FaZe Stockholders who hold the votes required to approve the Merger Agreement and the transactions
contemplated thereby, entered into the FaZe Support Agreements, whereby such FaZe Stockholders agreed
to, among other things, promptly (and in any event within three business days) after the Registration
Statement of which this proxy statement/prospectus forms a part is declared effective by the SEC, execute a
written consent in favor of the approval of the Merger Agreement and the transactions contemplated thereby.
In addition, such FaZe Stockholders agreed to, at any meeting of stockholders of FaZe, vote in favor of the
approval of the Merger Agreement and the transactions contemplated thereby and vote against certain
competing proposals. Such FaZe Stockholders also agreed to not transfer any securities of FaZe held by them
from the date of execution of the FaZe Support Agreements until the earlier of the Effective Time or the
termination of the Merger Agreement in accordance with its terms, subject to certain exceptions, and to
terminate certain affiliate agreements at the Closing.

33




Table of Contents

The FaZe Support Agreements will terminate in their entirety, and be of no further force or effect, upon the
earliest to occur of (i) the Effective Time, (ii) the valid termination of the Merger Agreement in accordance
with its terms, (iii) the time such FaZe Support Agreement is terminated upon the mutual written agreement
of B. Riley, Merger Sub, FaZe and the FaZe Stockholder party thereto. See “The Merger Agreement —
Ancillary Agreements Related to the Business Combination — FaZe Support Agreements” for more details.

FaZe Warrant Exercises and Note Conversions

In connection with the Merger Agreement, on October 24, 2021, each holder of FaZe common stock purchase
warrant and preferred stock purchase warrant of FaZe agreed to exercise all outstanding warrants in whole
prior to the Closing and certain holders of FaZe Notes elected to complete the Company Conversion prior to
the Closing. The outstanding principal and accrued interests upon any FaZe Notes that do not convert will be
paid in full prior to the Effective Time.

A&R Registration Rights Agreement

In connection with the consummation of the Business Combination, New FaZe, the Sponsor, BRPM’s
directors and officers, certain of FaZe’s directors and officers and certain FaZe Stockholders will amend and
restate the existing registration rights agreement by and between Sponsor and BRPM dated as of February 18,
2021, and enter into the A&R Registration Rights Agreement.

Pursuant to the A&R Registration Rights Agreement, following the Closing, New FaZe will be required to
register for resale securities held by the holders of registrable securities party thereto. In certain
circumstances, such stockholders can demand up to four underwritten offerings in any 12-month period, and
such stockholders will also be entitled to certain piggyback registration rights. New FaZe will bear certain
expenses incurred in connection with the filing of any registration statements pursuant to the A&R
Registration Rights Agreement.

The A&R Registration Rights Agreement will amend and restate the registration rights agreement that was
entered into upon the consummation of the IPO. The A&R Registration Rights Agreement will terminate on
the earlier of (i) the ten-year anniversary of the date of the A&R Registration Rights Agreement on and
(ii) the date as of which all of the registrable securities thereunder have been sold pursuant to a registration
statement, provided, that with respect to any applicable stockholder, the A&R Registration Rights Agreement
will terminate on the date that such stockholder no longer holds any Registrable Securities (as defined in the
A&R Registration Rights Agreement). See “The Merger Agreement — Ancillary Agreements Related to the
Business Combination — A&R Registration Rights Agreement” for more details.

The PIPE Investment

Concurrently with the execution and delivery of the Merger Agreement, BRPM entered into the Subscription
Agreements with the PIPE Investors, pursuant to which, among other things, BRPM agreed to issue and sell
in private placements an aggregate of 11,800,000 shares of New FaZe common stock to the PIPE Investors
for $10.00 per share, for aggregate gross proceeds of $118,000,000. The FaZe PIPE Investor has signed a
Subscription Agreement to purchase 500,000 shares of New FaZe common stock in the PIPE Investment, the
Sponsor Related PIPE Investors have signed Subscription Agreements to purchase 2,200,000 shares of New
FaZe common stock in the PIPE Investment and the Sponsor has committed to backstop the funding of up to
$100,000,000 of the PIPE Investment at Closing.

The PIPE Investment is expected to be consummated immediately prior to the Closing of the Business
Combination. The closing of the PIPE Investment is conditioned upon, among other things, (i) the
satisfaction or waiver of all conditions precedent to the Business Combination and the substantially
concurrent consummation of the Business Combination, (ii) the accuracy of all representations and warranties
of B. Riley and the PIPE Investors in the Subscription Agreements, subject to certain bring-down standards,
and (iii) the satisfaction of all covenants, agreements, and conditions required to be performed by B. Riley
and the PIPE Investors pursuant to the Subscription Agreements. The Subscription Agreements provide for
certain customary registration rights for the PIPE Investors.
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Special Meeting of BRPM Stockholders, Quorum and Required Vote

The Special Meeting will convene on [date], 2022 at [time] a.m., New York City time, in virtual format.
Stockholders may attend, vote and examine the list of BRPM Stockholders entitled to vote at the Special
Meeting by visiting [virtual meeting link] and entering the control number found on their proxy card, voting
instruction form or notice they previously received. The purpose of the Special Meeting is to consider and
vote on the Business Combination Proposal, the Binding Charter Proposals, the Advisory Charter Proposals,
the Stock Issuance Proposal, the Incentive Plan Proposal, the ESPP Proposal and the Adjournment Proposal.

Approval of the condition precedent proposals is a condition to the obligation of BRPM to complete the
Business Combination.

Only holders of record of issued and outstanding shares of BRPM common stock as of the close of business
on May 26, 2022, the record date for the Special Meeting, are entitled to notice of, and to vote at, the Special
Meeting or any adjournment or postponement of the Special Meeting. You may cast one vote for each share
of BRPM common stock that you owned as of the close of business on that record date.

Quorum

A quorum of stockholders is necessary to hold a valid meeting. A quorum will exist at the Special Meeting
with respect to each matter other than Binding Charter Proposal B if the holders of a majority of the
outstanding shares of BRPM common stock as of the record date are present in person (which would include
presence at the virtual Special Meeting) or represented by proxy at the Special Meeting. A quorum will exist
at the Special Meeting with respect to Binding Charter Proposal B if the holders of a majority of the voting
power of all outstanding shares of BRPM Class A common stock as of the record date are present in person
(which would include presence at the virtual Special Meeting) or represented by proxy at the Special
Meeting. All shares represented by proxy are counted as present for purposes of establishing a quorum.

Required Vote

The Business Combination Proposal. Approval of the Business Combination Proposal requires the
affirmative vote of a majority of the shares of BRPM common stock entitled to vote (as determined in
accordance with the Current Charter and BRPM’s bylaws) that are voted at the Special Meeting. Abstentions
and broker non-votes will have no effect on the outcome of the proposal because they do not constitute votes
cast.

The Binding Charter Proposals. Approval of Binding Charter Proposal A requires an affirmative vote of
the holders of at least a majority of the outstanding shares of BRPM common stock entitled to vote (as
determined in accordance with the Current Charter and BRPM’s bylaws) at the Special Meeting. Approval of
Binding Charter Proposal B requires an affirmative vote of the holders of at least a majority of the
outstanding shares of BRPM Class A common stock, voting separately as a single class. Abstentions and
broker non-votes will have the same effect as a vote “against” these proposals because an absolute majority
of the outstanding shares is required for approval.

The Advisory Charter Proposals. Approval of each of the Advisory Charter Proposals, each of which is a
non-binding vote, requires an affirmative vote of the holders of at least a majority of the shares of BRPM
common stock present (which would include presence at the virtual Special Meeting and representation by
proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter and BRPM’s
bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of the proposal
because they do not constitute votes cast.

The Director Election Proposal.  Approval of the Director Election Proposal requires a plurality of the
votes cast by BRPM Stockholders present in person (which would include presence at a virtual meeting) or
represented by proxy at the Special Meeting and entitled to vote thereon, voting together as a single class.
Accordingly, a BRPM Stockholder’s abstention, failure to vote by proxy or to vote in person (which would
include presence at a virtual meeting) at the Special Meeting or a broker non-vote will have no effect on the
outcome of Director Election Proposal.

The Stock Issuance Proposal. Approval of the Stock Issuance Proposal requires an affirmative vote of the
holders of at least a majority of the shares of BRPM common stock present (which would include presence at
the virtual Special Meeting and representation by proxy) and entitled to vote thereupon (as determined in
accordance with the Current Charter and BRPM’s bylaws). The failure to vote, broker non-votes and
abstentions have no effect on the outcome of the proposal because they do not constitute votes cast.
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The Incentive Plan Proposal. Approval of the Incentive Plan Proposal requires an affirmative vote of the
holders of at least a majority of the shares of BRPM common stock present (which would include presence at
the virtual Special Meeting and representation by proxy) and entitled to vote thereupon (as determined in
accordance with the Current Charter and BRPM’s bylaws). The failure to vote, broker non-votes and
abstentions have no effect on the outcome of the proposal because they do not constitute votes cast.

The ESPP Proposal. Approval of the ESPP Proposal requires an affirmative vote of the holders of at least a
majority of the shares of BRPM common stock present (which would include presence at the virtual Special
Meeting and representation by proxy) and entitled to vote thereupon (as determined in accordance with the
Current Charter and BRPM’s bylaws). The failure to vote, broker non-votes and abstentions have no effect on
the outcome of the proposal because they do not constitute votes cast.

The Adjournment Proposal.  Approval of the Adjournment Proposal requires an affirmative vote of the
holders of at least a majority of the shares of BRPM common stock present (which would include presence at
the virtual Special Meeting and representation by proxy) and entitled to vote thereupon (as determined in
accordance with the Current Charter and BRPM’s bylaws). The failure to vote, broker non-votes and
abstentions have no effect on the outcome of the proposal because they do not constitute votes cast.

Recommendation of the BRPM Board

The BRPM Board has unanimously determined that the Business Combination is in the best interests of, and
advisable to, the BRPM Stockholders and recommends that the BRPM Stockholders adopt the Merger
Agreement and approve the Business Combination. The BRPM Board made its determination after
consultation with its legal and financial advisors and consideration of a number of factors.

The BRPM Board recommends that you vote “FOR” the approval of the Business Combination Proposal,
“FOR?” the approval of both of the Binding Charter Proposals, “FOR” the approval, on an advisory basis, of
each of the Advisory Charter Proposals, “FOR” the approval of the Stock Issuance Proposal, “FOR” the
approval of the Director Election Proposal, “FOR” the approval of the Incentive Plan Proposal, “FOR” the
ESPP Proposal, and “FOR” the approval of the Adjournment Proposal.

The existence of financial and personal interests of one or more of BRPM’s directors may result in a conflict
of interest on the part of such director(s) between what he, she or they may believe is in the best interests of
BRPM and its stockholders and what he, she or they may believe is best for himself, herself or themselves in
determining to recommend that shareholders vote for the proposals. In addition, BRPM’s officers have
interests in the Business Combination that may conflict with your interests as a stockholder. See the section
entitled “The Business Combination Proposal — Interests of BRPM’s Directors and Officers in the Business
Combination” of this proxy statement/prospectus.

For more information about the BRPM Board’s recommendation and the proposals, see the sections entitled
“The Special Meeting — Vote Required and BRPM Board Recommendation” and “The Business Combination
Proposal”.

Recommendation of the BRPM Board and Reasons for the Business Combination

In reaching its unanimous resolutions (i) that the Merger Agreement and the ancillary agreements are fair,
advisable and in the best interests of BRPM and its stockholders, (ii) to approve the Merger Agreement and
the Business Combination, the PIPE Investment, and the other transactions contemplated by the Merger
Agreement and related documents, (iii) to approve the transactions, recommend the approval and adoption of
the Merger Agreement and the Business Combination by BRPM Stockholders, and (iv) directing that the
Merger Agreement and the transactions contemplated thereby (including the Merger) be submitted for
consideration by BRPM Stockholders, the BRPM Board considered and evaluated a range of factors,
including, but not limited to, the factors discussed below. Prior to reaching the decision to approve the Merger
Agreement and the Business Combination, the BRPM Board consulted with our management, as well as with
our legal and financial advisors.

In addition, before reaching the above resolutions, the BRPM Board reviewed various industry and financial
data, including, but not limited to, FaZe’s existing business model and FaZe’s historical and projected
financials, and reviewed the results of BRPM’s due diligence review of FaZe, which included:

. Research on the industry in which FaZe operates;

. Extensive meetings with FaZe’s management team and representatives regarding FaZe’s
operations, major customers, financial prospects and other customary due diligence matters;
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. Legal and commercial review of FaZe’s material business contracts, books and records,
government regulations and filings, intellectual property and information technology; and

. Financial due diligence and analysis of FaZe with the assistance of its financial advisors.

The BRPM Board considered a number of factors when making its determination that the Business
Combination is consistent with the investment criteria and guidelines listed above and in making its decision
to enter into the Merger Agreement and the transactions contemplated thereby, including the following
positive factors, although not weighted or in any order of significance:

. Large addressable market and first mover advantage. NewZoo, a provider of games and
Esports analytics and market research, reports that there were approximately 3 billion Esports
gamers and more than 400 million Esports viewers worldwide, as of July 2021, with the number
of Esports viewers expected to grow approximately 8% per year from 2021 to 2024. According to
Grand View Research’s Video Streaming, Market Size, Share & Trends Analysis Report (2021-
2028), the global video streaming market is expected to grow at a 21% compound annual growth
rate from 2021 to 2028. FaZe was an early mover in online video game and youth culture, which
the BRPM Board believes gives FaZe credibility with FaZe’s target audience of 13-34 year-olds.
With expected growth in both the global video streaming market and the Esports market, the
BRPM Board believes FaZe will be well-positioned to capitalize on the growing market.

. Recent growth. The BRPM Board believes the FaZe brand has shown outsized recent growth,
strength, and reach as measured by total social media followers and cross-platform actions. FaZe
has a large and engaged global audience, with a Total Reach of over 350 million fans across
social media platforms globally, nearly 80% of whom were 13-34 year-olds. The BRPM Board
believes FaZe is well-positioned to bring brands to the 13-34 age demographic because of its
deep understanding of how Gen Z consumes and engages with content. FaZe has several revenue
streams including brand sponsorships, content, consumer products, Esports teams, and
international markets.

. Substantial monetization opportunities. The BRPM Board believes that there is a meaningful
opportunity to create equity value in the business by increasing user monetization through various
revenue streams described below. Historically, Faze receives approximately $0.35 per fan from its
more than 350 million fans across social media platforms globally. This compares unfavorably to
other forms of media. For example, ESPN charges approximately $116 per subscription across its
user base of approximately 82 million, Twitter is able to capture approximately $19 per daily
average user across 192 million daily active users, and the NHL monetizes its approximately 133
million viewers at a rate of approximately $65 per fan. The BRPM Board believes FaZe has
several avenues for improving monetization across its revenue streams:

. Curated media — Given its existing audience reach and strength of its brand, FaZe has a
unique opportunity to create tailored content for its fanbase and develop a substantial IP
library to drive further fan engagement and fanbase monetization by partnering with media
distributors or launching its own over-the-top platform.

. Merchandise — FaZe has the ability to launch its own consumer brands or act as an
enabler for existing brands that Faze consumers would see as a good fit. The demographics
of Faze’s audience position FaZe well to build next generation apparel, gaming peripherals,
or other consumer brands by leveraging Faze’s Esports and digitally native media reach.

. Sponsorships — FaZe has the ability to leverage the growth of its media reach by
establishing long-term sponsorship deals with leading consumer brands globally. With
scale, FaZe will be able to sign multi-year agreements (analogues to other sports
franchises) at attractive term. Historically, FaZe has shown the ability of its consumers to
drive engagement and demand for products and services that partner with FaZe. FaZe offers
a unique value proposition for CMOs due the lucrative demographic of its audience and a
non-uniform marketing approach across its various digital media properties and content
silos.
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. M&A — FaZe’s existing brand strength in the Esports and broader digital media market
makes it an attractive acquisition platform for other Esports organizations. By leveraging
FaZe’s and its talent’s social media reach and engaged fan base, Faze is able to
substantially increase consumer engagement for acquired media properties or Esports teams
and thus meaningfully improve deal economics. This would further drive user
monetization, increasing average dollars captured per fan.

. Other revenue streams — FaZe can substantially benefit from, and expects to take
advantage in the near and longer term of, the recent increase in engagement amongst
various metaverse platforms. Given that FaZe is an internet-native brand popular among
Gen Z, the demographic that is prevalent in driving metaverse engagement, FaZe is
uniquely positioned to create new experiences in the digital ecosystems and further increase
fanbase monetization. Examples of monetization strategies include launching digitally
native apparel and in-gaming items

Scalable platform. @ The BRPM Board believes the FaZe business is scalable and built to
support acquisition opportunities that can accelerate FaZe’s growth and drive capital efficiencies.

FaZe Forecasts and Comparable Companies. The BRPM Board believed the FaZe Forecasts
and comparable companies analysis supported the implied equity valuation of FaZe in the
Business Combination.

Proven and experienced management team. FaZe’s management team has deep industry
expertise, starting with its Chief Executive Officer and business Co-Founder, Lee Trink, who has
more than 20 years of experience in the entertainment industry. Mr. Trink served as General
Manager for artist-first label Lava/Atlantic Records from 2001 to 2005. In 2005, he went on to
lead Virgin Records as Chief Operating Officer and General Manager, and in 2007 he was
promoted to President of EMI Capitol Music Group (comprised of Capitol Records, Virgin
Records, Blue Note Records and Astralwerks Records). He has worked with renowned artists
such as Katy Perry, 30 Seconds to Mars, The Rolling Stones, Coldplay, and Lenny Kravitz,
among others. From 2009 to 2010, Mr. Trink was Principal Partner at Hollywood entertainment
production company Prospect Park, and then in 2010, Mr. Trink started his own management and
marketing business, working with brands such as General Motors, Harley-Davidson and Jim
Beam, and artists such as Kid Rock and the historic Preservation Hall Jazz Band. As a founder of
the business of FaZe helping it evolve from an online gaming company to a revenue generating
business, Mr. Trink brings a wealth of knowledge and experience to FaZe, and has sought to
transform both FaZe and Esports from a niche segment of entertainment into a globally
recognized brand and industry. Mr. Trink is also supported by the leadership team which has
decades of experience in the industry.

Terms of Merger Agreement and related agreements. BRPM Board reviewed the financial
and other terms of the Merger Agreement and related agreements and determined that they were
the product of arm’s-length negotiations among the parties.

Stockholder approval. The BRPM Board considered the fact that in connection with the
business combination, stockholders have the option to (i) remain stockholders of New FaZe
following the Business Combination, (ii) sell their shares on the open market or (iii) redeem their
shares for the per share amount held in the Trust Account.

The BRPM Board also identified and considered the following factors and risks weighing negatively against
pursuing the Business Combination, although not weighted or in any order of significance:

FaZe’s History of Operating Losses. The BRPM Board considered the fact that FaZe has
incurred and expects to continue to incur operating losses, and that these conditions have raised
substantial doubt about FaZe’s ability to continue as a going concern.

The Potential Loss of the FaZe Brand. The BRPM Board considered the fact that FaZe’s
business depends on the strength of the FaZe brand. If FaZe is unable to maintain and enhance
the FaZe brand and reputation, including as a result of unfavorable publicity regarding any of the
FaZe Esports teams, Esports athletes, content creators, influencers, or brand partners, the size,
demographics and engagement of FaZe’s fan base and the demand for FaZe’s products may
decline.

Competition. FaZe’s business is rapidly evolving and FaZe competes against a variety of
fragmented firms across multiple industries, including well-established lifestyle brands, long-
standing players in the media industry, traditional sports leagues, and new entrants challenging
our position in the Esports and gaming industry.
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. Post-Business Combination Corporate Governance. = The BRPM Board considered the
corporate governance provisions of the Proposed Charter and the effect of those provisions on the
governance of New FaZe following the Closing. The Proposed Charter includes several
provisions that may make it more difficult for New FaZe Stockholders to exercise control over
New FaZe including, but not limited to the fact that the Proposed Charter would (i) remove the
separate class vote for increases or decreases of the authorized shares of any class of capital
stock, (ii) eliminate the right of New FaZe Stockholders to act by written consent, and (iii)
require a supermajority vote of shareholders to amend certain provisions of the Proposed Charter.
The material differences between the Current Charter and the Proposed Charter are discussed in
more detail in the sections of this proxy statement/prospectus titled “The Binding Charter
Proposals” and “The Advisory Charter Proposals.”

. Limitations of Review. The BRPM Board considered that it would not obtain an opinion from
any independent investment banking firm that the price BRPM is paying to acquire FaZe is fair to
BRPM or its stockholders from a financial point of view. In addition, there are inherent
limitations in the due diligence review of FaZe conducted by the BRPM management team and
BRPM’s outside advisors.

. Potential Inability to Complete the Business Combination. The BRPM Board considered the
possibility that the Business Combination may not be completed and the potential adverse
consequences to BRPM if the Business Combination is not completed, in particular the
expenditure of time and resources in pursuit of the Business Combination and the fact that the
Merger Agreement prohibits BRPM from soliciting other initial business combination proposals
while the Merger Agreement is in effect, which could limit BRPM’s ability to seek an alternative
business combination.

. Litigation. The BRPM Board considered the possibility of litigation challenging the Business
Combination or that an adverse judgment granting permanent injunctive relief could enjoin
consummation of the Business Combination.

. Interests of Certain Persons. Some of BRPM’s officers and directors may have interests in the
Business Combination as individuals that are in addition to, and that may be different from, the
interests of BRPM Stockholders. For instance, the Sponsor, and the officers and directors of
BRPM who have invested in the Sponsor entity, will benefit from the completion of a business
combination and may be incentivized to complete an acquisition of a less favorable target
company or on terms that would be less favorable to Public Stockholders. See “Interests of
BRPM’s Directors and Officers in the Business Combination” for more information.

. Other Risks. The BRPM Board considered various other risks associated with FaZe’s business,
as described in the section of this proxy statement/prospectus titled “Risk Factors.”

The BRPM Board considered all of these factors as a whole and, on balance, concluded that they supported a
favorable determination that the Merger Agreement and the Business Combination are fair from a financial
point of view to and in the best interests of BRPM and its stockholders. In view of the wide variety of factors
considered by the BRPM Board in connection with its evaluation of the Business Combination and related
transactions and the complexity of these matters, the BRPM Board did not consider it practical to, nor did it
attempt to, quantify, rank or otherwise assign relative weights to the specific factors that it considered in
reaching its decision. Rather, the BRPM Board based its recommendation on the totality of the information
presented to and considered by it. The BRPM Board evaluated the reasons described above with the
assistance of BRPM’s outside advisors. In considering the factors described above and any other factors,
individual members of the BRPM Board may have viewed factors differently or given different weights to
other or different factors.

This explanation of BRPM’s reasons for the Business Combination and all other information presented in this
section is forward-looking in nature and, therefore, should be read in light of the factors discussed in this
sections of this proxy statement/prospectus titled “Cautionary Note Regarding Forward-Looking Statements”
and “Risk Factors”.

After careful consideration, the BRPM Board unanimously (i) declared the advisability of the Merger, the
PIPE Investment and the other transactions contemplated by the Merger Agreement, (ii) determined that the
Merger, the PIPE Investment and the other transactions contemplated by the Merger Agreement are in the
best interests of the stockholders of BRPM, (iii) determined that the Merger constitute a “Business
Combination” as such term is defined in the Current Charter and (iv) resolved to recommend that the BRPM
Stockholders approve the Business Combination and the other proposals set forth in this proxy
statement/prospectus.
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Ownership of Combined Company following Business Combination

As of the date of this proxy statement/prospectus, there are 22,082,500 shares of BRPM common stock issued and outstanding (including shares underlying
the BRPM units), which includes 4,312,500 shares of BRPM Class B common stock held by the Sponsor and 17,770,000 shares of BRPM Class A common
stock. As of the date of this proxy statement/prospectus, there is an aggregate of 5,923,333 BRPM warrants issued and outstanding, which includes 173,333
Private Placement Warrants underlying the BRPM units held by the Sponsor. Each whole BRPM warrant entitles the holder thereof to purchase one share of
BRPM Class A common stock. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business Combination), the BRPM
fully diluted share capital would be 28,005,833 shares of BRPM common stock.

It is anticipated that, immediately following the Business Combination, (i) BRPM’s Public Stockholders will own 15.1% of the issued and outstanding
shares of New FaZe common stock, (ii) holders of BRPM Public Warrants will own 5.0% of the outstanding shares of New FaZe common stock, assuming
cash exercise of the Public Warrants, (iii) existing FaZe Stockholders will own 65.5% of outstanding New FaZe common stock (including the 500,000
shares of New FaZe common stock purchased by the FaZe PIPE Investor in the PIPE Investment), (iv) the Sponsor and Sponsor Related PIPE Investors will
collectively own 6.4% of outstanding New FaZe common stock, including the 2,200,000 shares of New FaZe common stock purchased by the Sponsor
Related PIPE Investors in the PIPE Investment, and 173,333 shares issuable upon the cash exercise of the Private Placement Warrants, with an aggregate of
2,156,250 shares of New FaZe common stock subject to vesting pursuant to the Sponsor Support Agreement, discussed in more detail below, and (v) the
third-party PIPE Investors will own 8.0% of outstanding New FaZe common stock (which excludes the 500,000 shares purchased by the FaZe PIPE
Investor and the 2,200,000 shares purchased by the Sponsor Related PIPE Investors). These percentages (w) assume that no BRPM Stockholders exercise
their redemption rights in connection with the Merger, (x) include 6,440,827 Earn-Out Shares issuable at the Closing in the no redemptions scenario, shares
of New FaZe common stock issuable in respect of New FaZe Restricted Stock Awards, and shares of New FaZe common stock issuable upon the cash
exercise of New FaZe options (which are converted from options outstanding under FaZe’s existing incentive plans) that are exercisable within 60 days after
the Closing (using a deemed closing date of May 6, 2022 for the purpose of this calculation), (y) assume that New FaZe issues 11,800,000 shares of New
FaZe common stock to the PIPE Investors pursuant to the PIPE Investment, and (z) assume all of the outstanding BRPM warrants are exercised. If the
actual facts are different from these assumptions, the percentage ownership and voting power retained by BRPM’s existing shareholders in New FaZe will
be different.

The following table illustrates varying ownership levels in BRPM before, and New FaZe immediately following, the consummation of the Business
Combination at various redemption levels, including the dilutive effect of outstanding warrants.

Post-Business

Post-Business

Post-Business

Post-Business

Post-Business

Combination Combination Combination Combination Combination
Minimum Proceeds
Condition
(24.6%) 50.0% 75.0% 100.0%
Pre-Business No Redemptions Redemptions Redemptions Redemptions Redemptions
Combination Scenario Scenario Scenario Scenario Scenario
(BRPM) (New FaZe) (New FaZe)”” (New FaZe) ™" (New FaZe)"” (New FaZe)"”
Percentage Percentage Percentage Percentage Percentage Percentage
Number of of Number of of Number of of Number of of Number of of Number of of
Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership

FaZe Stockholders” — 0.0% 74,981,952 655% 74,711,106 68.1% 74,431,415 70.7% 74,156,155 73.7% 73,880,882 77.0%
BRPM Public

Stockholders 17,250,000 78.1% 17,250,000 15.1% 13,006,635 11.8% 8,625,000 8.2% 4,312,500 4.3% — 0.0%
BRPM Public

Warrantholders® — 0.0% 5,750,000 5.0% 5,750,000 5.2% 5,750,000 5.5% 5,750,000 5.7% 5,750,000 6.0%
Sponsor and Related

Parties® 4,832,500 21.9% 7,032,500 6.2% 7,032,500 6.4% 7,032,500 6.7% 7,032,500 7.0% 7,032,500 7.3%
BRPM Private

Warrantholders® — 0.0% 173,333 0.2% 173,333 0.2% 173,333 0.2% 173,333 0.2% 173,333 0.2%
PIPE Investors’ — 0.0% 9,100,000 8.0% 9,100,000 8.3% 9,100,000 8.7% 9,100,000 9.1% 9,100,000 9.5%
Total Shares 22,082,500 100.0% 114,287,785 100.0% 109,773,574 100.0% 105,112,248 100.0% 100,524,488 100.0% 95,936,715 100.0%

(1) Includes 500,000 shares subscribed by the FaZe PIPE Investor in the PIPE Investment. Includes 6,440,827 Earn-Out Shares in the no redemptions scenario, 6,169,981
Earn-Out Shares in the Minimum Proceeds Condition (24.6%) redemptions scenario, 5,890,290 Earn-Out Shares in the 50% redemptions scenario, 5,615,030 Earn-Out
Shares in the 75% redemptions scenario, and 5,339,757 Earn-Out Shares in the 100% redemptions scenario. Earn-Out Shares are subject to forfeiture if certain price-

based vesting conditions are not met during the five-year period beginning on the date that is 90 days after the Closing and ending on the fifth anniversary of the
Closing Date. Also includes, in each redemptions scenario, 29,203,555 shares of New FaZe common stock issued to FaZe Stockholders pursuant to the Company
Conversion, 675,686 shares of New FaZe common stock issuable in respect of New FaZe Restricted Stock Awards, and 17,687,479 shares of New FaZe common stock
issuable to FaZe Stockholders upon the cash exercise of New FaZe options that are vested as of the Closing or will be exercisable within 60 days of the Closing,
assuming the Closing occurred on May 6, 2022.
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(2)  Represents shares issuable upon the exercise of BRPM warrants. BRPM warrants are exercisable beginning on the
later of 30 days following the Closing and February 23, 2022, for one share of BRPM Class A common stock and,
following the consummation of the Business Combination, will entitle the holder thereof to purchase one share of
New FaZe common stock in accordance with the terms of the warrants. In each redemptions scenario, assumes that
all outstanding BRPM warrants are immediately exercised for cash after completion of the Business Combination.

3) Includes 2,200,000 shares subscribed by the Sponsor Related PIPE Investors in the PIPE Investment. Includes
2,156,250 Founder Shares subject to forfeiture if certain price-based vesting conditions are not met during the five-
year period beginning on the date that is 90 days after the Closing and ending on the fifth anniversary of the
Closing Date.

4) Excludes 500,000 shares subscribed by the FaZe PIPE Investor and 2,200,000 shares subscribed by the Sponsor
Related PIPE Investors, respectively, in the PIPE Investment. Such shares are presented in the FaZe Stockholders
and Sponsor and Related Parties lines, respectively.

5) This scenario assumes that 4,243,365 Public Shares, or approximately 24.6% of the Public Shares, are redeemed
for an aggregate payment of approximately $42.4 million from the Trust Account, which is the maximum amount
of redemptions that could occur and still satisfy the Minimum Proceeds Condition.

(6) This scenario assumes that 8,625,000 Public Shares, or 50% of the Public Shares, are redeemed for an aggregate
payment of approximately $86.3 million from the Trust Account, which is a redemptions scenario that could occur
due to FaZe’s waiver of the Minimum Proceeds Condition.

7) This scenario assumes that 12,937,500 Public Shares, or 75% of the Public Shares, are redeemed for an aggregate
payment of approximately $129.4 million from the Trust Account, which is a redemptions scenario that could
occur due to FaZe’s waiver of the Minimum Proceeds Condition.

®) This scenario assumes that all 17,250,000 Public Shares, or 100% of the Public Shares, are redeemed for an
aggregate payment of approximately $172.5 million from the Trust Account, which is a redemptions scenario that
could occur due to FaZe’s waiver of the Minimum Proceeds Condition.

) Share ownership and voting power presented under each redemptions scenario in the table above are only
presented for illustrative purposes. BRPM cannot predict how many of its Public Stockholders will exercise their
right to have their Public Shares redeemed for cash. As a result, the redemption amount and the number of Public
Shares redeemed in connection with the Business Combination may differ from the amounts presented above. As
such, the ownership percentages of current BRPM and FaZe Stockholders may also differ from the presentation
above if the actual redemptions are different from these assumptions. See “Risk Factors — Risks Related to the
Business Combination — The ability of our Public Stockholders to exercise redemption rights with respect to a
large number of our Public Shares may not allow us to complete the Business Combination, have sufficient cash
available to fund New FaZe’s business or optimize the capital structure of New FaZe.”

Regulatory Approvals

The Business Combination is subject to the expiration or termination of the waiting period (or any extension
thereof) applicable under the HSR Act. The waiting period expired on December 6, 2021.

Redemption Rights

Pursuant to the Current Charter, a Public Stockholder may request that BRPM redeem all or a portion of their
Public Shares for cash if the Business Combination is consummated. You will be entitled to receive cash for
any Public Shares to be redeemed only if you:

. (a) hold Public Shares or (b) hold Public Shares through units and you elect to separate your units
into the underlying Public Shares and Public Warrants prior to exercising your redemption rights
with respect to the Public Shares; and

. prior to 12:00 p.m., New York City time, on [¢], 2022 (two business days prior to the scheduled
vote at the Special Meeting), (a) submit a written request, including the legal name, phone
number and address of the beneficial owner of the shares for which redemption is requested, to
the transfer agent that BRPM redeem your Public Shares for cash and (b) deliver your Public
Shares to the transfer agent, physically or electronically through DTC.

As noted above, holders of units must elect to separate the underlying Public Shares and Public Warrants
prior to exercising redemption rights with respect to the Public Shares. Holders may instruct their broker to
do so, or if a holder holds units registered in its own name, the holder must contact the transfer agent directly
and instruct them to do so. The redemption rights include the requirement that a holder must identify itself in
writing as a beneficial holder and provide
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its legal name, phone number and address to Continental in order to validly redeem. Public Stockholders may
elect to redeem all or a portion of their Public Shares even if they vote for the Business Combination
Proposal. If the Business Combination is not consummated, the Public Shares will not be redeemed for cash.
If a Public Stockholder properly exercises its right to redeem its Public Shares and timely delivers its Public
Shares to Continental Stock Transfer & Trust Company, BRPM’s transfer agent, BRPM will redeem such
Public Shares upon the Closing for a per share price, payable in cash, equal to the aggregate amount then on
deposit in the Trust Account, calculated as of two business days prior to the consummation of the Business
Combination, including interest earned on the funds held in the Trust Account and not previously released to
us to pay our taxes, divided by the number of then issued and outstanding Public Shares. If a Public
Stockholder exercises its redemption rights, then it will be exchanging its redeemed Public Shares for cash
and will no longer own such shares. See the section entitled “The Special Meeting — Redemption Rights” for
a detailed description of the procedures to be followed if you wish to redeem your Public Shares for cash.

Notwithstanding the foregoing, a holder of Public Shares, together with any affiliate of such Public
Stockholder or any other person with whom such Public Stockholder is acting in concert or as a “group” (as
defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its Public Shares with
respect to more than an aggregate of 20% of the Public Shares. Accordingly, if a Public Stockholder, alone or
acting in concert or as a group, seeks to redeem more than 20% of the Public Shares, then any such shares in
excess of that 20% limit would not be redeemed for cash.

Appraisal Rights of BRPM Stockholders

Appraisal rights are statutory rights under the DGCL that enable stockholders who object to certain
extraordinary transactions to demand that the corporation pay such stockholders the fair value of their shares
instead of receiving the consideration offered to stockholders in connection with the extraordinary
transaction. However, appraisal rights are not available in all circumstances. Appraisal rights are not available
to BRPM Stockholders or warrant holders in connection with the Business Combination.

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. BRPM has engaged DF King to assist in the
solicitation of proxies. If a stockholder grants a proxy, it may still vote its shares at the Special Meeting if it
revokes its proxy before the Special Meeting. A stockholder also may change its vote by submitting a later-
dated proxy as described in the section entitled “The Special Meeting — Revoking Your Proxy.”

Interests of BRPM’s Directors and Officers in the Business Combination

When you consider the recommendation of the BRPM Board in favor of approval of the Business
Combination Proposal, you should keep in mind that BRPM’s Sponsor and its directors and officers, have
interests in such proposal that are different from, or in addition to those of BRPM Stockholders generally.
Our directors were aware of and considered these interests, among other matters, in evaluating the Business
Combination, and in recommending to our stockholders that they approve the Business Combination. These
interests include, among other things, the interests listed below:

. At the time of our initial public offering, our Sponsor, officers, and directors entered into the
Insiders Letter Agreement, pursuant to which they agreed to waive their redemption rights with
respect to the Founder Shares and any other shares of BRPM common stock held by them in
connection with the completion of a business combination. Our Sponsor and our officers and
directors also agreed to waive their rights to liquidating distributions from the Trust Account with
respect to their Founder Shares if BRPM fails to complete a business combination by February
23, 2023 or during any Extension Period. Our Sponsor, officers, and directors did not receive
separate consideration for such waivers. Due to such waivers, the value of the Founder Shares is
dependent on the consummation of a business combination. This may incentivize the BRPM
insiders to complete a business combination on terms or conditions that are not in the best interest
of the Public Stockholders.
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. Our Sponsor purchased the Founder Shares prior to our initial public offering for an aggregate
purchase price of $25,000. Upon the Closing, such Founder Shares will be converted into
4,312,500 shares of New FaZe common stock, 2,156,250 of which will be subject to further
vesting conditions. Based on the closing price of BRPM Class A common stock on Nasdaq of
$[+] on May 26, 2022, the record date for the Special Meeting, such Founder Shares would be
worth approximately $[+]. This represents a [*]% gain on the Sponsor’s investment. If we do not
consummate a Business Combination transaction by February 23, 2023 or during any Extension
Period, then the Founder Shares will be worthless.

. Given the differential in the purchase price that the Sponsor paid for the Founder Shares as
compared to the price of the BRPM Class A common stock sold in the IPO, the Sponsor may earn
a positive rate of return on their investment even if the New FaZe common stock trades below
$10.00 per share and the Public Stockholders experience a negative rate of return following the
Closing. Accordingly, the economic interests of the Sponsor diverge from the economic interests
of Public Stockholders because the Sponsor will realize a gain on its investment from the
completion of any business combination while Public Stockholders will realize a gain only if the
post-closing trading price exceeds $10.00 per share.

. Simultaneously with the Closing of our initial public offering, we consummated the sale of
520,000 Private Placement Units at a price of $10.00 per unit, for an aggregate investment of
$5,200,000, in a private placement to our Sponsor. The Private Placement Units were comprised
of 520,000 shares of BRPM Class A common stock and 173,333 BRPM warrants. The BRPM
warrants are each exercisable commencing on the later of 30 days following the Closing and
February 23, 2022, for one share of BRPM Class A common stock at an initial exercise price of
$11.50 per share. If we do not consummate a Business Combination transaction by February 23,
2023 or during any Extension Period, then the proceeds from the sale of the Private Placement
Units will be part of the liquidating distribution to the Public Stockholders and the BRPM
Class A common stock and BRPM warrants held by our Sponsor will be worthless. The BRPM
Class A common stock and BRPM warrants held by our Sponsor had an aggregate market value
of approximately $[<] based upon the closing price of $[] per share and $[<] per warrant,
respectively, on Nasdaq on May 26, 2022, the record date for the Special Meeting.

. Our Sponsor, officers and directors will lose their entire investment in us if we do not complete a
business combination by February 23, 2023 or during any Extension Period. In such event, there
will be no liquidating distributions made with respect to our Founder Shares or the Private
Placement Units held by the BRPM insiders. In contrast, Public Stockholders will receive
approximately $[10.00] per share if the Trust Account is liquidated, calculated as of May 26,
2022, the record date for the Special Meeting.

. As disclosed in the prospectus for BRPM’s IPO, the members of BRPM’s management team and
its directors, together with certain officers of companies affiliated with B. Riley Financial who
have assisted BRPM in sourcing potential acquisition targets, have also invested in the Sponsor
by subscribing for units issued by the Sponsor. Through their investment in the Sponsor, these
officers and directors will share in a portion of any appreciation in Founder Shares and Private
Placement Units, provided that we successfully complete a business combination. Mr. Shribman
and Mr. Levinsohn may receive a higher allocation of the Founder Shares upon the successful
consummation of the Business Combination, a determination which will be made at the discretion
of the managing member of the Sponsor.

. The Sponsor Related PIPE Investors agreed to purchase an aggregate of 2,200,000 shares of New
FaZe common stock in the PIPE Investment, for a gross investment of $22,000,000 and, pursuant
to the Sponsor Support Agreement, the Sponsor agreed to backstop the PIPE Investment if the
amount in cash actually received by BRPM from the PIPE Investment at Closing is less than
$100,000,000, by committing to purchase that portion of the PIPE Investment not purchased by
third party investors to cause the PIPE Investment actually received by BRPM at the Closing to
equal $100,000,000. If the Business Combination is not consummated, such investments will not
be made.

. B. Riley Securities Inc., an affiliate of the Sponsor, and its affiliates will receive approximately
$9.6 million upon the consummation of the Business Combination, $6,037,500 of which
constitutes compensation pursuant to the Business Combination Marketing Agreement and will
only accrue if an initial business combination is consummated, and the remaining approximately
$3.5 million constitutes a fee for acting as placement agent of the PIPE Investment and
reimbursement of expenses. If the Business Combination is not consummated, B. Riley Securities
Inc. and its affiliates will not receive such fees.
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. B. Riley Principal Commercial Capital, LLC, an affiliate of the Sponsor, has loaned FaZe an
aggregate of $10 million and may be obligated to loan an additional $10 million prior to Closing
pursuant to the Bridge Loan Agreement. The Term Loan is secured by all assets of FaZe, other
than the Excluded Collateral (as defined in the Pledge and Security Agreement), subject to
Intercreditor Agreements entered into between the B. Riley Lender and FaZe’s senior lienholders,
CPH and Cox. The Term Loan will be repaid in full in cash on the Closing Date. Pursuant to the
Bridge Loan Agreement, on March 10, 2022, FaZe waived the Minimum Proceeds Condition. In
the event the Merger Agreement is terminated without completion of the Business Combination,
the Term Loan will become a secured convertible promissory note of FaZe on substantially the
same terms as the existing senior secured convertible promissory notes of FaZe.

. It is currently contemplated that Ross Levinsohn and Daniel Shribman, current directors of
BRPM, will continue to serve as directors of New FaZe after the Closing (assuming approval of
the Director Election Proposal). As such, in the future they may receive any cash fees, stock
options or stock awards that the New FaZe Board determines to pay to its directors.

. If BRPM is unable to complete a business combination by February 23, 2023 or during any
Extension Period, in order to protect the amounts held in the Trust Account, the Sponsor has
agreed that it will be liable to us if and to the extent any claims by a vendor for services rendered
or products sold to us, or a prospective target business with which we have entered into a
transaction agreement, reduce the amount of funds in the Trust Account. This liability will not
apply with respect to any claims by a third party who executed a waiver of any right, title, interest
or claim of any kind in or to any monies held in the Trust Account or to any claims under our
indemnity of the underwriters of the IPO against certain liabilities, including liabilities under the
Securities Act. If BRPM completes a business combination, on the other hand, BRPM will be
liable for all such claims.

. Following the Closing, our Sponsor would be entitled to the repayment of any working capital
loan and advances that have been made to BRPM and remain outstanding. As of the date of this
proxy statement/prospectus, our Sponsor has not made any advances to us for working capital
expenses. If we do not complete an initial Business Combination within the required period, we
may use a portion of our working capital held outside the Trust Account to repay the working
capital loans, but no proceeds held in the Trust Account would be used to repay the working
capital loans.

. Pursuant to the Merger Agreement, for a period of six years following the consummation of the
Business Combination, we are required to (i) maintain provisions in the Proposed Charter
providing for the indemnification of our existing directors and officers and (ii) maintain a
directors’ and officers’ liability insurance policy that covers our existing directors and officers.

. Upon the Closing, subject to the terms and conditions of the Merger Agreement, our Sponsor, our
officers and directors and their respective affiliates may be entitled to reimbursement for any
reasonable out-of-pocket expenses related to identifying, investigating and consummating an
initial business combination. However, if BRPM fails to consummate an initial business
combination, such persons will not have any claim against the Trust Account for reimbursement
and BRPM may not be able to reimburse these expenses. As of March 31, 2022, there were no
reimbursable out-of-pocket expenses that are expected to be reimbursed using funds from the
Trust Account at Closing.

As a result of the foregoing interests, the Sponsor and BRPM’s directors and officers will benefit from the
completion of a business combination and may be incentivized to complete an acquisition of a less favorable
target company or on terms that would be less favorable to Public Stockholders. In the aggregate, the Sponsor
and its affiliates have approximately $67.9 million at risk that depends upon the completion of a business
combination. Such amount consists of (a) approximately $43.1 million representing the value of the Founder
Shares (assuming a value of $10.00 per share, the deemed value of the BRPM Class A common stock in the
Business Combination), (b) $5.2 million representing the value of the BRPM Private Placement
Units purchased by the Sponsor (using the $10.00 per unit purchase price), (c) approximately $9.6 million
representing the fees payable to B. Riley Securities pursuant to the Business Combination Marketing
Agreement and placement agent engagement, and (d) approximately $10 million representing the aggregate
principal amount loaned by B. Riley Principal Commercial Capital, LLC to FaZe under the Term Loan.
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Interests of FaZe’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of the BRPM Board in favor of approval of the Business
Combination Proposal, you should keep in mind that FaZe’s directors and executive officers may have
interests in the Business Combination that are different from, or in addition to, those of the BRPM
Stockholders and FaZe’s shareholders generally. These interests include, among other things, the interests
listed below:

. The following individuals who are currently executive officers of FaZe are expected to become
executive officers of New FaZe upon the closing of the Business Combination, serving in the
offices set forth opposite their names below. Such persons would be entitled to salary and any
cash fees, stock options, or stock awards that the New FaZe Board determines to pay its officers.

Name Position
Lee Trink Chief Executive Officer
Zach Katz President and Chief Operating Officer
Tamara Brandt Chief Legal Officer
Kainoa Henry Chief Strategy Officer
. Lee Trink, who is currently a member of FaZe’s board of directors, is expected to become a

member of the New FaZe Board upon the closing of the Business Combination (assuming
approval of the Director Election Proposal). As such, in the future he may receive any cash fees,
stock options or stock awards that the New FaZe Board determines to pay to its directors.

. FaZe’s current executive officers and directors hold an aggregate of 6,702,900 shares of FaZe
common stock, which will be exchanged for an aggregate of 16,859,069 shares of New FaZe
common stock in the no redemptions scenario or 16,610,620 shares of New FaZe common stock
in the 100% redemptions scenario. Using a price of $10.00 per share imputed in the transaction,
such shares of New FaZe common stock will have a value of $169 million or $167 million,
respectively, as of the Closing.

In May 2022, FaZe’s Chief Financial Officer resigned for personal reasons and not as a result of any
disagreement with FaZe regarding its presentation of financial results or otherwise. FaZe’s Controller is
serving as FaZe’s principal financial and accounting officer on an interim basis until FaZe hires a Chief
Financial Officer. FaZe is currently engaged in an active search for a new Chief Financial Officer.

Potential Purchases of Public Shares and/or Public Warrants

At any time prior to the Special Meeting, during a period when they are not then aware of any material
nonpublic information regarding BRPM or its securities, the Sponsor, FaZe and/or its affiliates may purchase
shares and/or warrants from investors, or they may enter into transactions with such investors and others to
provide them with incentives to acquire BRPM common stock or vote their BRPM common stock in favor of
the Business Combination Proposal. Any Public Shares purchased by the Sponsor or its affiliates would be
purchased at a price no higher than the redemption price for the Public Shares. Any Public Shares so
purchased would not be voted by the Sponsor or its affiliates at the Special Meeting and would not be
redeemable by the Sponsor or its affiliates. The purpose of such stock purchases and other transactions would
be to increase the likelihood of obtaining BRPM Stockholder Approval, to minimize redemptions of Public
Shares, and to ensure that BRPM has at least $5,000,001 of net tangible assets immediately prior to or upon
consummation of the Business Combination, where it appears that such requirements would otherwise not be
met. This may result in the completion of our Business Combination that may not otherwise have been
possible. While the exact nature of any such incentives has not been determined as of the date of this proxy
statement/prospectus, they might include, without limitation, arrangements to protect such investors or
holders against potential loss in value of their shares, including the granting of put options and the transfer to
such investors or holders of shares or rights owned by the Sponsor for nominal value.

Entering into any such arrangements may have a depressive effect on BRPM common stock. For example, as
a result of these arrangements, an investor or holder may have the ability to effectively purchase shares at a
price lower than market and may therefore be more likely to sell the shares it owns, either prior to or
immediately after the Special Meeting.

As of the date of this proxy statement/prospectus, there have been no such discussions and no agreements to
such effect have been entered into with any such investor or holder. BRPM will file a Current Report on
Form 8-K to disclose arrangements entered into or purchases made by any of the aforementioned persons,
which report will include the number of shares or warrants purchased, the purchase price, the purpose of the
purchase, the impact that such purposes would have on the likelihood that the Business Combination
Proposal will be approved, the nature of the security holders who sold to the Sponsor or its affiliates, and the
number of Public Shares then redeemed.
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The existence of financial and personal interests of the BRPM directors and officers may result in a conflict
of interest on the part of one or more of them between what he may believe is best for BRPM and what he
may believe is best for him in determining whether or not to grant a waiver in a specific situation. See the
sections entitled “Risk Factors” and “The Business Combination Proposal — Interests of BRPM’s Directors
and Officers in the Business Combination” for a further discussion of this and other risks.

Stock Exchange Listing

BRPM’s units, the BRPM Class A common stock and BRPM warrants are publicly traded on Nasdaq under
the symbols “BRPMU”, “BRPM” and “BRPMW,” respectively. BRPM intends to apply to list the New
FaZe common stock and warrants on Nasdaq under the symbols “FAZE” and “FAZEW,” respectively, upon
the Closing. New FaZe will not have units traded following the Closing. It is a condition to the
consummation of the Merger that the shares of New FaZe common stock to be issued in the Merger be
approved for listing on Nasdaq subject only to the receipt of official notice of listing from Nasdaq and, if
requested by Nasdag, the delivery of evidence that BRPM complied with the minimum round lot shareholder
requirement within 15 calendar days of the listing date, but there can be no assurance that such listing
condition will be met. If such listing condition is not met, the Merger will not be consummated unless the
listing condition is waived by the parties to the Merger Agreement.

Sources and Uses of Funds for the Business Combination

The following table summarizes the sources and uses for funding the transactions contemplated by the
Merger Agreement. Where actual amounts are not known or knowable, the figures below represent FaZe’s
good faith estimates of such amounts.

Sources™®® UsesV@®)

($ in millions)

BRPM cash in trust® $ 173 New cash to balance sheet $ 262
PIPE proceeds® 118 FaZe equity rollover 670
FaZe equity rollover 670 Illustrative fees and expenses” 29
Net cash on balance sheet rollover 10 Net cash on balance sheet rollover 10
Total sources $ 971 Total uses $ 971

(1) Assumes no BRPM Stockholders redeem Public Shares for cash from the Trust Account.

(2)  Assumes a PIPE Investment of $118 million.

3) Excludes Earn-Out Shares and 2.2 million Founder Shares subject to earn-out, which vest ratably at $12.00,
$14.00, and $16.00 during the five-year period beginning on the date that is 90 days after the Closing and ending
on the fifth anniversary of the Closing Date. Excludes the dilutive impact of 5.75 million Public Warrants and
0.17 million Private Placement Warrants with an $11.50 exercise price.

(4)  Excludes the fees that were due to Citigroup. As of May 19, 2022, Citigroup resigned from its role as lead financial
advisor to FaZe and waived its entitlement to the payment of any fees and reimbursement of any expenses.

Accounting Treatment

The Business Combination is expected to be accounted for as a reverse recapitalization in accordance with
GAAP, whereby BRPM is treated as the acquired company, and FaZe is treated as the acquirer. Accordingly,
for accounting purposes, the Business Combination will be treated as the equivalent of FaZe issuing stock for
the net assets of BRPM, accompanied by a recapitalization. The net assets of BRPM will be stated at
historical cost, with no goodwill or other intangible assets recorded. Subsequently, results of operations
presented for the period prior to the Business Combination will be those of FaZe.

FaZe has been determined to be the accounting acquirer based on the evaluation of the following facts and
circumstances under each redemptions scenario:

. FaZe’s existing stockholders will have the largest voting interest in the post-combination
company;
. FaZe will have the ability to control decisions regarding the election and removal of directors and

officers of the New FaZe Board;
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. FaZe’s existing senior management team will comprise the senior management team of the
combined company;

. FaZe’s existing operations will represent the majority of the ongoing operations of the combined
company; and

. The post-combination company will retain the FaZe name.

Summary of Risk Factors

In evaluating the proposals to be presented at the Special Meeting, a BRPM Stockholder should carefully
read this proxy statement/prospectus and especially consider the factors discussed in the section entitled “Risk
Factors.”

Some of the risks related to FaZe’s business and industry are summarized below. References in the summary

below to “we”, “us”, “our” and “the Company” generally refer to FaZe in the present tense or New FaZe
from and after the Business Combination.

Risks Related to FaZe’s Business, Industry, Financial Conditions, and Results of Operations

. We have incurred and expect to continue to incur operating losses and may not establish and
maintain profitability in the future.

. Our business depends on the strength of our brand, and if we are not able to maintain and enhance
our brand, we may be unable to sell our products or services, and our consumer engagement may
decline, which could have a material adverse effect on our business, financial condition, and
results of operations.

. Esports professionals, influencers and content creators historically have accounted for a
substantial portion of our revenue. If these Esports professionals, influencers and content creators
were to become less popular and we are unable to identify and acquire suitable replacements, our
business and prospects could suffer.

. Competition within the online entertainment industry as well as the broader entertainment
industry is intense and our existing and potential consumers may be attracted to competing forms
of entertainment such as television, movies and sporting events, as well as other entertainment
and gaming options on the internet. If our Esports professionals, influencers and content creators
do not maintain or increase their popularity, our business, financial condition, results of
operations and prospects would be materially adversely affected.

. We primarily rely, and expect to continue to primarily rely, on third-party mass media platforms
such as YouTube, TikTok, Twitter, Instagram and Twitch to deliver our content offerings to fans
and potential viewers and any failure, disruption of or interference with our use of such streaming
services could disrupt the availability of our content and adversely affect our business, financial
condition, results of operations and prospects.

. Negative events or negative media coverage relating to, or a declining popularity of, industries in
which we operate and gaming and online entertainment in particular, or other negative coverage
of our brand, or third parties with whom we are affiliated with, may adversely impact our ability
to retain existing consumers of our entertainment offerings or attract new consumers, which could
have an adverse impact on our business, financial condition, results of operations and prospects.

. If we are unable to compete effectively for advertisers and sponsors, our business, revenue and
financial results could be negatively affected.

. If we are unable to renew or replace key commercial agreements on similar or better terms, or
attract new sponsors, our business, revenue and financial results could be negatively affected.

. The effect of uncertainties related to the global COVID-19 pandemic on U.S. and global
economies, including delays in live events returning, has impacted and may in the future continue
to impact our business, results of operations, and financial condition.
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We may be unable to effectively manage the continued growth and the scope and complexity of
our business, including our expansion into adjacent industries or business opportunities with
well-established competitors.

Our success will depend on our ability to attract and retain our personnel, and any failure to
attract and retain other highly qualified personnel in the future, could seriously harm our
business.

The success of our business is highly dependent on the existence and maintenance of intellectual
property rights in the entertainment products and services we create.

We are involved in, and in the future may become involved, in claims, suits, government
investigations and other proceedings arising in the ordinary course of business. The outcomes of
any such current or future legal proceedings could have a negative impact on our business.

We have identified a number of material weakness in our internal control over financial reporting
and may identify additional material weaknesses in the future or otherwise fail to maintain an
effective system of internal control, which may result in material misstatements of our financial
statements or cause us to fail to meet our periodic reporting obligations.

As a public reporting company, FaZe will be subject to rules and regulations established by the
SEC and Nasdaq regarding FaZe’s internal control over financial reporting. FaZe may not
complete needed improvements to its internal control over financial reporting in a timely manner,
or these internal controls may not be determined to be effective, which may adversely affect
investor confidence in FaZe’s company and, as a result, the value of FaZe’s stock and your
investment.

Following the Business Combination, FaZe’s failure to timely and effectively implement controls
and procedures required by Section 404(a) of the Sarbanes-Oxley Act that will be applicable to it
after the Business Combination is consummated could have a material adverse effect on its
business.

If our judgments or estimates relating to our critical accounting policies are based on assumptions
that change or prove to be incorrect, our results of operations could fall below expectations of
securities analysts and investors, resulting in a decline in our stock price.

Risks Related to BRPM, the Business Combination, and New FaZe’s Securities

Directors of BRPM have potential conflicts of interest in recommending that BRPM stockholders
vote in favor of approval of the Business Combination.

BRPM’s Sponsor and its officers and directors agreed to vote in favor of the Business
Combination, regardless of how its Public Stockholders vote.

The ability of BRPM’s Public Stockholders to exercise redemption rights with respect to a large
number of Public Shares could deplete the Trust Account prior to the Business Combination and
thereby diminish the amount of working capital of the combined company.

The BRPM Board did not obtain a third-party valuation in determining whether or not to pursue
the Business Combination.

The consummation of the Business Combination is subject to a number of conditions and if those
conditions are not satisfied or waived, the Business Combination agreement may be terminated in
accordance with its terms and the Business Combination may not be completed.

Legal proceedings in connection with the Business Combination, the outcomes of which are
uncertain, could delay or prevent the completion of the Business Combination.

There can be no assurance that the New FaZe common stock will be approved for listing on
Nasdaq or that New FaZe will be able to comply with the continued listing standards of Nasdagq.
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. If the benefits of the Business Combination do not meet the expectations of investors or securities
analysts, the market price of the New FaZe common stock may decline.

Emerging Growth Company

Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with
new or revised financial accounting standards until private companies (that is, those that have not had a
registration statement under the Securities Act declared effective or do not have a class of securities
registered under the Exchange Act) are required to comply with the new or revised financial accounting
standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and
comply with the requirements that apply to non-emerging growth companies but any such an election to opt
out is irrevocable. We have elected not to opt out of such extended transition period which means that when a
standard is issued or revised and it has different application dates for public or private companies, we, as an
emerging growth company, can adopt the new or revised standard at the time private companies adopt the
new or revised standard. This may make comparison of New FaZe’s financial statements with those of
another public company that is neither an emerging growth company nor an emerging growth company that
has opted out of using the extended transition period difficult or impossible because of the potential
differences in accounting standards used.

We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year
(a) following the fifth anniversary of the Closing of BRPM’s initial public offering, (b) in which we have
total annual gross revenue of at least $1.07 billion, or (c) in which we are deemed to be a large accelerated
filer, which means the market value of our common equity that is held by non-affiliates exceeds $700 million
as of the end of the prior fiscal year’s second fiscal quarter; and (2) the date on which we have issued more
than $1.00 billion in non-convertible debt securities during the prior three-year period. References herein to
“emerging growth company” have the meaning associated with it in the JOBS Act.
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SUMMARY HISTORICAL FINANCIAL INFORMATION OF BRPM

BRPM is providing the following summary historical financial data to assist you in your analysis of the
financial aspects of the Business Combination.

BRPM’s statement of operations data for the year ended December 31, 2021 and balance sheet data as of
December 31, 2021 is derived from BRPM'’s audited condensed financial statements included elsewhere in
this proxy statement/prospectus. BRPM’s statement of operations data for the three months ended March 31,
2022 and 2021 and its balance sheet data as of March 31, 2022 and 2021 is derived from BRPM’s unaudited
condensed financial statements included elsewhere in this proxy statement/prospectus.

This information is only a summary and should be read in conjunction with BRPM’s financial statements and
related notes and “Management’s Discussion and Analysis of Financial Condition and Results of Operations
of BRPM” contained elsewhere in this proxy statement/prospectus. The historical results included below and
elsewhere in this proxy statement/prospectus are not indicative of the future performance of BRPM.

Summary Historical Financial Information — BRPM

As of
March 31,
2021
(as restated)

As of
March 31,
2022

As of
December 31,
2020

As of
December 31,
2021

Balance Sheet Data:

Total current assets $ 561,149 $ 1,249,709 $ 655,773 105,000

Total assets

Total current liabilities

Warrant Liability

Total liabilities
Commitments:

Class A common stock subject to
possible redemption: 17,250,000
shares (at redemption value of
$10.00 per share)

Stockholders’ equity (deficit):

Class A common stock, $0.0001 par
value; 100,000,000 shares
authorized; 520,000 shares issued
and outstanding as of December
31, 2021 and none issued and
outstanding as of December 31,

subject to redemption)

Class B common stock, $0.0001 par
value; 10,000,000 shares
authorized; 4,312,500 shares
issued and outstanding as of
December 31, 2021 and December
31, 2020

Additional paid-in capital
Accumulated deficit

Total stockholders’ equity (deficit)

2020 (excluding 17,250,000 shares

$173,093,750 $173,753,784 $173,171,973
$ 3,664,331 $ 92,450 $ 2,813,168
$ 5336775 $ 5,573,133 $ 8,599,233
$ 9,001,106 $ 5665583 $ 11,412,401

©$Hr A A A

172,500,000 172,500,000 172,500,000

52 52 52

431 431 431

$ (8,407,839) $ (4,412,282) $ (10,740,911) $
$ (8,407,356) $ (4,411,779) $ (10,740,428) $

105,000
81,448

81,448

431
24,569
(1,448)
23,552
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For the
Period From
June 19,
For the For the For the 2020
three months three months year (inception)
ended ended ended through
March 31, March 31, December 31, December 31,
2022 2021 (as restated) 2021 2020
Statement of Operations Data:
Net Income (Loss) $ 2,333,072 $ (587,600) $ (6,867,161) $ (1,448)
Net income (loss) per common
share:
Class A common stock — basic and
diluted $ 011 $ 0.05) $ (0.35) $ n/a
Class B common stock — basic and
diluted $ 0.11 $ 0.05) $ (0.35) $ -
Statement of Cash Flows Data:
Net cash provided by (used in)
operating activities $ 41,880 (985,734) $ (1,246,420) —
Net cash used in investing activities $ — (172,500,000) $(172,500,000) —_
Net cash provided by financing
activities $ — 173,813,811 $ 173,764,744 25,000
Supplemental disclosure of noncash
activities:
Initial classification of warrant
liability $ — 5,276,966 $ 5,276,966 —
Initial value of Class A common stock
subject to possible redemption $ — 172,500,000 $ 172,500,000 —
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF FAZE

FaZe is providing the following summary historical consolidated financial information to assist you in your
analysis of the financial aspects of the Business Combination.

The following summary consolidated balance sheet data and summary consolidated statements of operations
data as of and for the years ended December 31, 2021 and 2020, are derived from FaZe’s audited
consolidated financial statements included elsewhere in this proxy statement/prospectus. The following
summary consolidated balance sheet data as of March 31, 2022 and summary consolidated statements of
operations data for the three months ended March 31, 2022 and 2021 have been derived from FaZe’s
unaudited condensed consolidated financial statements included elsewhere in this proxy
statement/prospectus. The unaudited condensed consolidated financial statements have been prepared on the
same basis as the audited consolidated financial statements and, in the opinion of FaZe’s management, reflect
all adjustments, consisting of normal recurring adjustments that are necessary for the fair statement of such
data. FaZe’s historical results are not necessarily indicative of the results that may be expected in the future
and the interim results are not necessarily indicative of results to be expected for the full year or any other
period. You should read the following summary consolidated financial and other data below in conjunction
with the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of FaZe” and the consolidated financial statements and related notes included elsewhere in this
proxy statement/prospectus. The summary consolidated financial data included in this section are not
intended to replace the consolidated financial statements and are qualified in their entirety by the consolidated
financial statements and related notes included elsewhere in this proxy statement/prospectus.

(Unaudited)
Three months ended Year ended
March 31, December 31,
(in thousands, except share and per share data) 2022 2021 2021 2020
Net loss $ (9541) $ (5703) $ (36,866) $ (28,777)
Net loss per common share — basic and diluted $ (1.03) $ (0.70) $ 4.28) $ (3.62)
Weighted-average number of common shares
outstanding — basic and diluted 9,268,822 8,151,888 8,619,131 7,941,652
(Unaudited)
M;ﬁscl(:fs 1, Dec:;sl;,efr 31,
(in thousands, except shares) 2022 2021 2020
Total current assets $ 33446 $ 34,072 $ 9,335
Total assets $ 39305 $ 37,068 $ 10,524
Total current liabilities $ 49994 $ 39,438 $ 18,292
Long term debt, net of discounts $ 70862 $ 70,854 $ 30,983
Total liabilities $ 120,856 $ 110,292 $ 49,275

Series A preferred stock, $0.00001 par value, 3,545,529 shares

authorized at March 31, 2022, December 31, 2021, and

December 31, 2020, respectively; 3,237,800 shares issued

and outstanding at March 31, 2022, December 31, 2021,

and December 31, 2020, respectively. $ 33,705 $ 33,705 $ 33,705
Common stock, $0.00001 par value, 31,900,878 shares

authorized at March 31, 2022, December 31, 2021, and

December 31, 2020, respectively; 8,540,558, 8,461,706, and

7,397,055 shares issued and outstanding at March 31, 2022,

December 31, 2021, and December 31, 2020, respectively.  $ — 3 — 3 —

Total stockholders’ deficit $ (115,256) $ (106,929) $  (72,456)
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial data (the “summary pro forma
data”) gives effect to the Business Combination and related transactions described in the section entitled
“Unaudited Pro Forma Condensed Combined Financial Information.” The Business Combination is
expected to be accounted for as a reverse recapitalization in accordance with GAAP, whereby BRPM is
treated as the acquired company and FaZe is treated as the acquirer. Accordingly, for accounting purposes,
the Business Combination will be treated as the equivalent of FaZe issuing stock for the net assets of BRPM,
accompanied by a recapitalization. The net assets of BRPM will be stated at historical cost, with no goodwill
or other intangible assets recorded. Subsequently, results of operations presented for the period prior to the
Business Combination will be those of FaZe. The summary unaudited pro forma condensed combined
balance sheet data as of March 31, 2022 gives the pro forma effect to the Business Combination and related
transactions as if they had occurred on March 31, 2022. The summary unaudited pro forma condensed
combined statement of operations for the three months ended March 31, 2022 and year ended December 31,
2021 gives the pro forma effect to the Business Combination and related transactions as if they had been
consummated on January 1, 2021.

The summary pro forma data has been derived from, and should be read in conjunction with, the unaudited
pro forma condensed combined financial information of the combined company appearing elsewhere in this
proxy statement/prospectus and the accompanying notes. The unaudited pro forma condensed combined
financial information is based upon, and should be read in conjunction with, the historical consolidated
financial statements of FaZe and BRPM and related notes included in this proxy statement/prospectus. The
summary pro forma data has been presented for informational purposes only and is not necessarily indicative
of what the combined company’s financial position or results of operations actually would have been had the
Business Combination and related transactions been completed as of the date indicated. In addition, the
summary pro forma data does not purport to project the future financial position or operating results of the
combined company.

The following table presents summary pro forma data after giving effect to the Business Combination and
related transactions, assuming redemptions scenarios as follows:

. No Redemptions Scenario:  This presentation assumes that none of the holders of Public
Shares will exercise redemption rights with respect to their Public Shares;

. Minimum Proceeds Condition Redemptions Scenario:  This presentation assumes that
holders of 4,243,365 Public Shares will exercise their redemption rights for an aggregate payment
of $42.4 million, which is derived from the number of shares that could be redeemed in
connection with the Business Combination at a redemption price that is calculated as the amount
of cash in the Trust Account divided by 17,250,000 issued and outstanding Public Shares, in
order for the amount of cash in (a) the Trust Account (after reduction for the aggregate amount of
payments required to be made in connection with any Redemption) after payment of any BRPM
Transaction Expenses and FaZe Transaction Expenses, plus (b) the PIPE Investment Amount,
plus (c) the aggregate net proceeds of any other equity financing of BRPM agreed to by FaZe, to
be at least $218.0 million. This scenario is based on satisfaction of the Minimum Proceeds
Condition and represents redemption of about 24.6% of the outstanding Public Shares; and

. 100% Redemptions Scenario: This presentation assumes that holders of all 17,250,000 Public
Shares will exercise their redemption rights for an aggregate payment of $172.5 million, which
represents the entire amount in the Trust Account. This redemption amount represents 100% of
outstanding shares subject to redemption and is possible based on FaZe waiving the Minimum
Proceeds Condition described above.

In March 2022, FaZe entered into an agreement for a Term Loan with the B. Riley Lender allowing FaZe to
borrow an aggregate principal amount of up to $20 million, maturing on the Closing Date with an interest rate
of 7.0% per annum. In connection with the Term Loan, FaZe waived the Minimum Proceeds Condition. The
Term Loan will be repaid in full in cash on the Closing Date. In the event the Merger Agreement is
terminated without completion of the Business Combination, the Term Loan will become a secured
convertible promissory note of FaZe, on substantially the same terms as the existing senior secured
convertible promissory notes of Faze. The waiver of the Minimum Proceeds Condition affects the
redemptions scenarios presented in the pro forma financial information, as discussed in more detail in the
section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”
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Pro Forma Combined

Minimum
Proceeds
No Condition 100%
(in thousands, except share and per share BRPM FaZe Redemptions Redemption Redemptions
data) (Historical) (Historical) Scenario Scenario Scenario

Summary Unaudited Pro Forma
Condensed Combined Statements
of Operations Data

Three Months Ended March 31,
2022

Revenues $ — $ 15804 § 15,804 § 15,804 $ 15,804

Net income (loss) $ 2,333 $ (9541) $ (8,524) $ (8,524) $ (8,524)
Basic and diluted weighted average
shares outstanding, Class A
common shares 17,770,000
Basic and diluted net income (loss)
per share, Class A common shares $ 0.11
Basic and diluted weighted average
shares outstanding, Class B
common shares 4,312,500
Basic net income (loss) per share,
Class B common shares $ 0.11
Weighted-average number of common
shares outstanding — basic and
diluted 9,268,822
Net loss per common share — basic
and diluted $ (1.03)
Weighted-average number of common
shares outstanding — basic and
diluted 81,404,210 77,160,845 64,154,210
Net loss per common share — basic
and diluted $ (0.10) $ (0.11) $ (0.13)

Year Ended December 31, 2021

Revenues $ 52852 $ 52,852 $ 52,852 $ 52,852
Net loss $ (6,867) $ (36,866) $ (139,977) $ (139,977) $ (139,977)
Class A Common Stock — basic and

diluted $ (0.35)
Class B Common Stock — basic and

diluted $ (0.35)

Weighted-average number of common
shares outstanding — basic and

diluted 8,619,131
Net loss per common share — basic
and diluted $ (4.28)

Weighted-average number of common
shares outstanding — basic and

diluted 81,404,210 77,160,845 64,154,210
Net loss per common share — basic
and diluted $ 1.72) $ (1.81) $ (2.18)

Summary Unaudited Pro Forma
Condensed Combined Balance
Sheet Data as of March 31, 2022

Total current assets $ 561 $ 33,446 $ 273,784 $ 231,343 $ 101,251
Total assets $ 173,094 $ 39305 $ 279,643 $ 237,202 $ 107,110
Total current liabilities $ 3664 $ 49994 $ 23,636 $ 23,636 $ 23,636
Total liabilities $ 9,001 $ 120,856 $ 23,797 $ 23,797 $ 23,797
Class A common stock subject to

possible redemption $ 172,500 $ — % — % — 3 —
Series A preferred stock $ — $ 33705 $ — 3 —  § —

Total stockholders’ equity (deficit) $ (8,407) $ (115,256) $ 255,846 $ 213,405 $ 83,313
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA COMBINED PER SHARE
FINANCIAL INFORMATION

The following tables set forth:

. historical per share information of BRPM for the three months ended March 31, 2022 and for the
year ended December 31, 2021;

. historical per share information of FaZe for the three months ended March 31, 2022 and for the
year ended December 31, 2021;

. unaudited combined pro forma per share information for the three months ended March 31, 2022
and for the year ended December 31, 2021 after giving effect to the Business Combination,
assuming redemptions scenarios as follows:

. No Redemptions Scenario: This presentation assumes that none of the holders of Public
Shares will exercise redemption rights with respect to their Public Shares;

. Minimum Proceeds Condition Redemptions Scenario: This presentation assumes that
holders of 4,243,365 Public Shares will exercise their redemption rights for an aggregate
payment of $42.4 million, which is derived from the number of shares that could be
redeemed in connection with the Business Combination at a redemption price that is
calculated as the amount of cash in the Trust Account divided by 17,250,000 issued and
outstanding Public Shares, in order for the amount of cash in (a) the Trust Account (after
reduction for the aggregate amount of payments required to be made in connection with
any Redemption) after payment of any BRPM Transaction Expenses and FaZe Transaction
Expenses, plus (b) the PIPE Investment Amount, plus (c) the aggregate net proceeds of any
other equity financing of BRPM agreed to by FaZe, to be at least $218.0 million. This
scenario is based on satisfaction of the Minimum Proceeds Condition and represents
redemption of about 24.6% of the outstanding Public Shares;

. 100% Redemptions Scenario: This presentation assumes that holders of all 17,250,000
Public Shares will exercise their redemption rights for an aggregate payment of
$172.5 million, which represents the entire amount in the Trust Account. This redemption
amount represents 100% of outstanding shares subject to redemption and is possible based
on FaZe waiving the Minimum Proceeds Condition described above; and

. FaZe equivalent pro forma per share information for the three months ended March 31, 2022 and
for the year ended December 31, 2021 after giving effect to the Business Combination, assuming
the redemptions scenarios as above.

The pro forma book value information reflects the Business Combination as if it had occurred on March 31,
2022. The weighted average shares outstanding and net earnings per share information reflect the Business
Combination as if it had occurred on January 1, 2021.

This information is only a summary and should be read in conjunction with the historical financial statements
of FaZe and related notes included elsewhere in this proxy statement/prospectus. The unaudited pro forma
combined per share information is derived from, and should be read in conjunction with, the unaudited
pro forma condensed combined financial statements and related notes included elsewhere in this proxy
statement/prospectus.

The unaudited pro forma combined net income per share information below does not purport to represent the
net loss per share which would have occurred had the companies been combined during the periods
presented, nor earnings per share for any future date or period. The unaudited pro forma combined book
value per share information below does not purport to represent what the value of BRPM and FaZe would
have been had the companies been combined during the periods presented.
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(in thousands, except share and
per share data)

Pro Forma Combined

FaZe Equivalent Pro Forma Per Share|Data

BRPM FaZe

(Historical) (Historical)

No

Red ions

Minimum
Proceeds
No Condition 1009

Minimum
Proceeds
Condition

Red i

100%

Scenario

Redemptions

Redemptions Redemptions Redemptions
Scenario i

Scenario Scenario Scenario Scenatfio

As of and for the Three Months
Ended March 31, 2022

Net income (loss)

Total stockholders’ equity
(deficit)

Weighted-average number of
common shares outstanding —
basic and diluted

Net loss per common share —
basic and diluted

Book value per share®

Historical

Basic and diluted weighted
average shares outstanding,
Class A common shares

Basic and diluted net income
(loss) per share, Class A
common shares

Basic and diluted weighted
average shares outstanding,
Class B common shares

Basic net income (loss) per share,
Class B common shares

Weighted-average number of
common shares outstanding —
basic and diluted

Net loss per common share —
basic and diluted

2
Book value per share”

As of and for the Year Ended
December 31, 2021

Net loss

Weighted-average number of
common shares outstanding —
basic and diluted

Net loss per common share —
basic and diluted

3)
Book value per share”

Historical

Class A Common stock — basic
and diluted

Class B Common stock — basic
and diluted

Weighted-average number of
common shares outstanding —
basic and diluted

Net loss per common share —
basic and diluted

Book value per share®

$

$

$

$

$
$

2333 $  (9,541) $

(8,407) $ (115,256) $

$

17,770,000

0.11

4,312,500

0.11

9,268,822
$  (103)

038) §  (12.43)

(6,867) $ (36,866) $

$

(0.35)

(0.35)

8,619,131
$  (4.28)

N/A N/A

€

data by the 2.27 exchange ratio.
@

average shares of common stock outstanding.
(©)]

(8,524)

255,846

81,404,210

(0.10)

3.14

(139,977)

81,404,210

(L.72)

N/A

$ (8,524) $ (8,524) |

$ 213,405 $ 83,313

77,160,845 64,154,210

$ (©011) $ (013) $ (023) $ (025 $ (0|30)

$ 277 $ 130 $ 713§ 629 § 2.95

$ (139,977) $ (139,977)

77,160,845 64,154,210

$ (1.81) $ (218) $ (390) $ (411) $ (4.95)

N/A N/A N/A N/A I\I/A

The equivalent pro forma basic and diluted per share data for FaZe is calculated by multiplying the combined pro forma per share
Historical book value per share is calculated as (a) stockholders’ equity (deficit) divided by (b) the total number of weighted

A pro forma balance sheet as of December 31, 2021 is not required, and as such, no such calculation is included in this table.
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MARKET PRICE, TICKER SYMBOL AND DIVIDEND INFORMATION
BRPM

Market Price and Ticker Symbol

The BRPM units, BRPM Class A common stock, and BRPM warrants are currently listed on Nasdaq under
the symbols “BRPMU”, “BRPM” and “BRPMW,” respectively.

On October 22, 2021, the trading date preceding the announcement of the Business Combination, the closing
prices per share of the BRPM units, BRPM Class A common stock, and BRPM warrants as reported by
Nasdaq were $10.00, $9.74, and $0.81, respectively. The closing prices per share of the BRPM units, BRPM
Class A common stock, and BRPM warrants as reported on Nasdaq on May 18, 2022 were $10.00, $9.84,
and $0.50, respectively.

Holders

As of May 26, 2022, the record date of the Special Meeting, there were two holders of record of BRPM units,
one holder of record of BRPM Class A common stock, one holder of record of BRPM Class B common stock
and one holder of record of BRPM warrants. The number of holders of record does not include a substantially
greater number of “street name” holders or beneficial holders whose BRPM units, BRPM Class A common
stock, and BRPM warrants are held of record by banks, brokers and other financial institutions.

Dividend Policy

BRPM has not paid any cash dividends on BRPM common stock to date and does not intend to pay any cash
dividends prior to the completion of the Business Combination. The payment of cash dividends in the future
will be dependent upon New FaZe’s revenue and earnings, if any, capital requirements and general financial
condition subsequent to completion of the Business Combination. The payment of any cash dividends
subsequent to the Business Combination will be within the discretion of the New FaZe Board at such time.

FaZe

There is no public market for shares of FaZe common stock.
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RISK FACTORS

BRPM shareholders should carefully consider the following risk factors, together with all of the other
information included in this proxy statement/prospectus, including the financial statements and notes to the
financial statements included herein, before they decide whether to vote or instruct their vote to be cast to
approve the proposals described in this proxy statement/prospectus. These risks could have a material adverse
effect on the business, results of operations or financial condition of BRPM, FaZe, or New FaZe following the
Business Combination and could adversely dffect the trading price of the New FaZe common stock. Further, the
occurrence of one or more of the events or circumstances described in these risk factors, alone or in
combination with other events or circumstances, may adversely dffect the ability to complete or realize the
anticipated benefits of the Business Combination, and may have a material adverse effect on the business, cash
flows, financial condition and results of operations of New FaZe following the Business Combination.

Risks Related to FaZe
Unless the context otherwise requires, references to “we”, “us” and “our” in this subsection “— Risks Related
to FaZe” generally refer to FaZe in the present tense and New FaZe from and after the Closing.

Risks Related to FaZe’s Business, Industry, Financial Conditions, and Results of Operations

We have incurred and expect to continue to incur operating losses and may not establish and maintain
profitability in the future.

We have incurred net losses since our inception, and we expect to continue to incur net losses in the near future.
We incurred net losses of $9.5 million, $36.9 million and $28.8 million for the three months ended March 31,
2022 and the years ended 2021 and 2020, respectively. As of March 31, 2022 and December 31, 2021, we had
an accumulated deficit of $121.9 million and $112.4 million, respectively. We expect our costs and expenses to
increase in future periods as we intend to continue to make significant investments to grow our business. These
efforts may be more costly than we expect and may not result in increased revenue or the growth of our
business. In addition to the expected costs to grow our business, we also expect to incur significant legal,
accounting, and other expenses as a newly public company. If we fail to increase our revenue to sufficiently
offset the increases in our operating expenses, we will not be able to achieve or maintain profitability in the
future. These conditions have raised substantial doubt about our ability to continue as a going concern, which is
dependent upon our ability to generate significant revenue and our ability to raise additional funds by way of
our debt and equity financing efforts.

While we have experienced significant revenue and other growth in recent periods, the industry in which we
operate is highly competitive and rapidly changing, and relies heavily on continually introducing compelling
content and products. As such, if we fail to deliver such content and products, do not execute our strategy
successfully or if our content offerings or products are delayed in any way, our revenue may decline, and our
operating results will suffer.

Our business depends on the strength of our brand, and if we are not able to maintain and enhance our
brand, we may be unable to sell our products or services, and our consumer engagement may decline, which
could have a material adverse effect on our business, financial condition, and results of operations.

We believe that our brand, identity and reputation contribute significantly to our success. Maintaining and
enhancing the FaZe brand and reputation is critical to retaining and growing our consumer, sponsor and
advertiser bases. Maintaining and enhancing our brand and reputation depends largely on our continued ability
to provide high-quality, culturally-relevant and entertaining content, as well as competitive Esports competition
results, which may require substantial investment by us and may not be successful. Further, advertisements and
sponsorships, and actions of our advertisers or sponsors may affect our brand and reputation if our consumers
respond negatively to them. Additionally, our brand, identity and reputation may be adversely affected by
perceptions of our industry in general, including perceptions resulting from factors unrelated to our actions or
our content.

To be successful in the future, we believe we must preserve, grow and leverage the value of our brand across all
of our revenue streams. We have in the past experienced, and we expect that in the future we will continue to
receive, a high degree of media coverage. Unfavorable publicity regarding any of our Esports teams, Esports
athletes, content creators, influencers or brand partners regarding their actions or professional performance, or
any unfavorable publicity regarding our ability to attract and retain certain Esports players and coaching staff,
could negatively affect our brand and reputation. Failure to respond effectively to negative publicity could also
further erode our brand reputation.
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In addition, events in our industry, even if unrelated to us, may negatively affect our brand and reputation. As a
result, the size and engagement of our fan base and the demand for our products may decline. Damage to our
brand or reputation or loss of our fans’ commitment for any of these reasons could impair our ability to expand
our fan base, sponsors and commercial affiliates or our ability to sell significant quantities of our products,
which could result in decreased revenue across our revenue streams and have a material adverse effect on our
business, results of operations and financial condition, as well as require additional resources to rebuild our
brand and reputation.

In addition, maintaining and enhancing our brand and reputation may require us to make substantial
investments, some or all of which may be unsuccessful. Failure to successfully maintain and enhance the FaZe
brand and reputation or excessive or unsuccessful expenses in connection with this effort could have a material
adverse effect on our business, results of operations and financial condition.

We are subject to risks associated with operating in a rapidly developing industry and a relatively new
market.

Many elements of our business are unique, evolving and relatively unproven. Our business and prospects
depend on the continuing development of livestreaming of competitive Esports, gaming and lifestyle content.
The market for competitive Esports, gaming and lifestyle content is relatively new and rapidly developing and is
subject to significant challenges. Our business relies upon our ability to cultivate and grow an active
community, and our ability to successfully monetize such community through advertising and sponsorship
opportunities and retail sales. In addition, our continued growth depends, in part, on our ability to respond to the
constant changes in our industry, including rapid technological evolution, continued shifts in gamer trends and
demands, the introduction of new competitors into the market, and the constant emergence of new industry
standards and practices. Developing and integrating new content, products and services could be expensive and
time-consuming, and these efforts may not yield the benefits we expect to achieve at all. Further, if the Esports
gaming advertising and sponsorship market does not continue to grow, or if we are unable to capture and retain
a sufficient share of that market, our results may be materially and adversely affected. We cannot assure you
that we will succeed in any of these aspects or that our industry will continue to grow as rapidly as it has in the
past.

We have experienced rapid growth since our inception and we expect that we will continue to grow. If we are
unable to effectively manage that growth, our financial performance and future prospects will be adversely
dffected.

Since our inception, we have experienced rapid growth in the U.S. and internationally. This growth has included
growth in our fanbase, consumer product sales, content pipeline, Esports/gaming performance, and in the
number of our talent and of our brand sponsorships, among other things. In addition, we expect future growth in
our fanbase, consumer product sales, content pipeline, Esports/gaming performance, the number of brand
sponsorships, and in the number of our talent, as well as in international expansion, mergers and acquisitions,
and emerging monetization areas. This expansion increases the complexity of our business and has placed, and
will continue to place, strain on our management, personnel, operations, systems, financial resources and
internal financial control and reporting functions. The industries in which we operate are rapidly evolving and
may not develop as we expect. Even if our revenue continues to increase, our net revenue growth rates may vary
in the future as a result of macroeconomic factors, increased competition, the maturation of our business, and
other factors. Overall growth of our net revenue will depend on a number of factors, including our ability to:

. Maintain and enhance our reputation and the value of our brand;

. Continue to produce content and offer retail products that our target audience finds appealing so that
we are able to attract new consumers and maintain our existing consumer relationships and
engagement;

. Accurately forecast our revenue and plan our operating expenses;

. Successfully compete in the industries in which we participate, and respond to developments in

these industries;
. Comply with existing and new laws and regulations applicable to our business;
. Successfully expand into new business verticals and new markets, including international markets;

. Hire, integrate, train, and retain talented personnel;
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. Effectively manage the growth of our business, personnel, and operations;
. Effectively manage our costs related to our business and operations; and
. Attract and retain creative talent.

Because we have a limited history operating our business at its current scale, it is difficult to evaluate our
current business and future prospects, including our ability to plan for and model future growth. We may not be
able to manage our growth effectively, which could damage our reputation and negatively affect our operating
results.

Due to a variety of factors, some of which are beyond its control, New FaZe may have lower liquidity
following Closing than is currently expected. This could prevent New FaZe from executing on its business
plan and may result in New FaZe’s results of operation and financial condition being worse than projected.

New FaZe will rely on the availability of capital to grow its business following Closing. The availability of
capital following the Closing could vary significantly due to a variety of factors, some of which are beyond
New FaZe’s control, including but not limited to the level of redemptions by Public Stockholders and the level
of expenses incurred in connection with the Business Combination. On March 10, 2022, in connection with
entering into the Term Loan with B. Riley, FaZe waived the Minimum Proceeds Condition to the Merger
Agreement, which would have required BRPM to deliver $218 million to FaZe at Closing. The Term Loan will
be repaid in full in cash at Closing. Accordingly, the Business Combination may close with significantly less
cash contributed to FaZe than initially expected. For additional discussion of the Term Loan and waiver of the
Minimum Proceeds Condition, see the sections titled “Ancillary Agreements Related to the Business
Combination — Background to the Business Combination,” “Management’s Discussion and Analysis of
Financial Condition of FaZe — Liquidity and Capital Resources — Debt — 2022 B. Riley Term Loan” and
“Certain Relationships and Related Party Transactions — BRPM — B. Riley Loan to FaZe.”

If New FaZe’s liquidity post-Closing is less than $218 million, including as a result of FaZe waiving the
Minimum Proceeds Condition, FaZe repaying the Term Loan at Closing, high redemptions by Public
Stockholders or higher than expected expenses incurred in connection with the Business Combination, New
FaZe would have less cash available to pursue its anticipated growth strategies and new initiatives, including
FaZe’s acquisition strategy. As a result, New FaZe’s results of operations and financial condition may be worse
than projected.

Esports professionals, influencers and content creators historically have accounted for a substantial portion
of our revenue. If these Esports professionals, influencers and content creators were to become less popular
and we are unable to identify and acquire suitable replacements, our business and prospects could suffer.

Historically, our Esports professionals, influencers and content creators have accounted for a substantial portion
of our revenue. For the three months ended March 31, 2022, one content creator accounted for approximately
27% of FaZe Clan revenue. For the year ended December 31, 2021, the same content creator accounted for
approximately 22% of FaZe Clan revenue, of which approximately 8% represented a one-time payment to FaZe
for the sale of a five-year exclusive license to certain historical content posted to YouTube by this content
creator prior to March 2021. See “Business of New FaZe — Monetization — Talent Network,” “Business of New
FaZe — Monetization — Content” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations of FaZe — Results of Operations — Revenue.” We expect that our popular Esports
professionals, influencers and content creators will continue to produce a disproportionately high percentage of
our revenues and profits. As we have grown our talent roster, we have worked to develop a broad talent base
capable of sustaining and growing the FaZe brand. However, our revenue from this content creator or any of our
other talent may fluctuate in the future because of similar one-time sales to third parties of content created by
any particular FaZe talent, or because of other one-time or limited events, which we anticipate would take place
in the future. The failure of such a content creator to achieve results as anticipated could negatively impact our
business. Other than the historical revenue attributable to this one content creator being material to our business
for the year ended December 31, 2021 and the three months ended March 31, 2022, we are not dependent on
any one Esports professional, influencer, and/or content creator. However, if the popularity of an Esports
professional, influencer or content creator declines, as has happened in the past with other popular Esports
professionals, influencers and content creators, we may have difficulty identifying and acquiring suitable
replacements. If we are unable to identify and acquire suitable replacements for any of our Esports
professionals, influencers or content creators in a timely manner and on terms agreeable to us, our brand could
lose popularity, which would negatively impact our business.
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Competition within the online entertainment industry as well as the broader entertainment industry is intense
and our existing and potential consumers may be attracted to competing forms of entertainment such as
television, movies and sporting events, as well as other entertainment and gaming options on the internet. If
our Esports professionals, influencers and content creators do not maintain or increase their popularity, our
business, financial condition, results of operations and prospects would be materially adversely affected.

The specific industries in which we operate, including online gaming and lifestyle content, professional Esports,
and retail merchandise, are characterized by dynamic consumer demand and technological advances, and there
is intense competition among online gaming and traditional entertainment providers. A number of established
companies producing content similar to ours compete with us and our platform, and other companies may
introduce competitive services in the future. These competitors may spend more money and time on developing
their respective platforms, undertake more extensive marketing campaigns, adopt more aggressive business
strategies, or otherwise develop more appealing content offerings than ours, which could negatively impact our
business. Furthermore, new competitors may enter our industry and compete directly with us. If we are not able
to maintain or improve our market share, or if the offerings on our platform do not continue to be popular, our
business could suffer.

We operate in the digital entertainment and gaming industries within the broader entertainment industry, and our
consumers face a vast array of easily accessible entertainment choices. Other forms of entertainment, such as
television, movies and sporting events, as well as other forms of digital entertainment, are more well established
and may be perceived by the users to offer greater variety, affordability, interactivity, and enjoyment. We
compete with these other forms of entertainment for the discretionary time and income of these consumers, and
competition within the industries we operate and the broader entertainment industry is intense. If we are unable
to sustain sufficient interest in our platform in comparison to other forms of entertainment, including new forms
of entertainment, we could experience reduced demand for our content, live events and overall popularity,
which could have an adverse effect on our business financial condition and results of operations.

Misalignment with public and consumer tastes and preferences for entertainment and retail consumer
products could negatively impact demand for our entertainment offerings and products, which could have an
adverse effect on our business, financial condition, results of operations and prospects.

We create entertainment content and consumer products, the success of which depends substantially on
consumer interests and preferences that frequently change in unpredictable ways. The success of our business
depends on our ability to consistently create digital content and consumer products, and to have popular talent,
that meet the changing preferences of the broad consumer market and respond to competition from an
expanding array of entertainment choices facilitated by technological developments in the availability and
delivery of digital content. Misalignment of our content, products, and talent if we are not successful in
responding to rapidly changing public and consumer tastes and preferences, could impact demand for our
offerings and our business, financial condition, results of operations and prospects could be materially affected.

We primarily rely, and expect to continue to primarily rely, on third-party mass media platforms such as
YouTube, TikTok, Twitter, Instagram, and Twitch to deliver our content offerings to fans and potential
viewers and any failure, disruption of or interference with our use of such streaming services could disrupt
the availability of our content and adversely affect our business, financial condition, results of operations
and prospects.

The success of our business is driven in part by the commercial success and adequate supply of third-party mass
media channels through which we may distribute our content, including YouTube, TikTok, Twitter, Instagram,
and Twitch. Our success also depends on our ability to accurately predict which channels and platforms will be
successful with the FaZe and larger gaming communities, our ability to develop commercially successful
content and distribute it on these platforms. Additionally, we may enter into certain exclusive licensing
arrangements that affect our ability to deliver or market our content on certain channels and platforms. A
channel or platform may not succeed as expected or new channels or platforms may take market share and
consumers away from platforms for which we have devoted significant resources. If demand for the channels or
platforms for which we are developing and producing our content is lower than our expectations, we may be
unable to fully recover the investments we have made, and our financial performance may be negatively
impacted. Alternatively, a channel or platform for which we have not devoted significant resources could be
more successful than we initially anticipated, causing us to not be able to take advantage of meaningful revenue
opportunities.
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Significant disruption during live events that we participate in, such as power and internet outages, may
adversely affect our business.

We, as well as the teams in the Esports leagues we compete in, host and participate in numerous live events each
year, some of which are attended by a large number of people. If an event we host or in which we participate
experience an internet or power outage, the event may be delayed or canceled, and our reputation may be
harmed. Additionally, there are many risks that are inherent in large gatherings of people, including the risk of
an actual or threatened terrorist act, fire, explosion, protests, riots, and other safety or security issues, any one of
which could result in injury or death to attendees and/or damage to the facilities at which such an event is
hosted. While we maintain insurance policies, they may be insufficient to reimburse us for all losses or all types
of claims that may be caused by such an event. Moreover, if there were a public perception that the safety or
security measures are inadequate at the events we host or events hosted by our teams in the Esports leagues we
compete in, whether or not the case, it could result in reputational damage and a decline in future attendance at
events hosted by us or the leagues in which our Esports teams compete.

We focus our business on our Esports professionals, influencers and content creators and consumers, and
acting in their interests in the long-term may conflict with the short-term expectations of investors.

A significant part of our business strategy and culture is to focus on long-term growth and the development and
experience of our Esports professionals, content creators and influencers over short-term financial results. We
expect our expenses to continue to increase in the future as we broaden our Esports athlete, content creator and
influencer community, and increase the amount and types of content offerings available on the FaZe platform.
We expect to continue making significant investments to grow our platform and develop new capabilities for the
benefit of our Esports professionals, content creators, influencers and consumers. Such expenditures may not
result in improved business results or profitability over the long-term. If we are ultimately unable to achieve or
improve profitability at the level or during the time from anticipated by securities or industry analysts, investors
and our stockholders, the trading price of our stock may decline.

Negative events or negative media coverage relating to, or a declining popularity of, industries in which we
operate and gaming in particular, or other negative coverage of our brand, or third parties with whom we are
dffiliated with, may adversely impact our ability to retain existing consumers of our entertainment offerings
or attract new consumers, which could have an adverse impact on our business, financial condition, results
of operations and prospects.

Public opinion can significantly influence our business. Unfavorable publicity regarding the industries in which
we operate, us or our brand, and any third-party persons with whom we are associated with, the popularity of
our industry, the security of our platform and the platforms of our competitors and the content of our offerings,
litigation, or regarding the actions of third parties with whom we have relationships, could seriously harm our
reputation. Negative commentary regarding us, our products or influencers and other third parties who are
affiliated with us may also be posted on social media platforms and may be adverse to our reputation or
business. Influencers with whom we maintain relationships could engage in behavior or use their platforms to
communicate directly with our consumers in a manner that reflects poorly on our brand and may be attributed to
us or otherwise adversely affect us. It is not possible to prevent such behavior, and the precautions we take to
detect this activity may not be effective in all cases. Our target consumers often value readily available
information and often act on such information without further investigation and without regard to its accuracy.
The harm may be immediate, without affording us an opportunity for redress or correction. Negative public
perception of us could adversely affect the size, demographics and engagement of our consumers and result in
decreased revenue, slower growth rates or other unforeseeable consequences, which could seriously harm our
business.

Some content creators or other persons associated with us may make unauthorized, fraudulent, or illegal use
of games on third-party platforms, including through unauthorized third-party websites or “cheating”
programs, which may negatively impact our brand and adversely affect our business.

Unrelated third parties have developed, and may continue to develop, “cheating” programs that enable players
to exploit vulnerabilities in games, play them in an automated way, collude to alter the outcome or otherwise
obtain unfair advantages. These programs and practices undermine the integrity of our platform and brand, as
they harm the experiences of players who play fairly. If we are unable to prevent our content creators or other
associated persons from using “cheating” programs, our reputation may be damaged. If our brand is associated
with “cheating,” it could result in lost revenue from sponsorships and advertising, cause us to lose personnel,
and distract our management team from daily operations, which could adversely affect our business, financial
condition, operating results, reputation and future prospects.
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Our use of social media, particularly for marketing and ecommerce, may increase our burden to monitor
compliance of such materials with applicable terms of use, laws and regulations.

Use of social media and influencers may materially and adversely affect our reputation or brand and may
subject us to fines or other penalties. As laws and regulations in the use of these platforms and devices, failure
to abide by applicable laws and regulations in the use of these platforms and devices, failure to abide by
applicable terms of use of these platforms, or otherwise could subject us to regulatory investigations, class
action lawsuits, liability, fines or other penalties. In addition, an increase in the use of social media for
marketing may cause an increase in our burden to monitor compliance of such materials, and increase the risk
that such materials contain problematic or marketing claims in violation of applicable regulations.

We use third-party social media platforms as, among other things, a way to engage with our fans and to enhance
our brand marketing efforts. For example, we maintain Instagram, Facebook, Twitter, YouTube and Twitch
accounts. We also maintain relationships with many influencers and engage in sponsorship initiatives. As
existing e-commerce and social media platforms continue to rapidly evolve and new platforms develop, we
must continue to maintain a presence on these platforms and establish presences on new or emerging popular
social media platforms, as well as remain in compliance with the various, and often changing, terms of use of
such platforms. If we are unable to cost-effectively use social media platforms to engage with our audience and
enhance our brand marketing efforts, or if the platforms we use do not evolve quickly enough for us to fully
optimize such platforms, or if we are unable to remain compliant with applicable terms of use of such platforms,
our ability to acquire new consumers and our financial condition may suffer. Furthermore, as laws and
regulations rapidly evolve to govern the use of these platforms and devices, the failure by us, our employees,
our network of social media influencers, our sponsors or third parties acting at our direction to abide by
applicable laws and regulations in the use of these platforms and devices or otherwise could subject us to
regulatory investigations, class action lawsuits, liability, fees, or other penalties and have a material adverse
effect on our business, financial condition and operating results.

In addition, an increase in the use of social media for product and content promotion and marketing may cause
an increase in the burden on us to monitor compliance of such materials, and increase the risk that such
materials could contain problematic or marketing claims in violation of applicable regulations. For example, in
some cases, the FTC has sought enforcement action where an endorsement has failed to clearly and
conspicuously disclose a financial relationship or material connection between an influencer and an advertiser.
We do not prescribe what our FaZe content creators and influencers post, and if we were held responsible for
the content of their posts or their actions, we could be forced to alter our practices, which could have an adverse
impact on our business.

We rely on certain assumptions and estimates in calculating our key metrics, and real or perceived
inaccuracies in such metrics may harm our reputation and negatively affect our business.

We track certain key operating metrics, including Total Reach and Average Revenue Per YouTube Subscriber,
using internal data analytics tools, which have certain limitations. In addition, we rely on data received from
third parties, including third-party platforms on which we maintain an active presence, to track certain
performance indicators. Data from both such sources may include information relating to fraudulent accounts
and interactions with our website or the social media accounts we and our content creators and influencers
maintain (including as a result of the use of bots, or other automated or manual mechanisms to generate false
impressions that are delivered through their accounts). We have only a limited ability to verify data from our
sites or third parties, and perpetrators of fraudulent impressions may change their tactics and may become more
sophisticated, which would make it still more difficult to detect such activity.

Our methodologies for tracking metrics may also change over time, which could result in changes to the metrics
we report. If we undercount or overcount performance due to the internal data analytics tools we use or issues
with the data received from third parties, or if our internal data analytics tools contain algorithmic or other
technical errors, the data we report may not be accurate or comparable with prior periods. In addition,
limitations, changes or errors with respect to how we measure data may affect our understanding of certain
details of our business, which could affect our longer-term strategies. If our performance metrics are not
accurate representations of the reach or monetization of our network, if we discover inaccuracies in our metrics
or the data on which such metrics are based, or if we can no longer calculate any of our key performance
metrics with a sufficient degree of accuracy and cannot find an adequate replacement for the metric, our
business, financial condition and operating results could be adversely affected. If our measures of these key
operating metrics are inaccurate, our partnerships, including with our Significant Sponsors with whom we have
sponsorship or other partnerships, may not value our platform and relationship the same and
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as a result our business, revenue and financial results would be harmed. For additional discussions on Total
Reach, Average Revenue Per YouTube Subscriber and Total Number of Significant Sponsors see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of Faze — Key
Performance Indicators.”

Certain of the estimates and assumptions on which our financial projections are based have proven, and may
again in the future prove, to be inaccurate in light of subsequent events and circumstances, which may cause
our actual results to differ materially from such projections, and which may adversely affect our future
profitability, cash flows and the market price of New FaZe common stock.

Our ability to forecast our future operating results is subject to a number of uncertainties, including our ability
to plan for and model future growth and expenses. We have encountered, and will continue to encounter, risks
and uncertainties frequently experienced by growing companies in rapidly evolving industries as we continue to
grow our business. The FaZe Forecasts included in this proxy statement/prospectus were prepared by FaZe
management in September 2021 for BRPM to use as a component of its overall evaluation of FaZe and included
FaZe’s estimates and assumptions as of September 2021 concerning various factors (which were subject to
significant risks and uncertainties), including internally derived estimated total revenue, gross profit, and
adjusted EBITDA for the years ending 2021 through 2025. See “Certain Projected Information” for more
information. For example, for fiscal year 2021, while we exceeded both total revenue and gross profit of the
2021 FaZe Forecasts (as such term is defined later in this proxy statement/prospectus), our Adjusted EBITDA
for the fiscal year ended December 31, 2021 was $9.7 million less than the Adjusted EBITDA of the 2021 FaZe
Forecasts, largely due to a change in methodology of the calculation of such metric to align with existing SEC
non-GAAP guidance, which resulted in the Adjusted EBITDA for the year ended December 31, 2021 being
reduced by $6.6 million. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of FaZe” for more information.

We currently expect our actual 2022 results to differ materially from the FaZe Forecasts for several reasons,
including, among other things: (i) based on current market trends, we expect levels of redemptions by Public
Stockholders in connection with the Business Combination higher than that underlying the Minimum Proceeds
Condition, and accordingly we may have less than $218 million in transaction proceeds, which may cause
significant delays in, or limit the scope of, our planned acquisition strategy and our planned international
expansion; (ii) we expect costs of revenue to be higher than projected in the FaZe Forecasts as a result of
increased budgets for planned original content to enhance the quality of production and participating talent; (iii)
we expect general and administrative expenses for 2022 to be higher than projected in the FaZe Forecasts by at
least 30% as a result of higher than expected costs associated with investing in growth initiatives, our
accelerated decision following the execution of the Merger Agreement to hire more executives — including a
Chief Commercial Officer and Chief Operating Officer — to position the Combined Company with a strong
corporate governance structure, and other employees as we scale, the accelerated pace of hiring executives and
other employees, and higher costs related to being a public company, including those related to directors’ and
officers’ liability insurance; (iv) we expect revenues for 2022 to be lower than projected in the FaZe Forecasts
by 20%, but revenues may be higher or lower, as a result of changes to original programming planned for 2022,
slower than anticipated retail growth in consumer products and delays in our planned international expansion as
a result of less than anticipated proceeds available from the Trust Account; and (v) as a result of anticipated
higher costs and lower revenues, we expect Adjusted EBITDA to be lower than in the FaZe Forecasts. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of FaZe” for more
information.

Additionally, we currently expect our actual 2023 results to differ materially from the FaZe Forecasts for several
reasons, including, among other things: (i) the continued and cumulative effects of the factors described in the
immediately preceding paragraph, including less than anticipated transaction proceeds and increased costs of
revenue; (ii) higher than projected general and administrative expenses as a result of the full year impact of
employee and executive hires and public company expenses, including directors’ and officers’ liability
insurance; (iii) lower than projected revenues as a result of a reduced production slate and budget size for
content and challenges with expanding our consumer products business given existing licensing arrangements in
place that restrict us from effectively capitalizing opportunities, such as scaling internationally; and (iv) as a
result, lower than projected Adjusted EBITDA.

Given the dynamic nature of the markets we operate in, and the current status of our business, although we lack
the visibility to reasonably quantify, the results for the future periods beyond 2023 may also materially differ
from the respective FaZe Forecasts. As such, you are cautioned not to place undue reliance on the FaZe
Forecasts in making a decision regarding the Business Combination.
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In addition, we are also monitoring and evaluating emerging growth opportunities and believe some
opportunities such as digital goods are growing more rapidly than expected, which may accelerate the timeline
of our investment in these growth opportunities as early as 2022 and/or 2023. Investment in emerging
opportunities comes with significant execution risk and may include direct costs relating to launching a new
product or service, hiring employees, signing talent and/or increases in marketing events and expense.

If we experience high redemptions by Public Stockholders in connection with the Business Combination, we
will have less Trust Account proceeds available to pursue our anticipated growth strategies and new initiatives,
including our acquisition strategy, than the at least $218 million in proceeds initially expected, which could
have a material impact on our projected estimates and assumptions and actual results of operations and financial
condition. The estimates and assumptions used in building the FaZe Forecasts required the exercise of judgment
and were and continue to be subject to various economic, business, competitive, regulatory, legislative, political
and other factors. There can be no assurance that the projected results will be realized even after accounting for
the differences discussed herein, or that actual results will not be significantly higher or lower than estimated.
Our failure to achieve our projected results could harm the trading price of New FaZe securities and New
FaZe’s financial position following the completion of the Business Combination, and adversely affect New
FaZe’s future profitability and cash flows. For more information on expectations regarding expenses relative to
projections, see “Key Components of Sales and Expenses” in the section titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of FaZe.”

Our industry is subject to rapid technological change, and if we do not adapt to, and appropriately allocate
our resources among, emerging technologies and business models, our business may be negatively impacted.

Technology changes rapidly in the entertainment industry. We must continually anticipate and adapt to emerging
technologies and business models to stay competitive. Forecasting the financial impact these changing
technologies and business models may have is inherently uncertain and volatile. Supporting a new technology
or business model may require affiliating with a new business or technology vendor, and such affiliation may be
on terms that are less favorable to us than those for traditional technologies or business models. If we invest in
the development of content offerings that incorporate a new technology or business model that does not achieve
significant popularity, whether because of competition or otherwise, we may not recover the often substantial
costs of developing and marketing those content offerings, or recover the opportunity cost of diverting company
resources away from other content and product offerings. In the near and longer term, we expect to take
advantage of broader trends such as the growth of the metaverse in the digital economy and the associated
increase in importance of technologies such as blockchains, virtual reality and augmented reality. We may not
be successful in allocating our resources to these new areas and may not recover the costs and opportunity costs
of investing in these opportunities instead of others. Further, our competitors may adapt to these or other
emerging technologies or business models more quickly or effectively than we do.

If, on the other hand, we elect not to pursue the development of content offerings or other opportunities
incorporating a new technology, or otherwise elect not to pursue new business models that achieve significant
success and popularity, it may have adverse consequences to our business. It may take significant time and
expenditures to shift financial and personnel resources to that technology or business model, and it may be more
difficult to compete against existing companies that incorporate that technology or business model effectively.

We depend in part on internet search engines to direct traffic and refer new consumers to us. If search
engines’ methodologies and policies are modified or enforced in ways we do not anticipate, or if our search
results page rankings decline for others reasons, traffic to our website, YouTube, TikTok, Twitter, Instagram
and Twitch accounts, as well as overall retention of reengagement could decline, which could have an
adverse impact on our business and results of operations.

We depend in part on internet search engines such as Google, Bing and Yahoo! to direct a significant amount of
traffic to our platform. Our ability to maintain and increase the number of visitors directed to our platform from
search engines is not within our control. Search engines such as Google have, and may continue to modify their
search algorithms (including what content they index) and policies or enforce these policies in ways that are
detrimental to us, that we are not able to predict or without prior notice. If these algorithms or policies are
changed, or if policies are enforced in detrimental ways to us, we may experience declines in traffic and fan
growth as a result. In addition, some or all of these changes in policies or their enforcement may not apply in the
same manner to some or all of our competitors, and as a result our competitors may experience more favorable
search results than we do. Any significant reduction in the traffic directed to our platform from search engines
could harm our business and results of operations.
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If we are unable to compete effectively for advertisers and sponsors, our business, revenue and financial
results could be negatively affected.

We face significant competition for advertising and sponsorship revenue across a variety of formats. To compete
effectively, we must enable our advertisers and sponsors to easily have access to the FaZe platform. In order to
grow our revenue and improve our operating results, we must increase our share of advertising and sponsorship
spend relative to our competitors, as well as more robust tools to measure the effectiveness of advertising and
sponsorship campaigns.

Some of our larger competitors leverage their advertiser and sponsor relationships based on their products and
services to gain additional share of advertising and sponsorship spend. They also sometimes have large
distributed sales forces and an increasing amount of control over mobile distribution channels. These
competitors could have access to large volumes of data and other important information, which may enable
them to better understand their consumer base and develop and deliver more targeted advertising and more
relevant and appealing sponsors. They may not need to rely on third-party data, including data provided by
advertisers or sponsors, in order to effectively target their campaigns, which could make their platform more
attractive to advertisers and sponsors than ours if third-party data ceases to be available to us, whether because
of regulatory changes, privacy concerns or other reasons. If we are unable to provide our advertisers and
sponsors with the ability to effectively target our audience, or if our advertisers and sponsors do not believe that
our value proposition is as compelling as those of our competitors, we may not be able to attract new advertisers
and sponsors or retain existing ones, and our business, revenue and financial results could be harmed.

We must effectively operate with mobile operating systems, web browsers, social media applications,
networks, regulations and standards, which we do not control. Changes in our content offerings on or other
changes to such mobile operating systems, web browsers, social media applications, networks, applicable
laws, regulations and standards may negatively impact our business.

We make our services available across a variety of mobile operating systems and devices. We are dependent on
the interoperability of our services with popular mobile devices, web browsers and mobile operating systems
that we do not control, such as Chrome, Safari, Android and iOS. Any changes in such mobile operating
systems or devices that degrade the availability of our content or give preferential treatment to competitors
could adversely affect viewership of our content. In order to deliver high quality content, it is important that our
offerings are available across a range of mobile operating systems, networks, mobile devices and standards that
we do not control. We may not be successful in developing relationships with key participants in the mobile
industry or in developing content that operate effectively with these operating systems, networks, devices and
standards. In the event that it is difficult for our consumers to access our content, particularly on their mobile
devices, our brand reputation and business could be harmed.

We rely on software, technologies and related services from other parties to operate certain functions of
our day-to-day business, and problems in their use or access could increase our costs and harm our business,
revenue and financial results.

We rely on software, technologies and related services from third parties to operate critical internal and day-to-
day functions of our business. Third-party technologies or service that we utilize may become unavailable due
to a variety of reasons, including outages, interruptions or failure to perform under a relevant agreement.
Unexpected delays in their availability or function can, in turn, affect our operations. Further, third-party
software or service providers may cease to provide such software or services on commercially reasonable terms
or may fail to properly maintain or update their software. In such instances, we may be required to seek licenses
to similar software or services from other parties on less favorable economic terms. These occurrences, delays
and limitations, if they occur, could harm our business, financial condition and results of operations.

The importance of retail sales to our business exposes us to the risks of that business model, including
negative economic conditions affecting the purchases of discretionary items, supply chain and other
distribution issues or disruptions, fluctuations in sales and the volatility of consumer preferences.

Our retail business is subject to global economic conditions and their impact on consumer discretionary
spending. Some of the factors that may negative influence consumer spending include high levels of
unemployment, higher consumer debt levels, reductions in net worth, declines in asset values and related market
uncertainty, home foreclosures and reductions in home values, fluctuating interest rates and credit availability,
fluctuating fuel and other energy costs, fluctuating commodity prices and general uncertainty regarding the
overall future political and economic environment. Consumer purchases of discretionary items, including the
merchandise that we offer, generally decline during periods
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of economic uncertainty or downturn, when disposable income is reduced or when there is a reduction in
consumer confidence. Adverse economic changes could reduce consumer confidence, and thereby could
negatively affect our retail business. These economic difficulties and other macroeconomic challenges change
rapidly and are difficult to predict, and if we are unable to adequately address them, our business may be
harmed.

Our business may be harmed if our Esports professionals, influencers and content creators, or other third
parties with whom we are dffiliated with and rely upon, misappropriate sensitive information of ours or our
intellectual property, or fail to provide adequate services.

In many cases, our Esports professionals, content creators, influencers, partners and other third party affiliates
are given access to sensitive information or our intellectual property in order to provide services and support to
the FaZe brand. These Esports professionals, content creators, influencers, content creators and other third party
affiliates may misappropriate or misuse our information or intellectual property and engage in unauthorized use
of it. Further, the failure of these individuals to provide adequate services and content could result in a
disruption to our business operations or an adverse effect on our reputation and may negatively impact our
business. At the same time, if the media, consumers, employees or any third parties raise any concerns about
our actions in association with the actions of another party, this could also damage our reputation and our
business.

If we are unable to maintain, train and build effective domestic and international sales and marketing
infrastructure, we will not be able to continue to commercialize and grow our brand successfully.

As we grow, we may not be able to secure sales personnel or organization that are adequate in number or
expertise to successfully market and sell our brand products on a global scale. If we are unable to expand our
sales and marketing capability, train our sales force effectively or provide any other capabilities as necessary to
commercialize our brand internationally, we may need to contract with third parties to market and sell our
brand. If we are unable to establish and maintain compliant and adequate sales and marketing capabilities, we
may not be able to increase our revenue, and may generate increased expenses without the benefit of increased
revenue.

If we are unable to renew or replace key commercial agreements on similar or better terms, or attract new
sponsors, our business, revenue and financial results could be negatively affected.

Our commercial revenue for the three months ended March 31, 2022 represented 50% of our total revenue, and
for the years ended 2021 and 2020, our commercial revenue represented 45% and 43% of our total revenue,
respectively. Our commercial revenue is generated from agreements with our sponsors, and these agreements
have finite terms. When these contracts expire, we may not be able to renew or replace them with contracts on
similar or better terms or at all. One of our first sponsorship agreements, which expired by its terms in February
2022 and was not renewed by FaZe, was with a global sponsor, G Fuel LLC (“G Fuel”), that represented
industries including beverages, supplements and energy drinks (the “G Fuel Sponsorship Agreement”). For the
year ended December 31, 2021, the G Fuel Sponsorship Agreement represented 12% of our revenue. This
agreement was terminated by its terms effective April 2022. Although we have entered into a new sponsorship
agreement with another company in the energy drink space, as well as other sponsorships as described in the
section titled “Business of New FaZe — Monetization — Brand Sponsorships,” a delay or failure to renew or
replace sponsorship agreements or other commercial agreements on similar or better terms could result in a
reduction in our commercial revenue. Such a reduction could have a negative effect on our overall revenue and
our ability to continue to compete in our industry if we do not engage in other sponsorship arrangements. For
future periods, no single sponsorship agreement is expected to represent ten percent or more of our total
revenue. As part of our business plan, we intend to grow our commercial portfolio by continuing to add new
sponsors. We may not be able to successfully execute this plan and our efforts to otherwise promote our brand
to attract new sponsors may fail to do so, which could negatively affect our ability to achieve our goals, which
could have a material adverse effect on our business, results of operations and financial condition. For further
discussion of our sponsorship agreements, see the section titled “Business of New FaZe — Monetization —
Brand Sponsorships.”

Additionally, the risk of being unable to renew or replace key contracts on similar or more favorable terms, or to
partner with additional sponsors, may increase as the impacts of COVID-19 continue to be felt across the global
economy. If we are unable to renew or replace certain key contracts on similar or more favorable terms as they
expire or otherwise terminate, our business, results of operations and financial condition could suffer.

67




Table of Contents

Negotiation and pricing of key media contracts are outside our control and those contracts may change in
the future.

Our Esports teams participate in events hosted by the relevant leagues in which our teams participate. We are
not a party to the broadcast and other relevant media contracts to which these leagues enter, and we do not have
control over their terms or conditions. We rely on the streaming and broadcast of events in which our Esports
teams participate to promote our brand and help retain existing and attract new fans and consumers, and if the
media contracts related to the availability of some or all of the events in which our Esports teams participate are
terminated or otherwise changed, our business may suffer.

The effect of uncertainties related to the global COVID-19 pandemic on U.S. and global economies,
including delays in live events returning, has impacted and may in the future continue to impact our
business, results of operations, and financial condition.

As a result of the COVID-19 pandemic and related public health measures, federal, state, local and foreign
governmental authorities have imposed, and continue to impose, protocols and restrictions intended to contain
the spread of the virus, including limitations on the size of gatherings, mandated closure of work facilities,
schools and businesses, quarantines, lockdowns and travel restrictions. In addition, we have established, and
will continue to maintain protocols to promote the health and safety of our workforce and business associates.
Substantially all of our office locations, including our headquarters in Los Angeles, California, remain closed to
the majority of our employees and onsite access limited to those with a critical need.

We have continued to operate our business effectively throughout the COVID-19 pandemic. Our primary focus
has been the safety and well-being of our employees and their families, as well as the continuation of our
operations so that we can continue to serve our investors and those who have entrusted us with their capital. Our
technology infrastructure has proven to be robust and capable of supporting our business as our business
functions have been conducted primarily on a remote basis. We have leveraged technology to help ensure that
our teams stay connected and productive and there continues to be frequent communication across all levels of
our business. We have continued to actively communicate with our workforce and business associates through
videoconference, teleconference and email. Our board has continued to convene as needed. The COVID-19
pandemic caused us to modify our business practices by reducing costs related to employee travel and physical
participation in activities, meetings, events, and conferences; however, these costs may increase in the future as
pandemic restrictions are lifted. Specifically, we ordered all employees to work from home in March 2020.
Since the beginning of July 2021, we have allowed employees to come back to the office if they test negative
for COVID-19, and we have commenced limited travel.

The extent of the impact of the COVID-19 pandemic depends on future developments that cannot be accurately
predicted, such as the speed and effectiveness of ongoing worldwide containment and vaccination efforts and
the impact of these and other factors on our employees, consumers, brand partners, Esports professionals,
content creators and influencers. We paused production on our newest competition series, FaZe 1, due to an
outbreak of COVID-19, in accordance with FaZe’s and the Center for Disease Control and Prevention’s
(“CDC”) health and safety guidelines. Production has recently resumed. If we are not able to flexibly respond
and manage the ongoing impact of these and other currently known impacts related to the COVID-19 pandemic,
our business could be harmed.

We may be unable to effectively manage the continued growth and the scope and complexity of our business,
including our expansion into adjacent industries or business opportunities with well-established competitors.

We have experienced significant growth in the scope and complexity of our business, including through
development of our Esports and consumer products businesses. Our future depends, in part, on our ability to
manage this expanded business and our aspirations for continued expansion and growth. We have dedicated
resources both to new business models that are largely untested and to adjacent business opportunities in which
very large competitors have an established presence, as is the case with our sponsorship and consumer products
businesses. We do not know to what extent our future expansions will be successful. Further, even if successful,
our aspirations for growth in our core businesses and adjacent businesses could create significant challenges for
our management, operational and financial resources. If not managed effectively, this growth could result in the
over-extension of our operating infrastructure, and our management systems, information technology systems,
and internal controls and procedures may not be adequate to support this growth. Failure by these new business
or failure to adequately manage our growth in any of these ways may cause damage to our brand or otherwise
negatively impact our core business. Further, the success of these businesses is largely contingent on the success
of our underlying brand and as such, a decline in the popularity of our brand may impact the success of these
businesses.
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We are a global company and are subject to the risks and uncertainties of conducting business outside the
U.S. While international expansion is one of our growth objectives, we may not be able to materialize on
available acquisition opportunities, or guarantee that we will successfully integrate those acquisitions into
our existing business.

We conduct business throughout the world, and we derive a substantial amount of our retail revenue from the
U.S., and some of our retail revenue from outside the U.S. We expect that international sales will continue to
account for a portion of our retail revenue and that sales in emerging markets globally will continue to be a part
of our international sales strategy. As such, we are, and may be increasingly, subject to risks inherent in foreign
trade generally, as well as risks inherent in doing business in non-U.S. markets, including increased tariffs and
duties, compliance with economic sanctions, fluctuations in currency exchange rates, shipping delays, increases
in transportation and shipping costs, international political, regulatory and economic developments, unexpected
changes to laws, regulatory requirements, and enforcement on us and our platform providers and differing local
business practices, all of which may impact us or make it more difficult for us to conduct business in foreign
markets.

A deterioration in relations between either us or the U.S. and any country in which we have significant sales, or
the implementation of government regulations in the U.S. or such a country, could result in the adoption or
expansion of trade restrictions, including economic sanctions or absolute prohibitions, that could have a
negative impact on our business. In addition, cultural differences may affect consumer preferences and limit the
international popularity of FaZe in certain areas or require us to modify the products and content we offer or the
method by which we deliver our content to our consumers in order to be successful in those areas. If we do not
correctly assess consumer preferences in the countries in which we sell our products and offer our entertainment
content, the success of our international operations will be negatively impacted.

We are also subject to risks that our operations outside the U.S. could be conducted by our employees,
contractors, third-party affiliates, representatives, or agents in ways that violate the Foreign Corrupt Practices
Act, the UK. Anti-Bribery Act or other similar anti-bribery or financial crime laws. While we have policies,
procedures, and training for our employees, intended to secure compliance with these laws, our employees,
contractors, third-party affiliates, representatives or agents may take actions that violate our policies. Moreover,
it may be more difficult to oversee the conduct of any such persons who are not our employees, potentially
exposing us to greater risk from their actions.

Fluctuations in exchange rates may negatively affect our results of operations.

While we currently price our products in U.S. dollars, even in international markets, we may become more
exposed to the effects of fluctuations in currency exchange rates as we continue to expand our international
reach. We generally collect revenue from our international markets in U.S. currency. As of and for the three
months ended March 31, 2022 and the year ended December 31, 2021, we had consumers in over 100 countries
and approximately 13.5% and 9.5% of our merchandise revenue was derived from outside the U.S.,
respectively. Rapid appreciation of the U.S. dollar against foreign currencies can harm our reported results and
cause the revenues derived from outside the U.S. and Canada to decrease. In addition, even if we do adjust the
cost of our products in foreign markets to track appreciation in the U.S. dollar, such appreciation could increase
the costs of purchasing our products outside of the U.S., adversely affecting our business, results of operations
and financial condition.

As we continue to expand, we may also incur expenses for employee compensation and other operating
expenses at non-U.S. locations in the local currency should we establish a local presence in international
regions. Fluctuations in the exchange rates between the U.S. dollar and other currencies could result in the
dollar equivalent of our expenses being higher which may not be offset by additional revenue earned in the local
currency. This could have a negative impact on our reported results of operations. To date, we have not engaged
in any hedging strategies and any such strategies, such as forward contracts, options and foreign exchange
swaps related to transaction exposures that we may implement in the future to mitigate this risk may not
eliminate our exposure to foreign exchange fluctuations. Moreover, the use of hedging instruments may
introduce additional risks if we are unable to structure effective hedges with such instruments.

A cybersecurity-related attack, significant data breach, or disruption of the information technology systems
or networks on which we rely could negatively impact our business.

In the course of our day-to-day business, we and third parties on our behalf create, store, and/or use
commercially sensitive information, including internal communications and confidential information with
respect to our Sponsors,
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talent, consumers, and employees. A malicious cybersecurity-related attack, intrusion or disruption by hackers
(including through spyware, ransomware, viruses, phishing, denial of service, and similar attacks) or other
breach of the systems on which such information and other sensitive data is stored could lead to piracy of our
content, fraudulent activity, disclosure, or misappropriation of, or access to, our sponsors’, talents’, consumers’,
or employees’ information, or our own data. We have implemented cybersecurity programs and the tools,
technologies, processes, and procedures intended to secure our data and systems, and prevent and detect
unauthorized access to, or loss of, our data, or the data of our sponsors, talent, consumers, or employees.
However, because these cyberattacks may remain undetected for prolonged periods of time and the techniques
used by criminal hackers and other malicious third parties to breach systems change frequently, we may be
unable to anticipate these techniques or otherwise be successful in preventing or responding to cyberattacks. If
we are subject to a cybersecurity breach, or a security-related incident, we may have a disruption in the
availability of our products and content offerings, we may have a loss in sales or be forced to pay damages or
incur other costs, including from the implementation of additional cyber and physical security measures, or
suffer reputational damage that could have a negative impact on our operations and financial results.

Additionally, although we maintain insurance policies, they may be insufficient to reimburse us for all losses or
all types of claims that may be caused by cyberbreaches or other system or network disruptions, and it is
uncertain whether we will be able to maintain our current level of coverage in the future. Moreover, if there
were a public perception that our data protection measures are inadequate, whether or not the case, it could
result in reputational damage and potential harm to our business relationships or the public perception of us and
our business. In addition, such cybersecurity breaches may subject us to legal claims or proceedings, like
individual claims and regulatory investigations and actions, including fines, especially if there is loss,
disclosure, or misappropriation of, or access to, our consumers’ personal information or other sensitive
information, or there is otherwise an intrusion into our consumers’ privacy.

Our failure to raise additional capital or generate cash flows necessary to expand our operations and invest
in the future could reduce our ability to compete successfully and adversely affect our results of operations.

We may need to raise additional funds, and we may not be able to obtain additional debt or equity financing on
favorable terms or at all. If we raise additional equity financing, you may experience significant dilution of your
ownership interests. If we raise additional debt financing, we may be required to accept terms that restrict our
ability to incur additional indebtedness, force us to maintain specified liquidity or other ratios or restrict our
ability to pay dividends or make acquisitions. If we need additional capital and cannot raise it on acceptable
terms, or at all, we may not be able to, among other things:

. invest in our business and continue to grow our brand and expand our fan base;

. hire and retain employees, including Esports professionals, influences, and content creators as well
as other employees and staff, including engineers, operations personnel, financial and accounting
staff, and sales and marketing staff;

. respond to competitive pressures or unanticipated working capital requirements; or

. pursue opportunities for acquisitions of, investments in, or strategic alliances and joint ventures with
complementary businesses.

We may invest in or acquire other businesses, and our business may suffer if we are unable to successfully
integrate an acquired business into our company or otherwise manage the growth associated with multiple
acquisitions.

From time to time, we may acquire, make investments in, or enter into strategic alliances and joint ventures
with, complementary businesses. These transactions may involve significant risks and uncertainties, including:

In the case of an acquisition:

. The potential for the acquired business to underperform relative to our expectations and the
acquisition price;

. The potential for the acquired business to cause our financial results to differ from expectations in
any given period, or over the longer-term;

. Unexpected tax consequences from the acquisition, or the tax treatment of the acquired business’s
operations going forward, giving rise to incremental tax liabilities that are difficult to predict;
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Difficulty in integrating the acquired business, its operations, and its employees in an efficient and
effective manner;

. Any unknown liabilities or internal control deficiencies assumed as part of the acquisition; and
. The potential loss of key employees of the acquired businesses.

In the case of an investment, alliance, joint venture, or other partnership:

. Our ability to cooperate with our co-venturer;

. Our co-venturer having economic, business, or legal interests or goals that are inconsistent with
ours; and

. The potential that our co-venturer may be unable to meet is economic or other obligations, which

may require us to fulfill those obligations alone or find a suitable replacement.

Any such transaction may involve the risk that our senior management’s attention will be excessively diverted
from our other operations, the risk that our industry does not evolve as anticipate, and that any intellectual
property or personnel skills acquired do not prove to be those needed for our future success, and the risk that our
strategic objectives, cost savings or other anticipate benefits are otherwise not achieved.

Risks Related to FaZe’s People

Our success will depend on our ability to attract and retain our personnel, and any failure to attract and
retain other highly qualified personnel in the future, could seriously harm our business.

We currently depend on the continued services and performance of our key personnel, including Lee Trink. The
employment of Mr. Trink and of our other key personnel is at will, which means they may resign or be
terminated for any reason at any time. Our success will depend on our ability to retain our current senior
management and to attract and retain qualified personnel in the future. Our Chief Financial Officer recently
resigned for personal reasons and not as a result of any disagreement with FaZe regarding its presentation of
financial results or otherwise. We currently do not have a Chief Financial Officer. Our Controller is serving as
our principal financial and accounting officer on an interim basis until we hire a Chief Financial Officer. We are
currently engaged in an active search for a new Chief Financial Officer. The inability to adequately and timely
fill the Chief Financial Officer position or any other vacancies in key personnel positions that arise in the future
could have a material adverse impact on our business and results of operations.

In addition, it is important to our business to attract and retain highly talented personnel, particularly Esports
personnel and content creators. As we grow our business, we may have difficulties in attracting and retaining
skilled personnel or may incur significant costs to do so. Our success depends significantly on our ability to
identify, attract, hire, retain, motivate and utilize the abilities of qualified personnel, particularly personnel with
the specialized skills needed to create the high-quality, well-received content upon which our business is
substantially dependent. Our industry is generally characterized by a high level of employee mobility,
competitive compensation programs, and aggressive recruiting among competitors for employees with
technical, marketing, sales, engineering, product development, creative, and/or management skills. The
incentives provided by our securities, or by other compensation and benefits arrangements, may not be effective
to attract and retain employees. We may also be required to enhance wages, benefits and non-equity incentives.
If we are unable to meet employees and potential employees’ expectations, we may experience difficulties
attracting and retaining personnel. Further, given that a significant majority of our workforce is remote due to
the COVID-19 pandemic and the uncertainty of the timing and manner of our workforce returning to the office,
our continued efforts related to employee onboarding, training and development and retention may not be
successful. If we do not succeed in attracting and retaining highly qualified personnel or the financial resources
required to do so increase, we may not be able to meet our business objectives, and our business, revenue and
financial results could be harmed.

Our workforce and operations have grown substantially since our inception and we expect that they will
continue to do so.

As our operations have expanded, we have grown from 47 employees and 97 independent contractors as of
December 31, 2019 to 105 employees and 172 independent contractors in the U.S. and abroad as of December
31, 2021, and 106 employees and 182 independent contractors in the U.S. and abroad as of March 31, 2022. We
expect our total number of employees to increase as we continue to expand. Properly managing our growth will
require us to hire, train and
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manage qualified employees and staff, including engineers, operations personnel, financial and accounting staff,
and sales and marketing staff. If our new hires perform poorly, if we are unsuccessful in hiring, training,
managing and integrating these new employees and staff, or if we are not successful in retaining our existing
employees and staff, our business may be harmed. Properly managing our growth will require us to establish
consistent policies across regions, functions and segments of our business, and a failure to do so could harm our
business.

An increase in the relative size of Esports and content creator salaries or talent acquisition costs could
negatively impact our business.

Our success depends in part on our ability to attract and retain the highest quality of Esports professionals and
content creators. As a result, we are obliged to pay salaries generally comparable to our main competitors in our
industry. Any increase in salaries may adversely affect our business, results of operations and financial
condition. Other factors that affect salaries, such as changes in personal tax rates, changes to the treatment of
income or other changes to taxation in the U.S. or other relative jurisdiction and the relative strength of the
U.S. dollar may make it more difficult to attract top Esports professionals and content creators or require us to
pay higher salaries to compensate for higher taxes or less favorable exchange rates. In addition, if our revenue
falls and salaries remain stable or increase, our results of operations could be adversely affected. An increase in
talent acquisition fees would require us to pay more than expected for the acquisition of talent in the future.

Risks Related to FaZe’s Intellectual Property

The success of our business is highly dependent on the existence and maintenance of intellectual property
rights in the entertainment products and services we create.

The value of our intellectual property is dependent on the scope and duration of our rights as defined by
applicable intellectual property laws in the United States and abroad and the manner in which those laws are
construed and enforced. If those laws are drafted or interpreted in ways that limit the extent or duration of our
rights, or if existing laws are changed, our ability to generate revenue from our intellectual property may
decrease, or the cost of obtaining and maintaining rights may increase.

The unauthorized use of our content and intellectual property, including through the unauthorized sale of our
merchandise, may result in an increase in the resources we devote to policing and enforcing our rights, which
could reduce our revenues. Inadequate laws or weak enforcement mechanisms to protect against unauthorized
use of intellectual property in one jurisdiction can adversely affect our operations globally, despite our efforts to
protect our intellectual property rights. The growing trend of unauthorized use of intellectual property in the
entertainment industry requires us to devote substantial resources to protecting our rights against unlicensed use
and may result in increased losses of revenue as a result of such unauthorized use.

Intellectual property rights we develop and license from others are subject to challenge by third parties.
Successful challenges to our rights in intellectual property may result in increased costs to obtain rights to use
such intellectual property or the loss of the opportunity to earn revenue from the intellectual property that is the
subject of challenged rights. We are not aware of any current challenges to our intellectual property rights that
would reasonably be expected to have a material effect on our business or operations.

We may be unable to maintain or acquire licenses to incorporate intellectual property owned by others in our
entertainment offerings.

Many of our content offerings incorporate intellectual property owned by others. For example, we do not own
the intellectual property associated with the content created by our talent network. Relatedly, content that we
distribute across various platforms incorporates imagery of our talent (i.e., personal rights of publicity) and
other third parties. Additionally, our content offerings incorporate video game intellectual property owned by
third parties. While the current media landscape permits such intellectual property to be incorporated on
platforms like YouTube and Twitch, exhibition of such content on other platforms, such as traditional media
television or subscription video on demand platforms, may require additional licensing that may be difficult or
costly to obtain. Further, certain platforms permit integrating music into our content, but if such platforms’
policies relating to music rights changes, that could impact our content on such platforms. Similarly, if the
platforms on which content is distributed, redistributed and/or embedded change their policies relating to how
content exhibited or published on the platform can be used, it could impact our
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ability to develop, distribute and exhibit engaging content and negatively impact our operations. If we are
unable to maintain these licenses and rights or obtain additional licenses or rights with significant commercial
value, our ability to develop successful and engaging content may be adversely affected and our operations may
be negatively impacted.

Further, many of our collaborations on merchandise and other offerings incorporate intellectual property owned
by others. Competition for these licenses has increased, and may continue to increase, the amounts that we must
pay to licensors and developers, through, for example, higher minimum guarantees or royalty rates on our
merchandise collaborations, which could significantly increase our costs and reduce our profitability.

If we fail to maintain, protect or enforce our intellectual property rights, the value of our brand and other
intangible assets may be diminished, and our business, results of operations, financial condition and
prospects could be negatively impacted.

The success of our business is dependent in part on protecting our intellectual property rights and proprietary
information and data. We rely on a combination of copyright protection, patents, trademarks, service marks,
trade secret protection and contractual restrictions to establish and protect our intellectual property rights.
However, there are steps that we have not yet taken to protect our intellectual property on a global basis,
including continuing to expand the scope of goods and services that are protected under our currently registered
trademarks as our offerings expand. Additionally, while we have registered trademarks in principal countries
throughout the world, there are additional countries for which trademark protection could be expanded.
Relatedly, there are secondary marks and logos for which trademark protection could be protected as well.
Although our content is such that it does not in all cases lend itself to warranting copyright registrations,
copyright registrations could be sought for content that is likely to be infringed. Additionally, the steps that we
have taken to protect our intellectual property may not be sufficient or effective to prevent third parties from
infringing, misappropriating, or otherwise violating our intellectual property or to prevent unauthorized
disclosure or use of our trade secrets or other confidential information, and we regularly become aware of
infringements of our intellectual property rights. While we do engage brand protection and trademark vigilance
watch services, intellectual property infringement continues to arise. For example, we become aware of
infringing merchandise and apparel sold across various online international marketplace platforms. While we do
submit take down requests, new infringing materials continue to be listed on such platforms. Similarly, we often
become aware of infringing trademark filings that we monitor. We may not detect unauthorized use, disclosure,
infringement, misappropriation or other violation of our confidential information or intellectual property rights,
and if detected, we may be required to engage in expensive and time-consuming litigation to enforce or
maintain our rights.

While we take precautions designed to protect our intellectual property, our competitors or other unauthorized
third parties may still copy and use our proprietary brand, content and information. Effective protection of
intellectual property rights is expensive and difficult to maintain, both in terms of application and registration
costs, as well as with respect to defending and enforcing these rights. We may fail to maintain or be unable to
obtain adequate protections for certain of our intellectual property rights in certain foreign jurisdictions either
because effective intellectual property protection may not be available in each jurisdiction in which our
offerings are available or because our intellectual property rights may not receive the same degree of protection
in foreign jurisdictions as they would in the United States given the differences in intellectual property laws.

We have filed, and may continue to file, trademark applications to protect certain of our intellectual property.
This process can be expensive and time-consuming, and we cannot guarantee whether any of our applications
will result in the issuance or registration of a trademark. In addition, we may not enjoy a competitive advantage
from the rights granted in our intellectual property. Our existing intellectual property, and any intellectual
property rights granted to us or that we otherwise acquire or develop in the future, may be contested,
circumvented, invalidated, or declared unenforceable through administrative processes or litigation, and we may
be unable to prevent third parties from infringing, misappropriating or otherwise violating our intellectual
property rights. Therefore, the effect of our efforts to protect our intellectual property cannot be accurately
predicted, and unexpected factors may decrease the effectiveness of our efforts. In addition we are often
generating content but have not filed copyright registrations in connection with such content, for various
reasons. For example, some content is not proprietary to us, or other content may not be long lasting, and,
therefore, we do not file for copyright registration given the costs and effort associated with filing copyrights
and the volume of content involved in the business. Further, given the costs, effort and risks of obtaining patent
protection, including the requirement to publicly disclose the invention, we may not choose to seek patent
protection for certain innovations. Failure to adequately obtain patent protection, or other intellectual property
protection, could adversely impact our business, operations, financial condition and prospects.
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We hold various domain names relating to our brand, including Faze.com. Failure to protect our domain names
could adversely affect our reputation and brand and make it more difficult for consumers to find our website,
YouTube and Twitch channels, and our social media pages. We may be unable to prevent third parties from
acquiring domain names that are similar to, infringe upon or otherwise decrease the value of our trademarks and
other proprietary rights without significant cost if at all.

We may be required to expend significant resources to monitor and protect our intellectual property rights, and
some violations may be difficult or impossible to detect. Litigation to protect and enforce our intellectual
property rights could be costly, time-consuming and distracting to our management, and could result in the
impairment or loss of portions of our intellectual property rights. Our efforts to enforce our intellectual property
rights may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of our
intellectual property rights. Our inability to protect our proprietary technology against unauthorized copying or
use could impair or delay the day-to-day operations of our business or otherwise harm our business, operations,
reputation and, financial condition. In addition, we may be required to license additional technology from third
parties to develop and market new offerings, which may not be on commercially reasonable terms or at all and
could adversely affect our ability to compete.

Although we take measures to protect our intellectual property, if we are unable to prevent the unauthorized use
or exploitation of our intellectual property, the value of our brand, content, and other intangible assets may be
diminished, competitors may be able to compete with us more effectively, our reputation and the perception of
our business may be harmed, and our ability to attract new employees, talent, and sponsors may be adversely
affected. Any inability or failure to protect our intellectual property could adversely impact our business,
operations, financial condition, reputation and prospects.

Our commercial success is also dependent in part on our ability to operate without infringing, misappropriating
or otherwise violating the intellectual property rights of others. We may face allegations that we have infringed,
misappropriated or otherwise violated the intellectual property rights of third parties, including our competitors.
We may also be subject to claims that our employees, consultants or other advisors have wrongfully used or
disclosed alleged trade secrets of their former employers or claims asserting ownership of what we regard as our
intellectual property. Intellectual property litigation may be protracted and expensive, and the results are
unpredictable. As the result of any court judgment or settlement, we may be obligated to modify our products
and content offerings in a particular geographic region or worldwide, pay significant royalties, settlement costs
or damages, or modify our platform and features. Should we obtain a license to enable our continued use of any
intellectual property as a result of any such litigation or settlement agreement, it could be non-exclusive,
potentially allowing our competitors and other third parties access to the same technologies or other intellectual
property licensed to us. The time and resources necessary to resolve intellectual property disputes could harm
our business, operations, financial condition and reputation.

Risks Related to FaZe’s Legal Proceedings and Regulatory Matters

We are involved, and in the future may become involved, in claims, suits, and other proceedings arising in
the ordinary course of business. The outcomes of any such current or future legal proceedings could have a
negative impact on our business.

We are involved, and in the future may become involved, in claims, suits and other proceedings arising in the
ordinary course of our business, including, but not limited to, actions with respect to intellectual property,
consumer protection, data privacy and protection, labor and employment, commercial and acquisition-related
claims, taxation and law enforcement matters. Such claims, suits, government investigations, and other
proceedings are inherently uncertain and their results cannot be predicted with certainty. Regardless of their
outcomes, such legal proceedings can have an adverse impact on us because of legal costs, diversion of
management and other personnel, and other factors. It is possible that a resolution of one or more such
proceedings could result in liability, penalties, or sanctions, as well as judgments, consent decrees, or other
orders preventing us from offering certain aspects of our business, or requiring a change in our business
practices, products or technologies, which could in the future materially and adversely affect our business,
financial condition, results of operations, reputation and future prospects.

Governmental agencies may restrict access to platforms, our website and social media channels, mobile
applications or the internet generally, which could lead to the loss or slower growth of our consumer base.

Governmental agencies in any of the countries in which we, our consumers, developers, or creators are located
could block access to or require a license for our platform, our website, application stores or the internet
generally for a number of reasons, including security, privacy, data protection, confidentiality, or regulatory
concerns which may
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include, among other things, governmental restrictions on certain content in a particular country and a
requirement that user information be stored on servers in a country within which we operate. Governmental
agencies could issue fines or penalties if there are instances where we are found not have been in compliance
with regulations in any applicable areas, or impose other restrictions that may affect the accessibility or usability
of our platform, content, goods or services in that jurisdiction for a period of time or indefinitely. In addition,
some jurisdictions have enacted laws that allow websites to be blocked for hosting certain types of content or
may require websites to remove certain restricted content. Consumers generally need to access the internet,
including in geographically diverse areas, as well as to social media networks and online streaming websites, to
engage with our content. We anticipate that scrutiny and regulation of our industry will increase and we will be
required to devote legal and other resources to addressing such regulation. If that happens we may become
subject to additional regulation and oversight, including capital requirements or other licensing requirements,
which could significantly increase our operating costs and adversely impact our results of operations. Moreover,
if governmental or other entities block, limit or otherwise restrict access to or engagement with our platform or
the internet generally, the growth of our industry may be impeded, our business could be negatively impacted,
we could be subject to additional fines and penalties, our brand and reputation could be negatively impacted,
and our results of operations may be adversely affected.

Our business, content and products, as well as the services of third-parties upon which we rely, may in the
future be subject to increasing regulation around the world. If we or they do not successfully respond and
adapt to these potential regulations, our business could be negatively impacted.

Our industry continues to evolve, and new and innovative business opportunities are often subject to new laws
and regulations. Although our business is not heavily regulated now, we may in the future be subject to new and
developing laws or regulations or evolving interpretations and application of existing laws and regulations with
respect to talent management, intellectual property, consumer protection, protection of minors, screen time,
accessibility, data privacy and protection, labor and employment, business models, payments, distribution,
competition and taxation, among others.

In addition, the growth and development of electronic commerce and digital assets, and associated calls for
increased regulation thereof, may result in the application of existing laws or regulations to us or the
promulgation of new laws and regulations that may apply to us. Any changes to existing laws or promulgation
of new laws that restrict our content, marketing, business model or sales of our products in countries in which
we currently, or may in the future, do business could increase our costs and expenses of complying with such
laws and regulations and may harm the sale of our products, our brand and reputation, as well as our results of
operations, any of which may negatively impact our business.

If we are required to reclassify independent contractors as employees, we may incur additional costs and
taxes which could adversely affect our business, financial condition, and results of operations.

FaZe is particularly sensitive to changes in worker classification laws, specifically, those that may require FaZe
to reclassify certain of its service providers from independent contractors to employees, and other changes to
state and local laws and regulations relating to the definition and/or classification of independent contractors.
Laws and regulations that govern the status and classification of independent contractors are subject to changes
and divergent interpretations by various authorities, which can create uncertainty and unpredictability for FaZe.
For example, California passed a worker classification statute (“AB 5”), which effectively narrowed the
definition of an independent contractor by requiring hiring entities to use a stricter test to determine a given
worker's classification. In addition, AB 5 places the burden of proof for classifying workers as independent
contractors on hiring entities and provides enforcement powers to the state and certain cities. Legislative
proposals concerning worker classification are being considered by various other states, including New York
and New Jersey. Since FaZe currently treats certain of its service providers as independent contractors, it does
not withhold federal, state and local income or other employment related taxes, make federal or state
unemployment tax or Federal Insurance Contributions Act payments or provide workers’ compensation
insurance with respect to such individuals. If FaZe is required as the result of new laws to reclassify these
individuals as employees, it could be exposed to various liabilities and additional costs, including exposure (for
prior and future periods) under federal, state and local tax laws, wage and hour laws and requirements (such as
those pertaining to failure to pay minimum wage and overtime, or to provide required breaks and wage
statements), expense reimbursement, workers’ compensation, unemployment and other employee benefits,
labor, and employment laws, as well as potential liability for penalties and interest, statutory and punitive
damages (including telated to the California Private Attorneys General Act), and government fines, any or all of
which could adversely affect FaZe’s business, financial condition and results of operations.
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Additionally, any requirement to reclassify independent contractors as employees may require FaZe to
significantly alter its existing business model or operations, including suspending or ceasing operations in
impacted jurisdictions, increase FaZe’s costs and impact its ability to add new talent and grow its business. For
instance, existing talent may decide not to partner with FaZe and new talent may not join given the loss of
flexibility under an employment model. Any of the foregoing could have an adverse impact on FaZe’s business,
financial condition, and results of operations and FaZe’s ability to achieve or maintain profitability.

Our insurance may not provide adequate levels of coverage against claims.

We believe that we maintain insurance customary for businesses of our size and type. However, there are types
of losses we may incur that cannot be insured against or that we believe are not economically reasonable to
insure. We do not maintain “Key man” insurance policies on any of our officers or employees. Moreover, any
loss incurred could exceed policy limits and policy payments made to us may not be made on a timely basis.
Such losses could adversely affect our business prospects, results of operations and financial condition.

We collect and process information about our customers and are subject to various privacy and consumer
protection laws.

We collect certain information from individuals that register with our website, use our services or purchase
products offered through our website, sign up for our mailing list or otherwise provide us with contact
information.

A wide variety of state, national, and international laws as well as regulations and industry standards apply to
the collection, use, retention, protection, disclosure, transfer and other processing of personal information and
other information. Additionally, laws, regulations, and standards covering marketing and advertising activities
conducted by telephone, email, mobile devices, and the internet, may be applicable to our business, such as the
Telephone Consumer Protection Act (as implemented by the Telemarketing Sales Rule), the Controlling the
Assault of Non-Solicited Pornography and Marketing Act, and similar state and foreign consumer protection
laws. Evolving and changing data protection and privacy-related laws and regulations may inhibit our ability to
collect information from our customers or website visitors and market our products or services, or otherwise
communicate directly, with our consumers. Any failure to comply with applicable laws, directives, and
regulations may result in private claims or enforcement actions against us, including liabilities, fines and
damage to our reputation, any of which may have a material adverse effect on our business, prospects, financial
condition, results of operations, and cash flows. Any significant change to applicable laws, regulations or
industry practices regarding the use or disclosure of our consumers’ data, or regarding the manner in which the
express or implied consent of consumers for the use and disclosure of such data is obtained — or in how these
applicable laws, regulations or industry practices are interpreted and enforced by state, federal and international
privacy regulators — could require us to modify our services and features, possibly in a material and costly
manner, may subject us to legal claims, regulatory enforcement actions and fines, and may limit our ability to
develop new services and features that make use of the data that our consumers voluntarily share with us.

We rely on a variety of marketing techniques and practices, including email and social media marketing, online
targeted advertising and cookie-based processing to sell our products and services and to attract new consumers,
and we, and our vendors, are subject to various data protection laws and obligations that govern marketing and
advertising practices. In recent years, United States, European and United Kingdom lawmakers and regulators
have expressed concern over electronic marketing and related tracking technology. We may be subject to, and
required to comply with, a separate and additional legal regime with respect to eprivacy, which may result in
substantial costs and may necessitate changes to our business practices, which in turn may otherwise adversely
affect our business, reputation, legal exposures, financial condition, results of operations and prospects.

Additionally, some providers of consumer devices, web browsers and mobile app stores have implemented, or
announced plans to implement, means to make it easier for internet users to prevent the placement of cookies or
to block other tracking technologies, require additional consents, or limit the ability to track user activity, which
could if widely adopted result in the use of third-party cookies and other methods of online tracking becoming
significantly less effective. Laws and regulations regarding the use of these cookies and other current online
tracking and advertising practices or a loss in our ability to make effective use of services that employ such
technologies could increase our costs of operations and limit our ability to acquire new consumers on cost-
effective terms, which, in turn, could have an adverse effect on our business, financial condition, results of
operations and prospects.
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Compliance with additional laws and regulations could be expensive, and may place restrictions on the conduct
of our business and the manner in which we interact with our customers. Failure to comply with applicable laws
and regulations could result in regulatory enforcement actions against us. For example, our misuse of or failure
to secure personal information could result in violation of data privacy laws and regulations, proceedings
against us by governmental entities or others, and/or result in significant liability and damage to our reputation
and credibility. These possibilities, if borne out, could have a negative impact on revenues and profits. If a third
party alleges that we have violated applicable data privacy laws, we could face governmental investigations or
enforcement actions, fines, litigation, claims (including data subject-led class actions) or public statements
against us by consumer advocacy groups or others and damages as well as reputational harm among consumers,
investors, and strategic partners. While we take measures to protect the security of information that we collect,
use and disclose in the operation of our business, if there is a data breach, there is potential for enforcement
actions and fines as well as claims for damages by consumers whose personal information has been disclosed
without authorization. For example, the California Consumer Privacy Act, which went into effect on January 1,
2020, provides for civil penalties for violations, as well as a private right of action for certain data breaches that
result in the loss of personal data that may increase the likelihood of, and risks associated with, data breach
litigation. Should we experience a data breach or other unauthorized access to or disclosure of personally
identifiable information, our business, operations, financial condition and prospects may be adversely impacted.

Although we make reasonable efforts to comply with all applicable data protection laws and regulations, our
interpretations and efforts may have been or may prove to be insufficient or incorrect. We also generally seek to
comply with industry standards and are subject to the terms of our privacy policies and privacy-related
obligations to third parties. We strive to comply with applicable laws, policies, legal obligations and industry
codes of conduct relating to privacy and data protection to the extent possible. However, it is possible that these
obligations may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another and
may conflict with other rules or our practices. Any failure or perceived failure by us to comply with applicable
privacy and data security laws and regulations, our privacy policies, or our privacy-related obligations to users
or other third parties, or any compromise of security that results in the unauthorized access to or transfer of
personal information or other customer data, may result in governmental enforcement actions, litigation, or
public statements against us by consumer advocacy groups or others and could cause our consumers to lose trust
in us, which would have an adverse effect on our reputation and business. We may also incur significant
expenses to comply with privacy, consumer protection and security standards and controls imposed by laws,
regulations, industry standards or contractual obligations.

Labor disputes may disrupt our operations and adversely affect our business, financial condition and results
of operations.

As an employer, we are presently, and may in the future be, subject to various employment-related claims, such
as individual or class actions or government enforcement actions relating to alleged employment discrimination,
employee classification and related withholding, wage-hour, labor standards or healthcare and benefit issues.
Any actions in the future brought against us and successful in whole or in part, may affect our ability to compete
or could materially adversely affect our business, financial condition and results of operations.

Our products and brands are subject to intellectual property infringement, including in jurisdictions that do
not adequately protect our brands and intellectual property rights.

We regard our brand, products and other intellectual property as proprietary and take measures to protect our
assets from infringement. We are aware that some unauthorized use of our brand and products occurs, and if a
significantly greater amount were to occur, it could negatively impact our business. Further, our offerings are
available worldwide and the laws of some countries either do not protect our products, brands and intellectual
property to the same extent as the laws of the U.S. or are poorly enforced. Legal protection of our rights may be
ineffective in countries with weaker intellectual property enforcement mechanisms. In addition, certain third
parties have registered our intellectual property rights without authorization in foreign countries. Successfully
registering such intellectual property rights could limit or restrict our ability to offer products and services based
on such rights in those countries. Although we take steps to enforce and police our rights, our practices and
methodologies may not be effective against all eventualities.
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Risks Related to FaZe’s Tax, Financial and Accounting Matters

We have identified a number of material weaknesses in our internal control over financial reporting and may
identify additional material weaknesses in the future or otherwise fail to maintain an effective system of
internal control, which may result in material misstatements of our financial statements or cause us to fail to
meet our periodic reporting obligations.

Upon becoming a public company, we will be required to comply with the SEC’s rules implementing Sections
302 and 404 of the Sarbanes-Oxley Act, which will require management to certify financial and other
information in our quarterly and annual reports and provide an annual management report on the effectiveness
of our controls over financial reporting. When we are required to comply with Sections 404(a) and (b) of the
Sarbanes-Oxley Act, our assessment will need to include disclosure of any material weaknesses identified by
our management in our internal control over financial reporting, and when we cease to be an emerging growth
company, we will need to provide a statement that our independent registered public accounting firm has issued
an opinion on the effectiveness of our internal control over financial reporting.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial
reporting, such that there is a reasonable possibility that a material misstatement of our consolidated financial
statements will not be prevented or detected on a timely basis. In connection with the audit of our financial
statements as of December 31, 2020 and 2019, we identified a material weakness in our internal control due to
inadequate design of information technology general and application controls resulting from inappropriate
access given to certain individuals including the CFO and Controller. In addition, we also identified a material
weakness in our internal control due to lack of adequate segregation of duties within a significant amount of
processes, as well as a material weakness in our internal control due to lack of adequate timely review of
accounts and reconciliations resulting in material audit adjustments and significant post-closing adjustments.

As explained further in the notes to our audited consolidated financial statements included elsewhere in this
proxy statement/prospectus, during the preparation of the audited consolidated financial statements for the year
ended December 31, 2021, we identified a misapplication of the accounting guidance related to accounting for
customer returns and discounts. For the year ended December 31, 2020, we recorded $0.8 million in customer
discounts, and $0.2 million in customer returns. We had accounted for these as cost of revenues, as opposed to
as a reduction to revenue. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of FaZe” and the related notes to the FaZe Audited Financial Statements for additional information.

Our management is in the process of developing a remediation plan and is taking steps to remediate the material
weaknesses, and will continue to monitor the effectiveness of our remediation plan once in place and make the
necessary changes it determines to be appropriate. Although we intend to complete this remediation process as
quickly as practicable, we cannot at this time estimate with certainty how long it will take, and our initiatives
may not prove to be successful in remediating each of the material weaknesses. The remediation process may
require significant additional time and expense and may divert management from the operation of our business.
Moreover, because of the inherent limitations of any control system, material misstatements due to error or
fraud may not be prevented or detected and corrected on a timely basis, or at all. If we are unable to remediate
such material weaknesses, or if we identify or otherwise experience additional material weaknesses in ongoing
or future audits, we may not be able to accurately record, process, and report our financial condition or results
of operations, prevent fraud, or prepare financial statements within the time periods specified by the forms of
the SEC, which, in turn, may adversely affect our reputation and business and the market price of our New FaZe
common stock. In addition, any such failures could result in litigation or regulatory actions by the SEC or other
regulatory authorities, loss of investor confidence, delisting of our securities, and harm to our reputation and
financial condition, or diversion of financial and management resources from the operation of our business.

Changes in accounting standards and subjective assumptions, estimates and judgments by management
related to complex accounting matters could significantly affect our financial results or financial condition.

Generally accepted accounting principles and related accounting pronouncements, implementation guidelines
and interpretations with regard to a wide range of matters that are relevant to our business, including but not
limited to revenue recognition, allowance for doubtful accounts, content asset amortization policy, valuation of
our common stock, stock-based compensation expense and income taxes, are highly complex and involve many
subjective assumptions,
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estimates and judgments. Changes in these rules or their interpretation or changes in underlying assumptions,
estimates or judgments could significantly change or increase volatility of our reported or expected financial
performance or financial condition. Refer to Note 2, “Significant Accounting Policies” to the FaZe Audited
Financial Statements included elsewhere in this proxy statement/prospectus for a description of recent
accounting pronouncements.

Risks Related to BRPM
Unless the context otherwise requires, references to “we”, “us” and “our” in this subsection “— Risks Related
to BRPM” generally refer to BRPM in the present tense and New FaZe from and after the Closing.

Risks Related to BRPM’s Accounting Determinations in Connection with Complex Financial Instruments

BRPM warrants are accounted for as liabilities and are recorded at fair value upon issuance with changes in
fair value each reporting period to be reported in earnings, which may have an adverse effect on the market
price of the BRPM Class A common stock and New FaZe common stock.

BRPM accounts for its warrants as liabilities and recorded at fair value upon issuance with any changes in fair
value each reporting period to be reported in earnings as determined by BRPM based on the available publicly
traded warrant price or based on a valuation report obtained from its independent third party valuation firm. The
impact of changes in fair value on earnings may have an adverse effect on the market price of the BRPM
Class A common stock prior to the Business Combination and the New FaZe common stock following Closing.

BRPM’s management identified a material weakness in BRPM’s internal control over financial reporting. If
BRPM is unable to develop and maintain an effective system of internal control over financial reporting,
BRPM may not be able to accurately report its results of operations and financial condition accurately and
in a timely manner, which may adversely daffect investor confidence and materially and adversely affect
BRPM’s business and operating results.

In connection with the preparation of BRPM’s financial statements as of September 30, 2021, BRPM concluded
that it was appropriate to restate the presentation of shares of BRPM Class A common stock subject to possible
redemption to reflect the Public Shares within temporary equity after determining the Public Shares redemption
feature is not solely within BRPM’s control. As part of such process, BRPM identified a material weakness in
its internal controls over financial reporting related to the accounting for complex financial instruments
(including redeemable equity instruments as described above) as of September 30, 2021 and December 31,
2021. In light of the material weakness identified and the resulting restatement, although BRPM has processes
to identify and appropriately apply applicable accounting requirements, BRPM plans to continue to enhance its
processes to identify and appropriately apply applicable accounting requirements to better evaluate and
understand the nuances of the complex accounting standards that apply to BRPM’s financial statements.
BRPM'’s plans at this time include providing enhanced access to accounting literature, research materials and
documents and increased communication among personnel and third-party professionals with whom BRPM
consults regarding complex accounting applications. The elements of BRPM’s remediation plan can only be
accomplished over time, and BRPM can offer no assurance that these initiatives will ultimately have the
intended effects.

As a result of this material weakness, BRPM management concluded that its internal control over financial
reporting was not effective as of September 30, 2021, December 31, 2021, or March 31, 2022.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of its annual or interim financial
statements will not be prevented, or detected and corrected on a timely basis. Effective internal controls are
necessary for BRPM to provide reliable financial reports and prevent fraud. BRPM continues to evaluate steps
to remediate the material weakness. These remediation measures may be time consuming and costly and there is
no assurance that these initiatives will ultimately have the intended effects.

Further, BRPM can give no assurance that any additional material weaknesses or restatements of financial
results will not arise in the future due to a failure to implement and maintain adequate internal control over
financial reporting or circumvention of these controls. In addition, even if BRPM is successful in strengthening
its controls and procedures, in the future those controls and procedures may not be adequate to prevent or
identify irregularities or errors or to facilitate the fair presentation of BRPM’s financial statements.
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A material weakness could limit BRPM’s ability to prevent or detect a misstatement of its accounts or
disclosures that could result in a material misstatement of its annual or interim financial statements. If BRPM’s
financial statements are not accurate, investors may not have a complete understanding of BRPM’s operations.
Likewise, if BRPM’s financial statements are not filed on a timely basis, BRPM could be subject to sanctions or
investigations by Nasdaq, the SEC or other regulatory authorities. In either case, there could result a material
adverse effect on BRPM’s business. Failure to timely file will cause BRPM to be ineligible to utilize short form
registration statements on Form S-3 (once available), which may impair BRPM’s ability to obtain capital in a
timely fashion to execute its business strategies. Ineffective internal controls could also cause investors to lose
confidence in BRPM'’s reported financial information, which could have a negative effect on the trading price of
the New FaZe common stock. BRPM cannot assure you that the measures taken to date, or any measures that
BRPM may take in the future, will be sufficient to avoid potential future material weaknesses.

We may face litigation and other risks as a result of the material weaknesses in our internal control over
financial reporting.

As a result of the material weaknesses identified by BRPM management as of September 30, 2021 and
December 31, 2021, the restatement and resulting change in accounting for Public Shares as temporary equity,
and other matters raised or that may in the future be raised by the SEC, BRPM faces potential for litigation or
other disputes which may include, among others, claims invoking the federal and state securities laws,
contractual claims or other claims arising from the restatement and material weaknesses in internal control over
financial reporting and the preparation of BRPM’s financial statements. As of the date of this proxy
statement/prospectus, we have no knowledge of any such litigation or dispute. However, we can provide no
assurance that such litigation or dispute will not arise in the future. Any such litigation or dispute, whether
successful or not, could have a material adverse effect on our business, results of operations and financial
condition or our ability to complete an initial business combination.

Public Company and Financial Reporting Risks

BRPM’s independent registered public accounting firm’s report included within BRPM’s annual report for
the year ended December 31, 2021 contains an explanatory paragraph that expresses substantial doubt about
BRPM’’s ability to continue as a “going concern” and BRPM’s quarterly report for the quarter ended March
31, 2022 contains an explanatory paragraph that expresses substantial doubt about BRPM’s ability to
continue as a “going concern.”

On December 31, 2021, BRPM had cash of $43,324 and a working capital deficit of $1,957,395. On March 31,
2022, BRPM had cash of $85,204 and a working capital deficit of $3,053,182. Further, BRPM has incurred and
expects to continue to incur significant costs in pursuit of its financing and acquisition plans. BRPM cannot
assure you that its plans to consummate the Business Combination will be successful. These factors, among
others, raise substantial doubt about BRPM’s ability to continue as a going concern. The financial statements
contained elsewhere in this proxy statement/prospectus do not include any adjustments that might result from
BRPM’s inability to continue as a going concern.

We will incur increased costs and obligations as a result of being a public company.

As a privately held company, FaZe has not been required to comply with certain corporate governance and
financial reporting practices and policies required of a publicly traded company. As a publicly traded company,
we will incur significant legal, accounting and other expenses that we were not required to incur in the recent
past, particularly after we are no longer an “emerging growth company” as defined under the JOBS Act. In
addition, new and changing laws, regulations and standards relating to corporate governance and public
disclosure, including the Dodd Frank Wall Street Reform and Consumer Protection Act and the rules and
regulations promulgated and to be promulgated thereunder, as well as under the Sarbanes-Oxley Act, the JOBS
Act, and the rules and regulations of the SEC and national securities exchanges have created uncertainty for
public companies and increased the costs and the time that the New FaZe Board and management must devote
to complying with these rules and regulations. We expect these rules and regulations to increase our legal and
financial compliance costs and lead to a diversion of management time and attention from revenue generating
activities.
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Furthermore, the need to establish the corporate infrastructure demanded of a public company may divert
management’s attention from implementing our growth strategy, which could prevent us from improving our
business, results of operations and financial condition. We have made, and will continue to make, changes to
our internal controls and procedures for financial reporting and accounting systems to meet our reporting
obligations as a publicly traded company. However, the measures we take may not be sufficient to satisfy our
obligations as a publicly traded company.

The requirements of being a public company may strain our resources, divert management’s attention and
affect our ability to attract and retain qualified board members.

After the completion of the Business Combination, New FaZe will be subject to the reporting requirements of
the Exchange Act, the Sarbanes-Oxley Act and any rules promulgated thereunder, as well as the rules of
Nasdag. The requirements of these rules and regulations increase our legal and financial compliance costs, make
some activities more difficult, time-consuming or costly and increase demand on our systems and resources.
The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and
procedures and internal controls for financial reporting. In order to maintain and, if required, improve our
disclosure controls and procedures and internal control over financial reporting to meet this standard, significant
resources and management oversight are required, and, as a result, management’s attention may be diverted
from other business concerns. These rules and regulations can also make it more difficult for us to attract and
retain qualified independent members of the board of directors. Additionally, these rules and regulations make it
more difficult and more expensive for us to obtain director and officer liability insurance. We may be required
to accept reduced coverage or incur substantially higher costs to obtain coverage. The increased costs of
compliance with public company reporting requirements and our potential failure to satisfy these requirements
could have a material adverse effect on our operations, business, financial condition or results of operations.

As a private company, FaZe has not endeavored to establish and maintain public-company-quality internal
control over financial reporting. If we fail to establish and maintain proper and effective internal control
over financial reporting, as a public company, our ability to produce accurate and timely financial statements
could be impaired, investors may lose confidence in our financial reporting and the trading price of the New
FaZe Common Stock may decline.

Pursuant to Section 404 of the Sarbanes-Oxley Act, following consummation of the Business Combination, the
report by management on internal control over financial reporting will be on New FaZe’s financial reporting
and internal controls (as accounting acquirer), and, when we are no longer an emerging growth company, an
attestation of the independent registered public accounting firm will also be required. The rules governing the
standards that must be met for management to assess internal control over financial reporting are complex and
require significant documentation, testing and possible remediation. FaZe has not historically had to comply
with all of these rules, and to comply with the Sarbanes-Oxley Act, the requirements of being a reporting
company under the Exchange Act and any complex accounting rules in the future, New FaZe may need to
upgrade New FaZe’s legacy information technology systems, implement additional financial and management
controls, reporting systems and procedures, and hire additional accounting and finance staff.

If we are unable to hire the additional accounting and finance staff necessary to comply with these
requirements, we may need to retain additional outside consultants. If we or, if required, our independent
registered public accounting firm, are unable to conclude that our internal controls over financial reporting are
effective, investors may lose confidence in our financial reporting, which could negatively impact the price of
our securities.

Further, FaZe identified a number of material weaknesses in its internal control over financial reporting in
connection with the audit of FaZe’s financial statements as of December 31, 2020 and 2019, including
weaknesses in information technology controls, application controls, segregation of duties, timely review of
accounts and reconciliations, among other weaknesses, and BRPM identified a material weakness in its internal
control over financial reporting related to the accounting for BRPM warrants and the accounting for complex
financial instruments.

We cannot assure you that there will not be additional material weaknesses in our internal control over financial
reporting now or in the future. Any failure to maintain internal control over financial reporting could severely
inhibit our ability to accurately report our financial condition, results of operations or cash flows. If we are
unable to conclude that our internal control over financial reporting is effective, or if our independent registered
public accounting firm determines that we have a material weakness in our internal control over financial
reporting, investors may lose confidence in the accuracy and completeness of our financial reports, the market
price of the New FaZe common
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stock could decline, and we could be subject to sanctions or investigations by Nasdaqg, the SEC or other
regulatory authorities. Failure to remedy any material weakness in our internal control over financial reporting,
or to implement or maintain other effective control systems required of public companies, could also restrict our
future access to the capital markets.

Changes in laws, regulations or rules, or a failure to comply with any laws, regulations or rules, may
adversely affect our business, investments and results of operations.

We will be subject to laws, regulations and rules enacted by national, regional and local governments and
Nasdaq. In particular, we are required to comply with certain SEC, Nasdaq and other legal or regulatory
requirements. Compliance with, and monitoring of, applicable laws, regulations and rules may be difficult, time
consuming and costly. Those laws, regulations or rules and their interpretation and application may also change
from time to time and those changes could have a material adverse effect on our business, investments and
results of operations. In addition, a failure to comply with applicable laws, regulations or rules, as interpreted
and applied, could have a material adverse effect on our business and results of operations.

Our projections are subject to significant risks, assumptions, estimates and uncertainties. As a result, our
actual revenues, market share, expenses and profitability may differ materially from our expectations.

We operate in a rapidly changing and competitive industry and our projections will be subject to the risks and
assumptions made by management with respect to our industry and business. Operating results are difficult to
forecast because they generally depend on a number of factors, including the competition we face, and our
ability to attract and retain customers, deliver new products and services and expand market share. Additionally,
our business may be affected by reductions in trading activity, loss of customers, lack of new products,
competition, regulation and a number of factors which may be difficult to predict. This may result in decreased
revenue levels, and we may be unable to adopt measures in a timely manner to compensate for any unexpected
shortfall in income. This inability could cause our operating results in a given quarter to be higher or lower than
expected. These factors make creating accurate forecasts and budgets challenging and, as a result, we may fall
materially short of our forecasts and expectations, which could cause our stock price to decline and investors to
lose confidence in us.

Risks Relating to Ownership of New FaZe Securities

New FaZe will qualify as an “emerging growth company” and “smaller reporting company” within the
meaning of the Securities Act as of the closing of the Business Combination, and if it takes advantage of
certain exemptions from disclosure requirements available to emerging growth companies, it could make
New FaZe’s securities less attractive to investors and may make it more difficult to compare New FaZe’s
performance to the performance of other public companies.

New FaZe will qualify as an “emerging growth company” as defined in Section 2(a)(19) of the Securities Act,
as modified by the JOBS Act, as of the closing of the Business Combination. As such, New FaZe will be
eligible for and intends to take advantage of certain exemptions from various reporting requirements applicable
to other public companies that are not emerging growth companies for as long as it continues to be an emerging
growth company, including, but not limited to, (a) not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act, (b) reduced disclosure obligations regarding executive
compensation in New FaZe’s periodic reports and proxy statements and (c) exemptions from the requirements
of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. As a result, New FaZe’s stockholders may not have access to
certain information they may deem important. New FaZe will remain an emerging growth company until the
earliest of (i) the last day of the fiscal year in which the market value of shares of New FaZe common stock that
are held by non-affiliates exceeds $700 million as of June 30 of that fiscal year, (ii) the last day of the fiscal year
in which it has total annual gross revenue of $1.07 billion or more during such fiscal year (as indexed for
inflation), (iii) the date on which it has issued more than $1 billion in non-convertible debt in the prior three-
year period or (iv) December 31, 2026, which is the last day of the fiscal year following the fifth anniversary of
the date of the first sale of common stock in BRPM’s initial public offering. We cannot predict whether
investors will find New FaZe’s securities less attractive because it will rely on these exemptions. If some
investors find New FaZe’s securities less attractive as a result of its reliance on these exemptions, the trading
prices of New FaZe’s securities may be lower than they otherwise would be, there may be a less active trading
market for New FaZe’s securities and the trading prices of New FaZe’s securities may be more volatile.
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Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered under
the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS
Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. We
have elected not to opt out of such extended transition period, which means that when a standard is issued or
revised and it has different application dates for public or private companies, we, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised
standard. This may make comparison of New FaZe’s financial statements with another public company which is
neither an emerging growth company nor an emerging growth company which has opted out of using the
extended transition period difficult or impossible because of the potential differences in accounting standards
used.

As an emerging growth company, New FaZe may also take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not emerging growth companies
including, but not limited to, not being required to obtain an assessment of the effectiveness of our internal
controls over financial reporting from our independent registered public accounting firm pursuant to
Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory
vote on executive compensation and shareholder approval of any golden parachute payments not previously
approved. We cannot predict if investors will find our shares of common stock less attractive because we will
rely on these exemptions. If some investors find our shares of common stock less attractive as a result, there
may be a less active market for our shares of common stock and our share price may be more volatile.

Additionally, New FaZe will be a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-
K. Smaller reporting companies may take advantage of certain reduced disclosure obligations, including, among
other things, providing only two years of audited financial statements. We expect that New FaZe will remain a
smaller reporting company until the last day of any fiscal year for so long as either (a) the market value of the
New FaZe Common Stock held by non-affiliates does not equal or exceed $250 million as of the prior June 30",
or (b) New FaZe’s annual revenues did not equal or exceed $100 million during such completed fiscal year and
the market value of the New FaZe common stock held by non-affiliates did not equal or exceed $700 million as
of the prior June 30". To the extent we take advantage of such reduced disclosure obligations, it may also make
comparison of our financial statements with other public companies difficult or impossible.

New FaZe’s stock price may be volatile and may decline regardless of its operating performance.

The market price of New FaZe common stock may fluctuate significantly in response to numerous factors and
may continue to fluctuate for these and other reasons, many of which are beyond New FaZe’s control,
including:

. actual or anticipated fluctuations in New FaZe’s revenue and results of operations;

. the financial projections New FaZe may provide to the public, any changes in these projections or
its failure to meet these projections;

. failure of securities analysts to maintain coverage of New FaZe, changes in financial estimates or
ratings by any securities analysts who follow New FaZe or its failure to meet these estimates or the
expectations of investors;

. announcements by New FaZe or its competitors of significant technical innovations, acquisitions,
strategic partnerships, joint ventures, results of operations or capital commitments;

. changes in operating performance and stock market valuations of other retail or technology
companies generally, or those in the cannabis industry in particular;

. price and volume fluctuations in the overall stock market, including as a result of trends in the
economy as a whole;

. trading volume of New FaZe common stock;
. the inclusion, exclusion or removal of New FaZe common stock from any indices;

. changes in the New FaZe Board or management;
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. transactions in New FaZe common stock by directors, officers, affiliates and other major investors;
. lawsuits threatened or filed against us;
. changes in laws or regulations applicable to our business;
. changes in New FaZe’s capital structure, such as future issuances of debt or equity securities;
. short sales, hedging and other derivative transactions involving New FaZe’s capital stock;
. general economic conditions in the United States;

. pandemics or other public health crises, including, but not limited to, the COVID-19 pandemic
(including additional variants such as the Delta variant);

. other events or factors, including those resulting from war, incidents of terrorism or responses to
these events; and

. the other factors described in this “Risk Factors” section.

The stock market has recently experienced extreme price and volume fluctuations. The market prices of
securities of companies have experienced fluctuations that often have been unrelated or disproportionate to their
operating results. In the past, stockholders have sometimes instituted securities class action litigation against
companies following periods of volatility in the market price of their securities. Any similar litigation against
New FaZe could result in substantial costs, divert management’s attention and resources, and harm its business,
financial condition, and results of operations.

An active trading market for New FaZe common stock may not be sustained.

BRPM intends to apply to list the New FaZe common stock and warrants on Nasdaq under the symbols
“FAZE” and “FAZEW,” respectively, and to trade on that market. New FaZe cannot assure you that an active
trading market for its common stock will be sustained. Accordingly, New FaZe cannot assure you of the
liquidity of any trading market, your ability to sell your shares of its common stock when desired or the prices
that you may obtain for your shares.

Future sales of shares by existing stockholders could cause New FaZe’s stock price to decline.

If New FaZe’s existing stockholders sell or indicate an intention to sell substantial amounts of its common stock
in the public market, the trading price of New FaZe common stock could decline. In addition, shares underlying
any outstanding options and restricted stock units will become eligible for sale if exercised or settled, as
applicable, and to the extent permitted by the provisions of various vesting agreements and Rule 144 of the
Securities Act. All the shares of common stock subject to stock options outstanding and reserved for issuance
under its equity incentive plans are expected to be registered on Form S-8 under the Securities Act and such
shares are eligible for sale in the public markets, subject to Rule 144 limitations applicable to affiliates. If these
additional shares are sold, or if it is perceived that they will be sold in the public market, the trading price of
New FaZe common stock could decline.

Although the Sponsor and the securityholders of FaZe will be subject to certain restrictions regarding the
transfer of New FaZe common stock following the Business Combination, these shares may be sold after the
expiration of their respective lock-ups. New FaZe intends to file one or more registration statements prior to or
shortly after the closing of the Merger to provide for the resale of such shares from time to time. As restrictions
on resale end and the registration statements are available for use, the market price of New FaZe common stock
could decline if the holders of currently restricted shares sell them or are perceived by the market as intending to
sell them.

If securities or industry analysts either do not publish research about New FaZe or publish inaccurate or
unfavorable research about us, New FaZe’s business, or its market, or if they change their recommendations
regarding New FaZe common stock adversely, the trading price or trading volume of its common stock could
decline.

The trading market for New FaZe common stock is influenced in part by the research and reports that securities
or industry analysts may publish about us, its business, New FaZe’s market, or its competitors. If one or more of
the analysts initiate research with an unfavorable rating or downgrade New FaZe common stock, provide a more
favorable recommendation about FaZe’s competitors, or publish inaccurate or unfavorable research about its
business, the trading price of the New FaZe common stock would likely decline. In addition, New FaZe
currently expects that
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securities research analysts will establish and publish their own periodic projections for its business. These
projections may vary widely and may not accurately predict the results New FaZe actually achieves. Its stock
price may decline if its actual results do not match the projections of these securities research analysts. While
New FaZe expects research analyst coverage, if no analysts commence coverage of it, the trading price and
volume for New FaZe common stock could be adversely affected. If any analyst who may cover New FaZe
were to cease coverage of New FaZe or fail to regularly publish reports on us, New FaZe could lose visibility in
the financial markets, which in turn could cause the trading price or trading volume of its common stock to
decline.

Delaware law and provisions in the Proposed Charter and Proposed Bylaws could make a merger, tender
offer, or proxy contest difficult, thereby depressing the trading price of its common stock.

The Proposed Charter and Proposed Bylaws will contain provisions that could depress the trading price of its
common stock by acting to discourage, delay, or prevent a change of control of New FaZe or changes in New
FaZe’s management that New FaZe’s stockholders may deem advantageous. These provisions include the
following:

. a classified board of directors so that not all members of the New FaZe Board are elected at one
time;
. the right of the board of directors to establish the number of directors and fill any vacancies and

newly created directorships;
. director removal solely for cause;

. “blank check” preferred stock that the New FaZe Board could use to implement a stockholder rights
plan;

. the right of the New FaZe Board to issue New FaZe’s authorized but unissued common stock and
preferred stock without stockholder approval;

. no ability of New FaZe’s stockholders to call special meetings of stockholders;

. no right of New FaZe’s stockholders to act by written consent, which requires all stockholder
actions to be taken at a meeting of New FaZe’s stockholders;

. limitations on the liability of, and the provision of indemnification to, our director and officers;
. the right of the board of directors to make, alter, or repeal the Proposed Bylaws; and

. advance notice requirements for nominations for election to the New FaZe Board or for proposing
matters that can be acted upon by stockholders at annual stockholder meetings.

Any provision of the Proposed Charter or Proposed Bylaws that has the effect of delaying or deterring a change
in control could limit the opportunity for New FaZe’s stockholders to receive a premium for their shares of New
FaZe common stock, and could also affect the price that some investors are willing to pay for New FaZe
common stock.

The Proposed Bylaws provide that the Court of Chancery of the State of Delaware will be the exclusive
forum for substantially all disputes between New FaZe and its stockholders, which could limit New FaZe’s
stockholders’ ability to obtain a favorable judicial forum for disputes with New FaZe or its directors, officers
or employees.

The Proposed Bylaws provide that the Court of Chancery of the State of Delaware is the exclusive forum for
any derivative action or proceeding brought on New FaZe’s behalf, any action asserting a breach of fiduciary
duty, any action asserting a claim against New FaZe arising pursuant to the DGCL, the Proposed Charter or
Proposed Bylaws or any action asserting a claim against New FaZe that is governed by the internal affairs
doctrine. These choice of forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum
that it finds favorable for disputes with New FaZe or its directors, officers or other employees and may
discourage these types of lawsuits. This provision would not apply to claims brought to enforce a duty or
liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction.
The Proposed Bylaws provide further that, to the fullest extent permitted by law, the federal district courts of the
United States will be the exclusive forum for resolving any complaint asserting a cause of action arising under
the Securities Act. However, Section 22 of the Securities Act provides that federal and state courts have
concurrent jurisdiction over lawsuits brought under the Securities Act or the rules and regulations thereunder.
To the extent the exclusive forum provision restricts the courts in which claims arising under the Securities Act
may be brought, there is uncertainty as to whether a court would enforce such a provision. We note
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that investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder.
Furthermore, the enforceability of similar choice of forum provisions in other companies’ certificates of
incorporation has been challenged in legal proceedings, and it is possible that a court could find these types of
provisions to be inapplicable or unenforceable. While the Delaware courts have determined that such choice of
forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other than
those designated in the exclusive forum provisions, and there can be no assurance that such provisions will be
enforced by a court in those other jurisdictions. If a court were to find the exclusive-forum provision contained
in the Proposed Bylaws to be inapplicable or unenforceable in an action, New FaZe may incur additional costs
associated with resolving such action in other jurisdictions, which could harm its business.

New FaZe does not intend to pay dividends for the foreseeable future.

New FaZe currently intends to retain any future earnings to finance the operation and expansion of its business
and New FaZe does not expect to declare or pay any dividends in the foreseeable future. Moreover, the terms of
any revolving credit facility into which New FaZe or any of its subsidiaries enters may restrict its ability to pay
dividends, and any additional debt New FaZe or any of its subsidiaries may incur in the future may include
similar restrictions. As a result, stockholders must rely on sales of their common stock after price appreciation
as the only way to realize any future gains on their investment.

New FaZe may issue additional shares of New FaZe common stock or other equity securities without your
approval, which would dilute your ownership interests and may depress the market price of New FaZe
common stock.

Upon the closing of the Business Combination, assuming (a) that no holder of Public Shares exercises their
redemption rights as described in this proxy statement/prospectus, (b) an Exchange Ratio of 2.27 (estimated as
of May 6, 2022), (c) no inclusion of the effect of any future grants of warrants, post-Business Combination
grants of options, or any further financing of BRPM or FaZe, New FaZe will have options outstanding to
purchase up to an aggregate of 17,687,479 shares of New FaZe common stock, an aggregate of 675,686
restricted stock awards outstanding, and warrants outstanding to purchase 5,923,333 shares of New FaZe
common stock. New FaZe will also have the ability to initially issue such number of shares of New FaZe
common stock equal to up to 15% of the fully diluted outstanding shares of New FaZe common stock as of the
Closing under the 2022 Plan and such number of shares of New FaZe common stock equal to up to 2% of the
fully diluted shares of New FaZe common stock outstanding as of the Closing under the ESPP (assuming the
2022 Plan and ESPP are each approved by BRPM Stockholders at the Special Meeting).

New FaZe may issue additional shares of New FaZe common stock or other equity securities of equal or senior
rank in the future in connection with, among other things, future acquisitions or repayment of outstanding
indebtedness, without stockholder approval, in a number of circumstances.

New FaZe’s issuance of additional shares of common stock or other equity securities of equal or senior rank
would have the following effects:

. New FaZe’s existing stockholders’ proportionate ownership interest in New FaZe will decrease;

. the amount of cash available per share, including for payment of dividends (if any) in the future,
may decrease;

. the relative voting strength of each previously outstanding share of common stock may be
diminished; and

. the market price of New FaZe’s shares of common stock may decline.

New FaZe’s securities may not be listed on a national securities exchange after the Business Combination,
which could limit investors’ ability to make transactions in New FaZe’s securities and subject New FaZe to
additional trading restrictions.

New FaZe has applied to have the New FaZe common stock and New FaZe warrants listed on Nasdaq after
consummation of the Business Combination. New FaZe will be required to meet the initial listing requirements
of Nasdaq to be listed. New FaZe may not be able to meet those initial listing requirements (and the related
closing condition, which requires the shares of New FaZe common stock to be issued in the Merger be approved
for listing on Nasdaq, may be waived by the parties). Even if New FaZe’s securities are so listed, New FaZe
may be unable to maintain the listing of its securities in the future.
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If New FaZe fails to meet the initial listing requirements and Nasdaq does not list its securities (and the related
closing condition is waived by the parties), or if its securities are subsequently delisted, New FaZe could face
significant material adverse consequences, including:

. a limited availability of market quotations for its securities;
. a limited amount of news and analyst coverage for New FaZe; and

. a decreased ability to issue additional securities or obtain additional financing in the future.

New FaZe may redeem the public warrants prior to their exercise at a time that is disadvantageous to you,
thereby making your warrants worthless.

Following completion of the Business Combination, New FaZe has the ability to redeem outstanding warrants
at any time after they become exercisable and prior to their expiration, at a price of $0.01 per warrant, provided
that the last reported sales price of the New FaZe common stock equals or exceeds $18.00 per share (as adjusted
for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within a
30 trading-day period ending on the third trading day prior to the date on which we give proper notice of such
redemption and provided certain other conditions are met. Trading prices of the BRPM Class A common stock
have not historically exceeded the $18.00 per share redemption threshold.

If and when the warrants become redeemable, New FaZe may not exercise its redemption right unless there is a
current registration statement in effect with respect to the shares of common stock underlying such warrants. We
are not registering the New FaZe common stock issuable upon the exercise of the warrants at this time.

In the event New FaZe determined to redeem the warrants, holders would be notified of such redemption as
described in the Warrant Agreement. Specifically, New FaZe would be required to fix a date for the redemption
(the “Redemption Date”). Notice of redemption would be mailed by first class mail, postage prepaid, by New
FaZe not less than 30 days prior to the Redemption Date to the registered holders of the warrants to be
redeemed at their last addresses as they appear on the registration books. In addition, beneficial owners of the
redeemable warrants will be notified of such redemption via New FaZe’s posting of the redemption notice to
DTC. Redemption of the warrants could force you (i) to exercise your warrants and pay the exercise price
therefor at a time when it may be disadvantageous for you to do so, (ii) to sell your warrants at the then-current
market price when you might otherwise wish to hold your warrants or (iii) to accept the nominal redemption
price which, at the time the outstanding warrants are called for redemption, is likely to be substantially less than
the market value of your warrants. None of the Private Placement Warrants will be redeemable by New FaZe so
long as they are held by the Sponsor or its permitted transferees.

We are not registering the shares of New FaZe common stock issuable upon exercise of the warrants under
the Securities Act or any state securities laws at this time, and such registration may not be in place when a
warrant holder desires to exercise warrants, thus precluding such warrant holder from being able to exercise
its warrants except on a cashless basis. If the issuance of the shares upon exercise of warrants is not
registered, qualified or exempt from registration or qualification, the holder of such warrant will not be
entitled to exercise such warrant and such warrant may have no value and expire worthless.

We are not registering the shares of New FaZe common stock issuable upon exercise of the warrants under the
Securities Act or any state securities laws at this time. However, under the terms of the Warrant Agreement, we
have agreed that as soon as practicable, but in no event later than 15 business days after the Closing, we will use
our best efforts to file with the SEC a registration statement for the registration under the Securities Act of the
shares of New FaZe common stock issuable upon exercise of the warrants and thereafter will use our best
efforts to cause the same to become effective within 60 business days following the Closing and to maintain a
current prospectus relating to the New FaZe common stock issuable upon exercise of the warrants, until the
expiration of the warrants in accordance with the provisions of the Warrant Agreement. We cannot assure you
that we will be able to do so if, for example, any facts or events arise which represent a fundamental change in
the information set forth in the registration statement or prospectus, the financial statements contained or
incorporated by reference therein are not current or correct or the SEC issues a stop order.

If the shares of New FaZe common stock issuable upon exercise of the warrants are not registered under the
Securities Act, we will be required to permit holders to exercise their warrants on a cashless basis. However, no
warrant will be exercisable for cash or on a cashless basis, and we will not be obligated to issue any shares to
holders seeking
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to exercise their warrants, unless the issuance of the shares upon such exercise is registered or qualified under
the securities laws of the state of the exercising holder, or an exemption from registration is available.
Notwithstanding the above, if the New FaZe common stock is at the time of any exercise of a warrant not listed
on a national securities exchange such that it satisfies the definition of a “covered security” under Section 18(b)
(1) of the Securities Act, we may, at our option, require holders of Public Warrants who exercise their warrants
to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event we so
elect, we will not be required to file or maintain in effect a registration statement, and in the event we do not so
elect, we will use our best efforts to register or qualify the shares under applicable blue sky laws to the extent an
exemption is not available. In no event will we be required to net cash settle any warrant, or issue securities or
other compensation in exchange for the warrants in the event that we are unable to register or qualify the shares
underlying the warrants under applicable state securities laws and there is no exemption available.

If the issuance of the shares upon exercise of the warrants is not so registered or qualified or exempt from
registration or qualification, the holder of such warrant will not be entitled to exercise such warrant and such
warrant may have no value and expire worthless. In such event, holders who acquired their warrants as part of a
purchase of units in BRPM’s IPO will have paid the full unit purchase price solely for the shares of BRPM
Class A common stock included in the BRPM units.

If you exercise your Public Warrants on a “cashless basis,” you will receive fewer shares of New FaZe
common stock from such exercise than if you were to exercise such warrants for cash.

There are circumstances in which the exercise of the Public Warrants may be required or permitted to be made
on a cashless basis. First, if a registration statement covering the shares of New FaZe common stock issuable
upon exercise of the warrants is not effective by the 60" business day after the Closing, warrantholders may,
until such time as there is an effective registration statement, exercise warrants on a cashless basis in accordance
with Section 3(a)(9) of the Securities Act or another exemption from registration. Second, if the New FaZe
common stock is at any time of any exercise of a warrant not listed on a national securities exchange such that it
satisfies the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our
option, require holders of Public Warrants who exercise their warrants to do so on a cashless basis in accordance
with Section 3(a)(9) of the Securities Act and, in the event we so elect, we will not be required to file or
maintain in effect a registration statement, and in the event we do not so elect, we will use our best efforts to
register or qualify the shares under applicable blue sky laws to the extent an exemption is not available. Third, if
we call the Public Warrants for redemption, our management will have the option to require all holders that
wish to exercise warrants to do so on a cashless basis.

In the event of an exercise on a cashless basis, a holder would pay the warrant exercise price by surrendering the
warrants for that number of shares of New FaZe common stock equal to the quotient obtained by dividing
(x) the product of the number of shares of New FaZe common stock underlying the warrants, multiplied by the
excess of the “fair market value” (as defined in the next sentence) of the New FaZe common stock over the
exercise price of the warrants by (y) the fair market value. The “fair market value” is the average reported last
sale price of the New FaZe common stock for the 10 trading days ending on the third trading day prior to the
date on which the notice of exercise is received by the warrant agent or on which the notice of redemption is
sent to the holders of warrants, as applicable. As a result, you would receive fewer shares of New FaZe common
stock from such exercise than if you were to exercise such warrants for cash.

The warrant agreement designates the courts of the State of New York or the United States District Court for
the Southern District of New York as the sole and exclusive forum for certain types of actions and
proceedings that may be initiated by holders of the warrants, which could limit the ability of warrant holders
to obtain a favorable judicial forum for disputes with our company.

The warrant agreement provides that, subject to applicable law, (i) any action, proceeding or claim against
BRPM arising out of or relating in any way to the warrant agreement, including under the Securities Act, will be
brought and enforced in the courts of the State of New York or the United States District Court for the Southern
District of New York, and (ii) that BRPM irrevocably submits to such jurisdiction, which jurisdiction shall be
the exclusive forum for any such action, proceeding or claim. BRPM will waive any objection to such exclusive
jurisdiction and that such courts represent an inconvenient forum.
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Notwithstanding the foregoing, these provisions of the warrant agreement will not apply to suits brought to
enforce any liability or duty created by the Exchange Act or any other claim for which the federal district courts
of the United States of America are the sole and exclusive forum. Any person or entity purchasing or otherwise
acquiring any interest in BRPM warrants shall be deemed to have notice of and to have consented to the forum
provisions in the warrant agreement. If any action, the subject matter of which is within the scope the forum
provisions of the warrant agreement, is filed in a court other than a court of the State of New York or the United
States District Court for the Southern District of New York (a “foreign action”) in the name of any holder of
warrants, such holder shall be deemed to have consented to: (x) the personal jurisdiction of the state and federal
courts located in the State of New York in connection with any action brought in any such court to enforce the
forum provisions (an “enforcement action”), and (y) having service of process made upon such warrant holder
in any such enforcement action by service upon such warrant holder’s counsel in the foreign action as agent for
such warrant holder.

This choice-of-forum provision may limit a warrant holder’s ability to bring a claim in a judicial forum that it
finds favorable for disputes with BRPM, which may discourage such lawsuits. Alternatively, if a court were to
find this provision of the warrant agreement inapplicable or unenforceable with respect to one or more of the
specified types of actions or proceedings, BRPM may incur additional costs associated with resolving such
matters in other jurisdictions, which could materially and adversely affect BRPM’s business, financial condition
and results of operations and result in a diversion of the time and resources of our management and board of
directors.

Risks Related to the Business Combination

BRPM (or New FaZe) will not have any right to make damage claims against FaZe or FaZe’s shareholders
for the breach of any representation, warranty or covenant made by FaZe in the Merger Agreement.

The Merger Agreement provides that all of the representations, warranties and covenants of the parties
contained therein shall not survive the closing of the Merger, except for those covenants that by their terms
apply or are to be performed in whole or in part after the closing, and then only with respect to breaches
occurring after closing. Accordingly, there are no remedies available to the parties with respect to any breach of
the representations, warranties, covenants or agreements of the parties to the Merger Agreement after the
closing of the Merger, except for covenants to be performed in whole or in part after the closing. As a result,
BRPM (or New FaZe) will have no remedy available to it if the Merger is consummated and it is later revealed
that there was a breach of any of the representations, warranties and covenants made by FaZe at the time of the
Merger.

There is no guarantee that a Public Stockholder’s decision whether to redeem its Public Shares for a pro rata
portion of the cash held in the Trust Account will put the stockholder in a better future economic position.

BRPM can give no assurance as to the price at which a stockholder may be able to sell its Public Shares in the
future following the completion of the Business Combination or, if the Business Combination is not
consummated, any alternative initial business combination. Certain events following the consummation of any
initial business combination, including the Business Combination, may cause an increase in BRPM’s share
price, and may result in a lower value realized now than a stockholder of BRPM might realize in the future had
the stockholder not redeemed its shares. Similarly, if a stockholder does not redeem its shares, the stockholder
will bear the risk of ownership of New FaZe common stock after the consummation of any initial business
combination, and there can be no assurance that a stockholder can sell its shares in the future for a greater
amount than the redemption price set forth in this proxy statement/prospectus. A stockholder should consult the
stockholder’s own tax and/or financial advisor for assistance on how this may affect his, her or its individual
situation.

If the Public Stockholders fail to properly demand redemption rights, they will not be entitled to have their
Public Shares redeemed for a pro rata portion of the Trust Account.

BRPM’s Public Stockholders may demand that BRPM redeem their Public Shares for their respective pro rata
portion of the Trust Account, calculated as of two business days prior to the anticipated consummation of the
Business Combination, including interest earned on the Trust Account, net of interest that may be used by
BRPM to pay its tax obligations. Public Stockholders who seek to exercise this redemption right must deliver
their Public Shares (either physically or electronically) to BRPM’s transfer agent two business days prior to the
scheduled date of the Special

89




Table of Contents

Meeting. Any BRPM Stockholder who fails to properly deliver their Public Shares will not be entitled to have
his or her shares redeemed. See the section entitled “Special Meeting of BRPM Stockholders — Redemption
Rights” for the procedures to be followed if you wish to have your Public Shares redeemed for cash.

BRPM and FaZe will incur significant transaction and transition costs in connection with the Business
Combination.

BRPM and FaZe have both incurred and expect to incur significant, non-recurring costs in connection with
consummating the Business Combination and operating as a public company following the consummation of
the Business Combination. BRPM and FaZe may also incur additional costs to retain key employees. All
expenses incurred in connection with the Merger Agreement and the Business Combination, including all legal,
accounting, consulting, investment banking and other fees, expenses and costs, will be for the account of the
party incurring such fees, expenses and costs.

Citigroup, lead financial advisor to FaZe, was to be compensated in connection with the Business
Combination. Citigroup resigned, waived such compensation and disclaimed any responsibility for this proxy
statement/prospectus.

On May 20, 2022, FaZe received a letter from Citigroup, lead financial advisor to FaZe, resigning from its role
as lead financial advisor to FaZe, waiving any of its entitlement to the payment of any fees and reimbursement
of expenses and disclaiming any responsibility for this proxy statement/prospectus (the “Termination Letter”).
Citigroup’s fee was agreed between FaZe and Citigroup in an engagement letter signed by the parties on
July 12, 2021, and the payment was conditioned upon closing of the Business Combination. FaZe’s other
financial advisors, Klein Group and EM (each as defined below), remain in their roles in connection with the
Business Combination. In its Termination Letter, Citigroup did not give FaZe any reasons for its resignation and
waiver of its fee. It is the understanding of both BRPM and FaZe that the SEC has received similar resignation
letters from Citigroup and other investment banks in connection with other business combination transactions
involving special purpose acquisition companies. Because Citigroup’s financial advisory services on the
Business Combination were largely complete, FaZe believes that Citigroup’s resignation will not delay FaZe’s
entry into the public market and FaZe does not expect to hire another financial advisor in connection with the
Business Combination. Nonetheless, it is possible that Citigroup’s resignation may adversely affect market
perception of the Business Combination generally. If market perception of the Business Combination is
negatively impacted, an increased number of stockholders may vote against the proposed Business Combination
or seek to redeem their Public Shares for cash, which could potentially impact BRPM’s ability to consummate
the Business Combination.

Even if we consummate the Business Combination, there is no guarantee that the BRPM warrants will ever
be in the money, and they may expire worthless.

The exercise price for the Public Warrants is $11.50 per share of BRPM Class A common stock. Trading prices
of the Class A common stock during the past month have not exceeded the $11.50 threshold for the warrants to
be in-the-money. There is no guarantee that the BRPM warrants will ever be in the money prior to their
expiration, and as such, the BRPM warrants may expire worthless.

The Sponsor, which is an dffiliate of certain of BRPM’s officers and directors and of B. Riley Securities,
owns BRPM common stock and BRPM warrants that will be worthless and may incur reimbursable expenses
that may not be reimbursed or repaid if the Business Combination is not approved. Such interests may have
influenced the decision of the BRPM Board to approve the Business Combination with FaZe.

The Sponsor, which is an affiliate of certain of BRPM’s officers and directors, beneficially owns the Founder
Shares and Private Placement Warrants. The Sponsor has no redemption rights with respect to these securities in
the event a business combination is not effected in the required time period. Therefore, if the Business
Combination with FaZe or another business combination is not approved within the required time period, such
securities held by the Sponsor will be worthless. Such securities had an aggregate market value of $[+] based
upon the closing prices of the BRPM Class A common stock and BRPM warrants on Nasdaq on May 26, 2022,
the record date of the Special Meeting. Furthermore, the Sponsor and BRPM’s officers and directors and their
affiliates are entitled to reimbursement of out-of-pocket expenses incurred by them in connection with certain
activities on BRPM’s behalf, such as identifying and investigating possible business targets and business
combinations. These expenses will be repaid upon completion
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of the Business Combination. However, if BRPM fails to consummate the Business Combination, BRPM’s
Sponsor and its directors and officers will not have any claim against the Trust Account for reimbursement.
Accordingly, BRPM may not be able to reimburse these amounts if the Business Combination is not completed.
In addition, BRPM’s Sponsor, officers, directors or their affiliates may make working capital loans prior to the
closing of the Business Combination, which may not be repaid if the Business Combination is not completed.

The Sponsor Related PIPE Investors agreed to purchase an aggregate of 2,200,000 shares of New FaZe
common stock in the PIPE Investment, for an aggregate investment of $22,000,000 and, pursuant to the Sponsor
Support Agreement, the Sponsor agreed to backstop the PIPE Investment if the amount in cash actually received
by BRPM from the PIPE Investment at Closing is less than $100,000,000, by committing to purchase that
portion of the PIPE Investment not purchased by third party investors to cause the PIPE Investment actually
received by BRPM at the Closing to equal $100,000,000. If the Business Combination is not consummated,
such investments will not be made.

In the aggregate, the Sponsor and its affiliates have approximately $67.9 million at risk that depends upon the
completion of a business combination. Such amount consists of (a) approximately $43.1 million representing
the value of the Founder Shares (assuming a value of $10.00 per share, the deemed value of the BRPM Class A
common stock in the Business Combination), (b) $5.2 million representing the value of the BRPM Private
Placement Units purchased by the Sponsor (using the $10.00 per unit purchase price), (c) approximately $9.6
million representing the fee payable to B. Riley Securities pursuant to the Business Combination Marketing
Agreement and placement agent engagement, and (d) approximately $10 million representing the aggregate
principal amount loaned by B. Riley Principal Commercial Capital, LLC to FaZe under the Term Loan.

The foregoing financial interests may have influenced the decision of BRPM’s directors to approve the Business
Combination with FaZe and to continue to pursue such Business Combination. In considering the
recommendations of the BRPM Board to vote for the Business Combination Proposal and other proposals, its
stockholders should consider these interests. See the section entitled “The Business Combination
Proposal — Interests of the Sponsor and BRPM’s Directors and Officers in the Business Combination.”

The Sponsor, which is ultimately controlled by certain of BRPM’s officers and directors, is liable under
certain circumstances to ensure that proceeds of the Trust Account are not reduced by vendor claims in the
event the Business Combination is not consummated. Such liability may have influenced the decision of the
BRPM Board to approve the Business Combination with FaZe.

If the Business Combination with FaZe or another business combination is not consummated by BRPM within
the required time period, the Sponsor will be personally liable under certain circumstances described herein to
ensure that the proceeds in the Trust Account are not reduced by the claims of target businesses or claims of
vendors or other entities that are owed money by BRPM for services rendered or contracted for or products sold
to BRPM. If BRPM consummates a business combination, on the other hand, BRPM will be liable for all such
claims. See the section entitled “Other Information Related to BRPM — Financial Condition and Liquidity” for
further information.

These personal obligations of the Sponsor may have influenced the BRPM Board’s decision to approve the
Business Combination with FaZe and to continue to pursue such Business Combination. In considering the
recommendations of the BRPM Board to vote for the Business Combination Proposal and the other proposals,
BRPM Stockholders should consider these interests.

The exercise of BRPM’s directors’ and officers’ discretion in agreeing to changes or waivers in the terms of
the Business Combination may result in a conflict of interest when determining whether such changes to the
terms of the Business Combination or waivers of conditions are appropriate and in the best interests of
BRPM Stockholders.

In the period leading up to the closing of the Business Combination, events may occur that, pursuant to the
Merger Agreement, would require BRPM to agree to amend the Merger Agreement, to consent to certain
actions taken by FaZe or to waive rights to which BRPM is entitled under the Merger Agreement. Such events
could arise because of changes in the course of FaZe’s business, a request by FaZe to undertake actions that
would otherwise be prohibited by the terms of the Merger Agreement or the occurrence of other events that
would have a material adverse effect on FaZe’s business and would entitle BRPM to terminate the Merger
Agreement. In any of such circumstances, it would be at BRPM’s discretion, acting through its board of
directors, to grant its consent or waive those rights. The existence
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of the financial and personal interests of the directors described in the preceding risk factors may result in a
conflict of interest on the part of one or more of the directors between what he or they may believe is best for
BRPM and what he or they may believe is best for himself or themselves in determining whether or not to take
the requested action. As of the date of this proxy statement/prospectus, BRPM does not believe there will be
any material changes or waivers that BRPM’s directors and officers would be likely to make after the mailing of
this proxy statement/prospectus. BRPM will circulate a supplemental or amended proxy statement/prospectus if
changes to the terms of the Merger that would have a material impact on its stockholders are required prior to
the vote on the Business Combination Proposal.

The Sponsor and BRPM’s officers and directors have each agreed to vote in favor of the Business
Combination described in this proxy statement/prospectus, regardless of how the Public Stockholders vote.

Unlike some blank check companies in which the founders agree to vote their Founder Shares in accordance
with the majority of the votes cast by the holders of public stock in connection with an initial business
combination, the Sponsor and BRPM’s officers and directors have each agreed to vote any shares of BRPM’s
common stock owned by them in favor of the Business Combination Proposal and the other proposals set forth
in this proxy statement/prospectus. As of the date hereof, the Sponsor owns approximately 22% of our total
outstanding common stock. In addition to the shares held by the Sponsor, BRPM would need 6,208,751 Public
Shares, or approximately 36% of the 17,250,000 shares sold in BRPM’s initial public offering to be voted in
favor of the Business Combination Proposal in order for it to be approved, assuming all outstanding shares are
voted on such proposal. If only a minimum quorum of shares of BRPM common stock, consisting of a bare
majority of outstanding shares of BRPM common stock, is present at the Special Meeting, BRPM would need
only 688,126 Public Shares, or approximately 4% of the Public Shares, to be voted in favor of the Business
Combination Proposal in order for it to be approved (provided that consummation of the Business Combination
is conditioned upon, among other things approval of the condition precedent proposals and the requirement that
BRPM have net tangible assets of at least $5,000,001 immediately prior to or upon consummation of the
Business Combination). Accordingly, it is more likely that the necessary stockholder approval will be received
for the Business Combination than would be the case if the Sponsor and BRPM’s officers and directors agreed
to vote any shares of Common Stock owned by them in accordance with the majority of the votes cast by the
Public Stockholders.

The ability of our Public Stockholders to exercise redemption rights with respect to a large number of our
Public Shares may not allow us to complete the Business Combination, have sufficient cash available to fund
New FaZe’s business or optimize the capital structure of New FaZe.

At the time of entering into the Merger Agreement, BRPM did not know how many Public Stockholders may
exercise their redemption rights, and therefore, it needed to structure the transaction based on its expectations as
to the number of shares that will be submitted for redemption. The Merger Agreement provides that FaZe’s
obligation to consummate the Business Combination is conditioned on, among other things, BRPM having an
aggregate cash amount of at least $218,000,000 available at Closing from the Trust Account (after giving effect
to the redemptions and payment of BRPM transaction expenses) and PIPE Investors, referred to herein as the
Minimum Proceeds Condition. FaZe waived the Minimum Proceeds Condition on March 10, 2022.

Further, in the event that the number of Public Shares being redeemed is greater than the number of Public
Shares assumed to be redeemed under the Minimum Proceeds Condition redemptions scenario, the beneficial
ownership percentage retained by the Public Stockholders in New FaZe will be less than 11.8% (see the section
of this proxy statement/prospectus titled “Summary of the Proxy Statement/Prospectus — Ownership of
Combined Company following Business Combination”) and the amount of cash available for use by New FaZe
will be less than $218 million as otherwise presented under the Minimum Proceeds Condition redemptions
scenario in the section entitled “Unaudited Pro Forma Condensed Combined Financial Information”.

In addition, the exercise of redemption rights with respect to a large number of Public Shares may result in
insufficient cash available to fund New FaZe’s business, and may render BRPM and FaZe unable to take such
actions as may be desirable in order to optimize the capital structure of New FaZe upon consummation of the
Business Combination. If the Trust Account proceeds that would be available to FaZe following the redemption
deadline are less than $218 million (representing the amount of cash required by the Minimum Proceeds
Condition, which has been waived by FaZe), New FaZe will have less cash available to pursue its anticipated
growth strategies and new initiatives, including FaZe’s acquisition strategy. As a result, New FaZe’s results of
operations and financial condition may be worse than projected.
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The Public Stockholders will experience dilution as a consequence of the issuance of Common Stock as
consideration in the Business Combination and may experience dilution from several additional sources in
connection with and after the Business Combination. Having a minority share position may reduce the
influence that the public stockholders have on the management of New FaZe.

The issuance of additional shares of New FaZe common stock in the Business Combination will dilute the
equity interests of the Public Stockholders and may adversely affect prevailing market prices for the Public
Shares and BRPM warrants. The Public Stockholders who do not redeem their Public Shares may experience
dilution from several additional sources to varying degrees in connection with and after the Business
Combination, including in each of the following instances:

50,353,646 shares of New FaZe common stock are anticipated to be issued to FaZe Stockholders as
consideration in the Business Combination, valued at $10.00 per share. An additional 6,440,827
Earn-Out Shares are anticipated to be issued to FaZe Stockholders at Closing assuming no Public
Stockholders exercise redemption rights with respect to their Public Shares, referred to herein as the
“no redemptions scenario”, or 6,169,981 Earn-Out Shares assuming that Public Stockholders
holding 4,243,365 Public Shares will exercise their redemption rights, referred to herein as the
“Minimum Proceeds Condition (24.6%) redemptions scenario”, 5,890,290 Earn-Out Shares
assuming that Public Stockholders holding 8,625,000 Public Shares will exercise their redemption
rights, referred to herein as the “50% redemptions scenario”, 5,615,030 Earn-Out Shares assuming
that Public Stockholders holding 12,937,500 Public Shares will exercise their redemption rights,
referred to herein as the “75% redemptions scenario”, and 5,339,757 Earn-Out Shares assuming
that Public Stockholders holding all 17,250,000 Public Shares will exercise their redemption rights,
referred to herein as the “100% redemptions scenario”. The Earn-Out Shares will be subject to
forfeiture as discussed in more detail elsewhere in this proxy statement/prospectus. In the no
redemptions scenario, the shares of New FaZe common stock to be issued to FaZe Stockholders will
represent approximately 65.5% of the number of shares of New FaZe common stock that will be
outstanding following the consummation of the Business Combination; in the Minimum Proceeds
Condition redemptions scenario, such shares will represent approximately 68.1%; in the 50%
redemptions scenario, such shares will represent approximately 70.7%; in the 75% redemptions
scenario, such shares will represent approximately 73.7%; and in the 100% redemptions scenario,
such shares will represent approximately 77.0%.

An aggregate of 5,923,333 warrants will be outstanding following the Business Combination. The

shares of New FaZe common stock underlying the warrants will represent approximately 5.2%,
5.4%, 5.7%, 5.9% or 6.2% of the fully-diluted number of shares of New FaZe common stock
immediately following the consummation of the Business Combination, in the no redemptions
scenario, Minimum Proceeds Condition redemptions scenario, 50% redemptions scenario, 75%
redemptions scenario, and 100% redemptions scenario, respectively.

New FaZe will reserve 15% and 2% of the number of outstanding shares of New FaZe Common
Stock on a fully diluted basis (as of immediately following the Business Combination) pursuant to
the 2022 Plan and the ESPP, respectively. The granted awards, when vested and settled or
exercisable, may result in the issuance of additional shares up to the amount of the share reserve
under the 2022 Plan and the ESPP, respectively.

New FaZe may determine, subject to the receipt of any stockholder or stock exchange approvals that
may be required, to issue additional shares of New FaZe common stock or other equity securities of
equal or senior rank in connection with privately negotiated transactions following the
consummation of the Business Combination.

The issuance of additional shares of New FaZe common stock (or other equity securities of equal or senior
rank), including through any of the foregoing, could have the following effects for holders of Public Shares who
elect not to redeem their shares:

your proportionate ownership interest in New FaZe will decrease;
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. the relative voting strength of each previously outstanding share of New FaZe Common Stock will
be diminished; or

. the market price of New FaZe common stock and the warrants may decline.

For more information, please see the section titled “Comparative Historical and Unaudited Pro Forma
Combined Per Share Financial Information.”

If BRPM is unable to complete the Business Combination with FaZe or another business combination by
February 23, 2023 (or such later date as may be approved by BRPM Stockholders), BRPM will cease all
operations except for the purpose of winding up, redeeming 100% of the outstanding Public Shares and,
subject to the approval of its remaining stockholders and its board of directors, dissolving and liquidating. In
such event, third parties may bring claims against BRPM and, as a result, the proceeds held in the Trust
Account could be reduced and the per-share liquidation price received by stockholders could be less than
$10.00 per share.

Under the terms of the Current Charter, BRPM must complete the Business Combination with FaZe or another
business combination by February 23, 2023 (or such later date as may be approved by BRPM Stockholders in
an amendment to the Current Charter), or BRPM must cease all operations except for the purpose of winding
up, redeeming 100% of the outstanding Public Shares and, subject to the approval of its remaining stockholders
and its board of directors, dissolving and liquidating. In such event, third parties may bring claims against
BRPM. Although BRPM has obtained waiver agreements from certain vendors and service providers it has
engaged and owes money to, and the prospective target businesses it has negotiated with, whereby such parties
have waived any right, title, interest or claim of any kind they may have in or to any monies held in the Trust
Account, there is no guarantee that they or other vendors who did not execute such waivers will not seek
recourse against the Trust Account notwithstanding such agreements. Furthermore, there is no guarantee that a
court would uphold the validity of such agreements. Accordingly, the proceeds held in the Trust Account could
be subject to claims which could take priority over those of the Public Stockholders. If BRPM is unable to
complete a business combination within the required time period, the Sponsor has agreed that it will be liable
under certain circumstances described herein to ensure that the proceeds in the Trust Account are not reduced
by the claims of target businesses or claims of vendors or other entities that are owed money by BRPM for
services rendered or contracted for or products sold to BRPM. However, the Sponsor may not be able to meet
such obligation as its only assets are securities of BRPM. Therefore, the per-share distribution from the Trust
Account in such a situation may be less than $10.00 due to such claims.

Additionally, if BRPM is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against it
which is not dismissed, or if BRPM otherwise enters compulsory or court supervised liquidation, the proceeds
held in the Trust Account could be subject to applicable bankruptcy law, and may be included in its bankruptcy
estate and subject to the claims of third parties with priority over the claims of its stockholders. To the extent
any bankruptcy claims deplete the Trust Account, BRPM may not be able to return to the Public Stockholders at
least $10.00 per share.

BRPM Stockholders may be held liable for claims by third parties against BRPM to the extent of
distributions received by them.

If BRPM is unable to complete the Business Combination with FaZe or another business combination within
the required time period, BRPM will (a) cease all operations except for the purpose of winding up, (b) as
promptly as reasonably possible but not more than ten business days thereafter, redeem the Public Shares, at a
per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including
interest earned on the Trust Account, net of interest that may be used by BRPM to pay its tax obligations,
divided by the number of then outstanding Public Shares, which redemption will completely extinguish Public
Stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if any), and
(c) as promptly as reasonably possible following such redemption, subject to the approval of its remaining
stockholders and its board of directors, dissolve and liquidate, subject in the case of clauses “(b)” and “(c)”, to
BRPM’s obligations under Delaware law to provide for claims of creditors and in all cases subject to the other
requirements of applicable law. BRPM cannot assure you that it will properly assess all claims that may
potentially be brought against BRPM. As such, BRPM Stockholders could potentially be liable for any claims to
the extent of distributions received by them (but no more) and any liability of its stockholders may extend well
beyond the third anniversary of the date of distribution. Accordingly, BRPM cannot assure you that third parties
will not seek to recover from its stockholders amounts owed to them by BRPM.
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If BRPM is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against it which is not
dismissed, any distributions received by stockholders could be viewed under applicable debtor, creditor and/or
bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court
could seek to recover all amounts received by BRPM Stockholders. Furthermore, because BRPM intends to
distribute the proceeds held in the Trust Account to its Public Stockholders promptly after the expiration of the
time period to complete a business combination, this may be viewed or interpreted as giving preference to its
Public Stockholders over any potential creditors with respect to access to or distributions from its assets.
Furthermore, the BRPM Board may be viewed as having breached its fiduciary duties to its creditors and/or
may have acted in bad faith, thereby exposing itself and FaZe to claims of punitive damages, by paying Public
Stockholders from the Trust Account prior to addressing the claims of creditors. BRPM cannot assure you that
claims will not be brought against it for these reasons.

The BRPM Board did not obtain a third party’s evaluation in determining whether or not to proceed with the
Business Combination. Accordingly, the merger consideration may not be fair from a financial point of view
to the Public Stockholders.

Neither the BRPM Board nor any committee thereof is required to obtain an opinion from an independent
investment banking or accounting firm that the price that we are paying for FaZe is fair to the Public
Stockholders from a financial point of view. Neither the BRPM Board nor any committee thereof obtained a
third party valuation in connection with the Business Combination. In analyzing the Business Combination, the
BRPM Board conducted due diligence on FaZe. The BRPM Board also consulted with BRPM’s management
and its legal counsel, financial advisor and other advisors and considered a number of factors, uncertainty and
risks described in detail in the section of this proxy statement/prospectus titled “The Business Combination
Proposal.” In addition, the officers and directors of BRPM have substantial experience in evaluating the
operating and financial merits of companies from a wide range of industries, as also demonstrated through the
two previously completed acquisitions of Alta Equipment Group Inc. and Eos Energy Enterprises, Inc. with B.
Riley Principal Merger Corp and B. Riley Principal Merger Corp. II, respectively. Based on the above, the
BRPM Board concluded that the Business Combination was in the best interest of the Public Stockholders.
Accordingly, investors will be relying solely on the judgment of the BRPM Board in valuing FaZe and the
BRPM Board may not have properly valued such business.

The lack of a third-party valuation may lead an increased number of stockholders to vote against the proposed
Business Combination or seek to redeem their Public Shares for cash, which could potentially impact BRPM’s
ability to consummate the Business Combination or adversely affect BRPM’s liquidity following the
consummation of the Business Combination.

BRPM may be targeted by securities class action and derivative lawsuits that could result in substantial costs
and may delay or prevent the Business Combination from being completed.

Securities class action lawsuits and derivative lawsuits are often brought against public companies that have
entered into merger agreements. Even if the lawsuits are without merit, defending against these claims can
result in substantial costs and divert management time and resources. An adverse judgment could result in
monetary damages, which could have a negative impact on BRPM’s liquidity and financial condition.
Additionally, if a plaintiff is successful in obtaining an injunction prohibiting completion of the Business
Combination, then that injunction may delay or prevent the Business Combination from being completed, or
from being completed within the expected timeframe, which may adversely affect BRPM’s and FaZe’s
respective businesses, financial condition and results of operation.

If BRPM’s due diligence investigation of FaZe was inadequate, then BRPM Stockholders following the
consummation of the Business Combination could lose some or all of their investment.

Even though BRPM conducted a due diligence investigation of FaZe that it believed to be reasonable, it cannot
be certain that this due diligence uncovered all material issues that may be present inside FaZe or its business,
or that it would be possible to uncover all material issues through a customary amount of due diligence, or that
factors outside of FaZe and its business and outside of its control will not later arise.
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Because New FaZe will become a public reporting company by means other than a traditional underwritten
initial public offering, New FaZe’s stockholders may face additional risks and uncertainties.

Because New FaZe will become a public reporting company by means of consummating the Business
Combination rather than by means of a traditional underwritten initial public offering, there is no independent
third-party underwriter selling the shares of New FaZe Common Stock, and, accordingly, New FaZe’s
stockholders will not have the benefit of an independent review and investigation of the type normally
performed by an unaffiliated, independent underwriter in a public securities offering. Due diligence reviews
typically include an independent investigation of the background of the company, any advisors and their
respective affiliates, review of the offering documents and independent analysis of the plan of business and any
underlying financial assumptions. Because there is no independent third-party underwriter selling the shares of
New FaZe Common Stock, BRPM Stockholders must rely on the information included in this proxy
statement/prospectus. Although BRPM performed a due diligence review and investigation of FaZe in
connection with the Business Combination that it believed to be reasonable, the lack of an independent due
diligence review and investigation increases the risk of investment in New FaZe because this due diligence
investigation may not have uncovered facts that would be important to a potential investor.

In addition, because New FaZe will not become a public reporting company by means of at traditional
underwritten initial public offering, security or industry analysts may not provide, or be less likely to provide,
coverage of New FaZe. Investment banks may also be less likely to agree to underwrite follow-on or secondary
offerings on behalf of New FaZe than they might if New FaZe became a public reporting company by means of
a traditional underwritten initial public offering, because they may be less familiar with New FaZe as a result of
not having performed similar work during the initial public offering process or because of more limited
coverage by analysts and the media. The failure to receive research coverage or support in the market for New
FaZe Common Stock could have an adverse effect on New FaZe’s ability to develop a liquid market for New
FaZe Common Stock. See “— Risks Related to the Merger — If securities analysts do not publish research or
reports about New FaZe’s business or if they downgrade New FaZe’s stock or New FaZe’s sector, New FaZe’s
stock price and trading volume could decline.”

Risks Related to the Adjournment Proposal

If the Adjournment Proposal is not approved, and an insufficient number of votes have been obtained to
authorize the consummation of the Business Combination, the BRPM Board will not have the ability to
adjourn the Special Meeting to a later date in order to solicit further votes, and, therefore, the Business
Combination will not be approved.

The BRPM Board is seeking approval to adjourn the special meeting to a later date or dates if it is determined
by the officer presiding over the Special Meeting that more time is necessary for BRPM to consummate the
Business Combination, including the Merger. The presiding officer may present the Adjournment Proposal if, at
the special meeting, BRPM is unable to consummate the Business Combination for any reason. If the
Adjournment Proposal is not approved, the BRPM Board will not have the ability to adjourn the Special
Meeting to a later date and, therefore, the Business Combination would not be completed. However, in addition
to an adjournment of the special meeting upon approval of an Adjournment Proposal, the BRPM Board is
empowered under Delaware law to postpone the meeting at any time prior to the Special Meeting being called
to order.
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THE SPECIAL MEETING

Overview

This proxy statement/prospectus is being provided to BRPM Stockholders as part of a solicitation of proxies by
the BRPM Board for use at the Special Meeting to be convened on [date], 2022 and at any adjournments or
postponements of such meeting. This proxy statement/prospectus is being furnished to BRPM Stockholders on
or about [date], 2022. In addition, this proxy statement/prospectus constitutes a prospectus for New FaZe in
connection with the issuance by New FaZe of common stock to be delivered to FaZe’s stockholders in
connection with the Business Combination.

Date, Time and Place of the Special Meeting

The Special Meeting will be a virtual meeting conducted exclusively via live webcast starting at [time] a.m.,
New York City time, on [date], 2022 (two business days prior to the scheduled date of the Special Meeting), or
at such other date, time and place to which such meeting may be adjourned or postponed, to consider and vote
upon the proposals. Stockholders may attend the special meeting online, vote, view the list of stockholders
entitled to vote at the special meeting and submit your questions during the special meeting by visiting [virtual
meeting link] and entering your 12-digit control number, which is either included on the proxy card you
received or obtained through Continental Stock Transfer & Trust Company. Because the special meeting is
completely virtual and being conducted via live webcast, stockholders will not be able to attend the meeting in
person.

Proposals
At the Special Meeting, BRPM Stockholders will vote upon:
. the Business Combination Proposal;
. the Binding Charter Proposals;
. the Advisory Charter Proposals;
. the Stock Issuance Proposal;
. the Director Election Proposal;
. the Incentive Plan Proposal;
. the ESPP Proposal; and

. the Adjournment Proposal.

THE BRPM BOARD OF DIRECTORS HAS UNANIMOUSLY DETERMINED THAT THE BUSINESS
COMBINATION PROPOSAL AND THE OTHER PROPOSALS TO BE PRESENTED AT THE
SPECIAL MEETING ARE IN THE BEST INTERESTS OF AND ADVISABLE TO THE BRPM
STOCKHOLDERS AND RECOMMENDS THAT YOU VOTE “FOR” EACH OF THE PROPOSALS
DESCRIBED ABOVE

Record Date; Outstanding Shares; Shares Entitled to Vote

BRPM has fixed the close of business on May 26, 2022 as the “record date” for determining BRPM
Stockholders entitled to notice of and to attend and vote at the Special Meeting. As of the close of business on
the record date, there were 22,082,500 shares of BRPM common stock outstanding and entitled to vote. Each
share of BRPM common stock is entitled to one vote per share at the Special Meeting.

Quorum

A quorum of BRPM Stockholders is necessary to hold a valid meeting. A quorum will exist at the Special
Meeting with respect to each matter other than Binding Charter Proposal B if the holders of a majority of
BRPM common stock are present in person (which would include presence at the virtual Special Meeting) or
represented by proxy at the Special Meeting. A quorum will exist at the Special Meeting with respect to Binding
Charter Proposal B if the holders
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of a majority of the voting power of all outstanding shares of BRPM Class A common stock as of the record
date are present in person (which would include presence at the virtual Special Meeting) or represented by
proxy at the Special Meeting. All shares represented by proxy are counted as present for purposes of
establishing a quorum.

Vote Required and BRPM Board Recommendation

The Business Combination Proposal

BRPM Stockholders are being asked to consider and vote on a proposal to adopt the Merger Agreement and
thereby approve the Business Combination. You should carefully read this proxy statement/prospectus in its
entirety for more detailed information concerning the Business Combination. In particular, your attention is
directed to the full text of the Original Merger Agreement, which is attached as Annex A-1, and to the full text
of the Merger Agreement Amendments, which are attached as Annex A-2 and Annex A-3, to this proxy
statement/prospectus.

Approval of the Business Combination Proposal requires the affirmative vote of a majority of the shares of
BRPM common stock entitled to vote (as determined in accordance with the Current Charter and BRPM’s
bylaws) that are voted at the Special Meeting. Abstentions and broker non-votes will have no effect on the
outcome of the proposal. The Business Combination cannot be completed unless the Business Combination
Proposal and each other condition precedent proposal is approved by BRPM Stockholders.

THE BRPM BOARD RECOMMENDS THAT YOU VOTE “FOR” THE BUSINESS COMBINATION
PROPOSAL.

The Binding Charter Proposals

Approval of Binding Charter Proposal A requires an affirmative vote of the holders of at least a majority of the
outstanding shares of BRPM common stock entitled to vote (as determined in accordance with the Current
Charter and BRPM’s bylaws) at the Special Meeting. Approval of Binding Charter Proposal B requires an
affirmative vote of the holders of at least a majority of the outstanding shares of BRPM Class A common stock,
voting separately as a single class. Abstentions and broker non-votes will have the same effect as a vote
“against” these proposals because an absolute majority of the outstanding shares is required for approval. The
Business Combination cannot be completed unless the Binding Charter Proposals and each other condition
precedent proposal is approved by BRPM Stockholders.

THE BRPM BOARD RECOMMENDS THAT YOU VOTE “FOR” BOTH OF THE BINDING CHARTER
PROPOSALS.

The Advisory Charter Proposals

Approval of each of the Advisory Charter Proposals, each of which is a non-binding vote, requires an
affirmative vote of the holders of at least a majority of the shares of BRPM common stock present (which
would include presence at the virtual Special Meeting and representation by proxy) and entitled to vote
thereupon (as determined in accordance with the Current Charter and BRPM’s bylaws). The failure to vote,
broker non-votes and abstentions have no effect on the outcome of the proposal because they do not constitute
votes cast.

THE BRPM BOARD RECOMMENDS THAT YOU VOTE “EOR” EACH OF THE ADVISORY CHARTER
PROPOSALS.

The Stock Issuance Proposal

Approval of the Stock Issuance Proposal requires an affirmative vote of the holders of at least a majority of the
shares of BRPM common stock present (which would include presence at the virtual Special Meeting and
representation by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter
and BRPM’s bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of
the proposal because they do not constitute votes cast. The Business Combination cannot be completed unless
the Stock Issuance Proposal and each other condition precedent proposal is approved by BRPM Stockholders.
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THE BRPM BOARD RECOMMENDS THAT YOU VOTE “EOR” THE STOCK ISSUANCE PROPOSAL.

The Incentive Plan Proposal

Approval of the Incentive Plan Proposal requires an affirmative vote of the holders of at least a majority of the
shares of BRPM common stock present (which would include presence at the virtual Special Meeting and
representation by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter
and BRPM’s bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of
the proposal because they do not constitute votes cast. The Business Combination cannot be completed unless
the Incentive Plan Proposal and each other condition precedent proposal is approved by BRPM Stockholders.

THE BRPM BOARD RECOMMENDS THAT YOU VOTE “FOR” THE INCENTIVE PLAN PROPOSAL.

The ESPP Proposal

Approval of the ESPP Proposal requires an affirmative vote of the holders of at least a majority of the shares of
BRPM common stock present (which would include presence at the virtual Special Meeting and representation
by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter and BRPM’s
bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of the proposal
because they do not constitute votes cast. The Business Combination cannot be completed unless the ESPP
Proposal and each other condition precedent proposal is approved by BRPM Stockholders

THE BRPM BOARD RECOMMENDS THAT YOU VOTE “FOR” THE ESPP PROPOSAL.

Adjournment Proposal

BRPM Stockholders may be asked to vote on a proposal to adjourn the Special Meeting, or any postponement
thereof, to another time or place if necessary or appropriate to solicit additional proxies if BRPM reasonably
determines that it is advisable or necessary to do so in order to obtain the BRPM Stockholder Approval.

Approval of the Adjournment Proposal requires an affirmative vote of the holders of at least a majority of the
shares of BRPM common stock present (which would include presence at the virtual Special Meeting and
representation by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter
and BRPM’s bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of
the proposal because they do not constitute votes cast.

THE BRPM BOARD RECOMMENDS THAT YOU VOTE “EOR” THE ADJOURNMENT PROPOSAL.

Voting Your Shares

BRPM Stockholders may vote electronically at the Special Meeting by visiting [virtual meeting link] or by
proxy. BRPM recommends that you submit your proxy even if you plan to attend the Special Meeting. If you
vote by proxy, you may change your vote by submitting a later dated proxy before the deadline or by voting
electronically at the Special Meeting.

If your shares of BRPM common stock are owned directly in your name with our transfer agent, Continental
Stock Transfer & Trust Company, you are considered, with respect to those shares, the “stockholder of record.”
If your shares are held in a stock brokerage account or by a bank or other nominee or intermediary, you are
considered the beneficial owner of shares held in “street name” and are considered a “non-record (beneficial)
stockholder.”

If you are a BRPM Stockholder of record you may use the enclosed proxy card to tell the persons named as
proxies how to vote your shares. If you properly complete, sign and date your proxy card, your shares will be
voted in accordance with your instructions. The named proxies will vote all shares at the meeting for which
proxies have been properly submitted and not revoked. If you sign and return your proxy card but do not mark
your card to tell the proxies how to vote, your shares will be voted “FOR” the proposals to adopt the Merger
Agreement and the other proposals presented at the Special Meeting.

Your shares will be counted for purposes of determining a quorum if you vote:
. by submitting a properly executed proxy card or voting instruction form by mail; or
. electronically at the Special Meeting.
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Abstentions will be counted for determining whether a quorum is present for the Special Meeting.

Voting instructions are printed on the proxy card or voting information form you received. Either method of
submitting a proxy will enable your shares to be represented and voted at the Special Meeting.

Voting Shares Held in Street Name

If your shares of BRPM common stock are held in an account through a broker, bank or other nominee or
intermediary, you must instruct the broker, bank or other nominee how to vote your shares by following the
instructions that the broker, bank or other nominee provides you along with this proxy statement/prospectus.
Your broker, bank or other nominee may have an earlier deadline by which you must provide instructions to it
as to how to vote your shares of BRPM common stock, so you should carefully read the materials provided to
you by your broker, bank or other nominee or intermediary.

If you do not provide voting instructions to your bank, broker or other nominee or intermediary, your shares will
not be voted on any proposal on which your bank, broker or other nominee does not have discretionary
authority to vote. In these cases, the bank, broker or other nominee or intermediary will not be able to vote your
shares on those matters for which specific authorization is required. Brokers do not generally have discretionary
authority to vote on any of the proposals.

Because brokers, banks and other nominees or intermediaries do not generally have discretionary voting with
respect to any of the proposals, if a beneficial owner of BRPM common stock held in “street name” does not
give voting instructions to the broker, bank or other nominee for any proposal, then those shares will not be
present or represented by proxy at the Special Meeting.

Revoking Your Proxy

If you are a BRPM Stockholder of record, you may revoke your proxy at any time before it is voted at the
Special Meeting by:

. timely delivering a written revocation letter to the Corporate Secretary of BRPM;

. signing and returning by mail a proxy card with a later date so that it is received prior to the Special
Meeting; or

. attending the Special Meeting and voting electronically by visiting the website established for that
purpose at [virtual meeting link] and entering the control number found on your proxy card, voting
instruction form or notice you previously received. Attendance at the Special Meeting will not, in
and of itself, revoke a proxy.

If you are a non-record (beneficial) BRPM Stockholder, you should follow the instructions of your bank, broker
or other nominee regarding the revocation of proxies.

Share Ownership and Voting by BRPM’s Officers and Directors

As of the record date, the BRPM directors and officers and their affiliates had the right to vote 4,832,500 shares
of BRPM common stock, representing approximately 22% of the BRPM common stock then outstanding and
entitled to vote at the meeting. The Sponsor at the time of BRPM’s initial public offering entered into the
Insiders Letter Agreement with us to vote “FOR” the approval of the Business Combination Proposal, and the
Sponsor entered into the Sponsor Support Agreement with BRPM and FaZe requiring the Sponsor to vote
“FOR?” the approval of the Business Combination Proposal, “FOR” the approval of both of the Binding Charter
Proposals, “FOR” the approval, on an advisory basis, of each of the Advisory Charter Proposals, “FOR” the
approval of the Stock Issuance Proposal, “FOR” the approval of the Director Election Proposal, “FOR” the
approval of the Incentive Plan Proposal, “FOR” the approval of the ESPP Proposal and “FOR” the approval of
the Adjournment Proposal.

Redemption Rights

Public Stockholders may seek to redeem the Public Shares that they hold, regardless of whether they vote for or
against the proposed Business Combination, do not vote at the Special Meeting, or are not holders of record on
the record date. Any Public Stockholder may request redemption of their Public Shares for a per share price,
payable in
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cash, equal to the aggregate amount then on deposit in the Trust Account, calculated as of two business days
prior to the consummation of the Business Combination, including interest earned on the funds held in the Trust
Account and not previously released to us to pay our taxes, divided by the number of then issued and
outstanding Public Shares. If a holder properly seeks redemption as described in this section and the Business
Combination is consummated, the holder will no longer own these shares following the Business Combination.

Notwithstanding the foregoing, a Public Stockholder, together with any affiliate of such holder or any other
person with whom such holder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the
Exchange Act) will be restricted from seeking redemption rights with respect to 20% or more of the shares of
the Public Shares. Accordingly, if a Public Stockholder, alone or acting in concert or as a group, seeks to
redeem more than 20% of the Public Shares, then any such shares in excess of that 20% limit would not be
redeemed for cash.

The Sponsor will not have redemption rights with respect to any BRPM common stock owned by them, directly
or indirectly.

You will be entitled to receive cash for any Public Shares to be redeemed only if you:

. hold Public Shares or hold Public Shares through units and you elect to separate your units into the
underlying Public Shares and Public Warrants prior to exercising your redemption rights with
respect to the Public Shares; and

. prior to 12:00 p.m., New York City time, on [*], 2022 (two business days prior to the scheduled date
of the Special Meeting), (a) submit a written request, including the legal name, phone number and
address of the beneficial owner of the shares for which redemption is requested, to the transfer agent
that BRPM redeem your Public Shares for cash and (b) deliver your Public Shares to the transfer
agent, physically or electronically through DTC.

If you hold the shares in street name, you will have to coordinate with your broker to have your shares
certificated or delivered electronically. Public Shares that have not been tendered (either physically or
electronically) in accordance with these procedures will not be redeemed for cash. There is a nominal cost
associated with this tendering process and the act of certificating the shares or delivering them through the
DWAC system. The transfer agent will typically charge the tendering broker $80 and it would be up to the
broker whether or not to pass this cost on to the redeeming Public Stockholder. In the event the proposed
Business Combination is not consummated this may result in an additional cost to stockholders for the return of
their Public Shares.

Holders of units must elect to separate the underlying Public Shares and Public Warrants prior to exercising
redemption rights with respect to the Public Shares. If holders hold their units in an account at a brokerage firm
or bank, holders must notify their broker or bank that they elect to separate the units into the underlying Public
Shares and Public Warrants, or if a holder holds units registered in its own name, the holder must contact the
transfer agent, directly and instruct them to do so. The redemption rights include the requirement that a holder
must identify itself in writing as a beneficial holder and provide its legal name, phone number and address to
Continental in order to validly redeem.

Any request to redeem Public Shares, once made, may be withdrawn at any time until the deadline for
submitting redemption requests which is two business days prior to the scheduled date of the Special Meeting,
and thereafter, with BRPM’s consent, until the Closing. Furthermore, if a holder of a Public Share delivers its
certificate in connection with an election of its redemption and subsequently decides prior to the deadline for
submitting redemption requests not to elect to exercise such rights, it may simply request that BRPM instruct
the transfer agent to return the certificate (physically or electronically). The holder can make such request by
contacting the transfer agent, at the address or email address listed in this proxy statement/prospectus.

If the Business Combination is not approved or completed for any reason, then Public Stockholders who elected
to exercise their redemption rights will not be entitled to redeem their shares. In such case, BRPM will promptly
return any Public Shares previously delivered by public holders.

For illustrative purposes, the cash held in the Trust Account on May 26, 2022, the record date for the Special
Meeting, was $[¢] or $[+] per Public Share. Prior to exercising redemption rights, Public Stockholders should
verify the market price of BRPM common stock as they may receive higher proceeds from the sale of their
BRPM common stock in the public market than from exercising their redemption rights if the market price per
share is higher than the redemption price. Prior to exercising redemption rights, Public Stockholders should
verify the market price of the
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BRPM Class A common stock as they may receive higher proceeds from the sale of their BRPM Class A
common stock in the public market than from exercising their redemption rights if the market price per share is
higher than the redemption price. BRPM cannot assure our stockholders that they will be able to sell their
BRPM Class A common stock in the open market, even if the market price per share is higher than the
redemption price stated above, as there may not be sufficient liquidity in our securities when our stockholders
wish to sell their shares. If a Public Stockholder exercises its redemption rights, then it will be exchanging its
redeemed Public Shares for cash and will no longer own such shares. Any request to redeem Public Shares,
once made, may be withdrawn at any time until the deadline for submitting redemption requests, which is
two business days prior to the scheduled date of the Special Meeting, and, thereafter, with our consent, until the
Closing. If a holder of a Public Share delivers its shares in connection with an election to redeem and
subsequently decides prior to the deadline for submitting redemption requests not to elect to exercise such
rights, it may simply request that BRPM instruct the transfer agent to return the shares (physically or
electronically). The holder can make such request by contacting the transfer agent, at the address or email
address listed in this proxy statement/prospectus. See “The Special Meeting — Redemption Rights” in the proxy
statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem your
Public Shares for cash.

If a Public Stockholder exercises its redemption rights, then it will be exchanging its redeemed Public Shares
for cash and will no longer own those Public Shares. You will be entitled to receive cash for your Public Shares
only if you properly exercise your right to redeem your Public Shares and deliver your shares of BRPM
common stock (either physically or electronically) to the transfer agent, in each case prior to 12:00 p.m.,
New York City time, on [*], 2022 (two business days prior to the scheduled date of the Special Meeting), the
deadline for submitting redemption requests, and the Business Combination is consummated.

Immediately following the Closing, New FaZe will pay Public Stockholders who properly exercised their
redemption rights in respect of their Public Shares.

Appraisal Rights

Neither BRPM Stockholders nor BRPM warrant holders have appraisal rights in connection with the Business
Combination under the DGCL.

Potential Purchases of Public Shares and/or Public Warrants

At any time prior to the Special Meeting, during a period when they are not then aware of any material
nonpublic information regarding BRPM or its securities, the Sponsor, New FaZe and/or its affiliates may
purchase shares and/or warrants from investors, or they may enter into transactions with such investors and
others to provide them with incentives to acquire BRPM common stock or vote their BRPM common stock in
favor of the Business Combination Proposal. Any Public Shares purchased by the Sponsor or its affiliates would
be purchased at a price no higher than the redemption price for the Public Shares. Any Public Shares so
purchased would not be voted by the Sponsor or its affiliates at the Special Meeting and would not be
redeemable by the Sponsor or its affiliates. The purpose of such stock purchases and other transactions would
be to increase the likelihood of obtaining BRPM Stockholder Approval, to minimize redemptions of Public
Shares, and to ensure that BRPM has at least $5,000,001 of net tangible assets immediately prior to or upon
consummation of the Business Combination, where it appears that such requirements would otherwise not be
met. This may result in the completion of our Business Combination in a way that may not otherwise have been
possible. While the exact nature of any such incentives has not been determined as of the date of this proxy
statement/prospectus, they might include, without limitation, arrangements to protect such investors or holders
against potential loss in value of their shares, including the granting of put options and the transfer to such
investors or holders of shares or rights owned by the Sponsor for nominal value. As of the date of this proxy
statement/prospectus, there have been no such discussions and no agreements to such effect have been entered
into with any such investor or holder. BRPM will file a Current Report on Form 8-K to disclose arrangements
entered into or purchases made by any of the aforementioned persons, which report will include the number of
shares or warrants purchased, the purchase price, the purpose of the purchase, the impact that such purposes
would have on the likelihood that the Business Combination Proposal will be approved, the nature of the
security holders who sold to the Sponsor or its affiliates, and the number of Public Shares then redeemed.
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Costs of Solicitation
BRPM will bear the cost of soliciting proxies from BRPM Stockholders.

BRPM will solicit proxies by mail. In addition, the directors, officers and employees of BRPM may solicit
proxies from BRPM Stockholders by telephone, electronic communication, or in person, but will not receive
any additional compensation for their services. BRPM will make arrangements with brokerage houses and other
custodians, nominees, and fiduciaries for forwarding proxy solicitation material to the beneficial owners of
BRPM common stock held of record by those persons and will reimburse them for their reasonable out-of-
pocket expenses incurred in forwarding such proxy solicitation materials.

BRPM has engaged a professional proxy solicitation firm, DF King to assist in soliciting proxies for the Special
Meeting. BRPM has agreed to pay DF King a fee of $25,000, plus additional fees for proxy solicitation via
telephone, and disbursements. BRPM will reimburse DF King for reasonable out-of-pocket expenses and will
indemnify DF King and its affiliates against certain claims, liabilities, losses, damages and expenses. BRPM
will also reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial
owners of our common stock for their expenses in forwarding soliciting materials to beneficial owners of our
common stock and in obtaining voting instructions from those owners. BRPM’s management team may also
solicit proxies by telephone, by facsimile, by mail, on the internet or in person. They will not be paid any
additional amounts for soliciting proxies.

Other Business

BRPM is not aware of any other business to be acted upon at the Special Meeting. If, however, other matters are
properly brought before the Special Meeting, the proxies will have discretion to vote or act on those matters
according to their best judgment and they intend to vote the shares as the BRPM Board may recommend.

Attendance

Only BRPM Stockholders on the record date or persons holding a written proxy for any stockholder or account
of BRPM as of the record date may attend the Special Meeting. The Special Meeting will be held in a virtual
meeting format only. You will not be able to attend the Special Meeting physically. If you hold your shares of
BRPM common stock in your name as a stockholder of record and you wish to attend the Special Meeting,
please visit [virtual meeting link] and enter the control number found on your proxy card. If your shares of
BRPM common stock are held in “street name” in a stock brokerage account or by a bank, broker or other
holder of record and you wish to attend the Special Meeting, you must obtain a legal proxy from the bank,
broker or other holder of record in order to vote your shares electronically at the Special Meeting. You may also
attend the meeting telephonically by dialing 1-[+] (toll-free within the United States and Canada) or +1-[¢]
(outside of the United States and Canada, standard rates apply). The passcode for telephone access is [*]#, but
please note that you will not be able to vote or ask questions if you choose to participate telephonically.

Assistance

If you need assistance in completing your proxy card or have questions regarding the Special Meeting, please
contact DF King, our proxy solicitor, by calling toll free (800) 820-2415 (or banks and brokers can call (212)
269-5550), or by emailing BRPM@dfking.com. This notice of Special Meeting is, and the proxy
statement/prospectus relating to the Business Combination will be, available at [virtual meeting link].
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THE BUSINESS COMBINATION AND THE MERGER AGREEMENT

The following is a summary of the material terms of the Merger Agreement and the Business Combination. A
copy of the Original Merger Agreement is attached as Annex A-1, a copy of the Merger Agreement Amendment
dated December 29, 2021 is attached as Annex A-2 to this proxy statement/prospectus, and a copy of the
Merger Agreement Amendment dated March 10, 2022 is attached as Annex A-3 to this proxy
statement/prospectus, and each are incorporated by reference. The Merger Agreement has been attached to this
proxy statement/prospectus to provide you with information regarding its terms. It is not intended to provide
any other factual information about BRPM, FaZe, or Merger Sub. The following description does not purport to
be complete and is qualified in its entirety by reference to the Merger Agreement. You should refer to the full
text of the Merger Agreement for details of the Merger and the terms and conditions of the Merger Agreement.
In the event of any discrepancy between the following summary and the terms of the Merger Agreement, the
Merger Agreement will control. Capitalized terms not otherwise defined herein have the definition given to
them in the Merger Agreement.

BRPM is asking its stockholders to approve and adopt the Merger Agreement and the transactions contemplated
thereby. BRPM Stockholders should carefully read this proxy statement/prospectus in its entirety for more
detailed information concerning the Merger Agreement. Please see the subsection titled “The Merger
Agreement” below for additional information and a summary of certain terms of the Merger Agreement. You are
urged to carefully read the Merger Agreement in its entirety before voting on this proposal.

Because BRPM is holding a Special Meeting of stockholders to vote on the Business Combination, BRPM may
consummate the Business Combination only if it is approved by the affirmative vote of the holders of a majority
of the shares of BRPM Class A common stock and BRPM Class B common stock that are voted at the Special
Meeting, voting as a single class.
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THE MERGER AGREEMENT

The following describes certain aspects of the Business Combination, including the material provisions of the
Merger Agreement. The following description of the Merger Agreement is subject to, and qualified in its entirety
by reference to, the Original Merger Agreement and Merger Agreement Amendments, which are attached to this
proxy statement/prospectus as Annex A-1, Annex A-2 and Annex A-3, respectively, and are incorporated by
reference into this proxy statement/prospectus. We urge you to read the Merger Agreement carefully and in its
entirety, as it is the legal document governing the Business Combination.

Explanatory Note Regarding the Merger Agreement

The Merger Agreement and this summary are included to provide you with information regarding the terms of
the Merger Agreement. The Merger Agreement contains representations and warranties by BRPM and FaZe.
The representations, warranties and covenants made in the Merger Agreement by BRPM and FaZe were
qualified and subject to important limitations agreed to by BRPM and FaZe in connection with negotiating the
terms of the Merger Agreement. In particular, in your review of the representations and warranties contained in
the Merger Agreement and described in this summary, it is important to bear in mind that the representations
and warranties were negotiated with the principal purpose of establishing circumstances in which a party to the
Merger Agreement may have the right not to consummate the Business Combination if the representations and
warranties of the other party were to be untrue due to a change in circumstance or otherwise, and allocating risk
between the parties to the Merger Agreement, rather than necessarily establishing or attempting to set forth
matters as facts. The representations and warranties also may be subject to a contractual standard of materiality
different from that generally applicable to stockholders and reports and documents filed with the SEC and some
were qualified by the matters contained in the confidential disclosure schedules that BRPM and FaZe each
delivered in connection with the Merger Agreement and certain documents filed with the SEC. Moreover,
information concerning the subject matter of the representations and warranties, which do not purport to be
accurate as of the date of this proxy statement/prospectus, may have changed since the date of the Merger
Agreement.

For the foregoing reasons, the representations and warranties or any descriptions of those provisions should not
be read alone or relied upon as necessarily presenting the actual state of facts or condition of BRPM or FaZe, or
any of their respective subsidiaries or affiliates. Instead, such provisions or descriptions should be read only in
conjunction with the other information provided elsewhere in this document or incorporated by reference into
this proxy statement/prospectus. Please see the section entitled “Where You Can Find More Information”
beginning on page 280. BRPM will provide additional disclosures in its public reports to the extent it is aware
of the existence of any material facts that are required to be disclosed under federal securities laws and that
might otherwise contradict the terms and information contained in the Merger Agreement and will update such
disclosure as required by federal securities laws.

Closing and Effective Time of the Merger

Unless BRPM and FaZe otherwise mutually agree, the Closing shall take place on the date which is
two business days after the first date on which all of the Closing conditions have been satisfied or waived (other
than those conditions that by their terms are to be satisfied on the Closing Date. See “The Merger
Agreement — Conditions to Closing” beginning on page 118 for a more complete description of the conditions
that must be satisfied prior to Closing.

On the Closing date, BRPM and FaZe shall effect the Business Combination by filing with the Secretary of
State of the State of Delaware certificates of merger related to the Merger, pursuant to which Merger Sub will
merge with and into FaZe with FaZe surviving the merger as a wholly owned subsidiary of BRPM. The Merger
shall become effective at the time when the Merger certificate has been accepted for filing by the Secretary of
State of the State of Delaware, or at such later time as may be agreed by BRPM and FaZe. However, there can
be no assurance as to when or if the Business Combination will occur.

If the Business Combination is not completed by 5:00 p.m. Eastern Time, on July 25, 2022, the Merger
Agreement may be terminated by either BRPM or FaZe. However, a party may not terminate the Merger
Agreement pursuant to the provision described in this paragraph if the failure of the Closing to occur by the
Outside Date is due primarily to the failure of the party seeking to terminate the Merger Agreement to fulfil any
obligations of such party set forth in the Merger Agreement. See “The Merger Agreement — Termination™.
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Merger Consideration
BRPM has agreed to issue to the FaZe Stockholders the Aggregate Merger Consideration, as follows:

(@) Immediately prior to the Effective Time, pursuant to the Company Conversion, each common stock
purchase warrant of FaZe shall be exercised in full in accordance with its terms and each preferred
stock purchase warrant of FaZe shall be exercised in full in accordance with its terms.

(b) Immediately prior to the Effective Time, pursuant to the Noteholder Conversions, the outstanding
principal and accrued interest upon certain outstanding FaZe Notes shall be converted into shares of
FaZe common stock. The outstanding principal and accrued interests upon any FaZe Notes that do
not convert will be paid in full prior to the Effective Time.

(o) Immediately prior to the Effective Time, each share of FaZe preferred stock that is issued and
outstanding as of such time (including the FaZe preferred stock issued upon the exercise of FaZe
preferred stock purchase warrants) shall automatically convert into FaZe common stock.

(d) At the Effective Time, following the Company Conversion, by virtue of the Merger, each share of
FaZe common stock that is issued and outstanding as of immediately prior to the Effective Time
(including the FaZe common stock issued upon the exercise of FaZe Warrants, FaZe Notes, and
Faze preferred stock) shall be converted into the right to receive a portion of the Aggregate Merger
Consideration equal to the Exchange Ratio.

The Exchange Ratio is the quotient obtained by dividing 65,000,000 shares by the fully-diluted number of
shares of FaZe common stock outstanding immediately prior to the Effective Time (excluding certain shares, as
determined in accordance with the Merger Agreement and more fully described in this proxy
statement/prospectus). BRPM presently estimates that the Exchange Ratio will be approximately 2.27.

BRPM has also agreed to issue approximately 6,440,827 Earn-Out Shares in the no redemptions scenario,
6,169,981 Earn-Out Shares in the Minimum Proceeds Condition redemptions scenario, 5,890,290 Earn-Out
Shares in the 50% redemptions scenario, 5,615,030 Earn-Out Shares in the 75% redemptions scenario, and
5,339,757 Earn-Out Shares in the 100% redemptions scenario, which Earn-Out Shares will be subject to vesting
as described below. Subject to the terms and conditions of the Merger Agreement, the holders of FaZe common
stock (including shares of FaZe common stock issued as a result of the Company Conversion and shares subject
to the FaZe Restricted Stock Awards) and Vested FaZe Options as of immediately prior to the Effective Time
will be entitled to receive, in the form of a number of shares of New FaZe common stock, a number of Earn-Out
Shares equal to the Earn-Out Exchange Ratio multiplied by the number of shares of FaZe common stock held
by such holder as of immediately prior to the Effective Time (or in the case of Vested FaZe Options, the number
of Net Vested Company Option Shares), with fractional shares rounded to the nearest whole share. The Earn-
Out Exchange Ratio is the quotient obtained by dividing (x) 6% of the sum of (i) the total number of shares of
New FaZe common stock that are issued and outstanding as of immediately after the Closing and (ii) the total
number of shares of New FaZe common stock equal to the product of the total number of Net Vested Company
Option Shares calculated as of immediately prior to the Closing and the Exchange Ratio by (y) the fully-diluted
number of shares of FaZe common stock outstanding immediately prior to the Effective Time (as determined in
accordance with the Merger Agreement and more fully described in this proxy statement/prospectus). BRPM
presently estimates that the Earn-Out Exchange Ratio will be approximately 0.22.

The Earn-Out Shares will be subject to vesting or forfeiture as follows:

(i) If, at any time during Earn-Out Period the VWAP per share of New FaZe common stock at any point
during the trading hours of a Trading Day is greater than or equal to $12.00 for any 20 Trading Days
within any period of 30 consecutive Trading Days, the first one-third of the Earn-Out Shares shall
immediately vest;

(i) If, at any time during the Earn-Out Period, the VWAP per share of New FaZe common stock at any
point during the trading hours of a Trading Day is greater than or equal to $14.00 for any 20
Trading Days within any period of 30 consecutive Trading Days, the second one-third of the Earn-
Out Shares shall immediately vest; and
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(iii) If, at any time during the Earn-Out Period, the VWAP per share of New FaZe common stock at any
point during the trading hours of a Trading Day is greater than or equal to $16.00 for any 20
Trading Days within any period of 30 consecutive Trading Days, the third one-third of the Earn-Out
Shares shall immediately vest.

For the avoidance of doubt, the maximum Aggregate Earn-Out Consideration for the holders of FaZe common
stock (including shares of FaZe common stock issued as a result of the Company Conversion and the shares
subject to FaZe Restricted Stock Awards) and Vested FaZe Options is 6% of the sum of (i) the total number of
shares of New FaZe common stock that are issued and outstanding as of immediately after the Closing and (ii)
the total number of shares of New FaZe common stock equal to the product of the total number of Net Vested
Company Option Shares calculated as of immediately prior to the Closing and the Exchange Ratio.

If the Second FaZe Earn-Out Achievement Date occurs at a time when the First Earn-Out Securities have not
vested, then the First Earn-Out Securities and Second Earn-Out Securities shall immediately vest and no longer
be subject to forfeiture as of the Second FaZe Earn-Out Achievement Date; if the Third FaZe Earn-Out
Achievement Date occurs at a time when the Second Earn-Out Securities have not vested, then the Second
Earn-Out Securities and Third Earn-Out Securities shall immediately vest and no longer be subject to forfeiture
as of the Third FaZe Earn-Out Achievement Date; if the Third FaZe Earn-Out Achievement Date occurs at a
time when the First Earn-Out Securities and Second Earn-Out Securities have not vested, then all of the Earn-
Out Securities shall immediately vest and no longer be subject to forfeiture as of the Third FaZe Earn-Out
Achievement Date.

In the event of a Change of Control during the Earn-Out Period that results in the holders of New FaZe common
stock receiving a price per share that is greater than or equal to one or more of the applicable VWAPs per share
above, and such Change of Control is subsequently consummated, then, all of the unvested Earn-Out Securities
at the applicable VWAP level shall vest immediately prior to the closing of such Change of Control, and the
holders of such Earn-Out Securities shall receive the same per share consideration (whether stock, cash or other
property) in respect of all such shares as the other holders of New FaZe securities participating in such Change
of Control. Upon the consummation of a Change of Control, the Earn-Out Period shall terminate.

On the Business Day following the end of the Earn-Out Period, all Earn-Out Securities that have not vested will
be automatically and irrevocably forfeited by the holders.

Treatment of FaZe Awards

Immediately prior to the Effective Time, the Accelerated FaZe Options will become vested as of the Effective
Time. Effective as of five days prior to, and conditional upon the occurrence of the Effective Time, each holder
of a Vested Faze Option intended to qualify as an “incentive stock option” within the meaning of Section 422 of
the Code will be entitled to exercise in full by providing the Company with a notice of exercise and full
payment of the applicable exercise price in accordance with the terms of the applicable Company Incentive Plan
and related award agreement.

Each FaZe Option that is then outstanding (whether or not vested) will be converted into the right to receive an
option relating to New FaZe common stock on the same terms and conditions as are in effect with respect to
such FaZe Option immediately prior to the Effective Time (including with respect to vesting and termination-
related provisions), except that (i) such New FaZe Option will relate to such number of shares of New FaZe
common stock (rounded down to the nearest whole share) as is equal to (A) the number of shares of FaZe
common stock subject to such FaZe Option multiplied by (B) the Exchange Ratio, and (ii) the exercise price per
share of such New FaZe Option will be equal to the quotient of (A) the exercise price per share of such FaZe
Option in effect immediately prior to the Effective Time divided by (B) the Exchange Ratio (the exercise price
per share, as so determined, being rounded up to the nearest full cent). In addition, each Vested FaZe Option
will have the right to receive a portion of the Aggregate Earn-Out Consideration.

At the Effective Time, each FaZe Restricted Stock Award that is outstanding and unvested as of immediately
prior to the Effective Time will be converted into a New FaZe Restricted Stock Award covering a number of
shares of New FaZe common stock equal to the Per Share Merger Consideration (which includes a portion of
the Aggregate Earn-Out Consideration).
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Transfer Restrictions

The Proposed Bylaws will provide, subject to certain exceptions, that the holders (the “Lockup Holders”) of
shares of New FaZe common stock issued (i) as consideration in the Business Combination, including the Earn-
Out Shares or (ii) to directors, officers and employees of New FaZe or its subsidiaries upon the settlement or
exercise of restricted stock awards, stock options or other equity awards outstanding as of immediately
following the Closing in respect of FaZe Awards that were outstanding immediately prior to Closing
(collectively, the “Lockup Shares”), may not transfer any Lockup Shares until the end of the period beginning
on the closing date of the Business Combination and ending on the earlier of (x) with respect to 20% of the
Lockup Shares held by each Lockup Holder, in the event that the VWAP per share of New FaZe common stock
at any point during the trading hours of a trading day is equal to or greater than $20.00 for any 20 trading days
within any period of 30 consecutive trading days beginning 90 days following the Closing Date, the date when
the foregoing is first satisfied, (y) the date that is 180 days after the Closing Date and (z) the date on which New
FaZe completes a Change of Control. Notwithstanding anything to the contrary, in no event will a holder of
shares New FaZe common stock who purchased such shares pursuant to a private placement in connection with
the Business Combination be deemed to be a Lockup Holder.

Covenants and Agreements

Conduct of FaZe Prior to the Completion of the Merger

FaZe has agreed that, prior to the Closing, it shall use reasonable best efforts to operate its business in the
ordinary course consistent with past practice. In addition, FaZe has agreed that prior to the Closing, subject to
specified exceptions, it and its subsidiaries shall not without the written consent of BRPM (which may not be
unreasonably conditioned, withheld, delayed or denied):

. amend, restate, supplement or otherwise modify any provision of its Governing Documents;

. organize any new direct or indirect subsidiary of FaZe or engage in any new line of business that is
materially different from the general nature of the businesses of FaZe and its subsidiaries as of the
date of the Merger Agreement;

. (i) pay, make, declare or set aside any dividend or distribution in respect of any FaZe capital stock
or equity interests, (ii) split, combine, reclassify or otherwise amend or modify any terms of any
FaZe capital stock or equity interests or those of any of its Subsidiaries, other than any such
transaction by a wholly owned Subsidiary of FaZe that remains a wholly owned Subsidiary of FaZe
after consummation of such transaction, (iii) purchase, repurchase, redeem or otherwise acquire (or
offer to purchase, repurchase, redeem or otherwise acquire) any issued and outstanding FaZe capital
stock or equity interests or those of any of its Subsidiaries, other than, in the case of this clause (iii),
(A) in connection with the forfeiture or cancellation of any such FaZe capital stock or equity
interests for no consideration, (B) the surrender of FaZe common stock by holders of FaZe Options
or FaZe restricted stock units in order to pay the exercise price of any FaZe Option or FaZe
restricted stock unit, (C) the withholding of FaZe common stock to satisfy tax obligations with
respect to any FaZe Options or FaZe restricted stock unit awards or (D) transactions between FaZe
and any of its wholly owned Subsidiaries or between any two or more wholly owned Subsidiaries of
FaZe, (iv) grant, issue, transfer, sell or otherwise dispose of, or authorize to issue, sell, or otherwise
dispose of, any FaZe capital stock or equity interests (other than any grant of any equity awards
under any Company Incentive Plan in the ordinary course of business consistent with past practice
or any grant of any equity awards to the extent provided for in a written agreement with an
employee, director, advisor or consultant dated as of prior to the date of this Agreement) or (v)
issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the foregoing with
respect to, any FaZe capital stock or equity interests or enter into other agreements or commitments
of any character obligating it to issue any FaZe capital stock or equity interests;

. enter into, modify or terminate in any material respect (other than expiration in accordance with its
terms) certain material contracts required to be listed on the FaZe disclosure letter delivered in
accordance with the merger agreement, or any real property lease, in each case, other than in the
ordinary course of business, as required by law or as expressly permitted under the Merger
Agreement;

108




Table of Contents

. (i) issue or sell any debt securities or warrants or other rights to acquire any debt securities of the
FaZe or its subsidiaries or guarantee any debt securities of another person, (ii) incur or assume any
indebtedness for borrowed money or (iii) guarantee any indebtedness for borrowed money of a third
party, except in an aggregate amount not to exceed $500,000;

. cancel or forgive any indebtedness owed to FaZe or its subsidiaries other than in an amount not
exceeding $500,000 in the aggregate;

. sell, assign, transfer, convey, lease or otherwise dispose of any material tangible assets or properties
of FaZe or any of its Subsidiaries, except for (i) dispositions of obsolete or worthless equipment, (ii)
transactions between FaZe and any of its Subsidiaries or between any two or more of FaZe’s
Subsidiaries and (iii) transactions in the ordinary course of business;

. make or commit to make any capital expenditures other than in an amount not exceeding $750,000
in the aggregate;

. acquire by merger or consolidation with, or merge or consolidate with, or purchase substantially all
or a material portion of the assets of, any corporation, partnership, association, joint venture or other
business organization or division thereof;

. waive, release, settle, compromise or otherwise resolve any action, except in the ordinary course of
business or where such waivers, releases, settlements or compromises involve only the payment of
monetary damages in an amount less than $750,000 (net of any amounts covered by insurance) in
the aggregate;

. authorize, recommend, propose or announce an intention to adopt a plan of, or otherwise enter into
or effect any, complete or partial liquidation, dissolution, restructuring, recapitalization or other
reorganization of FaZe or its subsidiaries (other than the Company Conversion and the Merger);

. (i) make or change any material election in respect of taxes, (ii) amend, modify or otherwise change
any filed material tax return, (iii) adopt or request permission of any taxing authority to change any
accounting method in respect of material taxes, (iv) enter into any “closing agreement” as described
in Section 7121 of the Code (or any similar provision of state, local or non-U.S. law) in respect of a
material amount of taxes or enter into any tax sharing or similar agreement (other than customary
commercial contracts entered into in the ordinary course of business not primarily related to taxes),
(v) settle or compromise any material tax liability or claim or assessment in respect of a material
amount of taxes, (vi) surrender or allow to expire any right to claim a refund of a material amount of
taxes, (vii) extend or waive any statute of limitations applicable to any period within which a claim,
assessment or reassessment of a material amount of taxes may be issued or in respect of any
material tax attribute that would reasonably be expected to give rise to any claim or assessment of
Taxes, or (viii) incur any liability for a material amount of taxes other than in the ordinary course of
business;

. except as otherwise required by any existing FaZe benefit plan or applicable Law or as provided in
the fourth bullet above: (i) materially increase or grant any material increase in the compensation,
bonus, fringe or other benefits of, or pay, any material bonus to, any current or former employee,
director or individual independent contractor except for such increases in the ordinary course of
business that do not exceed the greater of (A) $500,000 individually or (B) 5% either individually or
in the aggregate; (ii) grant or pay any severance or change in control pay or benefits to, or otherwise
increase the severance or change in control pay or benefits of, any current or former employee,
director or independent contractor; (iii) enter into, amend or terminate any material FaZe benefit
plan or any employee benefit plan, policy, program, agreement, trust or arrangement that would
have constituted a material FaZe benefit plan if it had been in effect on the date of the Merger
Agreement (other than annual renewal of welfare plans in the ordinary course of business that do
not result in more than a de minimis increase in cost to the FaZe, and other than entering into
employment offer letters in the ordinary course of business that do not contain severance and/or
change in control benefits); (iv) other than accelerating the vesting of any FaZe Option, take any
action to accelerate the vesting or payment of, or otherwise fund or secure the payment of any
compensation or benefits under any FaZe benefit plan; (v) hire or engage any new employee or
individual consultant if such new employee or individual consultant will receive annual
compensation in excess of $200,000; (vi) terminate the employment or engagement, other than for
cause or due to death
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or disability, of any employee or individual consultant with an annual base compensation in excess
of $200,000; (vii) waive any restrictive covenants applying to any current or former employee,
director or independent contractor; or (viii) grant any equity or equity-based compensation awards;

except if required by applicable Law, enter into, materially amend, extend or terminate any
collective bargaining agreement or similar labor agreement or recognize or certify any labor union,
labor organization, or group of employees of FaZe or its subsidiaries as the bargaining
representative for any employees of FaZe or its subsidiaries;

implement any employee layoffs, plant closings, or similar events that individually or in the
aggregate would give rise to any material obligations or material Liabilities on the part of FaZe
under the federal Work Adjustment and Retraining Notification Act or any similar U.S. state “mass
layoff” or “plant closing” law;

except as required by GAAP (or any interpretation thereof) or applicable Law, make any change in
accounting methods, principles or practices;

(i) transfer, sell, assign, license, sublicense, covenant not to assert, encumber, subject to a Lien
(other than a Permitted Lien), abandon, allow to lapse, or otherwise dispose of, any right, title or
interest of the FaZe or its subsidiaries in FaZe owned Intellectual Property (other than non-exclusive
licenses to FaZe owned Intellectual Property granted in the ordinary course of business or
immaterial FaZe owned Intellectual Property abandoned in the ordinary course of business
consistent with past practice in FaZe’s reasonable business judgment); (ii) disclose any Trade
Secrets to any third party that is not subject to a Contract or other obligations to maintain
confidentiality; or (iii) subject any source code for any Software owned by FaZe to any Compulsory
Copyleft Terms; or

enter into any agreement to take any actions prohibited above.

Conduct of BRPM Prior to the Completion of the Merger

BRPM has agreed that, prior to the Closing, it shall, and shall cause Merger Sub to, operate its business in the
ordinary course and consistent with past practice. In addition, BRPM has agreed that prior to the Closing,
subject to specified exceptions, it shall not, and shall cause Merger Sub not to, without the written consent of
FaZe (which may not be unreasonably conditioned, withheld, delayed or denied):

amend, restate, supplement or otherwise modify or waive any provision of (or seek any approval
from any Stockholders of BRPM to amend, restate, supplement or otherwise modify or waive any
provision of) the Trust Agreement, the BRPM warrants, the Warrant Agreement or the Governing
Documents of BRPM or Merger Sub, except as contemplated by the Transaction Proposals;

(A) pay, make, declare or set aside any dividend or distribution in respect of any of BRPM’s or
Merger Sub’s capital stock, share capital or equity interests, (B) split, combine, reclassify or
otherwise amend or modify any terms of any of BRPM’s or Merger Sub’s capital stock, share
capital or equity interests or (C) purchase, repurchase, redeem or otherwise acquire (or offer to
purchase, repurchase, redeem or otherwise acquire) any issued and outstanding BRPM or Merger
Sub capital stock, other than to provide eligible BRPM Stockholders with the opportunity to redeem
shares of BRPM Class A common stock as required by BRPM’s Governing Documents;

(A) make or change any material election in respect of taxes, (B) amend, modify or otherwise
change any filed material tax return, (C) adopt or request permission of any taxing authority to
change any accounting method in respect of material taxes, (D) enter into any “closing agreement”
as described in Section 7121 of the Code (or any similar provision of state, local or non-U.S. law) in
respect of a material amount of taxes or enter into any tax sharing or similar agreement (other than
customary commercial Contracts entered into in the ordinary course of business not primarily
related to taxes), (E) settle or compromise any material tax liability or claim or assessment in
respect of a material amount of taxes, (F) surrender or allow to expire any right to claim a refund of
a material amount of taxes; (G) extend or waive any statute of limitations applicable to any period
within which a claim, assessment or reassessment of a material amount of taxes may be issued or in
respect of any material tax attribute that would reasonably be expected to give rise to any claim or
assessment of taxes; or (H) incur any liability for a material amount of taxes other than in the
ordinary course of business;
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. enter into, renew, terminate, amend, restate, supplement or otherwise modify or waive any provision
of any transaction or Contract (including the Insiders Letter Agreement) with any affiliate of BRPM
or Merger Sub, any officer, director, or 5% stockholder of BRPM or any person in which the
Sponsor has a direct or indirect legal, contractual or beneficial ownership interest of 5% or greater;

. other than BRPM Transaction Expenses, incur, assume or otherwise become liable for (whether
directly or indirectly, absolutely or contingently or otherwise) any Indebtedness or Liability or
guarantee any Indebtedness or Liability of another Person, or issue or sell any debt securities or
warrants or other rights to acquire any debt securities of BRPM or any of its subsidiaries or
guarantee any debt securities of another Person, other than Indebtedness for borrowed money
incurred in the ordinary course of business consistent with past practice and not exceeding $100,000
in the aggregate;

. (A) issue any BRPM capital stock, share capital or equity interests, other than the issuance of the
Aggregate Equity Consideration and the Aggregate Earn-Out Consideration, (B) grant any options,
warrants or other equity-based awards with respect to equity securities of BRPM not outstanding on
the date of the Merger Agreement or (C) amend, modify or waive any of the material terms or rights
set forth in any BRPM warrant, including any amendment, modification or reduction of the warrant
price set forth therein;

. waive, release, settle, compromise or otherwise resolve any Action, except where such waivers,
releases, settlements or compromises involve only the payment of monetary damages in an amount
less than $500,000 (net of any amounts covered by insurance) in the aggregate; or

. enter into any agreement to take any actions prohibited above.

HSR Act and Other Filings

FaZe and BRPM have agreed to comply promptly but in no event later than ten business days after the date of
the Merger Agreement with the notification and reporting requirements of the HSR Act (the “HSR Filing”).
FaZe and BRPM filed the HSR Filing on November 5, 2021, and the waiting period expired on December 6,
2021.

BRPM shall be responsible for 100% of the fees and expenses incurred in connection with making the HSR
Filing.

Proxy Solicitation

FaZe and BRPM have agreed, as promptly as practicable after the execution of the Merger Agreement, to
jointly prepare mutually acceptable materials which shall include this proxy statement/prospectus to be filed by
BRPM with the SEC as part of the registration statement and share with the BRPM Stockholders at the Special
Meeting, and BRPM shall prepare (with FaZe’s reasonable cooperation, including causing its subsidiaries and
representatives to cooperate) and file with the SEC the registration statement, in which the proxy statement will
be included as a prospectus, in connection with the registration under the Securities Act of BRPM’s common
stock that constitute the Aggregate Merger Consideration to be issued pursuant to the Merger Agreement.

FaZe and BRPM have agreed to use reasonable best efforts to cause the proxy statement/prospectus and
registration statement to comply with the rules and regulations promulgated by the SEC, to have the registration
statement declared effective under the Securities Act as promptly as practicable after such filing and to keep the
registration statement effective as long as is necessary to consummate the transactions contemplated in the
Merger Agreement.

BRPM also agreed to use its reasonable best efforts to obtain all necessary state securities law or governmental
authorizations required to carry out the Merger Agreement, and FaZe agreed to furnish all information
concerning FaZe and its subsidiaries and any of their respective holders of equity securities as may be
reasonably requested in connection with any such action.

FaZe and BRPM have agreed to furnish to the other party all information concerning itself and its subsidiaries,
officers, directors, managers and equity holders and information regarding such other matters as may be
reasonably necessary or advisable or as may be reasonably requested in connection with the proxy
statement/prospectus or registration statement, a Current Report on Form 8-K pursuant to the Exchange Act in
connection with the transactions contemplated by the Merger Agreement, or any other statement, filing, notice
or application made by or on behalf of BRPM, FaZe or any of their respective subsidiaries to any regulatory
authority or to Nasdaq in connection with the
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Merger Agreement and the other transactions contemplated in the Merger Agreement. BRPM has agreed to
cause the proxy statement/prospectus and registration statement to be mailed to the BRPM Stockholders
promptly after the registration statement is declared effective under the Securities Act.

Stockholder Approvals

BRPM has agreed to, as promptly as practicable after the Registration Statement is declared effective under the
Securities Act, cause the proxy statement/prospectus to be disseminated to BRPM Stockholders in compliance
with applicable law; give notice of and convene and hold a meeting of the BRPM Stockholders in accordance
with BRPM’s Governing Documents and Nasdaq Listing Rule 5620(b) for a date no later than thirty
(30) business days following the date the Registration Statement is declared effective; solicit proxies from the
holders of BRPM common stock to vote in favor of each of the Transaction Proposals; and provide its
stockholders with the opportunity to elect to effect a BRPM stock redemption.

FaZe has agreed to, once the Registration Statement becomes effective (and in any event within three
(3) business days), recommend and solicit approval and adoption of the Merger Agreement and the transactions
contemplated therein. If FaZe obtains the stockholder approval, then as promptly as reasonably practicable
following the receipt of the written consent, FaZe shall prepare and deliver to its stockholders who have not
consented the notice required by applicable rules.

BRPM agreed to, through the BRPM Board, recommend to the BRPM Stockholders to vote for the Proposals
and shall not withdraw, amend, qualify or modify its recommendation to the BRPM Stockholders (“BRPM
Modification in Recommendation”) that they vote in favor of the Proposals.

No Solicitation by BRPM

From the date of the Merger Agreement to the earlier of the Closing or the valid termination of the Merger
Agreement, BRPM shall not, and shall cause its subsidiaries and representatives not to (i) make any proposal or
offer that constitutes an acquisition proposal; (ii) initiate or have any discussions or negotiations with any
person with respect to an acquisition proposal or (iii) enter into any acquisition agreement, business
combination, merger agreement or similar definitive agreement, or any letter of intent, memorandum of
understanding or agreement in principle, or any other agreement relating to an acquisition proposal, in each
case, other than to or with FaZe and its respective representatives.

BRPM agrees to, and shall instruct its officers and directors to, and its representatives, its subsidiaries and their
respective representatives to, immediately cease and terminate all discussions and negotiations with any persons
that may be ongoing with respect to the proposed transaction (other than FaZe and its representatives).

No Solicitation by FaZe

From the date of the Merger Agreement to the earlier of the Closing or the valid termination of the Merger
Agreement, FaZe shall not, and FaZe shall instruct and use its reasonable best efforts to cause its
representatives, not to, directly or indirectly: (i) initiate, solicit or engage in any negotiations with any person
with respect to, or provide any non-public information or data concerning FaZe or any of its subsidiaries to any
person relating to, an Acquisition Proposal or give any person access to the FaZe in connection with an
Acquisition Proposal; (ii) execute or enter into any acquisition agreement, merger agreement or similar
definitive agreement, or any letter of intent, memorandum of understanding or agreement in principle, or any
other arrangement or agreement relating to an Acquisition Proposal; (iii) grant any waiver, amendment or
release under any confidentiality agreement or the anti-takeover laws of any state; (iv) otherwise knowingly
encourage or facilitate any such inquiries, proposals, discussions, or negotiations or any effort or attempt by any
person to make an Acquisition Proposal; or (v) agree or otherwise commit to enter into or engage in any of the
foregoing. FaZe also agrees that immediately following the execution of the Merger Agreement it shall, and
shall cause each of its subsidiaries and shall use its reasonable best efforts to cause its and their representatives
to, cease any solicitations, discussions or negotiations with any person (other than the parties and their
respective representatives) conducted heretofore in connection with an Acquisition Proposal or any inquiry or
request for information that could reasonably be expected to lead to, or result in, an Acquisition Proposal. FaZe
also agreed to certain obligations to notify BRPM regarding an Acquisition Proposal.
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Nasdaq Listing

Prior to the closing, BRPM shall ensure that BRPM remains listed as a public company on Nasdaq, and shall
prepare and submit to Nasdaq a listing application, if required under Nasdaq rules, covering the shares of
BRPM Class A common stock issuable in the Merger, and shall obtain approval for the listing of such shares of
BRPM Class A common stock and FaZe shall reasonably cooperate with BRPM with respect to such listing.

Indemnification of Directors and Officers

From and after the effective time of the Business Combination, BRPM agrees that it shall indemnify and hold
harmless each present and former director and officer of (i) FaZe and each of its subsidiaries (in each case,
solely to the extent acting in their capacity as such and to the extent such activities are related to the business of
FaZe being acquired under the Merger Agreement) and (ii) BRPM and each of its subsidiaries against any costs
or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities
incurred in connection with any action, whether civil, criminal, administrative or investigative, arising out of or
pertaining to matters existing or occurring at or prior to the effective time of the Merger, whether asserted or
claimed prior to, at or after the effective time of the Merger, to the fullest extent FaZe, BRPM or any of their
respective subsidiaries, would have been permitted under applicable laws and its Governing Documents in
effect on the date of the Merger Agreement to indemnify such parties listed above.

Without limiting the foregoing, BRPM shall, and shall cause its subsidiaries to (i) maintain for a period of not
less than six (6) years following the Closing Date provisions in its Governing Documents concerning the
indemnification and exoneration (including provisions relating to expense advancement) of BRPM’s and its
subsidiaries’ former and current officers, directors, employees, and agents that are no less favorable to those
persons than the provisions of the Governing Documents of FaZe, BRPM or their respective subsidiaries, as
applicable, in each case, as in effect on the date of the Merger Agreement and (ii) not amend, repeal or
otherwise modify such provisions in any respect that would adversely affect the rights of those persons
thereunder, in each case, except as required by the law.

For a period of six (6) years following the Effective Time, BRPM shall maintain in effect directors’ and
officers’ liability insurance covering those persons who are currently covered by BRPM’s, FaZe’s or any of
their respective subsidiaries’ directors’ and officers’ liability insurance policies on terms not less favorable than
the terms of such current insurance coverage. Each of BRPM and FaZe shall, to the extent reasonably available,
cause coverage to be extended under each of BRPM’s and FaZe’s respective current directors’ and officers’
liability insurance by each obtaining a six (6) year “tail” policy containing terms not materially less favorable
than the terms of each of BRPM’s and FaZe’s current insurance coverage with respect to claims existing or
occurring at or prior to the effective time of the Merger.

Other Covenants and Agreements
The Merger Agreement contains other covenants and agreements, including covenants related to:

. FaZe providing, subject to certain specified restrictions and conditions, to BRPM and its respective
representatives reasonable access to FaZe’s and its subsidiaries’ properties, books, contracts,
commitments, tax returns, records and appropriate officers and employees;

. FaZe waiving claims to the Trust Account in the event that the Business Combination is not
consummated;
. BRPM causing certain disbursements from the Trust Account as specified in the Merger Agreement;

. BRPM keeping current and timely filing all reports required to be filed or furnished with the SEC
and otherwise complying in all material respects with its reporting obligations under applicable
laws;

. BRPM taking all steps as may be required to cause any acquisition or disposition of any equity
security of BRPM that occurs or is deemed to occur by reason of the transactions contemplated by
the Merger Agreement by each individual who is or may become subject to the reporting
requirements of Section 16(a) of the Exchange Act in connection with the transactions contemplated
by the Merger Agreement to be exempt under Section 16(b) of the Exchange Act pursuant to
Rule 16b-3 thereunder;

. cooperation between FaZe and BRPM in obtaining any material third-party consents and approvals
required to consummate the Business Combination;
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the intended tax treatment of the transactions contemplated by the Merger Agreement; and

confidentiality and publicity relating to the Merger Agreement and the transactions contemplated
thereby.

Representations and Warranties

The Merger Agreement contains representations and warranties made by FaZe to BRPM relating to a number of
matters, including the following:

company organization;
subsidiaries;
due authorization;

no conflict, where, among other things, FaZe represents and warrants that entering into the Merger
Agreement and related transactions does not conflict with any other agreement or governing
document of FaZe, or violate with any law applicable to FaZe or its subsidiaries;

governmental authorities and consents;
capitalization of FaZe;
capitalization of FaZe’s subsidiaries;

financial statements, where, among other things, FaZe represents and warrants that its audited
financial statements for the years ended December 31, 2020 and 2019 do, and that the interim
financial statements for the period ending September 30, 2021, the audited financial statements for
the year ending December 31, 2021, and any other audited or unaudited financial statements that are
required to be included in this Registration Statement, when delivered will, fairly present in all
material respect the consolidated financial position of FaZe and its subsidiaries as at the respective
dates thereof and were prepared in accordance with GAAP consistently applied. FaZe further
represents and warrants that no significant deficiency or material weaknesses has been identified in
FaZe’s accounting controls;

absence of undisclosed liabilities;
absence of certain changes;
litigation and proceedings;

legal compliance;

contracts and no defaults, where, among other things, FaZe made certain representations and
warranties that certain contracts listed in the corresponding disclosure schedule are in full force and
effect and that FaZe and its subsidiaries are not in default thereunder;

company benefit plans;
labor relations and employees;

taxes, where, among other things, FaZe made certain representations and warranties that FaZe and
its subsidiaries are in compliance with all tax requirements and there were no ongoing tax disputes;

brokers’ fees;

insurance, where, among other things, FaZe made certain representations and warranties that FaZe
and its subsidiaries have paid all required premiums on all material insurance policies;

licenses;
equipment and other tangible property;
real property;
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. intellectual property, where, among other things, FaZe made certain representations and warranties
that FaZe and its subsidiaries own, free and clear of all liens, the registered intellectual property set
forth in the corresponding disclosure schedule, and have a valid right to use the licensed intellectual
property used in or necessary for the conduct of FaZe’s business, and made representations and
warranties with respect to FaZe’s non-infringement or misuse of third party intellectual property and
the non-infringement or misuse of FaZe’s intellectual property by third parties;

. privacy and cybersecurity, where, among other things, FaZe made certain representations and
warranties that FaZe and its subsidiaries are in compliance with all privacy and security information
laws, publicly facing privacy policies, and contractual obligations concerning data privacy,
cybersecurity, data security and the security of FaZe and its subsidiaries information technology
systems;

. environmental matters;

. anti-corruption and anti-money laundering compliance;
. sanctions and international trade compliance;

. information supplied;

. talents, where, among other things, FaZe made certain representations and warranties that except as
set forth in the applicable disclosure schedule, none of Faze and its subsidiaries’ top 10 talents
(based on aggregate dollar value of FaZe’s transaction volume with the talent during the trailing
twelve month period ended December 31, 2020) has terminated or threatened to terminate, cancel,
or materially limit its business with FaZe;

. vendors, where, among other things, FaZe made certain representations and warranties that except
as set forth in the applicable disclosure schedule, none of Faze and its subsidiaries’ top five vendors
(based on aggregate dollar value of FaZe’s transaction volume with the vendor during the trailing
twelve month period ended December 31, 2020) has threatened to terminate or cancel its existing
business;

. sufficiency of assets, where, among other things, FaZe made certain representations and warranties
that the assets owned by or licensed or leased to FaZe and its subsidiaries constitute the assets
necessary for the continuing conduct of business; and

. related party transactions.

Certain of these representations and warranties are qualified as to “materiality” or “material adverse effect.” For
purposes of the Merger Agreement, a “material adverse effect” with respect to FaZe means any event, state of
facts, development, circumstance, occurrence or effect (any of the foregoing, an “Event”) that has had, or would
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the results of
operations or financial condition of FaZe and its Subsidiaries, taken as a whole; provided, however, that in no
event will any of the following, alone or in combination, be deemed to constitute, or be taken into account in
determining whether there has been or would be, a “FaZe Material Adverse Effect’: (a) any change or
proposed change in applicable laws or GAAP or any interpretation thereof, (b) any change in interest rates or
economic, political, business, financial, commodity, currency or market conditions generally, (c) the taking or
omission of any action required by or expressly and affirmatively permitted by the Merger Agreement or any
Ancillary Agreement or with the written consent of BRPM, (d) any natural disaster (including hurricanes,
storms, tornados, flooding, tsunamis, earthquakes, mudslides, wildfires, volcanic eruptions or similar
occurrences), pandemic or epidemic or other public health crisis (including COVID-19), “force majeure” event
or calamity (whether or not caused by any Person), state of emergency declared by any governmental authority,
change in climate or weather conditions, or any action (including the issuance of any directive, pronouncement
or guideline) by any governmental authority or self-regulatory organization in response to any of the foregoing
(or change in any such action previously taken), (e) any act of terrorism, sabotage (including any cyberattack)
not perpetrated by any employee of FaZe or any of its Subsidiaries, war, outbreak or escalation of hostilities,
commencement or escalation of military action, act of mass protest or state of civil unrest, or any action
(including the issuance of any directive, pronouncement or guideline) by any governmental authority or self-
regulatory organization in response to any of the foregoing (or change in any such action previously taken),
(f) municipal, state, national or international political conditions, (g) any failure of FaZe to meet any projection,
forecast or budget (provided that this clause (g) shall not prevent a determination that any event not otherwise
excluded from this definition of FaZe Material Adverse Effect
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underlying such failure constitutes a FaZe Material Adverse Effect), (h) any Event generally affecting the
industries or markets in which FaZe or any of its Subsidiaries operates (including increases in the cost of
products, supplies, materials or other goods or labor or other services), (i) the announcement or performance of
the Merger Agreement or any Ancillary Agreement or the consummation of any of the transactions
contemplated hereby or thereby, including, as a result thereof, any termination of, reduction in or other adverse
impact on relationships, contractual or otherwise, with any lessor, lessee, licensor, licensee, customer,
distributor, vendor, supplier, partner, employee or other service provider or other business relation of FaZe or
any of its Subsidiaries, (j) any liability or action to the extent expressly described in FaZe’s disclosure
schedules, (k) any action taken by, or at the request of, BRPM, Sponsor or any of their respective affiliates;
provided, further, that any event referred to in any of the foregoing clauses (a), (b), (d), (e), (f) and (h) may be
taken into account in determining whether a FaZe Material Adverse Effect has occurred to the extent that it has
a disproportionate and adverse effect on the results of operations or financial condition of FaZe and its
Subsidiaries, taken as a whole, relative to companies in the industry in which FaZe and its Subsidiaries conduct
their respective operations, but only to the extent of the incremental disproportionate effect on FaZe and its
Subsidiaries, taken as a whole, relative to companies in the industry in which FaZe and its Subsidiaries conduct
their respective operations

The Merger Agreement also contains representations and warranties made by BRPM and Merger Sub to FaZe
relating to a number of matters, including the following:

. company organization;
. due authorization;

. no conflict, where, among other things, BRPM and Merger Sub represent and warrant that entering
into the Merger Agreement and related transactions does not conflict with any other agreement or
governing document of BRPM or Merger Sub, or violate or conflict with any provision require any
consent, or result in the loss of any right or benefit of FaZe or any of its subsidiaries;

. governmental authorities and consents;
. litigation and proceedings;

. SEC filings, where, among other things, BRPM represents and warrants that is has filed all
statements, prospectuses, registration statements, forms, reports and documents required to be filed
with the SEC under the Securities Act, Exchange Act, or other applicable securities laws since
BRPM’s inception date, that BRPM has complied with all applicable requirements of the Securities
Act, Exchange Act, Sarbanes-Oxley Act, and any other securities laws applicable to BRPM, and
that none of such filings, as of the filing date (or if amended or restated, as of such date) contained
any untrue statement of a material fact or material omission; provided that this representation and
warranty does not apply to any statement or information in BRPM’s SEC filings relating to (i) the
topics referenced in the SEC’s “Staff Statement on Accounting and Reporting Considerations for
Warrants Issued by Special Purpose Acquisition Companies” on April 12, 2021, (i) the
classification of shares of BRPM common stock as permanent or temporary equity, or (iii) any
subsequent guidance, statements or interpretations issued by the SEC or the staff of the SEC to the
extent applicable to the foregoing;

. internal controls, listing and financial statements, where, among other things, BRPM represents and
warrants that it has established and maintained sufficient disclosure controls and procedures to
ensure information related to BRPM is made known to BRPM’s principal executive officer, and
BRPM has also established and maintained a system of internal controls which provide reasonable
assurance that BRPM’s financial reporting and preparation is reliable in accordance with GAAP,
and that the financial statements filed as part of BRPM’s SEC filings fairly present in all material
respects BRPM’s financial position subsidiaries as at the respective dates thereof, were prepared in
accordance with GAAP consistently applied, and comply with applicable accounting requirements
and the rules and regulations of the SEC, Securities Act, and Exchange Act as of their respective
dates. BRPM also represents and warrants that it has complied in all material respects with the
applicable listing and corporate governance rules of Nasdaq, that;

. absence of undisclosed liabilities;
. absence of certain changes;
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. Trust Account, where, among other things, BRPM makes representations and warranties with
respect to the permitted uses of the funds in the Trust Account;

. Investment Company Act and JOBS Act;
. capitalization of BRPM;

. PIPE Investment, where, among other things, BRPM represents and warrants that it has entered into
Subscription Agreements with the PIPE Investors, each of whom has been identified to FaZe, and
that each Subscription Agreement is a legal, valid and binding obligation of BRPM, that BRPM has
not and will not enter into any other agreements or side letters between BRPM and a PIPE Investor
relating to any Subscription Agreement without FaZe’s prior written consent, and that BRPM has no
reason to believe it will be unable to perform or satisfy its obligations under the Subscription
Agreements;

. brokers’ fees;
. indebtedness and certain expenses of BRPM;
. taxes;

. business activities, where, among other things, BRPM and Merger Sub made certain representations
and warranties that they have not conducted any business activities other than activities related to
BRPM’s initial public offering or activities directed toward the accomplishment of the Business
Combination;

. Nasdaq stock market quotation, where, among other things, BRPM represents and warrants that the
issued and outstanding shares of BRPM Class A common stock and the issued and outstanding
BRPM warrants are registered pursuant to Section 12(b) of the Exchange Act and are listed for
trading on Nasdaq, that BRPM is in compliance with Nasdaq rules, and that there is no action or
proceeding pending, or to BRPM’s knowledge, threatened, seeking to deregister the BRPM Class A
common stock or BRPM warrants or terminate the listing thereof; and

. registration statement, proxy statement and proxy statement/registration statement, where, among
other things, BRPM represents and warrants that, on the effective date of the Registration
Statement, the Registration Statement and the proxy statement/prospectus included therein will
comply will all applicable requirements of the Securities Act and Exchange Act.

Certain of these representations and warranties are qualified as to “materiality”.

Except in the case of claims against a person in respect of such person’s actual fraud, the representations and
warranties in the Merger Agreement do not survive the Effective Time and, as described below under
“Termination,” if the Merger Agreement is validly terminated, there will be no liability under the
representations and warranties of the parties, or otherwise under the Merger Agreement.

This summary and the copy of the Original Merger Agreement and Merger Agreement Amendments attached to
this proxy statement/prospectus as Annex A-1, Annex A-2 and Annex A-3, respectively, are included solely to
provide investors with information regarding the terms of the Merger Agreement. They are not intended to
provide factual information about the parties or any of their respective subsidiaries or affiliates. The Merger
Agreement contains representations and warranties by BRPM, FaZe and Merger Sub, which were made only for
purposes of that agreement and as of specific dates. The representations, warranties and covenants in the Merger
Agreement were made solely for the benefit of the parties to the Merger Agreement, may be subject to
limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made
for the purposes of allocating contractual risk between the parties to the Merger Agreement instead of
establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting
parties that differ from those generally applicable to investors. Investors are not third-party beneficiaries under
the Merger Agreement, and in reviewing the representations, warranties and covenants contained in the Merger
Agreement or any descriptions thereof in this summary, it is important to bear in mind that such representations,
warranties and covenants or any descriptions thereof were not intended by the parties to the Merger Agreement
to be characterizations of the actual state of facts or condition of BRPM, FaZe or Merger Sub or any of their
respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations,
warranties and covenants may change after the date of the Merger Agreement, which subsequent information
may or may not be fully reflected in public disclosures.
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Conditions to Closing

The completion of the Business Combination is subject to various conditions. There can be no assurance as to
whether or when all of the conditions will be satisfied or waived.

Conditions to Each Party’s Obligations

The obligations of the parties to consummate, or cause to be consummated, the Business Combination are
subject to the satisfaction of the following conditions, any one or more of which may be waived (if legally
permitted) in writing by all of such parties:

BRPM Stockholder Approval. The BRPM Stockholder Approval of the conditions precedent
proposals shall have been obtained.

FaZe Stockholder Approval. The FaZe Stockholder Approval shall have been obtained.

Registration Statement.  The Registration Statement of which this proxy statement/prospectus
forms a part will have become effective under the Securities Act, no stop order suspending the
effectiveness of the Registration Statement shall have been issued and no proceeding for that
purpose shall have been initiated or threatened by the SEC and not withdrawn.

HSR Act. The applicable waiting period under the HSR Act in respect of the Business
Combination shall have expired or been terminated. The waiting period expired on December 6,
2021.

No Prohibition. ~There shall not be in effect any governmental order, statute, rule or regulation
from any governmental authority of competent jurisdiction that enjoins or prohibits the
consummation of the Merger.

Net Tangible Assets. BRPM shall not have received valid redemption requests (that have not
subsequently been withdrawn) that would require it to redeem BRPM Class A common stock in an
amount that would cause BRPM not to have, at least $5,000,001 of net tangible assets (as
determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) immediately prior to or
upon the Closing.

Additional Conditions to the Obligations of BRPM and Merger Sub

The obligations of BRPM and Merger Sub to consummate, or cause to be consummated, the Business
Combination are subject to the satisfaction of the following additional conditions, any one or more of which
may be waived in writing by BRPM:

Representations and Warranties.

Each of the representations and warranties of FaZe regarding company organization, due
authorization, no conflicts with respect to organizational documents, capitalization of FaZe and its
subsidiaries and broker fees, shall be true and correct (disregarding any qualifications and
exceptions as to “materiality” or “material adverse effect” or any similar limitations set forth
therein) in all material respects as of the Closing Date as though then made, except to the extent that
any such representation or warranty expressly speaks as of an earlier date, in which case such
representation or warranty shall be true and correct (disregarding any limitation or exception as to
“materiality” or “material adverse effect” or any similar limitations set forth therein) in all material
respects as of such earlier time.

The representations and warranties of FaZe stating that, from the date of the most recent balance
sheet included in FaZe’s financial statements through the date of the Merger Agreement there has
not been any FaZe Material Adverse Effect, shall be true and correct in all respects as of the Closing
Date as though then made.

All of the other representations and warranties of FaZe shall be true and correct (disregarding any
qualifications and exceptions as to “materiality” or “material adverse effect” or any similar
limitation set forth therein) as of the Closing Date as though then made, except, (i) where the failure
of any such
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representation or warranty to be so true does not constitute a material adverse effect with respect to
FaZe, or (ii) to the extent that any such representation or warranty expressly speaks as of an earlier
time, in which case such representation or warranty shall be true (disregarding any material adverse
effect with respect to FaZe or similar qualification set forth therein) as of such earlier time, except
where the failure of any such representation or warranty to be true does not constitute a material
adverse effect with respect to FaZe; provided that the failure of any representation or warranty of
FaZe (other than the representations and warranties addressed by the first paragraph above to be
true at and as of the Closing as a result of the taking or omission of any action required or expressly
permitted to be taken or omitted, as applicable, under the Merger Agreement or any Ancillary
Agreement in compliance with the provisions hereof or thereof) shall not be taken into account in
determining whether this paragraph has been satisfied.

Certification. FaZe will have delivered to BRPM a certificate signed by an officer of FaZe, dated
as of the Closing Date, certifying that, to the knowledge and belief of such officer, the conditions
specified in FaZe’s representations and warranties have been satisfied.

The FaZe Support Agreements. The FaZe Support Agreements will be in full force and effect and
shall not have been rescinded by any of the parties thereto; provided that such agreements shall be
terminated upon the Effective Time in accordance with their terms.

Agreements and Covenants. All agreements and covenants of FaZe required under the Merger
Agreement to be performed as of or prior to the Closing shall have been performed in all material
respects.

Material Adverse Effect. There shall not have occurred any FaZe Material Adverse Effect with
respect to FaZe after the date of the Merger Agreement that is continuing.

Additional Conditions to the Obligations of FaZe

The obligations of FaZe to consummate the Business Combination are subject to the satisfaction of the
following additional conditions, any one or more of which may be waived in writing by FaZe:

Representations and Warranties.

The representations and warranties of BRPM and Merger Sub regarding capitalization shall be true
and correct in all but de minimis respects as of the Closing. All of the other representations and
warranties of BRPM and Merger Sub shall be true and correct (disregarding any qualifications and
exceptions as to “materiality” or “material adverse effect” or any similar limitations set forth
therein) in all material respects as of the Closing as though then made, except to the extent that any
such representation or warranty expressly speaks as of an earlier date, in which case such
representation or warranty shall be true and correct (disregarding any qualifications or exceptions as
to “materiality” or “material adverse effect” or any similar limitations set forth therein) in all
material respects as of such earlier date.

Agreements and Covenants. All agreements and covenants of BRPM and Merger Sub required
under the Merger Agreement to be performed as of or prior to the Closing shall have been
performed in all material respects.

Certification. BRPM will have delivered to FaZe a certificate signed by an officer of BRPM, dated
as of the Closing Date, certifying that, to the knowledge and belief of such officer, the conditions
specified in BRPM’s representations and warranties have been satisfied.

Minimum Proceeds Condition. The BRPM Closing Cash Amount shall not be less than
$218,000,000. FaZe waived the Minimum Proceeds condition on March 10, 2022.

New FaZe Board. BRPM will have delivered to FaZe evidence reasonably acceptable to FaZe that
the initial members of the New FaZe Board will be constituted, immediately after the Closing, as
provided in the Merger Agreement.
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Liabilities. BRPM’s total outstanding liabilities (excluding BRPM Transaction Expenses, FaZe
Transaction Expenses and any BRPM warrants) shall not exceed $5,000,000.

Nasdaq_Listing. =~ The BRPM Class A common stock to be issued in connection with the
transactions contemplated by the Merger Agreement shall have been approved for listing on
Nasdaq, subject only to the receipt of official notice of listing from Nasdaq and, if requested by
Nasdaq, the delivery of evidence that BRPM complied with the minimum round lot shareholder
requirement within 15 calendar days of the listing date.

Sponsor Support Agreement. The Sponsor Support Agreement will be in full force and effect and

shall not have been rescinded by any of the parties thereto.

Termination

Mutual Termination Rights

The Merger Agreement may be terminated and the transactions contemplated thereby abandoned by:

mutual written consent of FaZe and BRPM;

either FaZe or BRPM by written notice to the other party if any governmental authority of
competent jurisdiction has enacted, issued, promulgated, enforced or entered any governmental
order which has become final and non-appealable and has the effect of making consummation of the
Merger illegal or otherwise preventing or prohibiting consummation of the Merger (however, the
right to terminate the Merger Agreement pursuant to this bullet shall not be available to a party if
such party’s breach of any of its obligations under the Merger Agreement is the primary cause of the
existence or occurrence of any fact or circumstance but for the existence or occurrence of which the
consummation of the Business Combination or such other transaction would not be illegal or
otherwise permanently prevented or prohibited);

either FaZe or BRPM if the BRPM Stockholder Approval will have not been obtained by reason of
the failure to obtain the required vote at the BRPM’s shareholders’ meeting duly convened or at any
adjournment thereof; or

either FaZe or BRPM by written notice to the other party if the Closing has not occurred before
5:00 p.m., Eastern Time, on July 25, 2022. However, the right to terminate the Merger Agreement
pursuant to this bullet shall not be available to a party if such party’s breach of any of its obligations
under the Merger Agreement is the primary cause of the failure of the Closing to have occurred
before such time.

Termination Rights of FaZe

The Merger Agreement may be terminated by FaZe upon written notice to BRPM and the transactions
contemplated thereby abandoned if:

there has been a BRPM Modification in Recommendation; or

there has been any breach of any representation, warranty, covenant or agreement on the part of
BRPM or Merger Sub such that the conditions described in the first two bullet points under the
heading “Conditions to Closing; Additional Conditions to the Obligations of FaZe” set forth above
would not be satisfied at the Closing and (i) such failure, by its nature, could not be cured prior to
the Outside Date through BRPM’s exercise of its reasonable best efforts or (ii) if curable, such
failure has not been cured by five business days prior to the Outside Date; provided, however, that
FaZe shall not be entitled to terminate the Merger Agreement pursuant to this provision if FaZe is
then in breach of the Merger Agreement in a manner that would cause the conditions specified in
the first two bullet points under the heading “Conditions to Closing; Additional Conditions to the
Obligations of BRPM and Merger Sub” to not be satisfied at the Closing.
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Termination Rights of BRPM

The Merger Agreement may be terminated by BRPM upon written notice to FaZe and the transactions
contemplated thereby abandoned if:

. the FaZe Stockholder Approval has not been obtained within 10 business days after the Registration
Statement has been declared effective by the SEC; or

. there has been any breach of any representation, warranty, covenant or agreement on the part of
FaZe such that the conditions described in the first two bullet points under the heading “Conditions
to Closing; Additional Conditions to the Obligations of BRPM and Merger Sub” set forth above
would not be satisfied at the Closing and (i) such failure, by its nature, could not be cured prior to
the Outside Date through BRPM’s exercise of its reasonable best efforts or (ii) if curable, such
failure has not been cured by five business days prior to the Outside Date; provided, however, that
BRPM shall not be entitled to terminate the Merger Agreement pursuant to this provision if BRPM
is then in breach of the Merger Agreement in a manner that would cause the conditions specified in
the first two bullet points under the heading “Conditions to Closing; Additional Conditions to the
Obligations of FaZe” to not be satisfied at the Closing.

Effect of Termination

If the Merger Agreement is validly terminated, the Merger Agreement will become void and have no further
force or effect, without any liability on the part of any of the parties, other than liability for any actual fraud
occurring prior to such termination. The provisions regarding certain miscellaneous matters and the
Confidentiality Agreement shall survive any termination of the Merger Agreement and shall remain legal, valid,
binding and enforceable obligations of the Parties in accordance with their respective terms.

Amendment

The Merger Agreement may be amended or modified, in whole or in part, only by a duly agreement in writing
which makes reference to the Merger Agreement and has been duly authorized, executed and delivered by each
of the parties to the Merger Agreement.

Specific Performance

The parties to the Merger Agreement agree that they shall be entitled to an injunction or injunctions to prevent
breaches of the Merger Agreement and to specific enforcement of the terms and provisions of the Merger
Agreement, in addition to any other remedy to which any party is entitled at law or in equity.
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ANCILLARY AGREEMENTS RELATED TO THE BUSINESS COMBINATION

Sponsor Support Agreement

Concurrently with the execution and delivery of the Merger Agreement, BRPM, FaZe, and the Sponsor entered
into the Sponsor Support Agreement, pursuant to which the Sponsor agreed to (i) invest at least $20,000,000 in
the PIPE Investment as well as to backstop the PIPE Investment, if the amount in cash actually received by
BRPM from the PIPE Investment at Closing is less than $100,000,000, by committing to purchase that portion
of the PIPE Investment not purchased by third party investors to cause the PIPE Investment actually received by
BRPM at the Closing to equal $100,000,000, (ii) waive the anti-dilution and conversion price adjustments set
forth in BRPM’s amended and restated certificate of incorporation with respect to the Founder Shares,
(iii) subject 50% of the Founder Shares to forfeiture following Closing if certain price-based vesting conditions
are not met during the Earn-Out Period, (iv) subject the Founder Shares to certain transfer restrictions, and
(v) vote all voting equity securities owned by it in favor of the Merger Agreement, Business Combination, and
each other proposal presented by BRPM in this proxy statement/prospectus.

With respect to forfeiture and vesting conditions, the Sponsor Support Agreement provides that an aggregate of
2,156,250 Founder Shares held by the Sponsor (such shares, the “Sponsor Earn-Out Securities”) shall be
subject to vesting or forfeiture, as applicable, during the Earn-Out Period as follows:

(i) If, at any time during the Earn-Out Period, the VWAP per share of New FaZe common stock at any
point during the trading hours of a Trading Day is equal to or greater than $12.00 for any 20
Trading Days within any period of 30 consecutive Trading Days (the date when the foregoing is
first satisfied, the “First Earn-Out Achievement Date”), one-third (1/3) of the Sponsor Earn-Out
Securities (the “First Earn-Out Securities”) shall immediately vest and no longer be subject to
forfeiture as of the First Earn-Out Achievement Date.

(i) If, at any time during the Earn-Out Period, the VWAP per share of New FaZe common stock at any
point during the trading hours of a Trading Day is equal to or greater than $14.00 for any 20
Trading Days within any period of 30 consecutive Trading Days (the date when the foregoing is
first satisfied, the “Second Earn-Out Achievement Date”), one-third (1/3) of the Sponsor Earn-Out
Securities (the “Second Earn-Out Securities”) shall immediately vest and no longer be subject to
forfeiture as of the Second Earn-Out Achievement Date.

(iii) If, at any time during the Earn-Out Period, the VWAP per share of New FaZe common stock at any
point during the trading hours of a Trading Day is equal to or greater than $16.00 for any 20
Trading Days within any period of 30 consecutive Trading Days (the date when the foregoing is
first satisfied, the “Third Earn-Out Achievement Date”), one-third (1/3) of the Sponsor Earn-Out
Securities (the “Third Earn-Out Securities”) shall immediately vest and no longer be subject to
forfeiture as of the Third Earn-Out Achievement Date.

If the Second Earn-Out Achievement Date occurs at a time when the First Earn-Out Securities have not vested,
then the First Earn-Out Securities and Second Earn-Out Securities shall immediately vest and no longer be
subject to forfeiture as of the Second Earn-Out Achievement Date; if the Third Earn-Out Achievement Date
occurs at a time when the Second Earn-Out Securities have not vested, then the Second Earn-Out Securities and
Third Earn-Out Securities shall immediately vest and no longer be subject to forfeiture as of the Third Earn-Out
Achievement Date; if the Third Earn-Out Achievement Date occurs at a time when the First Earn-Out Securities
and Second Earn-Out Securities have not vested, then all of the Sponsor Earn-Out Securities shall immediately
vest and no longer be subject to forfeiture as of the Third Earn-Out Achievement Date.

In the event of a Change of Control during the Earn-Out Period that results in the holders of New FaZe common
stock receiving a price per share that is greater than or equal to one or more of the applicable VWAPs per share
above, and such Change of Control is subsequently consummated, then, all of the unvested Sponsor Earn-Out
Securities at the applicable VWAP level shall vest immediately prior to the closing of such Change of Control,
and the holders of such Sponsor Earn-Out Securities shall receive the same per share consideration (whether
stock, cash or other property) in respect of all such shares as the other holders of New FaZe securities
participating in such Change of Control. Upon the consummation of a Change of Control, the Earn-Out Period
shall terminate.

On the Business Day following the end of the Earn-Out Period, all Sponsor Earn-Out Securities that have not
vested will be automatically and irrevocably forfeited by Sponsor.
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With respect to transfer restrictions, the Sponsor Support Agreement provides that the Founder Shares held by
the Sponsor may not be transferred (except to certain permitted transferees) until the earliest to occur of the
following: (i) with respect to 862,500 Founder Shares only, in the event that the VWAP per share of New FaZe
common stock at any point during the trading hours of a Trading Day is equal to or greater than $20.00 for any
20 Trading Days within any period of 30 consecutive Trading Days following the Closing Date, (ii) the date that
is one year after the Closing Date, (iii) in the event that the VWAP per share of New FaZe common stock at any
point during the trading hours of a Trading Day is equal to or greater than $15.00 for any 20 Trading Days
within any period of 30 consecutive Trading Days beginning 150 days after Closing, the date that is six months
after the Closing Date, or (iv) the date on which New FaZe completes a Change of Control.

FaZe Support Agreements

Concurrently with the execution and delivery of the Merger Agreement, BRPM, Merger Sub, FaZe and certain
FaZe Stockholders who hold the votes required to approve the Merger Agreement and the transactions
contemplated thereby, entered into the FaZe Support Agreements, whereby such FaZe Stockholders agreed to,
among other things, promptly (and in any event within three business days) after the Registration Statement of
which this proxy statement/prospectus forms a part is declared effective by the SEC, execute a written consent
in favor of the approval of the Merger Agreement and the transactions contemplated thereby. In addition, such
FaZe Stockholders agreed to, at any meeting of stockholders of FaZe, vote in favor of the approval of the
Merger Agreement and the transactions contemplated thereby and vote against certain competing proposals.
Such FaZe Stockholders also agreed to not transfer any securities of FaZe held by them from the date of
execution of the FaZe Support Agreements until the earlier of the Effective Time or the termination of the
Merger Agreement in accordance with its terms, subject to certain exceptions, and to terminate certain affiliate
agreements at the Closing.

The FaZe Support Agreements will terminate in their entirety, and be of no further force or effect, upon the
earliest to occur of (i) the Effective Time, (ii) the valid termination of the Merger Agreement in accordance with
its terms, (iii) the time such FaZe Support Agreement is terminated upon the mutual written agreement of
B. Riley, Merger Sub, FaZe and the FaZe Stockholder party thereto.

FaZe Warrant Exercises and Note Conversions

In connection with the Merger Agreement, on October 24, 2021, each holder of FaZe common stock purchase
warrant and preferred stock purchase warrant of FaZe agreed to exercise all outstanding warrants in whole prior
to the Closing and certain holders of FaZe Notes agreed to exercise all outstanding warrants in whole prior to
the Closing and certain holders of FaZe Notes elected to complete the Company Conversion prior to the
Closing. The outstanding principal and accrued interests upon any FaZe Notes that do not convert will be paid
in full prior to the Effective Time.

A&R Registration Rights Agreement

In connection with the consummation of the Business Combination, New FaZe, the Sponsor, BRPM’s directors
and officers, certain of FaZe’s directors and officers and certain FaZe Stockholders will amend and restate the
existing registration rights agreement by and between Sponsor and BRPM dated as of February 18, 2021, and
enter into the A&R Registration Rights Agreement.

Pursuant to the A&R Registration Rights Agreement, following the Closing, New FaZe will be required to
register for resale securities held by the holders of registrable securities party thereto. In certain circumstances,
such stockholders can demand up to four underwritten offerings in any 12-month period, and such stockholders
will also be entitled to certain piggyback registration rights. New FaZe will bear certain expenses incurred in
connection with the filing of any registration statements pursuant to the A&R Registration Rights Agreement.

The A&R Registration Rights Agreement will amend and restate the registration rights agreement that was
entered into upon the consummation of the IPO. The A&R Registration Rights Agreement will terminate on the
earlier of (i) the ten-year anniversary of the date of the A&R Registration Rights Agreement on and (ii) the date
as of which all of the registrable securities thereunder have been sold pursuant to a registration statement,
provided, that with respect to any applicable stockholder, the A&R Registration Rights Agreement will
terminate on the date that such stockholder no longer holds any Registrable Securities (as defined in the A&R
Registration Rights Agreement).

The PIPE Investment

BRPM entered into the Subscription Agreements with the PIPE Investors including the Sponsor Related PIPE
Investors and FaZe PIPE Investor, pursuant to which, among other things, BRPM agreed to issue and sell in
private placements an aggregate of 11,800,000 shares of New FaZe common stock to the PIPE Investors for
$10.00 per share, for aggregate
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gross proceeds of $118,000,000. The Sponsor Related PIPE Investors have signed Subscription Agreements to
purchase 2,200,000 shares of New FaZe common stock in the PIPE Investment and the Sponsor has committed
to backstop the funding of up to $100,000,000 of the PIPE Investment at Closing. The closing of the PIPE
Investment is conditioned upon the consummation of the Merger and certain other customary conditions
provided therein.

The PIPE Investment is expected to close immediately prior to the consummation of the Business Combination.

Background to the Business Combination

BRPM is a blank check company incorporated on June 19, 2020 as a Delaware corporation and formed for the
purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or
similar business combination with one or more businesses. The Business Combination was the result of an
extensive search for a potential target company using the network, investing and operating experience of
BRPM’s management team and the BRPM Board. The terms of the Merger Agreement were the result of
substantial negotiations between BRPM and FaZe and certain of their respective stockholders. The following is
a summary description of the background to the Business Combination and related transactions.

On February 23, 2021, BRPM completed its initial public offering of 17,250,000 BRPM units which included
the issuance of 2,250,000 units as a result of the underwriter’s exercise of its over-allotment option, at an
offering price of $10.00 per unit, generating gross proceeds of $172,500,000, less underwriting commissions of
$3,450,000 (2.0% of the gross proceeds of the initial public offering) and other offering costs of $485,257. Each
BRPM unit consists of one share of BRPM Class A common stock and one-third of one Public Warrant. Each
Public Warrant entitles the holder thereof to purchase one share of BRPM Class A common stock at a price of
$11.50 per share, subject to adjustment.

Simultaneously with the closing of its initial public offering, BRPM consummated the sale of 520,000 Private
Placement Units at a price of $10.00 per unit, for an aggregate investment of $5,200,000, in a private placement
to the Sponsor, which is an affiliate of certain BRPM officers and directors and an affiliate of B. Riley
Securities, the underwriter of the initial public offering. The Private Placement Units are comprised of 520,000
shares of BRPM Class A common stock and 173,333 BRPM warrants. The Private Placement Warrants are
treated the same as the Public Warrants, except that, so long as they are held by the Sponsor or any of its
permitted transferees, the Private Placement Warrants: (i) may be exercised for cash or on a cashless basis,
(ii) may not be transferred, assigned or sold until 30 days after BRPM’s initial business combination, (iii) will
not be exercisable more than five years from the effective date of the Registration Statement in accordance with
FINRA Rule 5110(g)(8), and (iv) cannot be redeemed by the BRPM. Prior to the consummation of its initial
public offering, neither BRPM nor its representatives contacted any prospective business combination targets.

After its initial public offering, BRPM commenced an active search for prospective businesses and assets to
acquire. Representatives of BRPM, the Sponsor and B. Riley Securities contacted and were contacted by a
number of individuals and entities with respect to acquisition opportunities.

BRPM'’s management and the Sponsor considered and conducted an analysis of over 145 potential acquisition
targets (other than FaZe) with aggregate enterprise values between approximately $300 million and $2 billion
and entered into non-disclosure agreements with over 45 potential targets. BRPM engaged in detailed
discussions, due diligence and negotiations with three target businesses, including FaZe, and began negotiating
non-binding letters of intent with each. However, letters of intent were not fully negotiated or signed with any of
these other potential targets (except for FaZe) due to multiple factors, including lack of agreement on valuation
and minimum cash parameters. Further, following extensive due diligence and detailed discussions with FaZe,
BRPM believed FaZe to be a company with a valuable brand and compelling monetization strategies. BRPM
also believed that the FaZe management team was particularly well suited to execute on its business plan and
attract incremental capital.

The following chronology summarizes the key meetings and events that led to the signing of the letter of intent
and Merger Agreement and ancillary agreements with FaZe, but it does not purport to catalogue every
conversation among representatives of BRPM, FaZe and their respective advisors.

On June 14, 2021, Ross Levinsohn, a member of the BRPM Board, asked Dan Shribman, BRPM’s Chief
Executive Officer and Chief Financial Officer and a member of the BRPM Board, if he was interested in
connecting with FaZe. Mr. Levinsohn knew about FaZe through The Arena Group (formerly known as
theMaven, Inc.), a technology company that is the publisher of Sports Illustrated, among other publications.
FaZe was featured on the cover of Sports Illustrated’s
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July 2021 issue, the magazine’s first Esports-themed cover. Mr. Shribman became interested in the FaZe story
and asked Mr. Levinsohn to schedule a call with FaZe’s management team. Mr. Levinsohn is the Chief
Executive Officer and a director of The Arena Group and Mr. Shribman is a director of The Arena Group.
B. Riley Financial, the parent company of BRPM’s Sponsor, directly and through its affiliated entities holds
approximately 29.16% of the outstanding common stock of The Arena Group and approximately 4.98% of the
outstanding convertible Series H Convertible Preferred Stock of The Arena Group, and B. Riley Financial
directly and/or through its affiliated entities is acting as a lender under an amended and restated note purchase
agreement dated March 24, 2020 between The Arena Group and BRF Finance Co., LLC, as disclosed in the
Schedule 13D/A filed on behalf of such persons on November 1, 2021. FaZe does not have a material
relationship with The Arena Group or Mr. Levinsohn.

On June 24, 2021, Mr. Shribman had an introductory call with Amit Bajaj, FaZe’s Chief Financial Officer at
that time, to learn more about FaZe.

On June 29, 2021, Mr. Bajaj introduced Mr. Shribman to a team from Citigroup Global Markets Inc.
(“Citigroup”), capital markets advisors to FaZe, to begin reviewing a potential business combination with FaZe.

On July 9, 2021, an initial conference call took place with Mr. Shribman, Lee Trink, FaZe’s Chief Executive
Officer, Mr. Bajaj, and teams from Citigroup, lead financial advisor to FaZe, and The Klein Group, LLC (“Klein
Group”) and EM Securities LLC (“EM”), co-financial advisors to FaZe, regarding FaZe and its potential
sources for growth capital and benefits from a public listing. BRPM and FaZe entered into a negotiated non-
disclosure agreement on July 9, 2021 and shared materials regarding FaZe through FaZe’s data room, including
its investment highlights.

On July 13, 2021, Mr. Shribman had a follow up call with representatives of Citigroup and members of FaZe
management, including Mr. Bajaj, to discuss a draft financial model prepared by FaZe which contained
projections for each FaZe business vertical. The group discussed in detail the projections and specific
assumptions supporting the forecast for each business segment as part of BRPM’s financial due diligence of
FaZe.

On July 14, 2021, Mr. Shribman and Mr. Bryant Riley, Chairman of BRPM, had a lunch meeting with Mr. Trink
and Mr. Levinsohn to discuss a possible transaction. Mr. Trink focused the discussion on his background, the
history of FaZe, where FaZe was situated in the current media ecosystem, and his plans for growth.

On July 16, 2021, members of FaZe management, including Mr. Bajaj, provided a content presentation to
Mr. Shribman as part of BRPM’s due diligence of FaZe. Citigroup also attended the presentation. The
presentation focused on FaZe’s media content vertical which includes both scripted and unscripted content, a
development pipeline, and a sponsorship pipeline.

On July 19, 2021, Mr. Shribman had a call with Citigroup to discuss their view of where FaZe would sit in the
public company landscape, including potential comparable companies on an operating and trading basis.

Between July 18, 2021 and July 29, 2021, BRPM, with the help of White & Case LLP, its legal counsel
(“White & Case”), prepared and provided to FaZe a proposed letter of intent (“LOI”) for a business
combination with FaZe. On July 20, 2021, BRPM sent the first draft LOI to FaZe, which included a $450
million pre-money equity value of FaZe. BRPM had initially proposed the issuance of 40,000,000 newly issued
shares of common stock to FaZe shareholders as the merger consideration. The initial LOI also included an
earn-out in the amount of 2,000,000 additional shares of common stock, payable to the FaZe Stockholders if the
volume-weighted average price of the common stock reached $15 for any 20 trading days within a 30 trading
day period prior to the second anniversary of the closing date. BRPM and FaZe then discussed the pre-money
equity value of FaZe and, after negotiation, determined that an appropriate value would be between
$600 million and $650 million. This valuation was determined by, among other things, comparing the projected
pro forma enterprise valuation of FaZe based on 2023 and 2024 revenue metrics prepared by FaZe (which
revenue metrics were ultimately included in the FaZe Forecasts provided to the BRPM Board in September
2021, discussed in more detail below in the section titled “Certain Projected Information”) to a range of
comparable companies within several related sectors selected by BRPM, including premium content/intellectual
property, sports teams, games/Esports, lifestyle brands, and digital platforms. A discussion of the comparable
companies appears below in the section titled “The BRPM Board’s Reasons for the Approval of the Business
Combination — Comparable Companies Analysis.” After reviewing the revenue metrics and comparable
companies analysis, BRPM concluded that a pre money equity valuation of FaZe of $650 million was an
attractive value after factoring in FaZe’s growth prospects. Accordingly, on July 26, 2021, after a discussion
with members of FaZe’s management team, BRPM sent a revised LOI to FaZe indicating a pre-money equity
value of FaZe of $650 million. The July 26, 2021 draft LOI included the same earn-out provisions as the July
20, 2021 draft. On July 27, 2021, FaZe countered with a $700 million pre-money
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equity value and earn-out shares equal to 10% of the shares outstanding on the closing date, which would be
payable at the closing and would vest ratably if the volume-weighted average price of the common stock
reached $12, $14, and $16 for any 20 trading days within a 30 trading day period prior to the fifth anniversary
of the closing date. BRPM believed that a $650 million valuation was an appropriate valuation and on July 28,
2021, BRPM responded with a revised draft LOI that included a $650 million pre-money valuation for FaZe
and a 6% earn-out, but accepted the $12, $14, and $16 earn-out targets. FaZe accepted these valuation and earn-
out proposals on July 29, 2021.

The initial draft LOI sent by BRPM to FaZe on July 20, 2021 included a proposal to raise an aggregate of $100
million in a PIPE Investment, with the Sponsor required to fund any shortfall of the $100 million that was not
purchased by other investors. After negotiation, on July 27, 2021, BRPM committed that the Sponsor or its
designees would invest at least $20 million in the PIPE Investment. On July 28, 2021, FaZe countered by
proposing that the Sponsor both invest $20 million in the PIPE Investment and backstop the funding of any
portion of the $100 million PIPE not purchased by third parties. BRPM accepted this proposal on July 29, 2021.

BRPM’s initial draft LOI also included the point that the minimum cash required to be available to New FaZe at
the closing of the Business Combination should equal $100 million plus the amount raised in the PIPE
Investment. BRPM and FaZe discussed whether the minimum cash amount should take into account the cash on
FaZe’s balance sheet on the Closing Date. FaZe requested the ability to remove all of its cash prior to closing of
the Business Combination so that the minimum cash amount would represent new funding delivered by BRPM
to FaZe. BRPM agreed to this, but in return, required assurances from FaZe that it would operate in the ordinary
course of business from the period of signing to closing in order to prevent FaZe from accelerating any
receivables or converting other assets into cash.

With respect to the Sponsor’s economics, the initial draft LOI sent by BRPM to FaZe on July 20, 2021 included
a proposal that 60% of the Founder Shares and 60% of the Private Placement Warrants would vest at closing
and the remaining securities would be subject to the same earn-out targets as the earn-out shares to be issued to
the FaZe Stockholders in the merger transaction. After negotiation, the parties agreed that the Sponsor earn-out
would apply to 50% of the Founder Shares, with vesting thresholds tied to the stock price of the post-closing
company reaching between $12.00 and $15.00 per share. BRPM and FaZe also discussed the right for 20% of
all New FaZe shareholders’ common stock to be freely tradable immediately upon the merger transaction if the
share price rose above $20.00.

BRPM and FaZe negotiated a lock-up period for the Founder Shares and the New FaZe shares issued to the
FaZe Stockholders. In the July 20, 2021 draft LOI, BRPM proposed that the Founder Shares and New FaZe
shares issued to the FaZe Stockholders would be subject to a 12-month lock-up period, which would be reduced
to six months in the event that the volume weighted average share price of the post-closing New FaZe common
stock reached $15 for any 20 trading days within any 30-trading day period commencing 150 days after closing
of the Business Combination. There would be no lock-up period for shares to be issued in the PIPE Investment.
On July 28, 2021, FaZe’s revised draft of the LOI proposed that the shares to be issued to the FaZe Stockholders
be subject to a 6-month lock-up with no acceleration and that the Founder Shares be subject to a 12-month lock-
up, with a potential acceleration to 6 months in the event that the volume weighted average share price of the
post-closing New FaZe common stock reached $15 for any 20 trading days within any 30-trading day period
commencing 150 days after closing of the Business Combination. BRPM accepted this proposal.

On July 28, 2021, Mr. Shribman hosted a meeting with the BRPM Board to discuss the potential Business
Combination. The draft LOI and a management presentation were distributed at this meeting, and a detailed
discussion and review of FaZe’s investment highlights then took place. The BRPM Board focused on the
business plan for each of FaZe’s revenue verticals and the probability and timing of achieving the earn-out
targets.

On July 29, 2021, BRPM sent FaZe a final LOI, which was fully executed on July 30, 2021. Key terms of the
LOI included:

. 100% of the outstanding equity interest of FaZe being valued at $650 million in total equity value
on a pre-money, cash-free and debt-free basis;

. Current FaZe shareholders receiving, at the closing of the Business Combination, consideration
consisting of New FaZe common stock valued at $10.00 per share, in an aggregate amount equal to
the equity value of the transaction;

. Vested FaZe options and similar stock-based compensation instruments being treated as outstanding
and included in the calculation of the total equity value of FaZe;
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. A minimum amount of cash at the closing of the Business Combination equal to $100 million plus
the amount of proceeds received from the PIPE Investment;

. A minimum PIPE Investment of at least $100 million, which would be fully committed at the
signing of the Business Combination agreement;

. The Sponsor, or one or more affiliates of the Sponsor would agree to invest at least $20 million in
the PIPE Investment and fund any portion of the $100 million of the PIPE Investment not purchased
by third party investors;

. Subject to certain vesting and forfeiture conditions, post-closing upon meeting certain stock price
thresholds, FaZe shareholders would be entitled to a number of additional BRPM shares equal to
6% of New FaZe’s outstanding capital stock as of immediately after the closing (the “Earn-Out
Shares”);

. The Earn-Out Shares issued at closing would vest over a five-year period after the closing of the
Business Combination pursuant to the following terms: 1/3 at $12, 1/3 at $14 and 1/3 at $16 share
price for any 20 trading days within a 30-trading day period;

. A total of 50% of the Founder Shares would vest at closing of the Business Combination; and

. The additional 50% of the Founder Shares would vest over a five-year period after the closing of the
Business Combination pursuant to the following terms: 1/3 at $12, 1/3 at $14 and 1/3 at $16 share
price for any 20 trading days within a 30-trading day period.

The executed LOI also included customary representations and warranties of each party, customary access and
compliance of both parties with regards to financial statements and preparation of the registration statement of
which this proxy statement/prospectus forms a part, required approvals of the parties’ respective boards of
directors and shareholders, regulators, and other approvals as needed, all being standard conditions of closing
for a deSPAC merger.

Prior to the execution of the LOI, FaZe engaged Citigroup as lead financial advisor and EM and Klein Group as
co-financial advisors for the provision of capital markets advisory services in connection with the proposed
Business Combination with BRPM (Citigroup, EM, and Klein Group, collectively, the “FaZe Financial
Advisors”). The aggregate amount of fees payable to the FaZe Financial Advisors upon the consummation of
the Business Combination was to be approximately $12.8 million (including expense reimbursements and
additional performance fees payable at FaZe’s discretion). As of May 19, 2022, Citigroup resigned from its role
as lead financial advisor to FaZe and waived its entitlement to the payment of any fees and reimbursement of
any expenses. As a result, the aggregate amount of fees payable to the remaining FaZe Financial Advisors upon
the consummation of the Business Combination will be approximately $5.8 million (including expense
reimbursements and additional performance fees payable at FaZe’s discretion).

On August 2, 2021, a full kick off meeting was held with BRPM, FaZe’s counsel, Skadden, Arps, Slate,
Meagher & Flom LLP (“Skadden”), Crown Predator Holdings, a holder of certain FaZe Notes as discussed later
in this proxy statement/prospectus (“Crown Predator”), Citigroup, Klein Group, EM, and members of the FaZe
management team including Messrs. Trink and Bajaj and Tamara Brandt, FaZe’s Chief Legal Officer, to discuss
the projected transaction timeline prepared by B. Riley Securities, Inc. (“B. Riley Securities”), the underwriter
in BRPM’s IPO and an affiliate of the Sponsor, that outlined the process to sign and close the transaction.

On August 3, 2021, BRPM, FaZe management including Mr. Trink, Mr. Bajaj, and Ms. Brandt, and all advisors
held a detailed discussion and review of the capital structure of FaZe, discussions on the PIPE Investment
process and the path forward. Thereafter, on September 9, 2021, B. Riley Securities was engaged as the sole
placement agent of the PIPE Investment and as capital markets advisor to BRPM. B. Riley Securities and its
affiliates will receive approximately $9.6 million upon the consummation of the Business Combination,
$6,037,500 of which constitutes compensation pursuant to the Business Combination Marketing Agreement and
the remaining approximately $3.5 million constitutes a fee for acting as placement agent of the PIPE Investment
and reimbursement of expenses. If the Business Combination is not consummated, B. Riley Securities and its
affiliates will not receive such fees.

From August 9, 2021 through August 11, 2021, Mr. Shribman traveled to FaZe headquarters with a
representative of B. Riley Securities for in-person due diligence meetings with members of FaZe management
to discuss all aspects of FaZe’s operations, history, near-term and long-term strategic objectives, and financial
and operating projections.
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On August 3, 2021, representatives of White & Case were provided access to a virtual data room of FaZe and
began conducting legal due diligence review of certain of the materials contained therein, including information
and documents relating to governance and organizational matters, arrangements with customers, suppliers and
channel partners, intellectual property owned or used by FaZe, data privacy and information technology, real
property, employee compensation and benefits, environmental matters, government contracts and past M&A
transactions.

On August 5, 2021, BRPM had a group call with B. Riley Securities, Citigroup, Klein Group, and EM to
discuss the PIPE presentation.

During the following weeks, representatives of White & Case, on behalf of BRPM, conducted extensive due
diligence review of FaZe’s business. Telephonic conference calls were held as follows:

@) On August 20, 2021, White & Case, on behalf of BRPM, discussed general legal matters with
members of FaZe management. During this call, FaZe provided an overview of FaZe’s commercial
contracting framework, including the manner in which it contracts with collaborators, talent, and
sponsors. FaZe provided further details regarding the history and contractual relationship with
certain commercial partners, including Commerce Media Holdings, LLC, CTRL Holdings, LLC,
Atlanta FaZe, LLC and LA Peripherals, Inc. FaZe also provided details regarding certain litigation
matters, including potential liability and level of exposure. Also on August 20, 2021, White & Case
conducted due diligence on FaZe’s capitalization, which lead to a detailed review and reconciliation
by Ms. Brandt, FaZe’s general counsel, and other members of FaZe management of FaZe’s
capitalization tables).

(ii) On October 11, 2021, Mr. Shribman, Ms. Brandt, White & Case, and Skadden had a call to discuss
general business and finance matters, which included compensation of executives and shareholder
approval of proposed compensation plans, a backstop of the PIPE financing by the Sponsor, an
earn-out relating to the Founder Shares and Private Placement Warrants, transfer restrictions on the
New FaZe securities following closing, and registration rights. The parties also discussed obtaining
the consent of FaZe noteholders to the proposed transaction, the timeline for FaZe to deliver its
financial statements to BRPM, and set up future meetings between specialists for continued due
diligence.

(iii) On October 11, 2021, White & Case and Skadden held a call to discuss the tax treatment of
dividends and distributions (if any) with respect to earn-out shares. During the call, White & Case
requested historic sales tax filings, state apportionment data, and FaZe’s 2020 tax return.

(iv) On October 13, 2021, White & Case held a call with FaZe to discuss employment compensation and
benefits matters. The focus of this call was to better understand FaZe’s workforce and FaZe’s
process for classification of certain service providers as independent contractors, including the
nature of work performed by such independent contractors. FaZe provided details regarding the
breakdown of its workforce and its process for classifying independent contractors.

(v)  On October 14, 2021, White & Case, Skadden, and FaZe management held a call to negotiate the
representations and warranties contained in the draft Merger Agreement relating to intellectual
property, cybersecurity and data privacy matters.

The findings from White & Case’s legal due diligence efforts supported, and did not result in any changes to,
the agreed upon valuation of FaZe. The due diligence was relevant to, or impacted, certain terms of the
transaction unrelated to valuation, including: (i) negotiating the representations and warranties given by FaZe in
the Merger Agreement; (ii) negotiating a covenant in the Merger Agreement requiring BRPM and FaZe to use
reasonable best efforts to obtain certain material consents and approvals of third parties necessary to
consummate the transaction; (iii) negotiating the treatment of outstanding convertible notes, warrants and equity
awards of FaZe; and (iv) negotiating the treatment of certain loans of FaZe in connection with the transaction.

Starting August 13, 2021, weekly process and status calls were broadened to include the full working group and
occurred on a weekly basis thereafter. The working group discussed and started the drafting process for the
investor deck.

On August 13, 2021, Mr. Shribman had a legal due diligence call with representatives of White & Case,
wherein White & Case presented its preliminary legal due diligence findings.
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On August 15, 2021 and August 17, 2021, Mr. Shribman began conversations with FaZe to begin the discussion
of the board member search for the post-closing company. The parties mutually agreed that the following
persons would be nominated for election to the post-closing board of directors: Lee Trink, FaZe’s Chief
Executive Officer, Daniel Shribman, BRPM’s Chief Executive Officer and Chief Financial Officer and a
member of the BRPM Board, Ross Levinsohn, a member of the BRPM Board, and Paul Hamilton, the CEO of
Atlanta Esports Ventures, a collaborator with FaZe and joint venture of Cox, a security holder of FaZe and PIPE
investor (see “Certain Related Party Transactions — Atlanta FaZe, LLC” for more information about the Atlanta
Esports collaboration). The parties also agreed that the search for additional nominees to the post-closing board
of directors would begin after the signing of the Merger Agreement and would be mutually agreed upon by the
parties prior to including related disclosure in the this proxy statement/prospectus.

On August 16, 2021, BRPM had a group call with B. Riley Securities, Mr. Bajaj of FaZe, Citigroup, Klein
Group, and EM to discuss the PIPE presentation.

On August 17, 2021, White & Case e-mailed to Skadden an initial draft of the Merger Agreement, substantially
based on the terms of the LOI. On August 27, 2021, Skadden e-mailed to White & Case a revised draft of the
Merger Agreement which included, among other things, certain changes with respect to the treatment of
unvested FaZe options, the earn-out, the representations and warranties of both parties, materiality thresholds
for certain representations, covenants to FaZe’s operation of the business between signing and closing, and
closing conditions. The terms of the Merger Agreement, including with respect to the inclusion of unvested
FaZe options in the equity valuation, the treatment of unvested earn-out shares upon a sale of New FaZe,
closing conditions, the scope of representations and warranties, and certain other terms and conditions, the
details of which were not fully addressed in the LOI, were the subject of additional extensive negotiation by the
parties over the course of the next several weeks and reflected in revised drafts of the Merger Agreement
exchanged during that period between White & Case and Skadden on behalf of their respective clients. The
parties ultimately agreed to include 75% of the unvested FaZe options in the equity valuation for purposes of
calculating the exchange ratio of the FaZe shares and to provide for the acceleration and automatic vesting of
unvested earn-out shares upon a future sale of New FaZe during the five year earn-out period only if the share
price in such sale is greater than or equal to the applicable price threshold in the standard earn-out provision.

On August 19, 2021, B. Riley Securities hosted a group call to discuss relationships with potential strategic
investors. Members of the FaZe, Citigroup, EM, Crown Predator, and Klein Group teams were present. In
particular, the parties discussed what type of investor would be a valuable strategic partner in the Business
Combination, and which of the advisors had relationships with these key strategic partners.

On both August 25, 2021 and August 30, 2021, Mr. Shribman had additional calls with FaZe, B. Riley
Securities, and the FaZe Advisors to discuss the financial model, use of proceeds, and selection of comparable
companies to present to prospective PIPE investors.

From August 26, 2021 through October 15, 2021, BRPM engaged Withum Smith & Brown, PC (“Withum”) for
tax diligence, hosted several calls with the FaZe team and was given full access to the data room.

On September 1, 2021, BRPM received the initial legal due diligence report on FaZe from White & Case.

On September 2, 2021, September 5, 2021, and September 8, 2021, BRPM had group calls with B. Riley
Securities, the FaZe team, Citigroup, Crown Predator, Klein Group, EM, Skadden, and White & Case to discuss
the PIPE presentation.

On September 6, 2021, BRPM had a call with the due diligence team at White & Case and FaZe to review the
preliminary due diligence report and discuss items of interest and request additional information.

On September 7, 2021, BRPM management forwarded to the BRPM Board a PowerPoint presentation which
included FaZe’s internally derived estimated total revenue, gross profit, and adjusted EBITDA for the years
ending 2021 through 2025 (the “FaZe Forecasts”). On September 9, 2021, the PowerPoint presentation was
stylistically revised by FaZe to add a footnote defining the “adjusted EBITDA” (as shown on page 137 of this
proxy statement/prospectus following the tabular presentation of the FaZe Forecasts) and provide revised detail
on certain assumptions underlying the projections, changing the description around the assumption that FaZe
will consummate an acquisition or partnership in China in 2022 to an international acquisition or partnership in
2022, and changing the description around the consumer acquisitions assumption to note that the acquisitions
are to be identified in the future. These changes were made to more accurately describe FaZe’s intended
acquisition strategy, which involves management’s goal of broadly identifying and assessing executable
acquisition opportunities across different sectors and geographies and prioritizing such opportunities based on
strategic and financial impact. No other changes were made to the September 7, 2021 version of the FaZe
Forecasts. On September 9, 2021, the BRPM Board received the final draft of the FaZe Forecasts.
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On September 8, 2021, Mr. Shribman had a call with representatives of B. Riley Securities and the BRPM
Board to discuss the FaZe deal, the PIPE presentation, and the expected timeline. Mr. Shribman and
representatives of B. Riley Securities analyzed for the BRPM Board in detail FaZe’s revenue verticals and
monetization strategy. They also discussed the support for the $650 million pre-money equity valuation of FaZe,
including the FaZe Forecasts and comparable companies analysis (discussed in more detail below in the section
titled “The BRPM Board’s Reasons for the Approval of the Business Combination — Comparable Companies
Analysis”).

On September 9, 2021, Skadden emailed to White & Case drafts of the FaZe Support Agreements, which
provided that certain FaZe Stockholders would vote in favor of the Merger Agreement and the Business
Combination and would not transfer their FaZe securities other than as contemplated by the Merger Agreement
and related agreements. Between September 25, 2021 and September 28, 2021, White & Case and Skadden
negotiated the specific terms of the agreement.

On September 10, 2021, BRPM had a group call with B. Riley Securities, FaZe management, Citigroup, Klein
Group, EM, Skadden, and White & Case to discuss the status of meetings with potential strategic investors in
the PIPE Investment.

On September 10, 2021, White & Case, on behalf of BRPM, shared with B. Riley Securities a draft of the
Subscription Agreement to be entered into between BRPM and each PIPE Investor, pursuant to which each
PIPE Investor would agree to purchase shares of BRPM Class A common stock at $10.00 per share, and each
such purchase would be consummated substantially concurrently with the closing of the Mergers, subject to the
terms and conditions set forth therein. On September 15, White & Case shared a similar draft with Skadden.
Following negotiations among White & Case, on behalf of BRPM, Skadden, on behalf of FaZe, and B. Riley
Securities, on September 22, 2021, the form of Subscription Agreement was made available to the prospective
PIPE Investors.

Beginning on September 13, 2021, B. Riley Securities began contacting institutional or accredited investors
whom had existing accounts or relationships with B Riley Securities, each of whom agreed to maintain the
confidentiality of the information received pursuant to customary non-disclosure agreements, to discuss FaZe’s
business, the proposed Business Combination and the PIPE Investment and to determine such investors’
potential interest in participating in the PIPE Investment. During the weeks following September 13, 2021,
representatives of BRPM, FaZe and B. Riley Securities (in its capacity as BRPM’s placement agent)
participated in various virtual meetings with prospective participants in the PIPE Investment.

On September 14, 2021, BRPM and FaZe mutually reached an agreement on the final structure of the
transaction after consultation with both parties’ legal and tax teams. It was determined that at the effective time
of the Business Combination, FaZe will become a wholly owned subsidiary of BRPM, and BRPM will apply
for listing on Nasdaq of the shares of common stock of BRPM to be issued as Merger Consideration.

On September 20, 2021, White & Case provided BRPM with an updated legal due diligence report
summarizing the findings of White & Case’s legal due diligence review of FaZe and its business.

On September 21, 2021, White & Case emailed to Skadden an initial draft of the Sponsor Support Agreement.
The initial draft included an agreement by the Sponsor to subscribe for $20 million of the PIPE investment and
an additional amount not subscribed for by third parties up to $100 million, included a waiver of the Sponsor’s
anti-dilution and conversion rights to ensure that the Founder Shares would convert into BRPM Class A
common stock on a one-to-one basis, and included an earn-out and lock-up of the Founder Shares and an
agreement to vote in favor of the Business Combination and related proposals as set forth in the LOI. On
September 30, 2021, Skadden sent a revised draft of the Sponsor Support Agreement which included a backstop
of the amount of the PIPE Investment actually funded at closing up to $100 million, applied the earn-out
mechanics to the Private Placement Warrants held by the Sponsor in addition to the Founder Shares, and
required the Sponsor to take certain unspecified steps to minimize redemptions. Throughout October, the parties
negotiated the terms of the Sponsor Support Agreement and ultimately agreed that the Sponsor would (i) invest
at least $20,000,000 in the PIPE Investment as well as to backstop the PIPE Investment, if the amount in cash
actually received by BRPM from the PIPE Investment at Closing is less than $100,000,000, by committing to
purchase that portion of the PIPE Investment not purchased by third party investors to cause the PIPE
Investment actually received by BRPM at the Closing to equal $100,000,000, (ii) waive the anti-dilution and
conversion price adjustments set forth in BRPM’s amended and restated certificate of incorporation with respect
to the Founder Shares, (iii) subject 50% of the Founder Shares to forfeiture following Closing if certain price-
based vesting conditions are not met during the Earn-Out Period, (iv) subject the Founder Shares to certain
transfer restrictions, and (v) vote all voting equity securities owned by it in favor of the Merger Agreement,
Business Combination, and each other proposal presented by BRPM in this proxy statement/prospectus.
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On September 27, 2021, White & Case emailed to Skadden an initial draft of the A&R Registration Rights
Agreement. Between October 5, 2021 and October 24, 2021, the parties negotiated the specific terms of the
A&R Registration Rights Agreement, including which securities should be covered as “registrable securities”
thereunder, the Company’s obligation to file and keep effective a registration statement covering the registrable
securities, and the shareholder parties’” demand and piggy-back registration rights.

Beginning the week of October 7, 2021, various prospective PIPE Investors provided comments to the form of
Subscription Agreement. In the following weeks, taking into account those comments, BRPM and FaZe and
their respective counsel worked toward a final form of the Subscription Agreement.

On October 15, 2021, White & Case provided BRPM with an updated legal due diligence report summarizing
the findings of White & Case’s legal due diligence review of FaZe and its business.

From October 11, 2021 to October 24, 2021, Skadden and White & Case proceeded to revise and negotiate the
final forms of the transaction documents. During this time, Mr. Shribman spoke to each member of the BRPM
Board to provide updates on the status of the transaction documents and the timing of an announcement of the
proposed business combination.

On October 24, 2021, via unanimous written consent, the BRPM Board (i) determined that the Merger
Agreement was fair, advisable and in the commercial interests of BRPM, (ii) adopted and approved the Merger
Agreement, (iii) recommended that BRPM’s stockholders approve the Merger Agreement and such other
proposals and (iv) directed the officers of BRPM to submit the Business Combination and the Merger
Agreement to the BRPM Stockholders for adoption and approval.

Also on October 24, 2021, the board of directors of FaZe approved and adopted the Merger Agreement.

On October 24, 2021, BRPM, FaZe, and Merger Sub executed the Merger Agreement. Concurrent with the
execution of the Merger Agreement, the applicable parties executed the Sponsor Support Agreement, the FaZe
Support Agreements, the Subscription Agreements and certain other ancillary transaction agreements. On
October 25, 2021, BRPM and FaZe issued a joint press release announcing the execution of the Merger
Agreement, which was filed as an exhibit to a Current Report on Form 8-K along with an investor presentation
prepared by members of BRPM’s and FaZe’s management team and used in connection with meetings with the
PIPE Investors, the Merger Agreement, the Sponsor Support Agreement, the form of FaZe Support Agreement,
the form of A&R Registration Rights Agreement and the form of Subscription Agreement.

On December 29, 2021, BRPM, FaZe, and Merger Sub entered into the first Merger Agreement Amendment.
Such Merger Agreement Amendment amends the Merger Agreement to (i) clarify the definition of Acquiror
Sale Price and the equity accounting treatment of the Earn-Out Shares and (ii) remove the requirement that the
initial New FaZe Board consist of nine directors.

On February 18, 2022, the BRPM Board appointed Timothy Presutti as an independent director and member of
the audit committee of the BRPM Board to satisfy Nasdaq listing rules following the expiration of the permitted
IPO phase-in period.

On March 10, 2022, the B. Riley Lender, an affiliate of the Sponsor, entered into a Bridge Loan Agreement with
FaZe pursuant to which the B. Riley Lender agreed (i) to issue to FaZe as a single advance a term loan in the
amount of $10 million and (ii) upon receipt of a borrowing notice from FaZe, to issue to FaZe in a second
advance a term loan in the amount of $10 million. On April 18, 2022, FaZe sent a borrowing notice to B. Riley
Lender for the advance of the Final Term Loan on April 25, 2022. In connection with the Term Loan, on March
10, 2022, FaZe waived the Minimum Proceeds Condition under the Merger Agreement. FaZe agreed to the
Term Loan and waiver after considering FaZe’s need for liquidity due to the anticipated timing of the Business
Combination. Both FaZe and BRPM initially expected the Business Combination to close in early 2022 and due
to the delay in closing, both parties agreed that continued investment into the business would benefit FaZe and
its stockholders.

The Term Loan is evidenced by a term promissory note and accrues interest at a rate of 7% per year,
compounded quarterly. In connection with the Term Loan, on March 10, 2022, the B. Riley Lender and FaZe
entered into the Pledge and Security Agreement. Also on March 10, 2022, the B. Riley Lender, FaZe, and
FaZe’s senior lienholders, CPH, and Cox, entered into Intercreditor Agreements. The Term Loan is secured by
all assets of FaZe, other than the Excluded Collateral (as defined in the Pledge and Security Agreement), subject
to the Intercreditor Agreements. The Term Loan will be repaid in full in cash on the Closing Date. In the event
the Merger Agreement is terminated without completion of the Business Combination,

131




Table of Contents

the Term Loan will become a secured convertible promissory note of FaZe, on substantially the same terms as
the existing senior secured convertible promissory notes of Faze, in an aggregate principal amount equal to the
outstanding principal balance, including capitalized interest, of the Term Loan and the unpaid accrued interest
on the Term Loan as of such date. As of March 10, 2022, an aggregate principal amount of $10 million was
outstanding under the Term Loan.

During the week prior to January 27, 2022, BRPM and FaZe discussed certain tax implications of the Business
Combination on FaZe Stockholders and agreed to amend the Merger Agreement to provide that all FaZe
Options will be assumed by New FaZe at Closing and will become New FaZe Options. The parties determined
that this structure was more tax efficient to the FaZe Stockholders without materially impacting the economics
of the Business Combination. On January 27, 2022, Skadden, on behalf of FaZe, shared with White & Case a
draft of the second Merger Agreement Amendment. On February 7, 2022, representatives from BRPM, FaZe,
White & Case and Skadden, had a meeting to discuss the second Merger Agreement Amendment and the
treatment of the FaZe Options during which the parties agreed that, prior to the closing of the Merger, FaZe
would adopt a cashless exercise program for the payment of the exercise price of FaZe Options. White & Case
and Skadden then exchanged drafts of the second Merger Agreement Amendment over the following week,
which did not include substantive changes among the drafts. On March 10, 2022, BRPM, FaZe, and Merger Sub
entered into the second Merger Agreement Amendment.

On May 20, 2022, Citigroup advised FaZe that as of May 19, 2022, it resigned from its role as lead financial
advisor to FaZe.

The BRPM Board’s Reasons for the Approval of the Business Combination

The BRPM Board considered a wide variety of factors in connection with its evaluation of the Business
Combination. In light of the complexity of those factors, the BRPM Board, as a whole, did not consider it
practicable to, nor did it attempt to, quantify or otherwise assign relative weights to the specific factors it took
into account in reaching its decision. Individual members of the BRPM Board may have given different weight
to different factors. This explanation of reasons for the BRPM Board’s approval of the business combination,
and all other information presented in this section, is forward-looking in nature and, therefore, should be read in
light of the factors discussed under “Cautionary Note Regarding Forward Looking Statements.”

Before reaching its decision, the BRPM Board reviewed the results of the due diligence conducted by its
management, which included:

. research on comparable companies;

. research on comparable transactions within the Esports and media sectors;

. extensive meetings and calls with FaZe’s management team regarding operations and forecasts;
. financial and valuation analysis of FaZe and the Business Combination;

. FaZe’s audited and unaudited financial statements; and

. the FaZe Forecasts provided by FaZe’s management team.

In approving the Business Combination, the BRPM Board determined not to obtain a fairness opinion. To value
FaZe’s business, the BRPM Board gave weight to the valuations experienced by comparable companies selected
by BRPM within several related sectors, including premium content/intellectual property, sports teams,
games/Esports, lifestyle brands, and digital platforms. The BRPM Board reviewed companies that provide
premium content and intellectual property (HYBE, Disney, Endeavor, ActivisionBlizzard, Formula One Group
(a business of Liberty Media Corporation), and Electronic Arts), companies with strong consumer brands
(Canada Goose, Playboy, and Monster Beverage), and companies with a strong platform (Snapchat, Pinterest,
Skillz, and Roblox). The BRPM Board believed the selected premium content/IP companies were appropriate
comparables to FaZe because they have an engaged following, produce live events, have diversified
monetization channels, and a strong intellectual property portfolio; the BRPM Board believed the selected
consumer brand companies were appropriate comparables to FaZe due to their strong brand reputation and
licensing, consumer relationships and engaged following; and the BRPM Board believed the selected platform
companies were appropriate comparables to FaZe due to their expansive reach, similar audience demographics,
the fact that they are digitally native companies, and their advertising exposure. Further, while BRPM does not
believe there to be a publicly traded company that directly competes with FaZe, BRPM believes that the
selected companies as a whole have similar business functions and roles to FaZe. In each case, the BRPM
Board’s considerations in selecting such comparable companies was based upon its application of its
professional judgment and experience.
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In evaluating the selected companies, the BRPM Board considered a variety of factors including, without
limitation, equity market capitalization, primary products or services, enterprise value as a multiple of projected
revenues, and enterprise value as a multiple of projected adjusted gross profit, which are summarized in the
table below.

Comparable Companies Analysis

Peer Companies

Premium Content/IP Consumer Brands Platform

Formula
Activision One Electronic Canada Monster

Company FaZe HYBE Disney Endeavor Blizzard Group Arts Goose Playboy Beverage Snapchat Pinterest Skillz Roblox
22E-24E

Revenue

CAGR" 45.4% 169% 10.0%  8.1% 81%°  7.9% 49% 12.8%° 11.0% 101%  453% 30.1% 27.1% 19.6%®
22F EBITDA

Margin® 1.8%"” 21.5% 195%  19.7%  454%  24.0%  34.4% 286% 193% 357%  205% 27.8% NM  24.1%

Enterprise
Value/22E

Revenue"” NA 55x  4.4x 4.0x 6.8x 5.5x 45x  45x 5.8x 79x  202x  153x  147x 18.1x

Enterprise

Value/23E

Revenue®” NA 4.7x 4.0x 3.7x 6.6x 5.3x 4.1x 4.1x 4.8x 7.2x 13.8x 11.6x  11.0x 14.8x
Enterprise

Value/Growth

Adjusted

‘22E ® ®)
Revenue® NA  033x 044x  049x  084x  0.70x 0.92x 035x  0.53x  0.78x  0.45x  051x 0.54x 0.93x

Source: SEC Edgar filings and factset. Market data as of July 2, 2021.

(1) Defined as compound annual growth rate of estimated revenue from calendar year 2022 through 2024.

(2)  Defined as calendar year 2022 estimated EBITDA divided by calendar year 2022 estimated revenue.

(3) Defined as enterprise value divided by calendar year 2022 estimated revenue.

(4) Defined as enterprise value divided by calendar year 2023 estimated revenue.

5) Defined as enterprise value divided by calendar year 2022 estimated revenue divided by compound annual growth
rate of estimated revenue from calendar year 2022 through 2024.

(6) 2021E —2023E Compound Annual Growth Rate (CAGR).

(7)  2025E EBITDA Margin of 31.1%.

(8)  2021E —2023E Revenue CAGR.

BRPM management and the BRPM Board used the data from the comparable company valuation and growth
profiles to assess whether the valuation ascribed to FaZe in the Business Combination was substantiated based
upon the equity market valuations of the above comparable companies. The metrics above provided context on
peers’ valuation, profitability and growth.

Additionally, in reaching its unanimous consent (i) that the terms and conditions of the Merger Agreement,
including the proposed Business Combination, are advisable, fair to and in the best interests of BRPM and the
BRPM Stockholders and (ii) to recommend that BRPM Stockholders adopt and approve the Merger Agreement
and approve the Merger contemplated therein, the BRPM Board considered a range of factors including, but not
limited to, the factors discussed below. In light of the number and variety of factors, the BRPM Board did not
consider it practicable to, and did not attempt to, quantify or otherwise assign relative weights to the specific
factors it considered in reaching its determination. In addition, for any given factor individual directors may
have assigned different weights. At the time that it approved the Business Combination, the BRPM Board
viewed its position as being based on all of the information available and the factors presented to and
considered by it and believed it had the necessary information to make an informed decision. This explanation
of BRPM’s reasons for the Business Combination and all other information presented in this section is forward-
looking in nature and, therefore, should be read in light of the factors discussed under the section of this proxy
statement/prospectus entitled “Cautionary Note Regarding Forward-Looking Statements.”

The factors considered by BRPM Board include, but are not limited to, the following:

. Large addressable market and first mover advantage. NewZoo, a provider of games and
Esports analytics and market research, reports that there were approximately 3 billion Esports
gamers and more than 400 million Esports viewers worldwide, as of July 2021, with the number of
Esports viewers expected to grow approximately 8% per year from 2021 to 2024. According to
Grand View Research’s Video Streaming, Market Size, Share & Trends Analysis Report (2021-
2028), the global video streaming market is expected to grow at a 21% compound annual growth
rate from 2021 to 2028. FaZe was an early mover in online video game and youth culture, which the
BRPM Board believes gives FaZe credibility with FaZe’s target audience of 13-34 year-olds. With
expected growth in both the global video streaming market and the Esports market, the BRPM
Board believes FaZe will be well-positioned to capitalize on the growing market.
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Recent growth. The BRPM Board believes the FaZe brand has shown outsized recent growth,
strength, and reach as measured by total social media followers and cross-platform actions. FaZe
has a large and engaged global audience, with a Total Reach of over 350 million fans across social
media platforms globally, nearly 80% of whom were 13-34 year-olds. The BRPM Board believes
FaZe is well-positioned to bring brands to the 13-34 age demographic because of its deep
understanding of how Gen Z consumes and engages with content. FaZe has several revenue streams
including brand sponsorships, content, consumer products, Esports teams, and international
markets.

Substantial monetization opportunities. The BRPM Board believes that there is a meaningful

opportunity to create equity value in the business by increasing user monetization through various
revenue streams described below. Historically, Faze receives approximately $0.35 per fan from its
more than 350 million fans across social media platforms globally. This compares unfavorably to
other forms of media. For example, ESPN charges approximately $116 per subscription across its
user base of approximately 82 million, Twitter is able to capture approximately $19 per daily
average user across 192 million daily active users, and the NHL monetizes its approximately
133 million viewers at a rate of approximately $65 per fan. The BRPM Board believes FaZe has
several avenues for improving monetization across its revenue streams:

. Curated media — Given its existing audience reach and strength of its brand, FaZe has a
unique opportunity to create tailored content for its fanbase and develop a substantial TP
library to drive further fan engagement and fanbase monetization by partnering with media
distributors or launching its own over-the-top platform.

. Merchandise — FaZe has the ability to launch its own consumer brands or act as an enabler
for existing brands that Faze consumers would see as a good fit. The demographics of Faze’s
audience position FaZe well to build next generation apparel, gaming peripherals, or other
consumer brands by leveraging Faze’s Esports and digitally native media reach.

. Sponsorships — FaZe has the ability to leverage the growth of its media reach by
establishing long-term sponsorship deals with leading consumer brands globally. With scale,
FaZe will be able to sign multi-year agreements (analogues to other sports franchises) at
attractive term. Historically, FaZe has shown the ability of its consumers to drive engagement
and demand for products and services that partner with FaZe. FaZe offers a unique value
proposition for CMOs due the lucrative demographic of its audience and a non-uniform
marketing approach across its various digital media properties and content silos.

. M&A — FaZe’s existing brand strength in the Esports and broader digital media market
makes it an attractive acquisition platform for other Esports organizations. By leveraging
FaZe’s and its talent’s social media reach and engaged fan base, Faze is able to substantially
increase consumer engagement for acquired media properties or Esports teams and thus
meaningfully improve deal economics. This would further drive user monetization, increasing
average dollars captured per fan.

. Other revenue streams — FaZe can substantially benefit from, and expects to take
advantage in the near and longer term of, the recent increase in engagement amongst various
metaverse platforms. Given that FaZe is an internet-native brand popular among Gen Z, the
demographic that is prevalent in driving metaverse engagement, FaZe is uniquely positioned
to create new experiences in the digital ecosystems and further increase fanbase monetization.
Examples of monetization strategies include launching digitally native apparel and in-gaming
items.

Scalable platform. The BRPM Board believes the FaZe business is scalable and built to support
acquisition opportunities that can accelerate FaZe’s growth and drive capital efficiencies.

FaZe Forecasts and Comparable Companies. The BRPM Board believed the FaZe Forecasts
and comparable companies analysis supported the implied equity valuation of FaZe in the Business
Combination.

Proven and experienced management team. FaZe’s management team has deep industry
expertise, starting with its Chief Executive Officer and business Co-Founder, Lee Trink, who has
more than 20 years of experience in the entertainment industry. Mr. Trink served as General
Manager for artist-first label Lava/Atlantic Records from 2001 to 2005. In 2005, he went on to lead
Virgin Records as Chief Operating Officer and General Manager, and in 2007 he was promoted to
President of EMI Capitol Music Group (comprised of Capitol Records, Virgin Records, Blue
Note Records and Astralwerks Records). He has
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worked with renowned artists such as Katy Perry, 30 Seconds to Mars, The Rolling Stones,
Coldplay, and Lenny Kravitz, among others. From 2009 to 2010, Mr. Trink was Principal Partner at
Hollywood entertainment production company Prospect Park, and then in 2010, Mr. Trink started
his own management and marketing business, working with brands such as General Motors, Harley-
Davidson and Jim Beam, and artists such as Kid Rock and the historic Preservation Hall Jazz Band.
As a founder of the business of FaZe helping it evolve from an online gaming company to a revenue
generating business, Mr. Trink brings a wealth of knowledge and experience to FaZe, and has
sought to transform both FaZe and Esports from a niche segment of entertainment into a globally
recognized brand and industry. Mr. Trink is also supported by the leadership team which has
decades of experience in the industry.

Terms of Merger Agreement and related agreements. BRPM Board reviewed the financial and
other terms of the Merger Agreement and related agreements and determined that they were the
product of arm’s-length negotiations among the parties.

Stockholder approval. The BRPM Board considered the fact that in connection with the business
combination, stockholders have the option to (i) remain stockholders of New FaZe following the
Business Combination, (ii) sell their shares on the open market or (iii) redeem their shares for the
per share amount held in the Trust Account.

In the course of its deliberations, the BRPM Board also considered a variety of uncertainties, risks and other
potentially negative reasons relevant to the business combination, including the below:

FaZe’s History of Operating Losses. = The BRPM Board considered the fact that FaZe has
incurred and expects to continue to incur operating losses, and that these conditions have raised
substantial doubt about FaZe’s ability to continue as a going concern.

The Potential Loss of the FaZe Brand. The BRPM Board considered the fact that FaZe’s
business depends on the strength of the FaZe brand. If FaZe is unable to maintain and enhance the
FaZe brand and reputation, including as a result of unfavorable publicity regarding any of the FaZe
Esports teams, Esports athletes, content creators, influencers, or brand partners, the size,
demographics and engagement of FaZe’s fan base and the demand for FaZe’s products may decline.

Competition.  FaZe’s business is rapidly evolving and FaZe competes against a variety of
fragmented firms across multiple industries, including well-established lifestyle brands, long-
standing players in the media industry, traditional sports leagues, and new entrants challenging our
position in the Esports and gaming industry.

Post-Business Combination Corporate Governance. The BRPM Board considered the
corporate governance provisions of the Proposed Charter and the effect of those provisions on the
governance of New FaZe following the Closing. The Proposed Charter includes several provisions
that may make it more difficult for New FaZe Stockholders to exercise control over New FaZe
including, but not limited to the fact that the Proposed Charter would (i) remove the separate class
vote for increases or decreases of the authorized shares of any class of capital stock, (ii) eliminate
the right of New FaZe Stockholders to act by written consent, and (iii) require a supermajority vote
of shareholders to amend certain provisions of the Proposed Charter. The material differences
between the Current Charter and the Proposed Charter are discussed in more detail in the sections of
this proxy statement/prospectus titled “The Binding Charter Proposals” and “The Advisory Charter
Proposals.”

Limitations of Review. The BRPM Board considered that it would not obtain an opinion from
any independent investment banking firm that the price BRPM is paying to acquire FaZe is fair to
BRPM or its stockholders from a financial point of view. In addition, there are inherent limitations
in the due diligence review of FaZe conducted by the BRPM management team and BRPM’s
outside advisors.

Potential Inability to Complete the Business Combination. The BRPM Board considered the

possibility that the Business Combination may not be completed and the potential adverse
consequences to BRPM if the Business Combination is not completed, in particular the expenditure
of time and resources in pursuit of the Business Combination and the fact that the Merger
Agreement prohibits BRPM from soliciting other initial business combination proposals while the
Merger Agreement is in effect, which could limit BRPM’s ability to seek an alternative business
combination.
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. Litigation. The BRPM Board considered the possibility of litigation challenging the Business
Combination or that an adverse judgment granting permanent injunctive relief could enjoin
consummation of the Business Combination.

. Interests of Certain Persons. Some of BRPM’s officers and directors may have interests in the
Business Combination as individuals that are in addition to, and that may be different from, the
interests of BRPM Stockholders. For instance, the Sponsor, and the officers and directors of BRPM
who have invested in the Sponsor entity, will benefit from the completion of a business combination
and may be incentivized to complete an acquisition of a less favorable target company or on terms
that would be less favorable to Public Stockholders. See “Interests of BRPM’s Directors and
Officers in the Business Combination” for more information.

. Other Risks. The BRPM Board considered various other risks associated with FaZe’s business, as
described in the section of this proxy statement/prospectus titled “Risk Factors.”

After considering the foregoing potentially negative and potentially positive reasons, the BRPM Board
concluded, in its business judgment, that the potentially positive reasons relating to the Business Combination
outweighed the potentially negative reasons and that the Business Combination was fair to and in the best
interest of BRPM Stockholders.

Certain Projected Information

FaZe does not as a matter of course make public projections as to future results. FaZe provided its internally
derived estimated total revenue, gross profit, and adjusted EBITDA for the years ending 2021 through 2025 (the
“FaZe Forecasts”) to BRPM for use as a component of its overall evaluation of FaZe. The FaZe Forecasts were
prepared by FaZe management in September 2021 and are included in this proxy statement/prospectus because
they were provided to the BRPM Board for its evaluation of the Business Combination. The FaZe Forecasts
were not prepared with a view towards public disclosure or compliance with the published guidelines of the
SEC or the guidelines established by the American Institute of Certified Public Accountants for preparation and
presentation of prospective financial information, but, in the view of FaZe management, were prepared on a
reasonable basis and reflected then current information reasonably available to FaZe management with respect
to the expected future financial performance of FaZe. However, the FaZe Forecasts are subjective in many
respects and therefore susceptible to varying interpretations and the need for periodic revision based on actual
experience and business developments. The FaZe Forecasts are not included in this proxy statement/prospectus
in order to induce any stockholders to vote in favor of any of the proposals presented at the Special Meeting.

The primary assumptions made in connection with the FaZe Forecasts are discussed below, but you should note
that the FaZe Forecasts reflect numerous assumptions, including general business, economic, market, regulatory
and financial conditions, competitive uncertainties, and operational assumptions, all of which are difficult to
predict and many of which are beyond FaZe’s control, such as assumptions with respect to the consummation of
the Business Combination, and the other risks and uncertainties contained in the sections titled “Risk Factors,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of FaZe” and
“Cautionary Note Regarding Forward-Looking Statements.” Accordingly, the FaZe Forecasts are inherently
subject to significant uncertainties and contingencies, many of which are beyond FaZe’s control. There will be
differences between actual and projected results, and actual results may be materially greater or materially less
than those contained in the FaZe Forecasts, as further described in the section titled “Risk Factors — Risks
Related to FaZe — Risks Related to FaZe’s Business, Industry, Financial Conditions, and Results of Operations
— Certain of the estimates and assumptions on which our financial projections are based have proven, and may
again in the future prove, to be materially different in light of subsequent events and circumstances, which may
cause our actual results to materially differ from such projections, and which may adversely affect our future
profitability, cash flows and the market price of New FaZe common stock.” Furthermore, the FaZe Forecasts do
not take into account any circumstances or events occurring after the date they were prepared.

In addition, the FaZe Forecasts cover multiple years, and you should know that forecasted financial information,
by its nature, becomes subject to greater uncertainty with each successive year.

FaZe has not made any representations or warranties regarding the accuracy, reliability, appropriateness or
completeness of the FaZe Forecasts to anyone, including BRPM. None of FaZe or its board of directors,
officers, management or any other representative of FaZe has made or makes any representation to any person
regarding FaZe’s ultimate performance compared to the information contained in the FaZe Forecasts. Although
presented with
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numerical specificity, the FaZe Forecasts were based on numerous variables and assumptions that are inherently
uncertain and may be beyond the control of FaZe’s management including, among other things, the matters
described in the sections of this proxy statement/prospectus titled “Cautionary Note Regarding Forward-
Looking Statements” and “Risk Factors.” Accordingly, the FaZe Forecasts should not be looked upon as
“guidance” or “fact” of any sort and should not be relied upon as being necessarily indicative of future results.
FaZe does not intend to refer back to these FaZe Forecasts in its future periodic reports filed under the
Exchange Act or in any other investor communications.

The FaZe Forecasts were prepared by, and are the responsibility of, FaZe’s management. Marcum LLP, which
serves as both FaZe’s independent registered public accounting firm and BRPM’s independent registered public
accounting firm, has not reviewed, examined, compiled or performed any procedures with respect to the
prospective financial information contained herein, nor have they expressed any opinion or any other form of
assurance on such information or its achievability, and assume no responsibility for, and disclaim association
with, the information. The report of Marcum LLP included in this proxy statement/prospectus relates to FaZe’s
historical audited consolidated financial statements and does not extend to the unaudited prospective financial
information and should not be read to do so.

EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE FEDERAL SECURITIES LAWS
(INCLUDING A REGISTRANT’S RESPONSIBILITY TO MAKE FULL AND PROMPT
DISCLOSURE AS REQUIRED BY SUCH FEDERAL SECURITIES LAWS), BY INCLUDING IN
THIS PROXY STATEMENT/PROSPECTUS A SUMMARY OF THE FINANCIAL PROJECTIONS
FOR FAZE, BRPM UNDERTAKES NO OBLIGATIONS AND EXPRESSLY DISCLAIMS ANY
RESPONSIBILITY TO UPDATE OR REVISE, OR PUBLICLY DISCLOSE ANY UPDATE OR
REVISION TO, THESE FINANCIAL PROJECTIONS TO REFLECT CIRCUMSTANCES OR
EVENTS, INCLUDING UNANTICIPATED EVENTS, THAT MAY HAVE OCCURRED OR THAT
MAY OCCUR AFTER THE PREPARATION OF THESE FINANCIAL PROJECTIONS, EVEN IN
THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING THE FINANCIAL
PROJECTIONS ARE SHOWN TO BE IN ERROR OR CHANGE.

The key elements of the projections provided by management of FaZe to BRPM are summarized in the table
below:

Fiscal Year Ending December 31

(in millions) 2021E 2022E 2023E 2024E 2025E

Total revenue $ 50 $ 91 $ 188 $ 379 $ 651
Gross profit 10 28 64 123 210
Adj. EBITDA® (19) 14 13 60 131

1) Adjusted EBITDA (as included in the FaZe Forecasts at the time they were prepared) is defined as net loss before
legal settlement expense, legal fees outside of the normal course of business, severance expense, share-based
compensation expense, exited activities expense, foreign currency losses, intercompany write-offs, interest expense,
provision for income taxes, and depreciation and amortization. This definition of Adjusted EBITDA is different from
the definition of Adjusted EBITDA in the section of this proxy statement/prospectus titled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations of FaZe.”

FaZe management prepared the FaZe Forecasts in September 2021 for each of the years in the five-year period
ending December 31, 2025 by assessing FaZe’s then current business and the quickly evolving nature of FaZe’s
industry. The five-year period was selected because FaZe management believed that demonstrating a full
lifecycle of FaZe’s new business model requires a number of years, especially because, historically, FaZe was
focused on building its brand, while currently, FaZe is exploring ways to monetize and commercialize its brand.
The five-year period would allow the FaZe Forecasts to reflect, among other things, the impact of new revenue
streams from diversified monetization areas to be generated beginning in 2023, as well as the impact of FaZe’s
anticipated mergers and acquisitions strategy, as estimated by FaZe management. The diversified multiplatform
monetization strategy is rooted on organic growth from sponsorships, content, merchandise, Esports,
international expansion and other IP verticals, each presenting an opportunity to increase monetization per
audience member to levels of competing organizations and leagues which represents a revenue growth
opportunity of approximately 10x to approximately 200x the levels measured at the time the FaZe Forecasts
were prepared.

FaZe’s process for preparing the FaZe Forecasts was collaborative across the organization and underwent
multiple levels of review before being finalized with executive leadership. Such process included assessment of
existing revenue streams, demands and costs based on current contracts and internal data, review of and
comparison with industry statistics, and evaluation of growth initiatives and business plans.
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In developing the FaZe Forecasts, numerous significant assumptions were made with respect to FaZe’s business
for the periods covered by the FaZe Forecasts, including the assumed completion of the Business Combination
on December 31, 2021 with proceeds from BRPM’s Trust Account and from the PIPE Investment to help
implement FaZe’s growth strategy after the Business Combination (assuming, at the time the FaZe Forecasts
were prepared, at least 75% of such proceeds would be available, given the lower level of redemptions for
similar transactions prior to the preparation of the FaZe Forecasts and the oversubscription of the PIPE
Investment, which FaZe management believed were reasonable bases to assume redemptions would not be
material). Similarly, costs projected at the time were made based on the best information available to FaZe
management at the time, but as of early in the first quarter of 2022, FaZe started to experience higher than
anticipated costs as result of, among other things, increased labor costs, the need for hiring of additional
personnel (including at more senior levels, such as a Chief Commercial Officer and Chief Operating Officer),
higher than anticipated directors’ and officers’ liability insurance, and increased costs related to the production
of original content.

Projected total revenue consisted of expected revenue from content creation, brand sponsorship, consumer
product sales, Esports and gaming, international expansion, emerging monetization areas, and mergers and
acquisitions, as described in the section entitled “Business of New FaZe — Monetization” and “Business of New
FaZe — Growth Verticals,” and was based on the following key assumptions:

. the continued development of FaZe’s content pipeline, with an expanded slate of live and scripted
programming;

. FaZe’s ability to retain and contract with talent;

. the growth in the size of and engagement with FaZe’s audience as measured by FaZe’s Key
Performance Indicators, as defined in the section of this proxy statement/prospectus titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of
FaZe,” with the number of views on FaZe owned and FaZe talent channels on YouTube estimated to
increase at approximately 10% to 20% per year (which represents an average expected growth,
taking into account the fact that different talent may have different growth rates);

. that FaZe would continue to add new sponsors and brand deals, with three new sponsors per year
and proceeds from sponsorships at approximately 10% higher per deal averages;

. the increase in consumer product sales at an annual growth rate of approximately 30%;

. that FaZe’s Esports/gaming performance would at least remain at its historical level and the average
prize money earned by FaZe would increase at an annual growth rate of approximately 35% based
on industry data projecting increased interest in Esports will generate larger prize purses;

. FaZe’s ability to improve monetization of the FaZe brand internationally (including any
international acquisition or partnership) to more closely align revenue of approximately 5% derived
outside the U.S. versus approximately 50% of FaZe’s audience outside the U.S.;

. Implied $3.52 per unique fan by 2025, which included $3.02 per unique fan from existing business
and $0.50 per unique fan from potential growth areas;

. FaZe’s ability to maintain its position at the forefront of the digital economy and successfully utilize
this position to expand the business into new digital markets through organic and/or inorganic
means, with revenue per unique fan (unique fans refer to total subscribers to FaZe owned and FaZe
talent channels on YouTube) from such emerging monetization areas expected to be approximately
$0.13 in 2023, constituting approximately 10% of revenue per unique fan from existing lines of
business in 2023, and expected to grow at 100% per year, reaching approximately $0.50 in 2025
(which, when aggregated with $3.02 per unique fan from existing lines of business in 2025, implied
average revenue per unique fan of FaZe of $3.52 in 2025); and

. FaZe’s ability to successfully identify and engage with acquisition targets that allow FaZe to remain
nimble, pursue growth and reinforce FaZe’s platform and brand, with acquisition of one target per
year from 2022 to 2024 that would lead to a 50% growth of business the year following each such
acquisition.

Projected gross profit was derived by subtracting cost of goods sold from total revenue. For existing lines of
business, such cost was estimated based on historical cost and terms of existing contracts. For new lines of
business, such as emerging monetization areas, such cost was estimated based on industry rate and
management’s judgment.
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Projected adjusted EBITDA was derived by subtracting operating expenses, which were largely driven by the
expected increase in headcount and public company costs, from gross profit, but before legal settlement
expense, legal fees outside of the normal course of business, severance expense, share-based compensation
expense, exited activities expense, foreign currency losses, intercompany write-offs, interest expense, provision
for income taxes, and depreciation and amortization.

As described above, the FaZe Forecasts were based on the estimates and assumptions as of September 2021
concerning the various factors noted, which were subject to significant risks and uncertainties. FaZe’s actual
total revenue and gross profit financial results for the year ended December 31, 2021 exceeded FaZe’s projected
total revenues and gross profits for the same period included in the FaZe Forecasts. FaZe’s actual Adjusted
EBITDA for the year ended December 31, 2021 was $9.7 million less than its projected Adjusted EBITDA,
largely due to a change in methodology in the calculation of such metric to align it with existing SEC non-
GAAP guidance. Based on management’s current assessment of market conditions and trends and FaZe’s
knowledge of its industry, taking into consideration FaZe’s expected performance for the first quarter of 2022,
FaZe currently expects its 2022 and 2023 actual results to differ materially from the 2022 and 2023 FaZe
Forecasts. FaZe’s actual results for 2024 through 2025 may also differ materially from the 2024 through 2025
FaZe Forecasts. Accordingly, you are cautioned not to place undue reliance on the FaZe Forecasts in making a
decision regarding the Business Combination. For further information, see the section titled “Risk Factors —
Risks Related to FaZe — Risks Related to FaZe’s Business, Industry, Financial Conditions, and Results of
Operations — Certain of the estimates and assumptions on which our financial projections are based have
proven, and may again in the future prove, to be inaccurate in light of subsequent events and circumstances,
which may cause our actual results to materially differ from such projections, and which may adversely affect
our future profitability, cash flows and the market price of New FaZe common stock.”

BRPM management and FaZe management were in regular contact by phone and email between January 2022
and May 2022, and discussed FaZe’s operations, its execution on its business plan, the timing of the Business
Combination and related matters. As part of these discussions, FaZe management shared with BRPM
management how the FaZe business was growing and the potential pipeline for growth. Some of the
information shared were FaZe’s collaboration with the National Football League in February 2022 to host
content activations, such as a flag-football game between FaZe members and NFL talent and the creation of co-
branded content to coincide with the Super Bowl, and the additions of content creators “FaZe Snoop” and
“FaZe Deestroying” which were intended to energize the FaZe community and increase FaZe’s Total Reach.
Additionally, in January 2022, FaZe shared with BRPM that it planned to launch a 24-hour livestream
competition reality show, FaZe 1. As part of this effort, FaZe informed BRPM management that FaZe tapped
showrunner Peter Tartaglia, along with production companies Kids at Play and Mission Control Media. FaZe 1
launched in May 2022, however FaZe paused production on FaZe 1 due to an outbreak of COVID-19, in
accordance with FaZe’s and the CDC’s health and safety guidelines. Production has recently resumed. In March
2022, FaZe entered into brand sponsorship agreements with Ghost, a lifestyle sports nutrition brand, and
DoorDash, a technology company that connects consumers with businesses. In May 2022, one of FaZe’s
Esports teams won its first major title in the PGL Major Antwerp 2022 for Counter Strike:Global Offensive, a
Belgian gaming tournament organized by PGL Esports SRL. According to Esports Charts, the event averaged
approximately 600,000 viewers, reaching a peak of over 2 million throughout the event, with over 68 million
hours watched, highlighting FaZe’s premiere talent driving strong tournament results and bringing worldwide
exposure and excitement to FaZe. Also in May 2022, FaZe announced new collaborations, including a line of
apparel featuring a reimagined, digitized version of Mickey Mouse, “Mickey On The Grid,” designed in
partnership with Disney, and a merchandise collaboration with Naruto Shippuden, a well-known anime series.

On April 18, 2022, FaZe management, including Mr. Trink, Ms. Brandt, and Danny Sung, FaZe’s Senior Vice
President of Financial Planning and Analysis and Corporate Development, discussed with Mr. Shribman of
BRPM each FaZe business vertical, the revenue and costs of revenue of each vertical, analyzed FaZe’s current
performance against the performance projected in September 2021 when the FaZe Forecasts were initially
prepared, and shared with Mr. Shribman a slide with preliminary budget considerations. In addition, on April 4,
April 19, and April 24, 2022, representatives from FaZe, BRPM, Skadden, and W&C held conference calls to
discuss FaZe’s performance in 2021 and year to date 2022 as compared to the FaZe Forecasts. As a result of
these discussions and evaluations, BRPM and FaZe believe that the cultural relevance of FaZe as a brand
continues to increase alongside the increased size of its fan base (primarily due to new celebrity signings) and,
while FaZe currently expects its 2022 and 2023 actual results to differ materially from the 2022 and 2023 FaZe
Forecasts, FaZe management and board believe, which belief is also shared by the BRPM Board, that over a
multi-year period FaZe would be able to convert these metrics into revenue and cash flow that support the pre-
money equity valuation in the Business Combination.
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The FaZe Forecasts formed only a part of the diligence undertaken by BRPM management and the BRPM
Board in connection with the approval of the Business Combination and the BRPM Board’s recommendation to
the BRPM Stockholders. The FaZe Forecasts were one of several inputs in the evaluation of the Business
Combination that were considered by the BRPM Board. Other inputs included FaZe’s first mover advantage in
its industry and its experienced management team, the growth of the Esports and streaming industries during the
COVID-19 pandemic, and the structure of the proposed business combination, including the pro forma
ownership of BRPM public stockholders in the combined company at various redemption levels. See also the
section of this proxy statement/prospectus titled “The BRPM Board’s Reasons for Approval of the Business
Combination.” In light of the number and variety of factors considered by the BRPM Board, the BRPM Board
did not consider it practicable to and did not attempt to quantify or otherwise assign relative weights to any of
the foregoing inputs and based its decision on all of the information available and the factors presented to and
considered by it.

At the time of the approval of the Business Combination transaction, the BRPM Board was fully aware of the
subjective nature of the FaZe Forecasts, and the fact that the FaZe Forecasts reflect numerous assumptions
including, but not limited to, general market conditions, operational costs and regulatory changes. The BRPM
Board was also aware that the FaZe Forecasts did not provide a guarantee of FaZe’s ultimate performance as
FaZe has not made and does not intend to make representations or warranties regarding the accuracy, reliability,
appropriateness or completeness of the FaZe Forecasts to anyone. As discussed elsewhere in this proxy
statement/prospectus, the FaZe Forecasts represented only one of the various factors considered by the BRPM
Board in approving the Business Combination and recommending that BRPM Stockholders approve the
transaction, and the BRPM Board did not place an undue reliance on these FaZe Forecasts.

During the process of evaluating the approval of Amendment No. 2 to the Merger Agreement, as well as the
Term Loan which required a waiver of the Minimum Proceeds Condition, the BRPM Board took into
consideration, among other factors, how the high redemption environment would impact FaZe’s growth plans as
reflected in the FaZe Forecasts, as well as the likelihood that management of FaZe would be able to accelerate
other organic growth opportunities, such as the monetization of FaZe’s existing intellectual property and
audience relationships in areas such as digital goods, live events, fan clubs and virtual dining concepts, and
taking advantage of the growth of the metaverse in the digital economy and the associated increase in
importance of technologies such as blockchains, virtual reality and augmented reality, to help offset some of the
impact from the anticipated high redemption results. Based on a review of FaZe’s business operations, ongoing
discussions between the management of BRPM and the management of FaZe regarding the current status and
the future of FaZe’s business, including (x) discussions around current market developments which have
accelerated certain revenue generating opportunities as discussed above and (y) a confirmation by management
of FaZe of its continued belief in the value of the FaZe brand and that the monetizing potential of the FaZe
growing community remains unchanged, the BRPM Board approved Amendment No. 2 to the Merger
Agreement, demonstrating its continuing support for the transaction and recommendation to the BRPM
Stockholders.

Regulatory Approvals

The Business Combination is subject to the expiration or termination of the waiting period (or any extension
thereof) applicable under the HSR Act. The waiting period expired on December 6, 2021.

Satisfaction of 80% Test

It is a requirement under the Current Charter and Nasdaq rules that we complete one or more business
combinations having an aggregate fair market value of at least 80% of the value of the assets held in the Trust
Account (excluding taxes payable on the interest earned on the Trust Account) at the time of our signing a
definitive agreement in connection with our initial business combination. As of the date of the execution of the
Merger Agreement, the balance of funds in the Trust Account was approximately $172.5 million, and there were
no taxes payable on the income earned on the Trust Account. In reaching its conclusion that the Business
Combination meets the 80% test, BRPM Board looked at the $650 million negotiated transaction price.

After consideration of the factors identified and discussed in the section entitled “The Business Combination
Proposal — The BRPM Board of Directors’ Reasons for the Approval of the Business Combination,” the BRPM
Board concluded that the Business Combination met all of the requirements disclosed in the prospectus for its
initial public offering with respect to BRPM’s initial business combination, including that the Business
Combination had a fair market value of at least 80% of the balance of the funds in the Trust Account at the time
of execution of the Merger Agreement. In light of the financial background and experience of the members of
our management team and the BRPM Board, the BRPM Board believes that the members of our management
team and the BRPM Board are qualified to determine whether the Business Combination meets the 80% test.
The BRPM Board did not seek or obtain an opinion of an outside fairness or valuation advisor as to whether the
80% test has been met.
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Interests of BRPM’s Directors and Officers in the Business Combination

BRPM'’s Current Charter provides that BRPM renounces its interest in any corporate opportunity offered to any
director or officer unless such opportunity is expressly offered to such person solely in his or her capacity as a
director or officer of BRPM and such opportunity is one BRPM is legally and contractually permitted to
undertake and would otherwise be reasonable for BRPM to pursue, and to the extent the director or officer is
permitted to refer that opportunity to BRPM without violating another legal obligation. We believe there were
no such corporate opportunities that were not presented as a result of these provisions in our Current Charter.
Accordingly, this provision in the Current Charter did not impact our search for a business combination target.

When you consider the recommendation of the BRPM Board in favor of approval of the Business Combination
Proposal, you should keep in mind that BRPM’s Sponsor and its directors and officers, have interests in such
proposal that are different from, or in addition to those of BRPM Stockholders generally. The existence of
financial and personal interests of BRPM’s directors and officers may result in a conflict of interest on the part
of one or more of the directors between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposals Our directors were aware of and considered these interests and potential
conflict of interest, among other matters, in evaluating the Business Combination, and in recommending to our
stockholders that they approve the Business Combination. These interests include, among other things, the
interests listed below:

. At the time of our initial public offering, our Sponsor, officers, and directors entered into the
Insiders Letter Agreement, pursuant to which they agreed to waive their redemption rights with
respect to the Founder Shares and any other shares of BRPM common stock held by them in
connection with the completion of a business combination. Our Sponsor and our officers and
directors also agreed to waive their rights to liquidating distributions from the Trust Account with
respect to their Founder Shares if BRPM fails to complete a business combination by February 23,
2023 or during any Extension Period. Our Sponsor, officers, and directors did not receive separate
consideration for such waivers. Due to such waivers, the value of the Founder Shares is dependent
on the consummation of a business combination. This may incentivize the BRPM insiders to
complete a business combination on terms or conditions that are not in the best interest of the Public
Stockholders.

. Our Sponsor purchased the Founder Shares prior to our initial public offering for an aggregate
purchase price of $25,000. Upon the Closing, such Founder Shares will be converted into 4,312,500
shares of New FaZe common stock, 2,156,250 of which will be subject to further vesting
conditions. Based on the closing price of BRPM Class A common stock on Nasdaq of $[*] on May
26, 2022, the record date for the Special Meeting such Founder Shares would be worth
approximately $[+]. This represents a [+]% gain on the Sponsor’s investment. If we do not
consummate a Business Combination transaction by February 23, 2023 or during any Extension
Period, then the Founder Shares will be worthless.

. Given the differential in the purchase price that the Sponsor paid for the Founder Shares as
compared to the price of the BRPM Class A common stock sold in the IPO, the Sponsor may earn a
positive rate of return on their investment even if the New FaZe common stock trades below $10.00
per share and the Public Stockholders experience a negative rate of return following the Closing.
Accordingly, the economic interests of the Sponsor diverge from the economic interests of Public
Stockholders because the Sponsor will realize a gain on its investment from the completion of any
business combination while Public Stockholders will realize a gain only if the post-closing trading
price exceeds $10.00 per share.

. Simultaneously with the Closing of our initial public offering, we consummated the sale of 520,000
Private Placement Units at a price of $10.00 per unit, for an aggregate investment of $5,200,000, in
a private placement to our Sponsor. The Private Placement Units were comprised of 520,000 shares
of BRPM Class A common stock and 173,333 BRPM warrants. The BRPM warrants are each
exercisable commencing on the later of 30 days following the Closing and February 23, 2022, for
one share of BRPM Class A common stock at an initial exercise price of $11.50 per share. If we do
not consummate a Business Combination transaction by February 23, 2023 or during any Extension
Period, then the proceeds from the sale of the Private Placement Units will be part of the liquidating
distribution to the Public Stockholders and the BRPM Class A common stock and BRPM warrants
held by our Sponsor will be worthless. The BRPM Class A common stock and BRPM warrants held
by our Sponsor had an aggregate market value of approximately $[+] based upon the closing price of
$[+] per share and $[] per warrant, respectively, on Nasdaq on May 26, 2022, the record date for the
Special Meeting.
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Our Sponsor, officers and directors will lose their entire investment in us if we do not complete a
business combination by February 23, 2023 or during any Extension Period. In such event, there
will be no liquidating distributions made with respect to our Founder Shares or the Private
Placement Units held by the BRPM insiders. In contrast, Public Stockholders will receive
approximately $[10.00] per share if the Trust Account is liquidated, calculated as of May 26, 2022,
the record date for the Special Meeting.

As disclosed in the prospectus for BRPM’s IPO, the members of BRPM’s management team and its
directors, together with certain officers of companies affiliated with B. Riley Financial who have
assisted BRPM in sourcing potential acquisition targets, have also invested in the Sponsor by
subscribing for units issued by the Sponsor. Through their investment in the Sponsor, these officers
and directors will share in a portion of any appreciation in Founder Shares and Private Placement
Units, provided that we successfully complete a business combination. Mr. Shribman and Mr.
Levinsohn may receive a higher allocation of the Founder Shares upon the successful
consummation of the Business Combination, a determination which will be made at the discretion
of the managing member of the Sponsor.

The Sponsor Related PIPE Investors agreed to purchase an aggregate of 2,200,000 shares of New
FaZe common stock in the PIPE Investment, for an aggregate investment of $22,000,000 and,
pursuant to the Sponsor Support Agreement, the Sponsor agreed to backstop the PIPE Investment if
the amount in cash actually received by BRPM from the PIPE Investment at Closing is less than
$100,000,000, by committing to purchase that portion of the PIPE Investment not purchased by
third party investors to cause the PIPE Investment actually received by BRPM at the Closing to
equal $100,000,000. If the Business Combination is not consummated, such investments will not be
made.

B. Riley Securities Inc., an affiliate of the Sponsor, will receive approximately $9.6 million upon the
consummation of the Business Combination, $6,037,500 of which constitutes compensation
pursuant to the Business Combination Marketing Agreement and will only accrue if an initial
business combination is consummated, and the remaining approximately $3.5 million constitutes a
fee for acting as placement agent of the PIPE Investment and reimbursement of expenses. If the
Business Combination is not consummated, B. Riley Securities Inc. and its affiliates will not receive
such fees.

B. Riley Principal Commercial Capital, LLC, an affiliate of the Sponsor, has loaned FaZe an
aggregate of $10 million and may be obligated to loan an additional $10 million prior to Closing
pursuant to the Bridge Loan Agreement. The Term Loan is secured by all assets of FaZe, other than
the Excluded Collateral (as defined in the Pledge and Security Agreement), subject to Intercreditor
Agreements entered into between the B. Riley Lender and FaZe’s senior lienholders, CPH and Cox.
The Term Loan will be repaid in full in cash on the Closing Date. Pursuant to the Bridge Loan
Agreement, on March 10, 2022, FaZe waived the Minimum Proceeds Condition. In the event the
Merger Agreement is terminated without completion of the Business Combination, the Term Loan
will become a secured convertible promissory note of FaZe on substantially the same terms as the
existing senior secured convertible promissory notes of FaZe.

It is currently contemplated that Ross Levinsohn and Daniel Shribman, current directors of BRPM,
will continue to serve as directors of New FaZe after the Closing (assuming approval of the Director
Election Proposal). As such, in the future they may receive any cash fees, stock options or stock
awards that the New FaZe Board determines to pay to its directors.

If BRPM is unable to complete a business combination by February 23, 2023 or during any
Extension Period, in order to protect the amounts held in the Trust Account, the Sponsor has agreed
that it will be liable to us if and to the extent any claims by a vendor for services rendered or
products sold to us, or a prospective target business with which we have entered into a transaction
agreement, reduce the amount of funds in the Trust Account. This liability will not apply with
respect to any claims by a third party who executed a waiver of any right, title, interest or claim of
any kind in or to any monies held in the Trust Account or to any claims under our indemnity of the
underwriters of the IPO against certain liabilities, including liabilities under the Securities Act. If
BRPM completes a business combination, on the other hand, BRPM will be liable for all such
claims.

Following the Closing, our Sponsor would be entitled to the repayment of any working capital loan
and advances that have been made to BRPM and remain outstanding. As of the date of this proxy
statement/prospectus, our Sponsor has not made any advances to us for working capital expenses. If
we do not complete an initial business combination within the required period, we may use a
portion of our working capital held outside the Trust Account to repay the working capital loans, but
no proceeds held in the Trust Account would be used to repay the working capital loans.
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. Pursuant to the Merger Agreement, for a period of six years following the consummation of the
Business Combination, we are required to (i) maintain provisions in the Proposed Charter providing
for the indemnification of our existing directors and officers and (ii) maintain a directors’ and
officers’ liability insurance policy that covers our existing directors and officers.

. Upon the Closing, subject to the terms and conditions of the Merger Agreement, our Sponsor, our
officers and directors and their respective affiliates may be entitled to reimbursement for any
reasonable out-of-pocket expenses related to identifying, investigating and consummating an initial
business combination. However, if BRPM fails to consummate an initial business combination, such
persons will not have any claim against the Trust Account for reimbursement and BRPM may not
be able to reimburse these expenses. As of March 31, 2022, there were no reimbursable out-of-
pocket expenses that are expected to be reimbursed using funds from the Trust Account at Closing.

As a result of the foregoing interests, the Sponsor and BRPM’s directors and officers will benefit from the
completion of a business combination and may be incentivized to complete an acquisition of a less favorable
target company or on terms that would be less favorable to Public Stockholders. In the aggregate, the Sponsor
and its affiliates have approximately $67.9 million at risk that depends upon the completion of a business
combination. Such amount consists of (a) approximately $43.1 million representing the value of the Founder
Shares (assuming a value of $10.00 per share, the deemed value of the BRPM Class A common stock in the
Business Combination), (b) $5.2 million representing the value of the BRPM Private Placement Units
purchased by the Sponsor (using the $10.00 per unit purchase price), (c) approximately $9.6 million
representing the fees payable to B. Riley Securities pursuant to the Business Combination Marketing Agreement
and placement agent engagement, and (d) approximately $10 million representing the aggregate principal
amount loaned by B. Riley Principal Commercial Capital, LLC to FaZe under the Term Loan.

Interests of FaZe’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of the BRPM Board in favor of approval of the Business Combination
Proposal, you should keep in mind that FaZe’s directors and executive officers may have interests in the
Business Combination that are different from, or in addition to, those of the BRPM Stockholders and FaZe’s
shareholders generally. These interests include, among other things, the interests listed below:

. The following individuals who are currently executive officers of FaZe are expected to become
executive officers of New FaZe upon the closing of the Business Combination, serving in the
offices set forth opposite their names below. Such persons would be entitled to salary and any cash
fees, stock options, or stock awards that the New FaZe Board determines to pay its officers.

Name Position

Lee Trink Chief Executive Officer

Zach Katz President and Chief Operating Officer
Tamara Brandt Chief Legal Officer

Kainoa Henry Chief Strategy Officer

. Lee Trink, who is currently a member of FaZe’s board of directors, is expected to become a member
of the New FaZe Board upon the closing of the Business Combination.

. FaZe’s current executive officers and directors hold an aggregate of 6,702,900 shares of FaZe
common stock, which will be exchanged for an aggregate of 16,859,069 shares of New FaZe
common stock in the no redemptions scenario or 16,610,620 shares of New FaZe common stock in
the 100% redemptions scenario. Using a price of $10.00 per share imputed in the transaction, such
shares of New FaZe common stock will have a value of $169 million or $167 million, respectively,
as of the Closing.

In May 2022, FaZe’s Chief Financial Officer resigned for personal reasons and not as a result of any
disagreement with FaZe regarding its presentation of financial results or otherwise. FaZe’s Controller is serving
as FaZe’s principal financial and accounting officer on an interim basis until FaZe hires a Chief Financial
Officer. FaZe is currently engaged in an active search for a new Chief Financial Officer.
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Sources and Uses of Funds for the Business Combination

The following table summarizes the sources and uses for funding the transactions contemplated by the Merger
Agreement. Where actual amounts are not known or knowable, the figures below represent FaZe’s good faith
estimate of such amounts.

Sources(l)(z)ﬂ) Uses(l)(Z)(3)

($ in millions)

BRPM cash in trust” $ 173 New cash to balance sheet $ 262
PIPE proceeds® 118 FaZe equity rollover 670
FaZe equity rollover 670 Illustrative fees and expenses 29
Net cash on balance sheet rollover 10 Net cash on balance sheet rollover 10
Total sources $ 971 Total uses $ 971

(1) Assumes no BRPM Stockholders redeem Public Shares for cash from the Trust Account.

(2)  Assumes a PIPE Investment of $118 million.

3) Excludes Earn-Out Shares and 2.2 million Founder Shares subject to earn-out, which vest ratably at $12.00, $14.00,
and $16.00 during the five-year period beginning on the date that is 90 days after the Closing and ending on the fifth
anniversary of the Closing Date. Excludes the dilutive impact of 5.75 million Public Warrants and 0.17 million
Private Placement Warrants with an $11.50 exercise price.

“4) Excludes the fees that were due to Citigroup. As of May 19, 2022, Citigroup resigned from its role as lead financial
advisor to FaZe and waived its entitlement to the payment of any fees and reimbursement of any expenses.

Certain Engagements in Connection with the Business Combination and Related Transactions

B. Riley Securities is acting as sole placement agent to BRPM in connection with the PIPE Investment, served
as an underwriter in BRPM’s IPO and has several other relationships with BRPM, including that Daniel
Shribman, the President of B. Riley Principal Investments, LLC and Chief Investment Officer of B. Riley
Financial, affiliates of B. Riley Securities, is BRPM’s Chief Executive Officer and BRPM’s Chief Financial
Officer. In connection with its engagements, B. Riley Securities and its affiliates will receive approximately
$9.6 million upon the consummation of the Business Combination, $6,037,500 of which constitutes
compensation pursuant to the Business Combination Marketing Agreement and will only accrue if an initial
business combination is consummated, and the remaining approximately $3.5 million constitutes a fee for
acting as placement agent of the PIPE Investment and reimbursement of expenses. If the Business Combination
is not consummated, B. Riley Securities Inc. and its affiliates will not receive such fees. In addition, BRPM
signed an engagement letter with B. Riley Securities waiving any conflicts and acknowledging its roles
described above.

Accounting Treatment

The Business Combination is expected to be accounted for as a reverse recapitalization in accordance with
GAAP, whereby BRPM is treated as the acquired company, and FaZe is treated as the acquirer. Accordingly, for
accounting purposes, the Business Combination will be treated as the equivalent of FaZe issuing stock for the
net assets of BRPM, accompanied by a recapitalization. The net assets of BRPM will be stated at historical cost,
with no goodwill or other intangible assets recorded. Subsequently, results of operations presented for the period
prior to the Business Combination will be those of FaZe.

FaZe has been determined to be the accounting acquirer based on the evaluation of the following facts and
circumstances under each redemptions scenario:

. FaZe’s existing stockholders will have the largest voting interest in the post-combination company;

. FaZe will have the ability to control decisions regarding the election and removal of directors and
officers of the New FaZe Board;

. FaZe’s existing senior management team will comprise the senior management team of the
combined company;

. FaZe’s existing operations will represent the majority of the ongoing operations of the combined
company; and

. The post-combination company will retain the FaZe Clan name.
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THE BUSINESS COMBINATION PROPOSAL

The BRPM Stockholders are being asked to approve the Merger Agreement and the transactions contemplated
thereby, including the Business Combination. All BRPM Stockholders should carefully read this proxy
statement/prospectus in its entirety for more detailed information concerning the Merger Agreement. Copies of
the Original Merger Agreement and Merger Agreement Amendments are attached as Annex A-1, Annex A-2
and Annex A-3, respectively, to this proxy statement/prospectus. You are urged to carefully read the Merger
Agreement in its entirety before voting on this proposal.

BRPM may consummate the Business Combination only if all of the condition precedent proposals are
approved by the BRPM Stockholders present in person (which would include presence at the virtual Special
Meeting) or represented by proxy at the Special Meeting and entitled to vote thereon.

Please see the subsection titled “The Business Combination and the Merger Agreement” of this proxy
statement/prospectus for additional information and a summary of certain terms of the Merger
Agreement and the Business Combination, including the transactions contemplated by the Merger
Agreement and the Merger. You are urged to carefully read the Merger Agreement in its entirety before voting
on this proposal.

Vote Required for Approval

Approval of the Business Combination Proposal requires the affirmative vote of a majority of the shares of
BRPM common stock entitled to vote (as determined in accordance with the Current Charter and BRPM’s
bylaws) that are voted at the Special Meeting. The failure to vote, broker non-votes, and abstentions will have
no effect on the outcome of the proposal. Abstentions and broker non-votes will have no effect on the outcome
of the proposal.

The Business Combination is conditioned upon the approval of the Business Combination Proposal, subject to
the terms of the Merger Agreement. If the Business Combination Proposal is not approved, the other proposals
(except the Adjournment Proposal, as described below) will not be presented to the stockholders for a vote.
Further, the Business Combination Proposal is conditioned on the approval of the other condition precedent
proposals. If the other condition precedent proposals are not approved, and the closing condition is not waived,
the Business Combination Proposal will have no effect, even if approved by BRPM Stockholders.

The Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of Business
Combination Proposal. See “Other Agreements — Sponsor Support Agreement” for more information.

Recommendation of BRPM Board

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT THE BRPM STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF THE BUSINESS COMBINATION PROPOSAL.

The existence of financial and personal interests of BRPM’s directors may result in a conflict of interest on the
part of one or more of the directors between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposals. See the section entitled “— Interests of BRPM’s Directors and Officers in
the Business Combination” for a further discussion.

145




Table of Contents
THE BINDING CHARTER PROPOSALS

Overview

In connection with the Business Combination, BRPM is asking its stockholders to approve (i) amendments to
the Current Charter to increase BRPM’s authorized capital stock and provide that, following Closing, the
number of authorized shares of any class of stock may be increased decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of New FaZe’s stock
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL and (ii) the adoption of the
Proposed Charter, in the form attached hereto as Annex B. If the Business Combination and the Binding Charter
Proposals are approved, the Proposed Charter would replace the Current Charter.

The effectiveness of the Binding Charter Proposals is conditioned on the approval of each of the other condition
precedent proposals. Therefore, if the other condition precedent proposals are not each approved, the Binding
Charter Proposals will have no effect, even if approved by the BRPM Stockholders.

Binding Charter Proposals A and B
Each Binding Charter Proposal will be voted on separately by our stockholders as follows:

Binding Charter Proposal A. In Binding Charter Proposal A, BRPM Stockholders are being asked to
approve and adopt the Proposed Charter, which will replace the Current Charter as of the Closing. The
holders of BRPM Class A common stock and BRPM Class B common stock will vote together as a single
class on Binding Charter Proposal A.

Binding Charter Proposal B. In Binding Charter Proposal B, the holders of BRPM Class A common
stock are being asked to approve and adopt an amendment to the Current Charter to (i) increase the
number of authorized shares of BRPM’s capital stock, each with a par value of $0.0001 per share, from
111,000,000 shares consisting of 100,000,000 shares of Class A common stock, 10,000,000 shares of
Class B common stock, and 1,000,000 shares of preferred stock, to 501,000,000 shares consisting of
500,000,000 shares of New FaZe common stock and 1,000,000 shares of preferred stock and (ii) to
provide that the number of authorized shares of any class of common stock or preferred stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative
vote of the holders of a majority of New FaZe’s stock entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the DGCL. If approved, such amendments will be in effect as of the Closing.

Reasons for the Approval of the Binding Charter Proposals

In the judgment of the BRPM Board, the Proposed Charter is necessary to address the needs of New FaZe. The
BRPM Board’s reasons for proposing each of these amendments to the Current Charter are set forth below.

Binding Charter Proposal A

The following is a summary of the key changes effected by the Proposed Charter relative to the Current Charter,
as well as the BRPM Board’s reasons for approval of Binding Charter Proposal A. This summary is qualified in
its entirety by reference to the full text of the Proposed Charter, a copy of which is included as Annex B.

Prohibiting Action by Written Consent

. Prohibiting stockholders from taking action by written consent can limit unwarranted attempts
to gain control by restricting stockholders from approving proposals unless such proposals are
properly presented at a stockholder meeting called and held in accordance with the Proposed
Charter and the Proposed Bylaws.

. Eliminating the right of New FaZe Stockholders to act by written consent limits the
circumstances under which stockholders can act on their own initiative to remove directors or
alter or amend New FaZe’s organizational documents outside of a duly called special or
annual meeting of the stockholders of New FaZe. Further, the BRPM Board believes that
limiting New FaZe Stockholders’ ability to act by written consent will reduce the time and
effort the New FaZe Board and New FaZe Management would need to devote to New FaZe
Stockholder proposals, which time and effort could distract those directors and management
from other important company business.
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Two-thirds Stockholder Vote to Amend Certain Provisions of the Certificate of Incorporation

The Proposed Charter requires the affirmative vote of at least two-thirds of the voting power
of the outstanding shares of New FaZe common stock to amend, alter, repeal or rescind
Articles V(B) (Preferred Stock), VI (Directors), VII (Stockholder Meetings), VIII (Director
Liability), IX (Indemnification), X (Forum Selection), and XI (Amendments).

The BRPM Board believes that supermajority voting requirements proposed herein are
appropriate at this time to protect all stockholders against the potential self-interested actions
by one or a few large stockholders. BRPM further believes that, going forward, a
supermajority voting requirement encourages the person seeking control of New FaZe to
negotiate with the board of directors to reach terms that are appropriate for all stockholders.
This provision prevents the arbitrary amendment of key provisions of the Proposed Charter
and prevents a simple majority of New FaZe Stockholders from taking actions that may be
harmful to other New FaZe Stockholders or making changes to provisions that are intended to
protect all New FaZe Stockholders.

Classification of Board

The Proposed Charter would divide the New FaZe Board into three classes of directors, as
nearly equal as reasonably possible, with each class being elected to a staggered three-year
term. Each director will hold office until the annual meeting at which such director’s term
expires and until such director’s successor is elected and qualified or until such director’s
earlier death, resignation, disqualification or removal from office. The Current Charter
classifies the BRPM Board into two classes. Any vacancies on the New FaZe Board resulting
from death, resignation, disqualification, retirement, removal or other causes and any newly
created directorships resulting from any increase in the number of directors will be filled
exclusively by the affirmative vote of a majority of the directors then in office, even if less
than a quorum, or by a sole remaining director (other than any directors elected by the
separate vote of one or more outstanding series of New FaZe preferred stock), and will not be
filled by the New FaZe Stockholders. Any director appointed in accordance with the
preceding sentence shall hold office until the expiration of the term of the class to which such
director shall have been appointed or until his or her earlier death, resignation, retirement,
disqualification, or removal.

The BRPM Board has evaluated the merits of a classified board structure, and determined that
the classification of directors into three classes is in the best interests of New FaZe
Stockholders. This amendment would create three separate classes of directors on the New
FaZe Board effective immediately upon the consummation of the Business Combination. As
indicated elsewhere in this proxy statement/prospectus, the New FaZe Board is expected to be
composed of three directors in Class I, four directors in Class II and four directors in Class III.
The term of the initial Class I Directors will expire at the first annual meeting of New FaZe
Stockholders, the term of the initial Class I Directors will expire at the second annual
meeting of New FaZe Stockholders, and the term of the initial Class III Directors will expire
at the third annual meeting of New FaZe Stockholders. At each succeeding annual meeting of
New FaZe Stockholders, beginning with the first annual meeting of New FaZe Stockholders,
successors to the class of directors whose term expires at that annual meeting shall be elected
for a three-year term or until the election and qualification of their respective successors in
office, subject to their earlier death, resignation or removal.

Corporate Name

The BRPM Board believes that changing the post-business combination corporate name from
“B. Riley Principal 150 Merger Corp.” to “FaZe Holdings Inc.” is desirable to reflect the
Business Combination and to clearly identify New FaZe as the publicly traded entity.
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Provisions Related to Status as a Blank Check Company

The elimination of certain provisions related to BRPM’s status as a blank check company is
desirable because these provisions will serve no purpose following consummation of the
Merger. For example, the Proposed Charter allows New FaZe to continue as a corporate entity
with perpetual existence following consummation of the Merger. Perpetual existence is the
usual period of existence for public corporations, and the BRPM Board believes it is the most
appropriate period for New FaZe following consummation of the Merger. In addition, certain
other provisions in the Current Charter require that proceeds from the IPO be held in the Trust
Account until a business combination or liquidation of BRPM has occurred. These provisions
cease to apply once the Merger are consummated and are therefore not included in the
Proposed Charter.

Binding Charter Proposal B

The following is

a summary of, as well as the BRPM Board’s reasons for approval of, Binding Charter

Proposal B. This summary is qualified in its entirety by reference to the full text of the Proposed Charter, a copy
of which is included as Annex B.

Change in Authorized Shares

The Current Charter authorizes BRPM to issue 111,000,000 shares of capital stock, consisting
of (a) 110,000,000 shares of common stock, including 100,000,000 shares of Class A common
stock, par value $0.0001 per share, 10,000,000 shares of Class B common stock, par value
$0.0001 per share and (b) 1,000,000 shares of preferred stock, par value $0.0001 per share.
Under the Proposed Charter, New FaZe will be authorized to issue 501,000,000 shares of
capital stock, consisting of (i) 500,000,000 shares of New FaZe common stock, par value
$0.0001 per share, and (ii) 1,000,000 shares of New FaZe preferred stock, par value $0.0001
per share.

The BRPM Board believes the increase in authorized shares of common stock is necessary in
order for New FaZe to have sufficient authorized common stock to issue to the stockholders
of FaZe pursuant to the Merger Agreement, Subscription Agreements, and the transactions
contemplated thereby, including the reservation of shares pursuant to the 2022 Plan and
ESPP. The BRPM Board also believes that it is important to have available for issuance a
number of authorized shares of New FaZe common stock and New FaZe preferred stock
sufficient to support its growth and to provide flexibility for future corporate needs (including,
if needed, as part of financing for future growth acquisitions). The shares of New FaZe
common stock to be authorized would be issuable as consideration for the Merger, to the PIPE
Investors, and for the other transactions described in this proxy statement/prospectus, and for
any proper corporate purpose, including future acquisitions, capital raising transactions
consisting of equity or convertible debt, stock dividends or issuances under current and any
future stock incentive plans. The shares of New FaZe preferred stock to be authorized would
be issuable for any proper corporate purpose, including future acquisitions and capital raising
transactions.

The Proposed Charter eliminates the Class B common stock and any rights of holders thereof.
Following the Business Combination, all shares of Class B common stock will have converted
into Class A common stock and the protections afforded to the Class B common stock will no
longer be necessary. Accordingly, the BRPM Board believes the provisions relating to the
Class B common stock will no longer be relevant to New FaZe following Closing and should
be eliminated.

The amendment also provides flexibility for future issuances of New FaZe common stock if
determined by the New FaZe Board to be in the best interests of New FaZe without incurring
the risk, delay and potential expense incident to obtaining stockholder approval for a
particular issuance.
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Opt out of DGCL 242(b)(2)

. The Proposed Charter provides that the number of authorized shares of any class of common
stock or preferred stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of New FaZe’s
stock entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL. The
BRPM Board believes it is appropriate at this time to remove the separate class vote for
increases or decreases of the authorized shares of any class of capital stock to allow all
stockholders to vote upon such matters.

Vote Required for Approval

The Business Combination is conditioned on the approval and adoption of both of the Binding Charter
Proposals. The Binding Charter Proposals are conditioned on the approval of the other condition precedent
proposals. Therefore, if the other condition precedent proposals are not approved, and the closing condition is
not waived, the Binding Charter Proposals will have no effect, even if approved by the BRPM Stockholders.

Approval of Binding Charter Proposal A requires an affirmative vote of the holders of at least a majority of the
outstanding shares of BRPM common stock entitled to vote (as determined in accordance with the Current
Charter and BRPM’s bylaws) at the Special Meeting. Approval of Binding Charter Proposal B requires an
affirmative vote of the holders of at least a majority of the outstanding shares of BRPM Class A common stock,
voting separately as a single class. Abstentions and broker non-votes will have the same effect as a vote
“against” these proposals because an absolute majority of the outstanding shares is required for approval.

The sole reason that BRPM is presenting two separate charter amendment proposals is to provide for a separate
vote by the holders of BRPM Class A common stock on Binding Charter Proposal B pursuant to Section 242(b)
(2) of the DGCL and thereby enable holders of BRPM Class A common stock to vote separately as a class on
two matters: (i) the increase in the authorized number of shares of BRPM Class A common stock and (ii) the
amendment to provide that further increases or decreases (but not below the number of shares then outstanding)
of any class of common stock or preferred stock may be approved by the holders of a majority of BRPM’s stock
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.

The Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of the Binding
Charter Proposals. See “Other Agreements — Sponsor Support Agreement” for more information.

Recommendation of BRPM Board

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT BRPM STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF BOTH OF THE BINDING CHARTER PROPOSALS.

The existence of financial and personal interests of one or more of BRPM’s directors may result in a conflict of
interest on the part of such director(s) between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposals. See the section entitled “The Business Combination Proposal — Interests of
BRPM’s Directors and Officers in the Business Combination” for a further discussion.
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THE ADVISORY CHARTER PROPOSALS

Overview

In connection with the Business Combination, BRPM is asking its stockholders to vote upon, on a non-binding
advisory basis, a series of proposals to approve certain governance provisions contained in the Proposed
Charter. This separate vote is not otherwise required by Delaware law separate and apart from the Binding
Charter Proposals but, pursuant to SEC guidance, BRPM is required to submit these provisions to its
stockholders separately for approval, allowing stockholders the opportunity to present their separate views on
important governance provisions. However, the stockholder votes regarding these proposals are advisory votes,
and are not binding on BRPM or the BRPM Board (separate and apart from the approval of the Binding Charter
Proposals). In the judgment of the BRPM Board, these provisions are necessary to adequately address the needs
of the post-Business Combination company. Furthermore, the Business Combination is not conditioned on the
separate approval of the Advisory Charter Proposals (separate and apart from approval of the Binding Charter
Proposals).

Advisory Charter Proposal A— Change in Authorized Shares

. The Current Charter authorizes BRPM to issue 111,000,000 shares of capital stock, consisting of
(a) 110,000,000 shares of common stock, including 100,000,000 shares of Class A common stock,
par value $0.0001 per share, 10,000,000 shares of Class B common stock, par value $0.0001 per
share and (b) 1,000,000 shares of preferred stock, par value $0.0001 per share.

. Under the Proposed Charter, New FaZe will be authorized to issue 501,000,000 shares of capital
stock, consisting of (i) 500,000.000 shares of New FaZe common stock, par value $0.0001 per share
and (ii) 1,000,000 shares of New FaZe preferred stock, par value $0.0001 per share.

. The BRPM Board believes the increase in authorized shares of common stock is necessary in order
for New FaZe to have sufficient authorized common stock to issue to the stockholders of FaZe
pursuant to the Merger Agreement, Subscription Agreements, and the transactions contemplated
thereby, including the reservation of shares pursuant to the 2022 Plan and ESPP. The BRPM Board
also believes that it is important to have available for issuance a number of authorized shares of
New FaZe common stock and New FaZe preferred stock sufficient to support its growth and to
provide flexibility for future corporate needs (including, if needed, as part of financing for future
growth acquisitions). The shares of New FaZe common stock to be authorized would be issuable as
consideration for the Merger, to the PIPE Investors, and for the other transactions described in this
proxy statement/prospectus, and for any proper corporate purpose, including future acquisitions,
capital raising transactions consisting of equity or convertible debt, stock dividends or issuances
under current and any future stock incentive plans. The shares of New FaZe preferred stock to be
authorized would be issuable for any proper corporate purpose, including future acquisitions and
capital raising transactions.

. The amendment also provides flexibility for future issuances of New FaZe common stock if
determined by the New FaZe Board to be in the best interests of New FaZe without incurring the
risk, delay and potential expense incident to obtaining stockholder approval for a particular
issuance.

Advisory Charter Proposal B— Opt out of DGCL 242(b)(2)

. The Proposed Charter will provide that, following Closing, the number of authorized shares of any
class of common stock or preferred stock may be increased or decreased (but not below the number
of shares thereof then outstanding) by the affirmative vote of the holders of a majority of New
FaZe’s stock entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.

. The BRPM Board believes it is appropriate at this time to remove the separate class vote for
increases or decreases of the authorized shares of any class of capital stock to allow all stockholders
to vote upon such matters.
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Advisory Charter Proposal C — Prohibiting Action by Written Consent

Prohibiting stockholders from taking action by written consent can limit unwarranted attempts to
gain control by restricting stockholders from approving proposals unless such proposals are
properly presented at a stockholder meeting called and held in accordance with the Proposed
Charter and the Proposed Bylaws.

Eliminating the right of New FaZe Stockholders to act by written consent limits the circumstances
under which stockholders can act on their own initiative to remove directors or alter or amend New
FaZe’s organizational documents outside of a duly called special or annual meeting of the
stockholders of New FaZe. Further, the BRPM Board believes that limiting New FaZe
Stockholders’ ability to act by written consent will reduce the time and effort the New FaZe Board
and New FaZe Management would need to devote to New FaZe Stockholder proposals, which time
and effort could distract those directors and management from other important company business.

Advisory Charter Proposal D — Two-thirds Stockholder Vote to Amend Certain Provisions of the Certificate of
Incorporation

The Proposed Charter requires the affirmative vote of at least two-thirds of the voting power of the
outstanding shares of New FaZe common stock to amend, alter, repeal or rescind
Articles V(B) (Preferred Stock), VI (Directors), VII (Stockholder Meetings), VIII (Director
Liability), IX (Indemnification), X (Forum Selection), and XI (Amendments).

The BRPM Board believes that supermajority voting requirements proposed herein are appropriate
at this time to protect all stockholders against the potential self-interested actions by one or a few
large stockholders. BRPM further believes that, going forward, a supermajority voting requirement
encourages the person seeking control of New FaZe to negotiate with the board of directors to reach
terms that are appropriate for all stockholders. This provision prevents the arbitrary amendment of
key provisions of the Proposed Charter and prevents a simple majority of New FaZe Stockholders
from taking actions that may be harmful to other New FaZe Stockholders or making changes to
provisions that are intended to protect all New FaZe Stockholders.

Advisory Charter Proposal E — Two-thirds Stockholder Vote Required for Stockholders to Amend the Proposed

Bylaws

Under the Proposed Charter, the New FaZe Board is expressly authorized to adopt, amend, alter, or
repeal the Proposed Bylaws. The Proposed Bylaws can also be adopted, amended, altered or
repealed by the stockholders, provided that any stockholder amendment to the Proposed Bylaws
will require approval of at least two-thirds (66°%) of the voting power of all of the then
outstanding shares of voting stock of New FaZe entitled to vote generally in an election of directors.

The New FaZe Board believes that this amendment protects the Proposed Bylaws from arbitrary
changes and prevents a simple majority of stockholders from taking actions that may be harmful to
the majority of our stockholders or making changes to provisions that are intended to protect all
stockholders.

Advisory Charter Proposal F — Classification of Board

The amendment would divide the New FaZe Board into three classes of directors, as nearly equal as
reasonably possible, with each class being elected to a staggered three-year term. Each director will
hold office until the annual meeting at which such director’s term expires and until such director’s
successor is elected and qualified or until such director’s earlier death, resignation, disqualification
or removal from office. The Current Charter classifies the BRPM Board into two classes. Any
vacancies on the New FaZe Board resulting from death, resignation, disqualification, retirement,
removal or other causes and any newly created directorships resulting from any increase in the
number of directors will be filled exclusively by the affirmative vote of a majority of the directors
then in office, even if less than a quorum, or by a sole remaining director (other than any directors
elected by the separate vote of one or more outstanding series of New FaZe preferred stock), and
will not be filled by the New FaZe Stockholders. Any director appointed in accordance with the
preceding sentence shall hold office until the expiration of the term of the class to which such
director shall have been appointed or until his or her earlier death, resignation, retirement,
disqualification, or removal.
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. The BRPM Board has evaluated the merits of a classified board structure, and determined that the
classification of directors into three classes is in the best interests of New FaZe Stockholders. This
amendment would create three separate classes of directors on the New FaZe Board effective
immediately upon the consummation of the Business Combination. As indicated elsewhere in this
proxy statement/prospectus, the New FaZe Board is expected to be composed of three directors in
Class I, four directors in Class II and four directors in Class III. The term of the initial Class I
Directors will expire at the first annual meeting of New FaZe Stockholders, the term of the initial
Class II Directors will expire at the second annual meeting of New FaZe Stockholders, and the term
of the initial Class III Directors will expire at the third annual meeting of New FaZe Stockholders.
At each succeeding annual meeting of New FaZe Stockholders, beginning with the first annual
meeting of New FaZe Stockholders, successors to the class of directors whose term expires at that
annual meeting shall be elected for a three-year term or until the election and qualification of their
respective successors in office, subject to their earlier death, resignation or removal.

Vote Required for Approval

Approval of each of the Advisory Charter Proposals, each of which is a non-binding vote, requires the
affirmative vote of a majority of the votes cast by BRPM Stockholders present in person (which would include
presence at the virtual Special Meeting) or represented by proxy at the Special Meeting and entitled to vote
thereon. Abstentions and broker non-votes will have no effect on the outcome of the proposal.

The Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of the Advisory
Charter Proposals. See “Other Agreements — Sponsor Support Agreement” for more information.

Recommendation of BRPM Board

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT BRPM STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF EACH OF THE ADVISORY CHARTER PROPOSALS.

The existence of financial and personal interests of one or more of BRPM’s directors may result in a conflict of
interest on the part of such director(s) between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposals. See the section entitled “The Business Combination Proposal — Interests of
BRPM'’s Directors and Officers in the Business Combination” for a further discussion.
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THE STOCK ISSUANCE PROPOSAL

In connection with the Business Combination, we intend to effect the issuance of shares of New FaZe common
stock to FaZe Stockholders pursuant to the Merger Agreement and to the PIPE Investors pursuant to the
Subscription Agreements, plus any additional shares pursuant to subscription agreements we may enter into
prior to Closing.

Why BRPM Needs Stockholder Approval
We are seeking stockholder approval in order to comply with Nasdaq Rules 5635(a) and (b).

Under Nasdaq Listing Rule 5635(a), stockholder approval is required prior to the issuance of common stock or
other securities convertible into or exercisable for common stock, in connection with the acquisition of the stock
or assets of another company, if such securities are not issued in a public offering and (i) the common stock has,
or will have upon issuance, voting power equal to or in excess of 20% of the voting power outstanding before
the issuance of such securities, or (ii) the number of shares of common stock to be issued is or will be equal to
or in excess of 20% of the number of shares of common stock outstanding before the issuance of such
securities. Collectively, BRPM may issue 20% or more of our outstanding common stock or securities
representing 20% or more of the voting power, in each case outstanding before the issuance, pursuant to the
issuance of BRPM Class A common stock pursuant to the Merger Agreement, the Subscription Agreements,
and any additional subscription agreements we may enter into prior to Closing.

Under Nasdaq Listing Rule 5635(b), shareholder approval is required prior to the issuance of securities when
the issuance or potential issuance will result in a change in control of the company. Here, the issuance of BRPM
Class A common stock to the securityholders of FaZe will result in a change of control of BRPM.

Effect of the Proposal on Current Stockholders

If the Stock Issuance Proposal is adopted, and assuming the other condition precedent proposals are also
approved and the Business Combination is consummated: (i) 11,800,000 shares of Class A common stock are
issuable pursuant to the Subscription Agreements and (ii) up to 74,981,952 shares of Class A common stock
will be issued to the FaZe Stockholders in the no redemptions scenario, which will together represent
approximately 340% of the 22,082,500 shares of BRPM common stock outstanding immediately prior to the
Closing. Further, in the no redemptions scenario, 16,274,488 shares of New FaZe common stock will be
reserved for grants of awards under the Incentive Plan and 2,169,932 shares of New FaZe common stock will be
reserved pursuant to the ESPP.

Approval of the Stock Issuance Proposal is a condition precedent to completing the Business Combination.
Accordingly, in the event that the Stock Issuance Proposal is not approved by BRPM Stockholders, the Business
Combination may not be consummated unless such condition is waived. In the event that the Stock Issuance
Proposal is approved by BRPM Stockholders but the Merger Agreement is terminated (without the Business
Combination being consummated), the Stock Issuance Proposal will have no effect. Further, the effectiveness of
the Stock Issuance Proposal is conditioned on the approval of each of the other condition precedent proposals.
Therefore, if the other condition precedent proposals are not each approved, the Stock Issuance proposal will
have no effect, even if approved by the BRPM Stockholders.

Vote Required for Approval

The Business Combination is conditioned on the approval of the Stock Issuance Proposal. The Stock Issuance
Proposal is conditioned on the approval of the other condition precedent proposals. Therefore, if the other
condition precedent proposals are not approved, and the closing condition is not waived, the Stock Issuance
Proposal will have no effect, even if approved by the BRPM Stockholders.
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Approval of the Stock Issuance Proposal requires an affirmative vote of the holders of at least a majority of the
shares of BRPM common stock present (which would include presence at the virtual Special Meeting and
representation by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter
and BRPM’s bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of
the proposal because they do not constitute votes cast

BRPM’s Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of the Stock
Issuance Proposal. See “Other Agreements — Sponsor Support Agreement” for more information.

Recommendation of the BRPM Board of Directors

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT ITS STOCKHOLDERS VOTE “FOR”
THE STOCK ISSUANCE PROPOSAL.

The existence of financial and personal interests of one or more of BRPM’s directors may result in a conflict of
interest on the part of such director(s) between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposals. See the section entitled “The Business Combination Proposal — Interests of
BRPM’s Directors and Officers in the Business Combination” for a further discussion.
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THE DIRECTOR ELECTION PROPOSAL

Overview

The BRPM Board is currently divided into two classes, with only one class of directors being elected in each
year and each class (except for those directors appointed prior to our first annual meeting stockholders) serving
a two year term.

Director Nominees

The BRPM Board has determined to increase the size of the board of directors from four directors to eleven (11)
directors and re-classify the board into three classes if the Business Combination is completed. The BRPM
Stockholders are being asked to consider and vote upon a proposal to elect Lee Trink, Nick Lewin, Mickie
Rosen, Calvin “Snoop Dogg” Cordozar Broadus Jr., Paul Hamilton, Ross Levinsohn, Daniel Shribman, Angela
Dalton, Stephanie McMahon, Bruce Gordon and [] as directors, in each case to serve on the New FaZe Board
for a staggered three-year term, or until such director’s successor has been duly elected and qualified, or until
such director’s earlier death, resignation, retirement or removal. The term of the initial Class I directors shall
expire at the first annual meeting of stockholders of the New FaZe following the effectiveness of the Proposed
Charter; the term of the initial Class II directors shall expire at the second annual meeting of stockholders of
New FaZe following the effectiveness of the Proposed Charter; and the term of the initial Class III directors
shall expire at the third annual meeting of stockholders of New FaZe following the effectiveness of the
Proposed Charter. At each succeeding annual meeting of stockholders, beginning with the first annual meeting
of the stockholders of New FaZe following the effectiveness of the Proposed Charter, each of the individuals
elected to succeed directors whose term expires at that annual meeting shall be elected for a three-year term and
shall hold office until the annual meeting for the year in which his or her term expires and until the election and
qualification of his or her successor, subject, however, to his or her earlier death, resignation, retirement or
removal. For biographical information concerning each director nominee, see the section entitled “New FaZe
Management After The Business Combination — Directors and Officers.”

Vote Required for Approval

The election of directors is decided by a plurality of the votes cast by BRPM Stockholders, voting together as a
single class, as of the Record Date, present in person (which would include presence at a virtual meeting) or
represented by proxy at the Special Meeting and entitled to vote thereon. Abstentions, broker non-votes or a
failure to vote by proxy or in person (which would include presence at a virtual meeting) at the Special Meeting
will have no effect on the approval of this proposal.

The Business Combination is conditioned on the approval of the Director Election Proposal. The Director
Election Proposal is conditioned on the approval of the other condition precedent proposals. Therefore, if the
other condition precedent proposals are not approved, and the closing condition is not waived, the Director
Election Proposal will have no effect, even if approved by the BRPM Stockholders.

The Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of the director
nominees named in the Director Election Proposal. See “Other Agreements — Sponsor Support Agreement” for
more information.

Recommendation of the BRPM Board

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT BRPM STOCKHOLDERS VOTE
“FOR” THE ELECTION OF EACH OF THE DIRECTOR NOMINEES TO THE BOARD OF THE
DIRECTORS.
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THE INCENTIVE PLAN PROPOSAL

Overview

On [¢], 2022, the BRPM Board approved and adopted the FaZe Clan Inc. 2022 Omnibus Incentive Plan (the
“2022 Plan”), effective as of and contingent on the consummation of the Business Combination, and subject to
approval of BRPM Stockholders. If the 2022 Plan is approved by BRPM Stockholders and the Business
Combination is consummated, New FaZe will be authorized to grant equity and cash incentive awards to
eligible service providers pursuant to the 2022 Plan. BRPM is asking its stockholders to approve the 2022 Plan,
the material terms of which are described below.

A copy of the 2022 Plan is attached to this proxy statement/prospectus as Annex D and the description below is
qualified in its entirety by reference to the attached plan document.

The 2022 Plan

The purpose of the 2022 Plan is to provide an additional incentive to officers, employees, partners, non-
employee directors, independent contractors, and consultants of New FaZe or its affiliates whose contributions
are essential to the growth and success of the business of New FaZe and its affiliates, in order to strengthen the
commitment of such persons to New FaZe and its affiliates, motivate such persons to faithfully and diligently
perform their responsibilities, and attract and retain competent and dedicated persons whose efforts will result in
the long-term growth and profitability of New FaZe and its affiliates. BRPM believes that grants of incentive
equity and equity-based awards are essential to attracting and retaining highly qualified service providers.

Summary of the 2022 Plan

This section summarizes certain principal features of the 2022 Plan.

Eligibility and Administration

Officers, employees, consultants, partners and non-employee directors of New FaZe and its affiliates will be
eligible to receive awards under the 2022 Plan. It is anticipated that there will be approximately 108 employees,
182 consultants and 10 non-employee directors eligible to receive awards under the 2022 Plan immediately
following the consummation of the Business Combination.

The New FaZe Board will administer the 2022 Plan unless they appoint a committee of directors to administer
certain aspects of the 2022 Plan. The board of directors or committee administering the 2022 Plan is referred to
herein as the “plan administrator.” Subject to applicable laws and regulations, the plan administrator is
authorized to delegate its administrative authority under the 2022 Plan to an officer of New FaZe or other
individual or group.

The plan administrator will have the authority to exercise all powers either specifically granted under the 2022
Plan or necessary and advisable in the administration of the 2022 Plan, including, without limitation: (i) to
select those eligible recipients who will be granted awards; (ii) to determine whether and to what extent awards
are to be granted hereunder to participants; (iii) to determine the number of shares of New FaZe common stock
or cash to be covered by each award; (iv) to determine the terms and conditions, not inconsistent with the terms
of the 2022 Plan, of each award granted thereunder; (v) to determine the terms and conditions, not inconsistent
with the terms of the 2022 Plan, which govern all written instruments evidencing awards; (vi) to determine the
fair market value in accordance with the terms of the 2022 Plan; (vii) to determine the duration and purpose of
leaves of absence which may be granted to a participant without constituting termination of the participant’s
employment, tenure or service for purposes of awards; (viii) to adopt, alter and repeal such administrative rules,
guidelines and practices governing the 2022 Plan as it will from time to time deem advisable; (ix) to prescribe,
amend and rescind rules and regulations relating to sub-plans established for the purpose of satisfying
applicable foreign laws or qualifying for favorable tax treatment under applicable foreign laws, which rules and
regulations may be set forth in an appendix or appendices to the 2022 Plan or the applicable award agreement;
and (x) to construe and interpret the terms and provisions of the 2022 Plan and any award issued under the 2022
Plan (and any award agreement relating thereto), and to otherwise supervise the administration of the 2022 Plan
and to exercise all powers and authorities either specifically granted under the 2022 Plan or necessary and
advisable in the administration of the 2022 Plan.
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Shares Available for Awards

BRPM will initially reserve a pool of shares of New FaZe common stock for issuance under the 2022 Plan equal
to approximately 15% of the Fully Diluted Shares (as such term is defined in the 2022 Plan) as of the Effective
Date, as increased on the first day of each fiscal year of New FaZe beginning in calendar year 2023 by a number
of shares equal to the lesser of (x) a number equal to 5% of the Fully-Diluted Shares (as such term is defined in
the 2022 Plan) on the final day of the immediately preceding fiscal year and (y) such smaller number of shares
as is determined by the New FaZe Board.

Shares issued under the 2022 Plan may consist of authorized but unissued or reacquired shares of New FaZe
common stock. If any shares subject to an award are forfeited, cancelled, exchanged or surrendered or if an
award otherwise terminates or expires without a distribution of shares to the participant, the shares with respect
to such award will, to the extent of any such forfeiture, cancellation, exchange, surrender, termination or
expiration, again be available for awards under the 2022 Plan. If an award under the 2022 Plan is paid or settled
in cash, is exchanged or withheld as full or partial payment in connection with any option or stock appreciation
right (“SAR”), or is exchanged or withheld to satisfy the tax withholding obligations related to an award under
the 2022 Plan, then any shares subject to such award may, to the extent of such cash settlement, exchange or
withholding, be used again for new grants under the 2022 Plan. If an award under the 2022 Plan is forfeited,
exchanged, surrendered, cancelled or expires, then any forfeited, exchanged, surrendered, cancelled or expired
shares subject to such award may be used for new grants under the 2022 Plan. In addition, (i) to the extent an
award is denominated in shares, but paid or settled in cash, the number of shares with respect to which such
payment or settlement is made will again be available for grants of awards pursuant to the 2022 Plan and
(ii) shares underlying awards that can only be settled in cash will not be counted against the aggregate number
of shares of common stock available for awards under the 2022 Plan.

Awards that are assumed, converted, or substituted under the 2022 Plan as a result of New FaZe’s acquisition of
another company (including by way of merger, combination or similar transactions) (each such award a
“Substitute Award”) will not reduce the shares available for grant under the 2022 Plan.

The maximum amount of compensation awarded to a non-employee member of the New FaZe Board pursuant
to an award under the 2022 Plan for service as a non-employee director for a calendar year may not exceed
$400,000 (calculating the value of any such awards based on the grant date fair value of such awards for New
FaZe’s financial reporting purposes). This limitation will be increased to $700,000 in total value (calculating the
value of any such awards based on the grant date fair value of such awards for New FaZe’s financial reporting
purposes) for awards granted to non-employee directors of New FaZe in their initial calendar year of service as
such on the New FaZe Board.

Equitable Adjustments

The 2022 Plan provides that, in the event of a merger, consolidation, reclassification, recapitalization, spin-off,
spin-out, repurchase, reorganization, special or extraordinary dividend, combination or exchange of shares,
change in corporate structure or a similar corporate event affecting the common stock of New FaZe (in each
case, a “Change in Capitalization”), the plan administrator will make, in its sole discretion, an equitable
substitution or proportionate adjustment in (i) the number of shares of common stock reserved under the 2022
Plan, (ii) the kind and number of securities subject to, and the exercise price or base price of, any outstanding
options and SARs granted under the 2022 Plan, (iii) the kind, number and purchase price of shares of common
stock, or the amount of cash or amount or type of property, subject to outstanding restricted stock, restricted
stock units, stock bonuses and other share-based awards granted under the 2022 Plan and (iv) the performance
goals and performance periods applicable to any awards granted under the 2022 Plan. The plan administrator
will make other equitable substitutions or adjustments as it determines in its sole discretion.

In addition, in the event of a Change in Capitalization (including a change in control, as described below), the
plan administrator may cancel any outstanding awards for the payment of cash or in-kind consideration.
However, if the exercise price or base price of any outstanding award is equal to or greater than the fair market
value of the shares of New FaZe common stock, cash or other property covered by such award, the New FaZe
Board may cancel the award without the payment of any consideration to the participant.
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Awards

The 2022 Plan provides for the grant of stock options (including incentive stock options (“ISOs”) and
nonqualified stock options), SARs, restricted stock, restricted stock units (“RSUs”), other stock-based awards,
stock bonuses, cash awards and substitute awards. Certain awards under the 2022 Plan may constitute or
provide for payment of “nonqualified deferred compensation” under Section 409A of the Code, which may
impose additional requirements on the terms and conditions of such awards. All awards under the 2022 Plan
will be granted pursuant to an award agreement containing terms and conditions applicable to the award,
including any applicable vesting and payment terms and post-termination exercise limitations. Awards other
than ISOs can be granted to employees, consultants, and directors, but ISOs can be granted only to employees.
A brief description of each award type follows.

Stock Options.

Stock options provide for the purchase of shares of New FaZe common stock in the future at an exercise price
set on the grant date. Each option granted under the 2022 Plan may either be an option intended to qualify as an
ISO within the meaning of Section 422 of the Internal Revenue Code or an option not intended to be so
qualified (a “Nonqualified Stock Option”). ISOs may be granted only to an employee of New FaZe, its parent
corporation or a subsidiary. To the extent that the aggregate fair market value of the shares of common stock for
which ISOs are exercisable for the first time by a participant during any calendar year exceeds $100,000, such
excess ISOs will be treated as Nonqualified Stock Options.

The term of any stock option may not exceed ten years from the date of grant and, except as provided in the
applicable award agreement, the exercise price may not be less than 100% of the fair market value of a share of
New FaZe common stock on the date the option is granted. If an ISO is granted to a participant who owns more
than 10% of the voting power of all classes of shares of New FaZe, its parent corporation or a subsidiary, the
exercise period of the ISO may not exceed five years from the date of grant and the exercise price may not be
less than 110% of the fair market value of a share of common stock on the date the ISO is granted. The exercise
price for shares of common stock subject to a stock option may be paid in cash, or as determined by the plan
administrator in its sole discretion, (i) through any cashless exercise procedure approved by the plan
administrator (including the withholding of shares otherwise issuable upon exercise), (ii) by tendering
unrestricted shares of common stock owned by the participant, (iii) with any other form of consideration
approved by the plan administrator and permitted by applicable law or (iv) by any combination of these
methods. No more than 150,000,000 shares of common stock reserved for issuance under the 2022 Plan may be
issued pursuant to the exercise of ISOs (subject to equitable adjustments).

If a participant disposes of any shares of common stock acquired pursuant to the exercise of an ISO before the
later of (i) two years after the date of grant and (ii) one year after the date of exercise of the ISO, the participant
must notify New FaZe in writing immediately after the date of such disposition. New FaZe may, if determined
by the plan administrator, retain possession of any shares acquired pursuant to the exercise of an ISO as agent
for the participant until the end of the period described in the preceding sentence, subject to complying with any
instructions form the participant as to the sale of such shares.

Except as provided in the applicable award agreement, a participant will have no rights to dividends, dividend
equivalents or distributions or other rights of a stockholder with respect to the shares of common stock subject
to a stock option until the participant has given written notice of exercise and paid the exercise price and
applicable withholding taxes. The rights of a participant upon a termination of employment or service will be
set forth in the applicable award agreement.

SARs.

SARs may be granted either alone (a “Free-Standing SAR”) or in conjunction with all or part of any option
granted under the 2022 Plan (a “Related Right”). A Free-Standing SAR will entitle its holder to receive, at the
time of exercise, an amount per share equal to the excess of the fair market value (at the date of exercise) of a
share of New FaZe common stock over the base price of the Free-Standing SAR (which, except as provided in
the applicable award agreement or in the case of Substitute Awards, will be no less than 100% of the fair market
value of the related share of common stock on the date of grant). A Related Right will entitle its holder to
receive, at the time of exercise of the Related Right and surrender of the applicable portion of the related stock
option, an amount per share equal to the excess of the fair market value (at the date of exercise) of a share of
New FaZe common stock over the exercise price
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of the related option. The term of a Free-Standing SAR may not exceed ten years from the date of grant. The
term of a Related Right will expire upon the expiration of its related option, but in no event will be exercisable
more than ten years after the grant date.

Except as provided in the applicable award agreement, the holder of a SAR will have no rights to dividends,
dividend equivalents or distributions or any other rights of a stockholder with respect to the shares of common
stock subject to the SAR until the holder has given written notice of exercise and paid the exercise price and
applicable withholding taxes.

The rights of the holder of a Free-Standing SAR upon a termination of employment or service will be set forth
in the applicable award agreement. Related Rights will be exercisable at such times and subject to the terms and
conditions applicable to the related option.

Restricted Stock and Restricted Stock Units.

Restricted stock is an award of forfeitable shares of New FaZe common stock that are subject to certain vesting
conditions and other restrictions. RSUs are contractual promises to deliver shares of New FaZe common stock
in the future or an equivalent in cash, as determined in the discretion of the plan administrator at the time of
grant. The plan administrator will determine the eligible recipients to whom, and the time or times at which,
restricted stock or RSUs will be made; the number of New FaZe common stock to be awarded; the price, if any,
to be paid by the participant for the acquisition of restricted stock or RSUs; the period of time prior to which
restricted stock or RSUs become vested and free of restrictions on transfer; the performance goals (if any); and
all other conditions of the restricted stock and RSUs. If the restrictions, performance goals and/or conditions
established by the plan administrator are not attained, a participant will forfeit the participant’s restricted stock
or RSUs, in accordance with the terms of the grant. Additionally, the award agreement for restricted stock and
RSUs may provide for the lapse of restrictions in installments and may accelerate or waive such restrictions in
whole or in part based on such factors and such circumstances as set forth in the award agreement, including,
but not limited to, the attainment of certain performance related goals, the participant’s termination of
employment, tenure or service with New FaZe or any affiliate thereof, or the participant’s incapacity. The
provisions of restricted stock or RSUs need not be the same with respect to each participant.

Unless the award agreement provides otherwise, participants with restricted stock will generally have all of the
rights of a stockholder, including the right to vote and receive dividends declared with respect to such shares of
restricted stock, provided that except as provided in the applicable award agreement, any dividends declared
during the restricted period with respect to such restricted stock will only become payable if (and to the extent)
the underlying restricted stock vests. Except as provided in the applicable award agreement, participants will
generally not have the rights of a stockholder with respect to shares of New FaZe common stock subject to
RSUs during the restricted period; provided, however, that, subject to Section 409A of the Code, an amount
equal to any dividends declared during the restricted period with respect to the number of New FaZe common
stock covered by RSUs may, to the extent set forth in an award agreement, be provided to the participant either
currently or at the time (and to the extent) that shares of New FaZe common stock in respect of the related
RSUs are delivered to the participant.

The rights of participants granted restricted stock or RSUs upon termination of employment, tenure or service
with New FaZe and all affiliates thereof for any reason during the restricted period will be set forth in the award
agreement. Additionally, the plan administrator reserves the right in its sole discretion to provide (either at or
after the grant thereof) that any RSU represents the right to receive the amount of cash per unit that is
determined by the plan administrator in connection with the award.

Other Stock-Based Awards.

Other stock-based awards are other awards valued wholly or partially by referring to, or otherwise based on,
shares of New FaZe common stock, including dividend equivalents. Any dividend or dividend equivalent
awarded will be subject to the same restrictions, conditions and risks of forfeiture as the underlying awards and,
except as provided in the applicable award agreement, will only become payable if (and to the extent) the
underlying awards vest. Subject to the provisions of the 2022 Plan, the plan administrator will have the
authority to determine the individuals to whom and the time or times at which other stock-based awards will be
granted, the number of shares of common stock to be granted pursuant to such other stock-based awards, or the
manner in which such other stock-based awards will be
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settled, or the conditions to the vesting and/or payment or settlement of such other stock-based awards (which
may include, but not be limited to, achievement of performance criteria) and all other terms and conditions of
such other stock-based awards.

Stock Bonuses.

Stock bonuses are bonuses payable in fully vested shares of New FaZe common stock and will be evidenced in
uncertificated form or by a book entry record or a certificate issued in the name of the participant to whom such
grant was made and delivered to such participant as soon as practicable after the date on which such stock bonus
is payable.

Cash Awards.

Cash awards are awards payable solely in cash, and such will be subject to the terms, conditions, restrictions
and limitations determined by the plan administrator, in its sole discretion, from time to time. Cash awards may
be granted with value and payment contingent upon the achievement of performance goals.

Treatment of Outstanding Awards Upon a Change in Control

In the event that a “change in control” (as such term is defined in the 2022 Plan) occurs, each award granted
under the 2022 Plan will continue to operate in accordance with its terms, subject to adjustment (including,
without limitation, assumption or conversion into equivalent awards of the acquirer’s equity) as described above
with respect to Changes in Capitalization.

Except as provided in the applicable award agreement, if (i) a change in control occurs and (ii) either (x) an
outstanding award is not assumed or substituted in connection with such change in control or (y) an outstanding
award is assumed or substituted in connection with such change in control and a participant’s employment or
service is terminated without cause or by the participant for good reason (if applicable) within 24 months
following the change in control, then (i) any unvested or unexercisable portion of an award carrying a right to
exercise will become fully vested and exercisable and (ii) the restrictions, deferral limitations, payment
conditions and forfeiture conditions applicable to any other award granted under the 2022 Plan will lapse, the
awards will vest in full and any performance conditions will be deemed to be achieved at the greater of target or
actual performance levels.

For purposes of the 2022 Plan, an outstanding award will be considered to be assumed or substituted for if,
following the change in control, the award remains subject to the same terms and conditions that were
applicable to the award immediately prior to the change in control except that, if the award related to shares of
common stock, the award instead confers the right to receive common stock of the acquiring entity (or such
other security or entity as may be determined by the plan administrator, in its sole discretion).

Repricing

New FaZe may not, without first obtaining the approval of New FaZe’s shareholders, (i) amend the terms of
outstanding options or stock appreciation rights to reduce the exercise price or base price, as applicable, of such
options or stock appreciation rights, (ii) cancel outstanding options or stock appreciation rights in exchange for
options or stock appreciation rights with an exercise price or base price, as applicable, that is less than the
exercise price or base price of the original options or stock appreciation rights or (iii) cancel outstanding options
or stock appreciation rights with an exercise price or base price, as applicable, that is above the current per share
stock price, in exchange for cash, property or other securities.

Amendment and Termination

The 2022 Plan provides that the New FaZe Board or plan administrator, if one is appointed, may amend, alter or
terminate the 2022 Plan, or amend any outstanding awards, but participant consent is required if the action
would adversely affect the participant’s rights with respect to outstanding awards. Unless the New FaZe Board
determines otherwise, stockholder approval of an amendment, alteration or termination will be obtained if
required to comply with applicable law. The plan administrator may amend the terms of any award,
prospectively or retroactively, so long as the amendment does not adversely affect the rights of any participant
without the participant’s consent.
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Term

No award will be granted pursuant to the 2022 Plan on or after the tenth anniversary of the effective date (as
such term is defined in the 2022 Plan), but awards theretofore granted may extend beyond that date.

Transferability and Participant Payments

Until they are fully vested and/or exercisable, awards under the 2022 Plan are generally non-
transferrable, subject to the plan administrator’s consent, and are generally exercisable only by the participant.
With regard to tax withholding, exercise price, and purchase price obligations arising in connection with awards
under the 2022 Plan, generally the plan administrator may, in its discretion, accept cash, shares of New FaZe
common stock that meet specified conditions, or such other consideration as it deems suitable.

U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal United States federal income tax
consequences related to awards under the 2022 Plan. This summary deals with the general federal income tax
principles that apply and is provided only for general information. Some kinds of taxes, such as state, local and
foreign income taxes and federal employment taxes, are not discussed. This summary is not intended as tax
advice to participants, who should consult their own tax advisors.

. Non-Qualified Stock Options. If an optionee is granted an NSO under the 2022 Plan, the optionee
generally will not recognize taxable income at the time the option is granted. Generally, the
optionee will recognize compensation taxable as ordinary income at the time of exercise of an NSO
in an amount equal to the fair market value of the shares acquired on the date of exercise, less the
exercise price paid for the shares. The optionee’s basis in the common stock for purposes of
determining gain or loss on a subsequent sale or disposition of such shares generally will be the
amount paid for the shares plus the amount of ordinary income recognized by the optionee. Any
subsequent gain or loss will be taxable as a long-term or short-term capital gain or loss. We or our

subsidiaries or affiliates generally will be entitled to a federal income tax deduction at the time and
for the same amount as the optionee recognizes ordinary income (subject to limitations on
deductions which may apply pursuant to applicable tax law).

. Incentive Stock Options. A participant receiving ISOs will not recognize taxable income upon
grant. Additionally, the participant will not recognize taxable income at the time of exercise.
However, the excess of the fair market value of the shares of New FaZe common stock received
over the option exercise price is potentially subject to the alternative minimum tax. If stock acquired
upon exercise of an ISO is held for a minimum of two years from the date of grant and one year
from the date of exercise and otherwise satisfies the ISO requirements, the gain or loss (in an
amount equal to the difference between the fair market value on the date of disposition and the
exercise price) upon disposition of the stock will be treated as a capital gain or loss, and we will not
be entitled to any deduction. If the holding period requirements are not met at the time of a
disposition of the stock, the ISO will be treated as one that does not meet the requirements of the
Code for ISOs and the participant will recognize compensation taxable as ordinary income in the
year of the disposition equal to the lesser of (i) the excess of the amount realized upon the
disposition over the exercise price, or (ii) the excess of the fair market value of the shares on the
date the ISO is exercised over the exercise price. Any additional gain or loss on the disposition of
the stock is treated as capital gain or capital loss. We or our subsidiaries or affiliates generally are
not entitled to a federal income tax deduction upon either the exercise of an ISO or upon disposition
of the shares acquired pursuant to such exercise, except to the extent that the participant recognizes
ordinary income on disposition of the shares.

. Other Awards.  Recipients who receive SARs generally will recognize ordinary income upon
exercise in an amount equal to the excess of the fair market value of the underlying shares of
common stock on the exercise date over the exercise price. Recipients who receive awards of
restricted stock subject to a vesting requirement generally will recognize ordinary income at the
time vesting occurs in an amount equal to the fair market value of the shares at that time minus the
amount, if any, paid for the shares. However, a recipient who receives restricted stock that is not
vested may, within 30 days of the date the shares are transferred, elect in accordance with
Section 83(b) of the Code to recognize ordinary compensation income at the time of transfer of the
shares rather than upon the vesting dates. Recipients who receive RSUs, other stock-based awards,
stock bonuses, or cash awards generally will recognize ordinary income
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when they receive payment upon settlement of the awards in an amount equal to the amount of cash
or the fair market value of the shares received at that time. We or our subsidiaries or affiliates
generally will be entitled to a federal income tax deduction at the time and for the same amount as
the recipient recognizes ordinary income.

Section 409A of the Code

Certain types of awards under the 2022 Plan may constitute, or provide for, a deferral of compensation subject
to Section 409A of the Code. Unless certain requirements set forth in Section 409A of the Code are complied
with, holders of such awards may be taxed earlier than would otherwise be the case (e.g., at the time of vesting
instead of the time of payment) and may be subject to an additional 20% penalty tax (and, potentially, certain
interest, penalties, and additional state taxes). To the extent applicable, the 2022 Plan and awards granted under
the 2022 Plan will be intended to be structured and interpreted to either comply with or be exempt from
Section 409A of the Code and the Department of Treasury regulations and other interpretive guidance that may
be issued under Section 409A of the Code.

New Plan Benefits

Grants under the 2022 Plan will be made at the discretion of the plan administrator and are not currently
determinable. The value of the awards granted under the 2022 Plan will depend on a number of factors,
including the fair market value of New FaZe common stock on future dates, the exercise decisions made by the
participants and the extent to which any applicable performance goals necessary for vesting or payment are
achieved.

As of December 31, 2021, BRPM had no equity compensation plans or outstanding equity awards.

Interests of Certain Persons in this Proposal

It is currently contemplated that Ross Levinsohn and Daniel Shribman, current directors of BRPM will serve as
directors of New FaZe following the Closing, assuming shareholder approval of the Director Election Proposal.
Messrs. Levinsohn and Shribman may in the future receive awards under the 2022 Plan in connection with their
service on the New FaZe Board. Accordingly, Messrs. Levinsohn and Shribman may be considered to have an
interest in the approval of the Incentive Plan Proposal. Nevertheless, the BRPM Board believes that it is
important to provide incentives and rewards for superior performance and the retention of executive officers and
directors by adopting the 2022 Plan.

Vote Required for Approval

Approval of the Incentive Plan Proposal requires an affirmative vote of the holders of at least a majority of the
shares of BRPM common stock present (which would include presence at the virtual Special Meeting and
representation by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter
and BRPM’s bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of
the proposal because they do not constitute votes cast.

The Business Combination is conditioned on the approval of the Incentive Plan Proposal. The Incentive Plan
Proposal is conditioned on the approval of the other condition precedent proposals. Therefore, if the other
condition precedent proposals are not approved, and the closing condition is not waived, the Incentive Plan
Proposal will have no effect, even if approved by the BRPM Stockholders.

The Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of the Incentive
Plan Proposal. See “Other Agreements — Sponsor Support Agreement” for more information.

Recommendation of the BRPM Board

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT BRPM STOCKHOLDERS VOTE
“FOR” THE INCENTIVE PLAN PROPOSAL.

The existence of financial and personal interests of one or more of BRPM’s directors may result in a conflict of
interest on the part of such director(s) between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposal. See the section entitled “The Business Combination Proposal — Interests of
BRPM’s Directors and Officers in the Business Combination” for a further discussion.
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THE ESPP PROPOSAL

Overview

On [+], 2022, the BRPM Board approved the FaZe Clan Inc. 2022 Employee Stock Purchase Plan (the
“ESPP”), effective as of and contingent on the consummation of the Business Combination, and subject to the
approval of BRPM Stockholders. If the ESPP is approved by BRPM Stockholders and the Business
Combination is consummated, New FaZe will be authorized to offer eligible employees the ability to purchase
shares of New FaZe stock at a discount, subject to various limitations. BRPM is asking its stockholders to
approve the ESPP.

The ESPP is described in more detail below. A copy of the ESPP is attached to this proxy statement/prospectus
as Annex E. The summary is qualified in its entirety by reference to the complete text of the ESPP.

The ESPP

The ESPP is designed to allow eligible employees of New FaZe to purchase shares of New FaZe common stock
with their accumulated payroll deductions. The ESPP is administered by the New FaZe Board or an authorized
committee thereof comprised of non-employee directors (the “ESPP administrator”). The ESPP is divided into
two components: the “423 Component” and the “Non-423 Component.” The 423 Component is intended to
qualify under Section 423 of the Code. The Non-423 Component is not intended to qualify under Section 423 of
the Code and may generally be used to grant stock options to certain non-U.S. employees and other employees
designated by the ESPP administrator. The material terms of the ESPP are summarized below. The purpose of
the ESPP is to assist eligible employees in acquiring a stock ownership interest in New FaZe, to align such
employees’ interests with those of our stockholders, and to encourage such employees to remain in the
employment of New FaZe. The BRPM Board believes that equity offers under the ESPP will assist New FaZe
in recruiting and retaining highly qualified employees.

Summary of the ESPP

This section summarizes certain principal features of the ESPP.

Administration

Subject to the terms and conditions of the ESPP, the ESPP administrator will have discretionary authority to
administer and interpret the ESPP and to determine the terms and conditions of the offerings of New FaZe
common stock to be made under the ESPP. Subject to applicable laws and regulations, the ESPP administrator
is authorized to delegate administrative tasks under the ESPP to an officer of New FaZe or other individual or
group. Interpretations and constructions of the ESPP administrator of any provision of the ESPP or of any rights
thereunder will be conclusive and binding on all persons. No member of the New FaZe Board or individual
exercising administrative authority with respect to the ESPP will be liable for any action or determination made
in good faith with respect to the ESPP.

Share Reserve

The initial maximum number of shares of New FaZe common stock which will be authorized for sale under the
ESPP is equal to 2% of the Fully Diluted Shares (as such term is defined in the ESPP) as of the Effective Date.
In addition, such aggregate number of shares will increase on January 1 of each year beginning January 1, 2023,
but not after the 10 year anniversary of the effective date of the ESPP, in an amount equal to the lesser of (x) a
number equal to 1% of the Fully Diluted Shares on the final day of the immediately preceding fiscal year and
(y) such smaller number of shares of New FaZe common stock, as is determined by the New FaZe Board. In no
event shall the maximum aggregate number of shares available for issuance under the ESPP exceed 75,000,000
shares. The shares reserved for issuance under the ESPP may be authorized but unissued shares, treasury shares,
or shares from any other proper source.
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Eligibility

Employees eligible to participate in the ESPP for a given offering generally include employees who are
employed by New FaZe or one of its designated subsidiaries on the first day of the offering. Unless otherwise
determined by the ESPP administrator or required by law, employees of New FaZe or its designated subsidiaries
who, as of the first day of an offering, are customarily scheduled to work less than 20 hours per week or
customarily work less than five months in a calendar year will not be eligible to participate in the offering under
the ESPP.

Participation

Employees will enroll under the ESPP by completing an enrollment form permitting the deduction from their
compensation of at least 1% of their compensation but not more than 15% of their compensation during an
offering. Such payroll deductions must be expressed as a whole number percentage, and the accumulated
deductions will be credited to a notional account and applied to the purchase of shares on the exercise date of
the offering.

However, an employee will not be permitted to participate in an offering if, immediately after the option to
purchase stock in the offering were granted, the employee would own (or be deemed to own through attribution)
5% or more of the total combined voting power or value of all classes of stock of New FaZe, or of a subsidiary
or parent company of New FaZe. In addition, a participant may not purchase more than 5,000 shares in each
offering or any lesser maximum number determined by the ESPP administrator. A participant may not be
granted an option that permits the participant’s rights to purchase shares of New FaZe common stock to accrue
at a rate exceeding $25,000 in fair market value of such stock (determined at the time the option is granted)
under the ESPP or any other employee stock purchase plan of New FaZe and its parent and subsidiary
companies during any calendar year.

Offering

Under the ESPP, participants are offered the option to purchase shares of New FaZe common stock at a discount
during a series of successive offerings, the duration and timing of which will be determined by the ESPP
administrator. However, in no event may an offering be longer than 27 months in length.

The option price for an offering will generally be the lower of 85% of the closing trading price per share of New
FaZe common stock on the first day of the offering or 85% of the closing trading price per share on the exercise
date, which will occur on the last day of each offering.

Unless a participant has withdrawn from participation in the ESPP before the exercise date of the applicable
offering, the participant will be deemed to have exercised the participant’s option in full as of such exercise
date. Upon exercise, the participant will purchase the number of whole shares that the participant’s accumulated
payroll deductions will buy at the option price, subject to the participation limitations listed above.

A participant may cancel his or her payroll deduction authorization and withdraw from the offering at any time
prior to the end of the offering. Upon withdrawal, the participant will receive a refund of the participant’s
notional account balance in cash without interest. If a participant withdraws from an offering, the participant
may not later re-enroll in the same offering, but the participant may (if eligible) enroll in any later offering
under the ESPP. If a participant wants to increase or decrease the rate of payroll withholding, the participant
may do so effective for the next offering by submitting a new enrollment form before the offering for which
such change is to be effective.

A participant may not transfer any rights under the ESPP other than by will or the laws of descent and
distribution. During a participant’s lifetime, options in the ESPP shall be exercisable only by such participant.
The ESPP is unfunded, and all funds received by New FaZe under the ESPP may be combined with other
corporate funds and used for any corporate purpose, unless otherwise required by applicable law.

Adjustments

In the event of any stock split, reverse stock split, stock dividend, combination or reclassification of the
common stock, spin-off, or other similar change in capitalization or event, we will proportionately adjust the
number and class of shares approved under the ESPP, the option price for an offering, and the maximum
number of shares which a participant may elect to purchase in any single offering. If New FaZe is liquidated or
dissolved, the ESPP administrator may provide that options to purchase stock under the ESPP will convert into
the right to receive liquidation proceeds (net of the option price). In connection with a merger with or into
another corporation, a sale of all or substantially
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all of our assets or common stock, or any other transaction in which the owners of our voting power
immediately before the transaction do not hold a majority following the transaction, the ESPP administrator
may take any of the following actions, or do any combination thereof: (i) determine that each outstanding option
will be assumed or an equivalent option substituted by the successor corporation or the parent or subsidiary of
the successor corporation; (ii) upon written notice to participants, provide that all outstanding options will
become exercisable to the extent of accumulated payroll deductions as of a specified date that is more than
10 days before the effective date of the applicable corporate transaction; (iii) upon written notice to participants,
provide that all outstanding options will be canceled and accumulated payroll deductions will be returned to
participants; or (iv) if the applicable transaction provides for cash payments to the holders of New FaZe
common stock, provide for cash payments to participants in amounts based on the per-share amount of such
cash payments to the stockholders.

Amendment and Termination

The ESPP administrator may amend, suspend or terminate the ESPP at any time. However, to the extent
required by applicable laws, the ESPP administrator may not amend the ESPP without obtaining stockholder
approval within 12 months before or after the date such amendment is adopted.

U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal United States federal income tax
consequences related to the purchase of shares under the ESPP. This summary deals with the general federal
income tax principles that apply and is provided only for general information. Some kinds of taxes, such as
state, local and foreign income taxes and federal employment taxes, are not discussed. As such, tax
consequences for employees participating in the Non-423 Component of the ESPP are not discussed. This
summary is not intended as tax advice to participants, who should consult their own tax advisors.

The 423 Component of the ESPP, and the right of participants to make purchases thereunder, is intended to
qualify under the provisions of Section 423 of the Code. Under the applicable Code provisions, no income will
be taxable to a participant until the sale or other disposition of the shares purchased under the ESPP. This means
that an eligible employee will not recognize taxable income on the date the employee is granted an option under
the ESPP. In addition, the employee will not recognize taxable income upon the purchase of shares. Upon a sale
or disposition of shares purchased under the ESPP, the participant generally will be subject to tax in an amount
that depends upon the length of time such shares are held by the participant prior to disposing of them. If the
shares are sold or disposed of more than two years from the date of grant and more than one year from the date
of purchase, or if the participant dies while holding the shares: (i) the participant (or the participant’s estate) will
recognize compensation taxable as ordinary income measured as the lesser of (A) the excess of the fair market
value of the shares at the time of such sale or disposition (or death) over the purchase price or (B) an amount
equal to the applicable discount from the fair market value of the shares as of the date of grant; and (ii) even if
the participant (or the participant’s estate) recognizes ordinary income, we or our subsidiaries or affiliates
generally will not be entitled to a federal income tax deduction. Any additional gain will be treated as long-term
capital gain. If the shares are held for the holding periods described above but are sold for a price that is less
than the purchase price, there is no ordinary income and the participating employee has a long-term capital loss
for the difference between the sale price and the purchase price.

If the shares are sold or otherwise disposed of before the expiration of the holding periods described above at a
price that is more than the purchase price: (i) the participant will recognize compensation taxable as ordinary
income generally measured as the excess of the fair market value of the shares on the date the participant
purchased the shares under the ESPP over the purchase price; and (ii) New FaZe will generally be entitled to a
tax deduction for compensation expense in the amount of ordinary income recognized by the participant
(subject to any applicable limitations on such deductions). Any additional gain on such sale or disposition will
be long-term or short-term capital gain, depending on how long the shares were held following the date they
were purchased by the participant prior to disposing of them. If the shares are sold or otherwise disposed of
before the expiration of the holding periods described above but are sold at a price that is less than the purchase
price, the participant will recognize ordinary income equal to the excess of the fair market value of the shares on
the date the participant purchased the shares under the ESPP over the purchase price (and New FaZe will
generally be entitled to a corresponding deduction), but the participant generally will be able to report a capital
loss equal to the difference between the sales price of the shares and the fair market value of the shares on the
date the participant purchased them.
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Vote Required for Approval

Approval of the ESPP Proposal requires an affirmative vote of the holders of at least a majority of the shares of
BRPM common stock present (which would include presence at the virtual Special Meeting and representation
by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter and BRPM’s
bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of the proposal
because they do not constitute votes cast.

The Business Combination is conditioned on the approval of the ESPP Proposal. The ESPP Proposal is
conditioned on the approval of the other condition precedent proposals. Therefore, if the other condition
precedent proposals are not approved, and the closing condition is not waived, the ESPP Proposal will have no
effect, even if approved by the BRPM Stockholders.

The Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of the ESPP
Proposal. See “Other Agreements — Sponsor Support Agreement” for more information.

Recommendation of BRPM Board

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT BRPM STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF THE ESPP PROPOSAL

The existence of financial and personal interests of one or more of BRPM’s directors may result in a conflict of
interest on the part of such director(s) between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposal. See the section entitled “The Business Combination Proposal — Interests of
BRPM’s Directors and Officers in the Business Combination” for a further discussion.
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THE ADJOURNMENT PROPOSAL

Overview

The Adjournment Proposal, if approved, will allow the BRPM Board to adjourn the BRPM Special Meeting to
a later date or dates, if necessary, to permit further solicitation of proxies if, based upon the tabulated vote at the
time of the BRPM Special Meeting, there are not sufficient votes to approve the Business Combination
Proposal, the Binding Charter Proposals, the Advisory Charter Proposals, the Stock Issuance Proposal, the
Incentive Plan Proposal or the ESPP Proposal, or holders of BRPM Class A common stock have elected to
redeem an amount of BRPM Class A common stock such that BRPM would have less than $5,000,001 of net
tangible assets. In no event will the BRPM Board adjourn the BRPM Special Meeting or consummate the
Business Combination beyond the date by which it may properly do so under the Current Charter and Delaware
law.

Consequences if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved by BRPM Stockholders, the BRPM Board may not be able to
adjourn the BRPM Special Meeting to a later date in the event that there are insufficient votes for the approval
of the condition precedent proposals or holders of BRPM Class A common stock have elected to redeem an
amount of BRPM Class A common stock such that BRPM would have less than $5,000,001 of net tangible
assets, and may be unable to consummate the Business Combination. If we do not consummate the Business
Combination and fail to complete an initial business combination by February 23, 2023 or during any Extension
Period (subject to the requirements of law), we will be required to dissolve and liquidate our Trust Account by
returning the then remaining funds in such account to the Public Stockholders.

Vote Required for Approval

Approval of the Adjournment Proposal requires an affirmative vote of the holders of at least a majority of the
shares of BRPM common stock present (which would include presence at the virtual Special Meeting and
representation by proxy) and entitled to vote thereupon (as determined in accordance with the Current Charter
and BRPM’s bylaws). The failure to vote, broker non-votes and abstentions have no effect on the outcome of
the proposal because they do not constitute votes cast.

The Business Combination is not conditioned upon the approval of the Adjournment Proposal.

The Sponsor has agreed to vote the Founder Shares and any Public Shares owned by it in favor of the
Adjournment Proposal (if necessary). See “Other Agreements — Sponsor Support Agreement” for more
information.

Recommendation of the BRPM Board

THE BRPM BOARD UNANIMOUSLY RECOMMENDS THAT BRPM STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF THE ADJOURNMENT PROPOSAL.

The existence of financial and personal interests of one or more of BRPM’s directors may result in a conflict of
interest on the part of such director(s) between what they may believe is in the best interests of BRPM and its
stockholders and what they may believe is best for himself or themselves in determining to recommend that
stockholders vote for the proposals. See the section entitled “The Business Combination Proposal — Interests of
BRPM'’s Directors and Officers in the Business Combination” for a further discussion.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Defined terms included below shall have the same meaning as terms defined and included elsewhere in this
proxy statement/prospectus.

Introduction

BRPM is providing the following unaudited pro forma condensed combined financial information to aid you in
your analysis of the financial aspects of the Business Combination and the related transactions. The following
unaudited pro forma condensed combined financial information present the combination of the financial
information of BRPM and FaZe adjusted to give effect to the Business Combination and the related
transactions. The following unaudited pro forma condensed combined financial information has been prepared
in accordance with Article 11 of Regulation S-X as amended by the final rule, Release No. 33-10786
“Amendments to Financial Disclosures about Acquired and Disposed Businesses.”

The unaudited pro forma condensed combined balance sheet as of March 31, 2022 combines the historical
balance sheet of BRPM and the historical balance sheet of FaZe on a pro forma basis as if the Business
Combination and the related transactions, summarized below, had been consummated on March 31, 2022. The
unaudited pro forma condensed combined statements of operations for the year ended December 31, 2021 and
the three months ended March 31, 2022 combine the historical statements of operations of BRPM and FaZe for
such periods on a pro forma basis as if the Business Combination and related transactions, summarized below,
had been consummated on January 1, 2021, the beginning of the first period presented. The related transactions
effected within the pro forma financial information are as follows:

1. the merger of Merger Sub, a direct wholly owned subsidiary of BRPM, with and into FaZe, with
FaZe surviving the merger as a wholly owned subsidiary of BRPM;

2. the conversion of all outstanding BRPM Class B common stock into shares of New FaZe common
stock on a one-to-one basis;

3. the impacts of the Sponsor Support Agreement, wherein the Sponsors agree that 50% of the Founder
Shares vest immediately and 50% of the Founder Shares are subject to vesting and forfeiture
conditions upon reaching certain VWAP per share during the five-year period beginning 90 days
after the Closing Date and ending on the fifth anniversary of the Closing Date;

4.  the acceleration of vesting of 652,344 FaZe Options to FaZe executives, the acceleration of vesting
of 1,580,879 FaZe Options, representing 75% of the unvested FaZe Options outstanding under
FaZe’s existing incentive plans that remain unvested as of the Effective Time, the acceleration of
vesting of 436,697 FaZe Restricted Stock Awards, and the conversion of all vested and unvested
FaZe Options and unvested FaZe Restricted Stock Awards into vested and unvested options and
restricted stock awards for New FaZe common stock at the Closing, pursuant to Section 4.6 of the
Merger Agreement as amended by the second Merger Agreement Amendment;

5. the exercise of 1,047,623 outstanding FaZe Warrants (including 292,790 preferred stock warrants
and 754,833 common stock warrants) into FaZe common stock and FaZe preferred stock,
conversion of 3,237,800 outstanding FaZe preferred stock into shares of FaZe common stock on a
one-to-one basis, the conversion of $72.9 million FaZe Notes into FaZe common stock and
$6.4 million accrued but unpaid interest into FaZe common stock, and the cash payment of
$1.5 million of accrued interest, all prior to Closing;

6.  the settlement of $1.1 million outstanding Paycheck Protection Program loan (“the PPP Loan”) and
the accrued but unpaid interest;

7. the surrender and exchange of all 22,218,076 issued and outstanding shares of FaZe common stock
(including shares of FaZe common stock issued as a result of the Company Conversion) into
50,353,646 shares of New FaZe common stock calculated using the Exchange Ratio;

8.  the issuance of a number of New FaZe common stock equal to 6% of the sum of i) the total number
of New FaZe common stock issued and outstanding as of immediately after the Closing and ii) the
total number of shares of New FaZe common stock equal to the product of the total number of Net
Vested Company Option Shares and the Exchange Ratio, subject to vesting and forfeiture conditions
upon reaching certain VWAP per share during the period commencing 90 days after the Closing
Date and ending five years after the Closing Date;
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9. the sale and issuance of 11,800,000 shares of New FaZe common stock at a purchase price of $10.00
per share for an aggregate purchase price of $118.0 million pursuant to the Subscription Agreements
entered in connection with the PIPE Investment, including purchases made by the FaZe PIPE
Investor, Sponsor Related PIPE Investors, and third-party investors; and

10.  the settlement of the Term Loan with B. Riley Lender, payable at the close of the transaction. In
March 2022, FaZe entered into an agreement for a Term Loan with the B. Riley Lender allowing
FaZe to borrow an aggregate principal amount of up to $20 million, maturing on the Closing Date
with an interest rate of 7.0% per annum. As of March 31, 2022, FaZe had borrowed $10 million. In
connection with the Term Loan, FaZe waived the Minimum Proceeds Condition. The Term Loan
will be repaid in full in cash on the Closing Date. In the event the Merger Agreement is terminated
without completion of the Business Combination, the Term Loan will become a secured convertible
promissory note of FaZe, on substantially the same terms as the existing senior secured convertible
promissory notes of Faze. The waiver of the Minimum Proceeds Condition affects the redemptions
scenarios presented in the pro forma financial information, as discussed below.

The historical financial information of BRPM was derived from the unaudited and audited financial statements
of BRPM as of and for the three months ended March 31, 2022, and for the year ended December 31, 2021,
which are included elsewhere in this proxy statement/prospectus. The historical financial information of FaZe
was derived from the unaudited and audited consolidated financial statements of FaZe as of and for the
three months ended March 31, 2022, and for the year ended December 31, 2021, which are included elsewhere
in this proxy statement/prospectus. This information should be read together with the accompanying notes to the
unaudited pro forma condensed combined financial statements, BRPM’s and FaZe’s unaudited and audited
financial statements and related notes, the sections titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations of BRPM,” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations of FaZe” and other financial information included elsewhere in this proxy
statement/prospectus.

The Business Combination is expected to be accounted for as a reverse recapitalization, in accordance with
GAAP. Under this method of accounting, BRPM will be treated as the acquired company for financial reporting
purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of
FaZe issuing stock for the net assets of BRPM, accompanied by a recapitalization. The net assets of BRPM will
be stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior to the Business
Combination will be those of FaZe.

FaZe has been determined to be the accounting acquirer based on the evaluation of the following facts and
circumstances under the No Redemptions Scenario, Minimum Proceeds Condition Redemptions Scenario
(24.6%), and 100% Redemptions Scenario:

. FaZe’s existing stockholders will have the largest voting interest in the post-combination company;

. FaZe will have the ability to control decisions regarding the election and removal of directors and
officers of the New FaZe Board;

. FaZe’s existing senior management team will comprise the senior management team of the
combined company;

. FaZe’s existing operations will represent the majority of the ongoing operations of the combined
company; and

. The post-combination company will retain the FaZe name.

The unaudited pro forma condensed combined financial information has been prepared using the assumptions
below with respect to the potential redemption by BRPM’s Public Stockholders of shares of BRPM Class A
common stock for cash equal to their pro rata share of the aggregate amount on deposit (as of two business days
prior to the Closing) in the Trust Account:

. No Redemptions Scenario: This presentation assumes that none of the holders of BRPM Class A
common stock will exercise redemption rights with respect to their Public Shares;

. Minimum Proceeds Condition Redemptions Scenario: This presentation assumes that holders
of 4,243,365 Public Shares will exercise their redemption rights for an aggregate payment of
$42.4 million, which is derived from the number of shares that could be redeemed in connection
with the Business
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Combination at a redemption price that is calculated as the amount of cash in the Trust Account
divided by 17,250,000 issued and outstanding Public Shares, in order for the amount of cash in
(a) the Trust Account (after reduction for the aggregate amount of payments required to be made in
connection with any Redemption) after payment of any BRPM Transaction Expenses and FaZe
Transaction Expenses, plus (b) the PIPE Investment Amount, plus (c) the aggregate net proceeds of
any other equity financing of BRPM agreed to by FaZe, to be at least $218.0 million. This scenario
is based on satisfaction of the Minimum Proceeds Condition and represents redemption of about
24.6% of the outstanding Public Shares; and

. 100% Redemptions Scenario: This presentation assumes that holders of all 17,250,000 Public
Shares will exercise their redemption rights for an aggregate payment of $172.5 million, which
represents the entire amount in the Trust Account. This redemption amount represents 100% of
outstanding shares subject to redemption and is possible based on FaZe waiving the Minimum
Proceeds Condition described above.

The following summarizes the pro forma New FaZe common stock outstanding under the three redemptions

scenarios.
Post-Business
Combination
Minimum Proceeds Post-Business
Post-Business Condition Combination
Combination (24.6%) 100%
Pre-Business No Redemptions Redemptions Redemptions
Combination Scenario Scenario Scenario
(BRPM) (New FaZe) (New FaZe)®” (New FaZe)®”
Percentage Percentage Percentage Percentage
of of of Number of
Number of Ownership Number of Ownership Number of Ownership of Ownership
Shares Shares Shares Shares Shares Shares Shares Shares
FaZe stockholders™ — 0.0% 74,981,952 65.5% 74,711,106 68.1% 73,880,882 77.0%
BRPM Public Stockholders 17,250,000 78.1% 17,250,000 15.1% 13,006,635 11.8% — 0.0%
BRPM Public
Warrantholders® — 0.0% 5,750,000 50% 5,750,000 5.2% 5,750,000 6.0%
Sponsor and Related
Parties® 4,832,500 21.9% 7,032,500 6.2% 7,032,500 6.4% 7,032,500 7.3%
BRPM Private
Warrantholders® — 0.0% 173,333 0.2% 173,333 02% 173,333 0.2%
PIPE Investors'®) — 0.0% 9,100,000 8.0% 9,100,000 8.3% 9,100,000 9.5%
Total Shares 22,082,500 100.0% 114,287,785 100.0% 109,773,574 100.0% 95,936,715 100.0%
(1)  Includes 500,000 shares subscribed by the FaZe PIPE Investor in the PIPE Investment. Includes 6,440,827 Earn-Out

@

3

“

(©)

Shares in the no redemptions scenario, 6,169,981 Earn-Out Shares in the Minimum Proceeds Condition (24.6%)
redemptions scenario, and 5,339,757 Earn-Out Shares in the 100% redemptions scenario. Earn-Out Shares are subject
to forfeiture if certain price-based vesting conditions are not met during the five-year period beginning on the date
that is 90 days after the Closing and ending on the fifth anniversary of the Closing Date. Includes, in each
redemptions scenario, 29,203,555 shares of New FaZe common stock issued to the FaZe Stockholders pursuant to the
Company Conversion, 17,687,479 shares of New FaZe common stock issuable to FaZe Stockholders upon the cash
exercise of New FaZe options that are vested as of the Closing or will be exercisable within 60 days of the Closing,
assuming the Closing occurred on May 6, 2022, and 675,686 shares of New FaZe common stock issuable in respect
of New FaZe Restricted Stock Awards.

Represents shares issuable upon the exercise of BRPM warrants. BRPM warrants are exercisable beginning on the
later of 30 days following the Closing and February 23, 2022, for one share of BRPM Class A common stock and,
following the consummation of the Business Combination, will entitle the holder thereof to purchase one share of
New FaZe common stock in accordance with the terms of the warrants. In each redemptions scenario, assumes that all
outstanding BRPM warrants are immediately exercised for cash after completion of the Business Combination.

Includes 2,200,000 shares subscribed by the Sponsor Related PIPE Investors in the PIPE Investment and 2,156,250
Founder Shares subject to forfeiture if certain price-based vesting conditions are not met during the five-year period
beginning on the date that is 90 days after the Closing and ending on the fifth anniversary of the Closing Date.

Excludes 500,000 shares subscribed by the FaZe PIPE Investor and 2,200,000 shares subscribed by the Sponsor
Related PIPE Investors, respectively, in the PIPE Investment. Such shares are presented in the FaZe Stockholders and
Sponsor and Related Parties lines, respectively.

This scenario assumes that 4,243,365 Public Shares, or approximately 24.6% of Public Shares, are redeemed for an
aggregate payment of approximately $42.4 million from the Trust Account, which is the maximum amount of
redemptions that could occur and still satisfy the Minimum Proceeds Condition.
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This scenario assumes that 17,250,000 Public Shares, or 100% of Public Shares, are redeemed for an aggregate
payment of approximately $172.5 million from the Trust Account, which is the maximum amount of redemptions that
could occur upon waiver of the Minimum Proceeds Condition.

Share ownership and voting power presented under each redemptions scenario in the table above are only presented
for illustrative purposes. BRPM cannot predict how many of its Public Stockholders will exercise their right to have
their Public Shares redeemed for cash. As a result, the redemption amount and the number of Public Shares redeemed
in connection with the Business Combination may differ from the amounts presented above. As such, the ownership
percentages of current BRPM and FaZe stockholders may also differ from the presentation above if the actual
redemptions are different from these assumptions. See “Risk Factors — Risks Related to the Business
Combination — The ability of our Public Stockholders to exercise redemption rights with respect to a large number
of our Public Shares may not allow us to complete the Business Combination, have sufficient cash available to fund
New FaZe’s business or optimize the capital structure of New FaZe.”

Assumptions and estimates underlying the unaudited pro forma adjustments set forth in the unaudited pro forma
condensed combined financial statements are described in the accompanying notes. The unaudited pro forma
condensed combined financial statements have been presented for illustrative purposes only and are not
necessarily indicative of the operating results and financial position that would have been achieved had the
Business Combination occurred on the dates indicated. Further, the unaudited pro forma condensed combined
financial statements do not purport to project the future operating results or financial position of BRPM
following the completion of the Business Combination. The unaudited pro forma adjustments represent
management’s estimates based on information available as of the date of these unaudited pro forma condensed
combined financial statements and are subject to change as additional information becomes available and
analyses are performed.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF MARCH 31, 2022
(in thousands)

Transaction
Accounting Pro Forma
Transaction Adjustments Combined Transaction
Accounting Pro Forma (Mini (Mini Acc g Pro Forma
Reclassification Adjustments Combined Proceeds Proceeds  Adjustments Combined
Adjustments (No (No Condition Condition (100% (100%
BRPM FaZe (Refer to Redemptions Redemptions Redempti Redemp Redempti Redemptions
(Historical) (Historical) Note 2) Scenario) Scenario) Scenario) Scenario) Scenario) Scenario)
ASSETS
Current assets:
Cash and cash
equivalents $ 85 % 14,580 $ — $ 172,533 (A)$ 261,837 $ (42,441) (P)$ 219,396 $ (172,533) (Q) $ 89,304
(23,688) (B)
(6,403) (C)
(648) (D)
118,000 (E)
(1,547) (F)
(1,143) (N)
108 (R)
(10,040) (S)
Accounts
receivable, net — 7,032 — — 7,032 — 7,032 — 7,032
Contract assets — 2,556 — — 2,556 — 2,556 — 2,556
Prepaid expenses 476 — (476) — — — — — —
Content asset, net — 787 — — 787 — 787 — 787
Prepaid expenses
and other
assets — 8,491 476 (7,395) (B) 1,572 — 1,572 — 1,572
Total current
assets 561 33,446 — 239,777 273,784  (42,441) 231,343 (172,533) 101,251
Restricted cash — 600 — — 600 — 600 — 600
Property,
equipment and
leasehold
improvements,
net — 3,725 — — 3,725 — 3,725 — 3,725
Intangible assets,
net — 789 — — 789 — 789 — 789
Other long-term
assets — 745 — — 745 — 745 — 745
Investments held
in Trust
account 172,533 = = (172,533)  (A) = — — — -~
Total assets $ 173,094 $ 39,305 S — $ 67,244 $ 279,643 $ (42,441) $ 237,202 $ (172,533) $ 107,110
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF MARCH 31, 2022 — (CONTINUED)
(in thousands)

Transaction
Accounting Pro Forma
Transaction Adjustments  Combined Transaction
Accounting Pro Forma (Minimum (Minimum  Accounting Pro Forma
Reclassification Adj Combined Proceeds Proceeds  Adjustments Combined
Adjustments (No (No Condition Condition (100% (100%
BRPM FaZe (Refer to Redemption Redempti Redemptions Redemptions Redemptions Redemptions
(Historical) (Historical) Note 2) Scenario) Scenario) Scenario) Scenario) Scenario) Scenario)
LIABILITIES,
MEZZANINE
EQUITY AND
STOCKHOLDERS’
EQUITY
(DEFICIT)
Current liabilities:
Accounts payable
and accrued
expenses $ 3,016 $32237 $ — $ (5,952) (B) $ 19,067 $ — $ 19,067 $— $ 19,067
(2,953) (C)
(7,261)  (F)
(200 N)
Short-term debt
— 13,188 — (2,025) (F) — — — — —
(1,123) (N)
(10,040) (S)
Contract liabilities
— 4,569 — — 4,569 — 4,569 — 4,569
Due to related party
648 — — (648) (D) — — — — —
Total current
liabilities 3,664 49,994 — (30,022) 23,636 — 23,636 — 23,636
Long term debt, net
of discounts — 70,862 — (70,862) (F) — — — — —
Warrant liability
5,337 — = (5,176) (G) 161 — 161 — 161
Total liabilities
$ 9,001 $ 120,856 $ — $ (106,060) $ 23,797 — $ 23,797 $ — 3 23,797
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF MARCH 31, 2022 — (CONTINUED)
(in thousands)

Transaction
Accounting Pro Forma
Transaction Adjustments Combined Transaction
Accounting Pro Forma (Mini (Mini Accounting Pro Forma
Reclassification Adj Combined Proceeds Proceeds Adj Combined
Adjustments (No (No Condition Condition (100% (100%
BRPM FaZe (Refer to Redemptions Redemptions Redemptions Redemptions Redemptions Redemptions
(Historical) (Historical) Note 2) Scenario) Scenario) Scenario) Scenario) Scenario) Scenario)
COMMITMENTS
AND
CONTINGENCIES
Class A common
stock subject to
possible
redemption 172,500 — —  (172,500) (H) — — — — —
MEZZANINE
EQUITY
Series A preferred
stock — 33,705 — (33,705) () — — — — —
STOCKHOLDERS’
EQUITY
(DEFICIT)
Class A common
stock — — — 1 (E) 9 — (P 9 2 Q) 7
1 @ - ™ - ™
1 m
1 o™
5 (0
— (O
Class B common
stock 1 — — @M @ — — — — —
Preferred stock — — — — — — — — —
Additional paid-in
capital — 6,693 — (25,131) (B) 480,127 (42,441) (P) 437,686 (172,531) (Q) 307,596
117,999  (E) — M — M —
176,489 (F)
5176  (G)
172,499 (H)
33,705  (J)
4,453  (K)
(11,858) (L)
n ™
) (0)
108 (R)
Accumulated deficit (8,408) (121,949) — (3,450) (C)  (224,290) — (224,290) — (224,290)
(97,888) (F)
(4,453) (K)
11,858 (L)
Total stockholders’
equity (deficit) (8,407) (115,256) — 379,509 255,846 (42,441) 213,405 (172,533) 83,313
Total liabilities,
mezzanine equity
and stockholders’
equity (deficit) $173,094 $ 39305 $ —$ 67,244 $ 279,643 $ (42,441) $ 237,202 $ (172,533) $ 107,110

See accompanying notes to the unaudited pro forma condensed combined financial information.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2022
(in thousands, except share and per share data)

BRPM FaZe

(Historical) (Historical)

Transaction
Accounting
Reclassification Adjustments
Adjustments (No
(Refer to

Note 2) Scenario)

Redemptions

Pro Forma
Combined
(No

Transaction
Accounting
Adjustments
(Minimum
Proceeds
Condition

Redemptions Redemptions

Scenario)

Scenario)

Pro Forma
Combined
(Minimum

Transaction

Accounting
Proceeds Adjustments
Condition (100%

Redemptions Redemptions
Scenario) Scenario)

Pro Forma
Combined
(100%
Redemptions
Scenario)

Revenues $ — $ 15,804

Cost of revenues

11,765

$ — 8

$ 15,804

11,765

$ —

$ 15,804 $

11,765

$ 15,804

11,765

Gross profit 4,039

Operating
expenses

Operating costs 946

General and
administrative

10,573
Sales and

marketing 1,145

(946)

946 (11)

(AA)

4,039

11,508

1,145

4,039

11,508

1,145

4,039

11,508

1,145

Loss from

operations (946)

Other (income)
expense, net
Change in fair
value of
warrants (3,263)
Interest expense,

net 1,851

Interest income (16)

Other, net 11

(7,679)

11

3,162
(1,808)
3
(40)

16

(DD)

(BB)
(EE)
(W)

(FF)

(8,614)

(101)

11

(8,614)

(101)

11

(8,614)

(101)

11

Total other
(income)
expense, net

(3,279) 1,862

(Benefit)
provision for
income taxes

1,327

(90)

(90)

(90)

Net income (loss) $ 2,333 §

Weighted-average
number of
common
shares
outstanding —
basic and
diluted

Net loss per
common
share — basic
and diluted

Historical

Basic and diluted
weighted
average
shares
outstanding,
Class A
common
shares

Basic and Diluted
net income
(loss) per
share, Class A
common
shares $

Basic and diluted
weighted
average
shares
outstanding,
Class B
common
shares

Basic and Diluted
net income
(loss) per
share, Class B
common
shares $

Weighted-average
number of
common
shares
outstanding —

basic and
diluted

Net loss per
common
share — basic
and diluted $

17,770,000

0.11

4,312,500

0.11

9,268,822

(9,541) $

(1.03)

— $  (1,316)

$ (8,524)

81,404,210

$ (0.10) $

$ (8,524) $

—$

77,160,845

(0.11) $

—$

$ (8,524)

64,154,210

(0.13)



See accompanying notes to the unaudited pro forma condensed combined financial information.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2021
(in thousands, except share and per share data)

Transaction
Accounting  Pro Forma
Transaction Adjustments Combined Transaction
Accounting ProForma  (Mini (Mini Acc ing  Pro Forma
Reclassification Adjustments Combined Proceeds Proceeds Adjustments Combined
Adjustments (No (No Condition Condition (100% (100%
BRPM FaZe (Refer to Red i Redemptions Redempti Redemptions Redemptions Redemptions

(Historical) (Historical) Note 2) Scenarrio) Scenario) Scenario) Scenario) Scenario) Scenario)

Revenues $ — $ 52,852 $ — — $ 52,852 $ —$ 52,852 $ —$ 52,852

Cost of revenues — 41,553 — — 41,553 — 41,553 — 41,553

Gross profit — 11,299 — — 11,299 — 11,299 — 11,299

Operating
expenses

Operating costs 3,446 — (3,446) — — — — — —

General and
administrative — 39,401 3,446 3,450 (GG) 50,709 — 50,709 — 50,709

(41) (AA)

4,453 (HH)
Sales and
marketing — 3,352 — — 3,352 — 3,352 — 3,352
Loss from
operations (3,446) (31,454) — (7,862) (42,762) — (42,762) — (42,762)

Other (income)

expense, net
Warrant issue

costs 115 — — (115) (CQ) — — — — —
Change in fair

value of

warrants 3,322 — — (3,220) (DD) 102 — 102 — 102
Loss on

extinguishment

of debt — — — 97,168  (IN) 97,168 — 97,168 — 97,168
Interest expense,

net — 5,467 — (5,457) (BB) — — — — —

(10) (EE)
Interest income (16) — — 16  (FF) — — — — —
Other, net — (55) — — (55) — (55) — (55)
Total other

(income)
expense, net 3,421 5,412 — 88,382 97,215 — 97,215 — 97,215

(Benefit) provision
for income
taxes = = = = = = = = =

Net loss $ (6,867) $ (36,866) $ — $ (96,244) $ (139977) $

Weighted-average

number of

common shares

outstanding —

basic and

diluted 81,404,210
Net loss per

common

share — basic

and diluted $ (1.72) $ —$ (1.81) $ —$ (2.18)

$ (139,977) $ —$ (139,977)

77,160,845 64,154,210

Historical

Class A common

stock — basic

and diluted $ (0.35
Class B common

stock — basic

and diluted $  (0.35)

Weighted-average

number of

common shares

outstanding —

basic and

diluted 8,619,131
Net loss per

common

share — basic

and diluted $ (4.28)

See accompanying notes to the unaudited pro forma condensed combined financial information.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
1. Basis of Presentation

The Business Combination will be accounted for as a reverse recapitalization in accordance with GAAP. Under
this method of accounting, BRPM will be treated as the acquired company for financial reporting purposes.
Accordingly, the Business Combination will be treated as the equivalent of FaZe issuing stock for the net assets
of BRPM, accompanied by a recapitalization. The net assets of BRPM will be stated at historical cost, with no
goodwill or other intangible assets recorded. Operations prior to the Business Combination will be those of
FaZe.

The unaudited pro forma condensed combined balance sheet as of March 31, 2022 assumes that the Business
Combination occurred on March 31, 2022. The unaudited pro forma condensed combined statements of
operations for the three months ended March 31, 2022 and the year ended December 31, 2021 give pro forma
effect to the Business Combination as if it had been completed on January 1, 2021. These periods are presented
on the basis of FaZe as the accounting acquirer.

The unaudited pro forma condensed combined balance sheet as of March 31, 2022 has been prepared using, and
should be read in conjunction with, the following:

. BRPM’s unaudited condensed balance sheet as of March 31, 2022 and the related notes, included
elsewhere in this proxy statement/prospectus; and

. FaZe’s unaudited condensed consolidated balance sheet as of March 31, 2022 and the related notes,
included elsewhere in this proxy statement/prospectus.

The unaudited pro forma condensed combined statement of operations for the three months ended March 31,
2022 has been prepared using, and should be read in conjunction with, the following:

. BRPM'’s unaudited condensed statement of operations for the three months ended March 31, 2022
and the related notes, included elsewhere in this proxy statement/prospectus; and

. FaZe’s unaudited condensed consolidated statement of operations for the three months ended
March 31, 2022 and the related notes, included elsewhere in this proxy statement/prospectus.

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2021
has been prepared using, and should be read in conjunction with, the following:

. BRPM’s audited statement of operations for the year ended December 31, 2021 and the related
notes, included elsewhere in this proxy statement/prospectus; and

. FaZe’s audited consolidated statement of operations for the year ended December 31, 2021 and the
related notes, included elsewhere in this proxy statement/prospectus.

Management has made significant estimates and assumptions in its determination of the pro forma adjustments.
As the unaudited pro forma condensed combined financial information has been prepared on these preliminary
estimates, the final amounts recorded may differ materially from the information presented.

The unaudited pro forma condensed financial information does not give effect to any anticipated synergies,
operating efficiencies, tax savings or cost savings that may be associated with the Business Combination. The
pro forma adjustments reflecting the consummation of the Business Combination are based on certain currently
available information and certain assumptions and methodologies that BRPM believes are reasonable under the
circumstances. The unaudited condensed pro forma adjustments, which are described in the accompanying
notes, may be revised as additional information becomes available and is evaluated. Therefore, it is likely that
the actual adjustments will differ from the pro forma adjustments and it is possible the difference may be
material. BRPM believes that its assumptions and methodologies provide a reasonable basis for presenting all of
the significant effects of the Business Combination based on information available to management at this time
and that the pro forma adjustments give appropriate effect to those assumptions and are properly applied in the
unaudited pro forma condensed combined financial information.
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The unaudited pro forma condensed combined financial information is not necessarily indicative of what the
actual results of operations and financial position would have been had the Business Combination taken place
on the dates indicated, nor are they indicative of the future consolidated results of operations or financial
position of the post-combination company. They should be read in conjunction with the historical financial
statements and notes thereto of BRPM and FaZe.

2. Accounting Policies

Upon consummation of the Business Combination, management will perform a comprehensive review of the
two entities’ accounting policies. As a result of the review, management may identify differences between the
accounting policies of the two entities which, when conformed, could have a material impact on the financial
statements of the post-combination company. Based on its initial analysis, management did not identify any
differences that would have a material impact on the unaudited pro forma condensed combined financial
information. As a result, the unaudited pro forma condensed combined financial information does not assume
any differences in accounting policies. Based on its initial analysis, however, management identified differences
in the presentation of financial information between BRPM and FaZe. Therefore, reclassification adjustments
are made to conform the presentation of BRPM’s financial information to that of FaZe, as shown in the
unaudited pro forma condensed combined financial information under the “Reclassification Adjustments”
column.

3. Adjustments to Unaudited Pro Forma Condensed Combined Financial Information

The unaudited pro forma condensed combined financial information has been prepared to illustrate the effect of
the Business Combination and related transactions and has been prepared for informational purposes only.

The following unaudited pro forma condensed combined financial information has been prepared in accordance
with Article 11 of Regulation S-X as amended by the final rule, Release No. 33-10786 “Amendments to
Financial Disclosures about Acquired and Disposed Businesses.” Release No. 33-10786 replaces the previous
pro forma adjustment criteria with simplified requirements to depict the accounting for the transaction
(“Transaction Accounting Adjustments”) and present the reasonably estimable synergies and other transaction
effects that have occurred or are reasonably expected to occur (“Management’s Adjustments”). The Company
has elected not to present Management’s Adjustments and will only be presenting Transaction Accounting
Adjustments in the following unaudited pro forma condensed combined financial information.

The pro forma condensed combined provision for income taxes does not necessarily reflect the amounts that
would have resulted had the post-combination company filed consolidated income tax returns during the periods
presented.

The pro forma basic and diluted net loss per share amounts presented in the unaudited pro forma condensed
combined statements of operations are based upon the number of the post-combination company’s shares
outstanding, assuming the Business Combination occurred on January 1, 2021.

Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet

The Transaction Accounting Adjustments included in the unaudited pro forma condensed combined balance
sheet as of March 31, 2022 are as follows:

(A)  Reflects the reclassification of cash held in the Trust Account that becomes available to fund
expenses in connection with the Business Combination or future cash needs of New FaZe.

(B) Reflects the settlement of the total equity issuance costs estimated to be incurred by the combined
company of approximately $25.1 million. The unaudited pro forma condensed combined balance
sheet reflects these costs as a reduction of cash of $23.7 million as $1.4 million has been paid as of
the pro forma balance sheet date. On May 19, 2022, Citigroup resigned from its role as lead
financial advisor to FaZe, waiving any of its entitlement to the payment of any fees and
reimbursement of expenses and disclaiming any responsibility for this proxy statement/prospectus.
Citigroup’s fee was agreed between FaZe and Citigroup in an engagement letter signed by the
parties on July 12, 2021, and the payment was conditioned upon closing of the Business
Combination. The total equity issuance costs reflected in this adjustment excludes the fees no longer
payable to Citigroup at the closing of the Business Combination.
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©

)

(E)

Q)

(©)

(H)

Reflects the settlement of the total transaction costs estimated to be incurred by BRPM of
approximately $6.8 million. The unaudited pro forma condensed combined balance sheet reflects
these costs as a reduction of cash of $6.4 million as $0.4 million has been paid as of the pro forma
balance sheet date. The costs expensed through retained earnings are included in the unaudited pro
forma condensed combined statement of operations for the year ended December 31, 2021 as
discussed in (GG) below.

Reflects the repayment of advances from the Sponsor and the payment of accrued administrative
fees.

Reflects the proceeds from the issuance and sale of 11,800,000 shares of New FaZe common stock
at $10.00 per share as part of the PIPE Investment pursuant to the terms of the Subscription
Agreements.

Reflects the conversion of $72.9 million of FaZe Notes, and $6.4 million of related accrued unpaid
interest to FaZe common stock, reflected in additional paid-in capital, and the cash payment of
$1.5 million of accrued interest. Interest is calculated as of the assumed merger date of May 6,
2022. The conversion price is calculated with the numerator of $250 million (for most of the FaZe
Notes) or $200 million (for certain of the FaZe Notes) and the denominator of the total number of
shares of FaZe common stock issued and outstanding as of the date of conversion, calculated on an
as-exercised, as-converted, fully diluted basis, but excluding shares of common stock of FaZe
issued or issuable upon conversion of the FaZe Notes, which is calculated as $11.92 and $9.54,
depending on the debt. The impact to additional paid-in-capital is summarized below (in millions):

Fair value of consideration exchanged for extinguished debt® 159.2
Plus: equity issued for debt converted in accordance with the original debt

agreement®™ 17.3
Total Additional Paid in Capital 176.5
@) Calculated based on the conversion of extinguished debt and accrued interest into approximately

7.1 million shares of FaZe common stock at an estimated per share fair value of $22.28.

(i)  Calculated based on the conversion of debt and accrued interest accounted for under the terms of the
original debt agreement into approximately 1.5 million shares of FaZe common stock based on the
carrying amount of the debt and accrued interest of $17.3 million.

The impact to accumulated deficit is calculated as below (in millions):

Loss on extinguishment® 97.2
Plus: Additional accrued interest and amortization of debt issuance costs® 0.7
Total Accumulated Deficit 97.9

(i)  Calculated as the fair value of consideration exchanged for extinguished debt of $159.2 million, less the
carrying amount of principal of $56.6 million and accrued interest of $5.4 million.
(i)  Accrued interest from the pro forma balance sheet date to the assumed Closing Date of May 6, 2022.

FaZe adopted ASU 2020-06, which simplifies accounting for convertible instruments by removing
the beneficial conversion feature model, as of January 1, 2022, for the year ended December 31,
2022. The combined company will be applying the standard in the accounting for the merger, and
would not be recording the beneficial conversion feature charge to earnings upon consummation of
the business combination. FaZe has presented the same in the pro forma balance sheet as of
March 31, 2022 and statement of operations for the year ended December 31, 2021.

Reflects the change of classification of the Public Warrants from liability to equity upon closing of
the Business Combination. Upon closing of the Business Combination, shares underlying the Public
Warrants are not redeemable and New FaZe will have a single class of voting stock, which does not
preclude the Public Warrants from being considered indexed to New FaZe’s equity and allows the
Public Warrants to meet the criteria for equity classification.

Reflects the reclassification of 17,250,000 shares of BRPM Class A common stock subject to
possible redemption to permanent equity.
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0

X)

L)

M)

™)

©)

(P)

Q@

R)

(©)

Reflects the conversion of all outstanding Founder Shares to New FaZe common stock upon closing
of the Business Combination on a one-to-one basis.

Reflects the conversion of all outstanding FaZe preferred stock to FaZe common stock upon closing
of the Business Combination on a one-to-one basis.

Reflects the impact of the acceleration of vesting of FaZe Awards, including the vesting of FaZe
Options to FaZe executives based on current contractual rights, the 75% acceleration of vesting of
the FaZe Options outstanding under FaZe’s existing incentive plans that remain unvested as of the
Effective Time, and the acceleration of vesting of FaZe Restricted Stock Awards based on current
contractual rights, recorded in additional paid-in capital. FaZe Options were granted with vesting
periods from one to four years, as well as options to FaZe executives fully vested upon a change in
control event. The value of the FaZe Options was estimated using a Black-Scholes-Merton option-
pricing model with the following assumptions:

Stock price $0.72
Expected term 2.0 -6.0 Years
Volatility 30.0% — 34.0%
Risk-free interest rate 0.21% - 0.84%
Dividend yield 0.0%

The value of the FaZe Restricted Stock Awards was estimated using the stock price of the FaZe
common stock at the grant dates. FaZe Restricted Stock Awards were granted with vesting periods
of two years, as well as certain awards fully vested on the grant date. See Note (HH) for further
details.

Reflects the reclassification of the BRPM’s historical accumulated deficit into additional paid-in
capital.

Reflects the issuance of New FaZe common stock equal to 6.0% of the sum of i) the total number of
shares of New FaZe common stock issued and outstanding as of immediately after the Closing and
ii) the total number of shares of New FaZe common stock equal to the product of the total number
of Net Vested Company Option Shares and the Exchange Ratio, subject to vesting and forfeiture
conditions upon reaching certain VWAP per share during the period commencing 90 days after the
Closing Date and ending five years after the Closing Date, under the three redemptions scenarios
described above.

Reflect the repayment of $1.1 million of FaZe PPP loan, with $20.0 thousand accrued but unpaid
interest.

Represents the recapitalization of 22,218,076 shares of FaZe common stock (including shares of
FaZe common stock issued as a result of the Company Conversion) exchanged by existing FaZe
shareholders and the recognition of 50,353,646 shares of New FaZe common stock based on an
Exchange Ratio of 2.27.

Reflects the maximum redemption of 4,243,365 Public Shares for aggregate redemption payments
of $42.4 million allocated to BRPM Class A common stock and additional paid-in capital using par
value $0.0001 per share and at a redemption price of $10.00 per share, which represents the
maximum allowable redemptions to meet the Minimum Proceeds Condition. The redemption price
is calculated as cash held in the Trust Account per the unaudited pro forma condensed combined
balance sheet divided by 17,250,000 issued and outstanding Public Shares.

Reflects the maximum redemption of 17,250,000 Public Shares for aggregate redemption payments
of $172.5 million allocated to BRPM Class A common stock and additional paid-in capital using par
value $0.0001 per share and at a redemption price of $10.00 per share, which represents redemption
of 100% of the Public Shares when the Minimum Proceeds Condition is waived. The redemption
price is calculated as cash held in the Trust Account per the unaudited pro forma condensed
combined balance sheet divided by 17,250,000 issued and outstanding Public Shares.

Reflects the cash exercise of 292,790 preferred stock warrants with an exercise price of $0.34 and
754,833 common stock warrants with an exercise price of $0.01 for total cash proceeds of
$0.1 million.

Reflects the payment of $10.0 million of principal and paid-in-kind interest related to the term loan
with B. Riley Lender, which will be paid as part of the closing of the Business Combination.
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Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Statements of

Operations

The Transaction Accounting Adjustments included in the unaudited pro forma condensed combined statements
of operations for the three months ended March 31, 2022 and the year ended December 31, 2021 are as follows:

(AA) Reflects the removal of the administrative fees in BRPM’s historical statement of operations for the

year ended December 31, 2021.

(BB) Represents the elimination of $1.8 million and $5.5 million of interest expense and amortized debt

issuance costs related to the conversion of $72.9 million of FaZe Notes in adjustment (F) for the
three months ended March 31, 2022 and for the year ended December 31, 2021, respectively. The
interest rates of the FaZe Notes range from 4.0% to 10.0% per annum.

(CC) Reflects the removal of liability classified Public Warrants issuance costs related to the

reclassification in adjustment (G).

(DD) Reflects the removal of liability classified Public Warrants mark-to-market adjustment related to the

reclassification in adjustment (G).

(EE) Reflects the elimination of interest expense related to the settlement of $1.1 million of FaZe’s PPP

loan in adjustment (N) for the year ended December 31, 2021. The interest rate of the PPP loan was
1.0% per annum.

(FF) Represents the elimination of BRPM’s interest income related to the cash held in the Trust Account.

(GG) Reflects the total estimated transaction costs for BRPM that have not yet been recognized, in the

statement of operations for the year ended December 31, 2021, as discussed in adjustment (C).
Transaction costs are expensed as incurred and reflected as if incurred on January 1, 2021, the date
the Business Combination and related transactions occurred for the purposes of the unaudited pro
forma condensed combined statement of operations. This is a non-recurring item.

(HH) Reflects the recognition of expense related to the acceleration of vesting of FaZe Awards upon

an

closing of the Business Combination. This is a non-recurring item.

Reflects the loss on extinguishment of debt of $97.2 million as discussed in adjustment (F). The loss
on extinguishment is calculated as the difference between the fair value of the consideration paid to
extinguish the debt, which is estimated to be $159.2 million, calculated as the conversion into
approximately 7.1 million shares of FaZe common stock at an estimated fair value per share of
$22.28, and the net carrying value of the debt of $56.6 million and accrued interest of $5.4 million
accounted for as debt extinguishment as of the Closing.

FaZe adopted ASU 2020-06, which simplifies accounting for convertible instruments by removing
the beneficial conversion feature model, as of January 1, 2022, for the year ended December 31,
2022. The combined company will be applying the standard in the accounting for the merger, and
would not be recording the beneficial conversion feature charge to earnings upon consummation of
the business combination. FaZe has presented the same in the pro forma balance sheet as of
March 31, 2022 and statement of operations for the year ended December 31, 2021.

(JJ) Reflects the elimination of interest expense related to the settlement of $10.0 million of FaZe’s term

loan in adjustment (S) for the three months ended March 31, 2022. The interest is paid-in-kind, and
accrues at a rate of 7.0% per annum, compounded quarterly.

4. Net Loss per Share

Represents the net loss per share calculated using the historical weighted average shares outstanding, and the
issuance of additional shares in connection with the Business Combination, assuming the shares were
outstanding since January 1, 2021. As the Business Combination and related transactions are being reflected as
if they had occurred at the beginning of January 1, 2021, the calculation of weighted average shares outstanding
for basic and diluted net loss per share assumes that the shares issuable relating to the Business Combination
have been outstanding for the entire periods presented.
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The unaudited pro forma condensed combined financial information has been prepared assuming alternative
levels of redemption by BRPM’s Public Stockholders of shares of BRPM Class A common stock for cash equal
to their pro rata share of the aggregate amount on deposit (as of two business days prior to the Closing) in the
Trust Account for the three months ended March 31, 2022 and for the year ended December 31, 2021:

Three months ended March 31, 2022 Year ended December 31, 2021
Minimum Minimum
Proceeds Proceeds
No Condition 100% No Condition 100%
redemptions Redemptions Redemptions  Redemptions  Redemptions  Redemptions
Scenario Scenario® Scenario™ Scenario Scenario® Scenario®
Pro forma net loss $ (8,524) $ (8,524) $ (8,524) $ (139,977) $ (139,977) $ (139,977)
Weighted average
Class A stock
outstanding — basic
and dilutedV®® 81,404,210 77,160,845 64,154,210 81,404,210 77,160,845 64,154,210
Net loss per Class A
stock — basic and
diluted $ (0.10) $ (0.11) $ (0.13) $ 1.72) $ (1.81) $ (2.18)

(1)  Excludes 2,156,250 shares of New FaZe common stock held by the Sponsor and 6,440,827 Earn-Out Shares in the no
redemptions scenario, 6,169,981 Earn-Out Shares in the Minimum Proceeds Condition redemptions scenario, and
5,339,757 Earn-Out Shares in the 100% redemptions scenario, subject to vesting and forfeiture conditions upon
reaching certain VWAP per share prices. In the event that the thresholds are not met in the period beginning on the
date that is 90 days after the Closing and ending on the fifth anniversary of the Closing Date, the shares will be
forfeited, and the dividends related to such shares will be returned. While the shares are considered issued and
outstanding as of the date of the Business Combination, the shares are contingently returnable and are not
participating securities. Therefore, these shares are excluded from the weighted average shares of New FaZe common
stock outstanding.

) Excludes potential common shares resulting from vested and unvested FaZe Awards and the Public Warrants and
Private Placement Warrants. As they are deemed anti-dilutive, they are excluded from the calculation of diluted
earnings per share under all three scenarios.

3) This scenario assumes that 4,243,365 Public Shares are redeemed for an aggregate payment of approximately
$42.4 million from the Trust Account, which is the maximum amount of redemptions that could occur and still satisfy
the Minimum Proceeds Condition.

4) This scenario assumes that 17,250,000 Public Shares are redeemed for an aggregate payment of approximately
$172.5 million from the Trust Account, which is the maximum amount of redemptions that could occur with the
waiver of the Minimum Proceeds Condition.

5) Assuming no redemptions: calculated as the sum of (i) 49,677,960 shares to existing FaZe shareholders per the
Merger Agreement, exclusive of Earn-Out Shares and New FaZe Restricted Stock Awards, (ii) 500,000 shares to the
FaZe PIPE Investor (iii) 17,250,000 shares owned by BRPM Public Shareholders per the BRPM financial statements,
(iv) 2,676,250 shares owned by BRPM sponsors per the Sponsor Support Agreement, exclusive of Earn-Out Shares,
(v) 2,200,000 shares to the Sponsor related PIPE Investor, and (vi) 9,100,000 shares to the PIPE investors per the
PIPE agreements exclusive of the shares issued to FaZe PIPE Investor and Sponsor Related PIPE Investor. For the
other redemptions scenarios, the calculation is identical, except that the item (iii) is reduced by 4,243,365 to account
for the Minimum Proceeds Condition redemptions scenario and 17,250,000 to account for the 100% redemptions
scenario.
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OTHER INFORMATION RELATED TO BRPM

Introduction

B. Riley Principal 150 Merger Corp. is a blank check company incorporated as a Delaware corporation whose
business purpose is to effect a merger, capital stock exchange, asset acquisition, stock purchase, reorganization
or similar business combination with one or more businesses, which we refer to as our initial business
combination.

Initial Public Offering

BRPM has neither engaged in any operations nor generated any revenue to date. Based on BRPM’s business
activities, BRPM is a “shell company” as defined under the Exchange Act because it has no operations and
nominal assets consisting almost entirely of cash.

On February 23, 2021, BRPM consummated its initial public offering of 17,250,000 units, including the
issuance of 2,250,000 units as a result of the underwriters’ exercise in full of their over-allotment option. Each
unit consists of one share of BRPM Class A common stock and one-third of one BRPM warrant. Each whole
BRPM warrant entitles the holder thereof to purchase one share of BRPM Class A common stock at an initial
exercise price of $11.50 per share, subject to adjustment. The units were sold at an offering price of $10.00 per
unit, generating gross proceeds, before expenses, of $172,500,000. Prior to the consummation of the initial
public offering in June 2020, our Sponsor was issued 4,312,500 shares of BRPM Class B common stock.

Simultaneously with the consummation of the initial public offering, BRPM consummated the private sale of an
aggregate of 520,000 Private Placement Units, each unit consisting of one share of BRPM Class A common
stock and one-third of one BRPM warrant, a price of $10.00 per unit, generating gross proceeds, before
expenses, of approximately $5,200,000. The Private Placement Units are identical to the units included sold in
the initial public offering, except that, so long as they are held by their initial purchasers or their permitted
transferees, (i) the BRPM warrants included in the Private Placement Units will not be redeemable by BRPM,
(ii) the BRPM Class A common stock and the BRPM warrants (including the shares of BRPM Class A common
stock issuable upon exercise of the BRPM warrants) included in the Private Placement Units may not, subject to
certain limited exceptions, be transferred, assigned or sold until 30 days after BRPM completes its initial
business combination, (iii) the BRPM warrants included in the Private Placement Units may be exercised by the
holders on a cashless basis, provided that they will not be exercisable more than five years from the effective
date of the registration statement for BRPM’s initial public offering in accordance with FINRA Rule 5110(g)(8),
and (iv) the Sponsor will be entitled to registration rights with respect to the BRPM Class A common stock and
BRPM warrants underlying the units.

Upon the closing of the initial public offering and the Private Placement Units, $172,500,000 was placed in a
Trust Account maintained by Continental Stock Transfer & Trust Company, acting as trustee. Except for the
withdrawal of interest to pay taxes, if any, the Current Charter provides that none of the funds held in the Trust
Account will be released from the Trust Account until the earlier of (i) the completion of an initial business
combination; (ii) the redemption of any of the Public Shares properly submitted in connection with a
stockholder vote to amend the Current Charter to modify the substance or timing of BRPM’s obligation to
redeem 100% of the Public Shares if BRPM does not complete an initial business combination within
24 months from the closing of its initial public offering or with respect to any other material provisions relating
to stockholders’ rights or pre-initial business combination activity or (iii) the redemption of 100% of the Public
Shares if BRPM is unable to complete an initial business combination within 24 months from the closing of
BRPM’s initial public offering, The net proceeds deposited into the Trust Account remain on deposit in the
Trust Account earning interest. As of May 18, 2022, there was $172,611,069 in cash held in the Trust Account.

Fair Market Value of Target Business

BRPM’s initial business combination must occur with one or more target businesses that together have an
aggregate fair market value equal to at least 80% of the net assets held in the Trust Account (net of amounts
disbursed to management for working capital purposes, if permitted, and taxes). BRPM will not complete a
business combination unless it acquires a controlling interest in a target company or is otherwise not required to
register as an investment company under the Investment Company Act. The BRPM Board determined that this
test was met in connection with the proposed Business Combination. See the section titled “The Business
Combination Proposal.”
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Stockholder Approval of Business Combination

Pursuant to the Current Charter, BRPM must provide its Public Stockholders with the opportunity to convert all
or a portion of their Public Shares upon the completion of its initial business combination either (a) in
connection with a stockholder meeting called to approve the business combination or (b) by means of a tender
offer. The Current Charter provides that the decision as to whether BRPM would seek stockholder approval of a
proposed business combination or conduct a tender offer will be made by its management, solely in their
discretion. Because the Business Combination with FaZe requires stockholder approval under the rules of
Nasdaq, BRPM is seeking to obtain stockholder approval of the Business Combination at the Special Meeting
and Public Stockholders may seek to have their Public Shares redeemed for cash in accordance with the
procedures set forth in this proxy statement/prospectus.

Voting Restrictions in Connection with Stockholder Meeting

In connection with BRPM’s initial public offering the Sponsor, officers and BRPM’s directors at the time of its
initial public offering entered into the Insiders Letter Agreement to vote their shares in favor of the Business
Combination Proposal. Additionally, In connection with the Merger Agreement the Sponsor entered into the
Sponsor Support Agreement which requires the Sponsor to vote all of its voting equity securities in favor of the
Business Combination Proposal and all other proposals being presented at the Special Meeting. Our Sponsor
owns approximately 22% of our issued and outstanding shares of BRPM common stock. Accordingly, in
addition to the shares held by the Sponsor, BRPM would need 6,208,751 Public Shares, or approximately 36%
of the 17,250,000 shares sold in BRPM’s initial public offering to be voted in favor of the Business
Combination Proposal in order for it to be approved, assuming all outstanding shares are voted on such
proposal. If only a minimum quorum of shares of BRPM common stock, consisting of a bare majority of
outstanding shares of BRPM common stock, is present at the Special Meeting, BRPM would need only 688,126
Public Shares, or approximately 4% of the Public Shares, to be voted in favor of the Business Combination
Proposal in order for it to be approved (provided that consummation of the Business Combination is
conditioned upon, among other things approval of the condition precedent proposals and the requirement that
BRPM have net tangible assets of at least $5,000,001 immediately prior to or upon consummation of the
Business Combination).

At any time prior to the Special Meeting, during a period when they are not then aware of any material
nonpublic information regarding BRPM or its securities, the Sponsor and/or FaZe and/or its affiliates may
purchase shares and/or warrants from investors, or they may enter into transactions with such investors and
others to provide them with incentives to acquire shares of BRPM Class A common stock or vote their shares in
favor of the Business Combination Proposal. Any Public Shares purchased by the Sponsor or its affiliates would
be purchased at a price no higher than the redemption price for the Public Shares. Any Public Shares so
purchased would not be voted by the Sponsor or its affiliates at the Special Meeting and would not be
redeemable by the Sponsor or its affiliates. The purpose of such stock purchases and other transactions would
be to increase the likelihood of obtaining BRPM Stockholder Approval, to minimize redemptions of Public
Shares, and to ensure that BRPM has at least $5,000,001 of net tangible assets immediately prior to or upon
consummation of the Business Combination, where it appears that such requirements would otherwise not be
met. This may result in the completion of the Business Combination in a way that may not otherwise have been
possible. While the exact nature of any such incentives has not been determined as of the date of this proxy
statement/prospectus, they might include, without limitation, arrangements to protect such investors or holders
against potential loss in value of their shares, including the granting of put options and the transfer to such
investors or holders of shares or rights owned by BRPM’s Sponsor for nominal value.

Entering into any such arrangements may have a depressive effect on the shares of New FaZe common stock.
For example, as a result of these arrangements, an investor or holder may have the ability to effectively
purchase shares at a price lower than market and may therefore be more likely to sell the shares he owns, either
prior to or immediately after the Special Meeting.

As of the date of this proxy statement/prospectus, there have been no such discussions and no agreements to
such effect have been entered into with any such investor or holder. BRPM will file a Current Report on Form
8-K to disclose arrangements entered into or purchases made by any of the aforementioned persons, which
report will include the number of shares or warrants purchased, the purchase price, the purpose of the purchase,
the impact that such purposes would have on the likelihood that the Business Combination Proposal will be
approved, the nature of the security holders who sold to the Sponsor or its affiliates, and the number of Public
Shares then redeemed.
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Liquidation if No Business Combination

Under the Current Charter, BRPM has until February 23, 2023 or until the end of any Extension Period to
complete an initial business combination. If it is unable to complete its initial business combination by that date
(or such later date as its stockholders may approve in accordance with the Current Charter), BRPM will:
(i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not
more than 10 business days thereafter, redeem the Public Shares, at a per share price, payable in cash, equal to
the aggregate amount then on deposit in the Trust Account, including interest earned on the funds held in the
Trust Account and not previously released to it to pay our taxes (less up to $100,000 of interest to pay
dissolution expenses), divided by the number of then issued and outstanding Public Shares, which redemption
will completely extinguish Public Stockholders’ rights as stockholders (including the right to receive further
liquidating distributions, if any) and (iii) as promptly as reasonably possible following such redemption, subject
to the approval of BRPM’s remaining stockholders and its board of directors, liquidate and dissolve, subject, in
each case, to BRPM’s obligations under Delaware law to provide for claims of creditors and the requirements of
other applicable law. There will be no redemption rights or liquidating distributions with respect to the Private
Placement Units, which will expire worthless if BRPM fails to complete its initial business combination by
February 23, 2023 or during any Extension Period.

Pursuant to the Insiders Letter Agreement, the Sponsor, officers, and directors have waived their rights to
liquidating distributions from the Trust Account with respect to their Founder Shares if BRPM fails to complete
its initial business combination within the required time frame.

Additionally, pursuant to the Insiders Letter Agreement, the Sponsor and BRPM’s officers and directors have
also agreed that they will not propose any amendment to the Current Charter that would affect the substance or
timing of BRPM’s obligation to redeem 100% of the Public Shares if it does not complete its initial business
combination by February 23, 2023 or during any Extension Period or with respect to any other material
provisions relating to stockholders’ rights or pre-initial business combination activity, unless BRPM provides its
Public Stockholders with the opportunity to redeem their Public Shares upon approval of any such amendment
at a per share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account,
including interest earned on the funds held in the Trust Account and not previously released to it to pay its
taxes, divided by the number of then issued and outstanding Public Shares. However, BRPM may not redeem
the Public Shares in an amount that would cause its net tangible assets to be less than $5,000,001 (so that it is
not subject to the SEC’s “penny stock” rules).

BRPM expects that all costs and expenses associated with implementing its plan of dissolution, as well as
payments to any creditors, will be funded from amounts remaining out of the approximately $1,000,000 of
proceeds held outside the Trust Account, although it cannot assure you that there will be sufficient funds for
such purpose. However, if those funds are not sufficient to cover the costs and expenses associated with
implementing the plan of dissolution, to the extent that there is any interest accrued in the Trust Account not
required to pay taxes on interest income earned on the Trust Account balance, BRPM may request the Trustee to
release to it an additional amount of up to $100,000 of such accrued interest to pay those costs and expenses.

If BRPM was to expend all of the net proceeds of its initial public offering, other than the proceeds deposited in
the Trust Account, and without taking into account interest, if any, earned on the Trust Account, the per share
redemption amount received by stockholders upon its dissolution would be $10.00. The proceeds deposited in
the Trust Account could, however, become subject to the claims of its creditors, which would have higher
priority than the claims of its Public Stockholders. BRPM cannot assure you that the actual per share
redemption amount received by stockholders will not be less than $10.00. While BRPM intends to pay such
amounts, if any, it cannot assure you that it will have funds sufficient to pay or provide for all creditors’ claims.

Although BRPM will seek to have all vendors, service providers (other than BRPM’s registered public
accounting firm), prospective target businesses and other entities with which it does business execute
agreements with it waiving any right, title, interest or claim of any kind in or to any monies held in the Trust
Account for the benefit of its Public Stockholders, there is no guarantee that they will execute such agreements
or even if they execute such agreements that they would be prevented from bringing claims against the Trust
Account including but not limited to fraudulent inducement, breach of fiduciary responsibility or other similar
claims, as well as claims challenging the enforceability of the waiver, in each case in order to gain an advantage
with respect to a claim against BRPM’s assets, including the funds held in the Trust Account. If any third party
refuses to execute an agreement waiving such claims to the monies held in the Trust Account, BRPM’s
management will consider whether competitive alternatives are reasonably available to it and will only enter
into an agreement with a third party if management believes that such third party’s engagement

185




Table of Contents

would be in the best interests of the company under the circumstances. Examples of possible instances where
BRPM may engage a third party that refuses to execute a waiver include the engagement of a third-party
consultant whose particular expertise or skills are believed by management to be significantly superior to those
of other consultants that would agree to execute a waiver or in cases where management is unable to find a
service provider willing to execute a waiver. In addition, there is no guarantee that such entities will agree to
waive any claims they may have in the future as a result of, or arising out of, any negotiations, contracts or
agreements with BRPM and will not seek recourse against the Trust Account for any reason. In order to protect
the amounts held in the Trust Account, our Sponsor has agreed that it will be liable to BRPM if and to the extent
any claims by a third party for services rendered or products sold to BRPM, or a prospective target business
with which BRPM has entered into a written letter of intent, confidentiality or other similar agreement or
business combination agreement, reduce the amount of funds in the Trust Account to below the lesser of
(i) $10.00 per Public Share and (ii) the actual amount per Public Share held in the Trust Account as of the date
of the liquidation of the Trust Account, if less than $10.00 per share due to reductions in the value of the trust
assets, less taxes payable; provided that such liability will not apply to any claims by a third party or prospective
target business who executed a waiver of any and all rights to monies held in the Trust Account (whether or not
such waiver is enforceable) nor will it apply to any claims under BRPM’s indemnity of the underwriters of its
initial public offering against certain liabilities, including liabilities under the Securities Act. However, BRPM
has not asked our Sponsor to reserve for such indemnification obligations, nor has BRPM independently
verified whether our Sponsor has sufficient funds to satisfy its indemnity obligations and BRPM believes that
our Sponsor’s only assets are BRPM’s securities. Therefore, BRPM cannot assure you that our Sponsor would
be able to satisfy those obligations. As a result, if any such claims were successfully made against the Trust
Account, the funds available for the Business Combination and redemptions could be reduced to less than
$10.00 per Public Share. In such event, BRPM may not be able to complete the Business Combination, and
BRPM’s Public Stockholders would receive such lesser amount per share in connection with any redemption of
their Public Shares. None of BRPM’s officers or directors will indemnify BRPM for claims by third parties
including, without limitation, claims by vendors and prospective target businesses.

In the event that the proceeds in the Trust Account are reduced below the lesser of (i) $10.00 per Public Share
and (ii) the actual amount per Public Share held in the Trust Account as of the date of the liquidation of the
Trust Account if less than $10.00 per share due to reductions in the value of the trust assets, in each case less
taxes payable, and our Sponsor asserts that it is unable to satisfy its indemnification obligations or that it has no
indemnification obligations related to a particular claim, BRPM’s independent directors would determine
whether to take legal action against our Sponsor to enforce its indemnification obligations. While BRPM
currently expects that its independent directors would take legal action on its behalf against our Sponsor to
enforce its indemnification obligations to BRPM, it is possible that BRPM’s independent directors in exercising
their business judgment may choose not to do so in any particular instance. Accordingly, BRPM cannot assure
you that due to claims of creditors the actual value of the per share redemption price will not be less than $10.00
per share.

BRPM will seek to reduce the possibility that our Sponsor will have to indemnify the Trust Account due to
claims of creditors by endeavoring to have all vendors, service providers (other than its independent registered
public accounting firm), prospective target businesses or other entities with which it does business execute
agreements with BRPM waiving any right, title, interest or claim of any kind in or to monies held in the Trust
Account. The Sponsor will also not be liable as to any claims under BRPM’s indemnity of the underwriters of
its initial public offering against certain liabilities, including liabilities under the Securities Act. In the event that
BRPM liquidates, and it is subsequently determined that the reserve for claims and liabilities is insufficient,
stockholders who received funds from the Trust Account could be liable for claims made by creditors.

If BRPM files a bankruptcy petition or an involuntary bankruptcy petition is filed against it that is not
dismissed, the proceeds held in the Trust Account could be subject to applicable bankruptcy law, and may be
included in its bankruptcy estate and subject to the claims of third parties with priority over the claims of BRPM
Stockholders. To the extent any bankruptcy claims deplete the Trust Account, BRPM cannot assure you it will
be able to return $10.00 per share to its Public Stockholders. Additionally, if BRPM files a bankruptcy petition
or an involuntary bankruptcy petition is filed against BRPM that is not dismissed, any distributions received by
stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a “preferential
transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court could seek to recover all amounts
received by BRPM Stockholders. Furthermore, the BRPM Board may be viewed as having breached its
fiduciary duty to BRPM’s creditors and/or may have acted in bad faith, and thereby exposing itself and the
company to claims of punitive damages, by paying Public Stockholders from the Trust Account prior to
addressing the claims of creditors. BRPM cannot assure you that claims will not be brought against it for these
reasons.
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BRPM'’s Public Stockholders will be entitled to receive funds from the Trust Account only (i) in the event of the
redemption of the Public Shares if BRPM does not complete its initial business combination by February 23,
2023 or during any Extension Period, (ii) in connection with a stockholder vote to amend the Current Charter to
modify the substance or timing of BRPM’s obligation to redeem 100% of the Public Shares if it does not
complete its initial business combination by February 23, 2023 or during any Extension Period or with respect
to any other material provisions relating to stockholders’ rights or pre-initial business combination activity or
(iii) if they redeem their respective shares for cash upon the completion of BRPM’s initial business
combination. In no other circumstances will a stockholder have any right or interest of any kind to or in the
Trust Account. In the event BRPM seeks FaZe Stockholder Approval, a stockholder’s voting in connection with
the Business Combination alone will not result in a stockholder’s redeeming its shares to BRPM for an
applicable pro rata share of the Trust Account. Such stockholder must have also exercised its redemption rights
described above. These provisions of the Current Charter, like all provisions of the Current Charter, may be
amended with a stockholder vote.

Properties

BRPM currently leases office space at 299 Park Avenue 21* Floor, New York, New York 10171 from its
Sponsor and the members of BRPM’s management team. BRPM has agreed to pay our Sponsor $3,750 per
month for office space, secretarial and administrative services provided to members of its management team.
BRPM believes, based on rents and fees for similar services, that this amount is at least as favorable as it could
have obtained from an unaffiliated person. BRPM considers its current office space adequate for its current
operations.

Employees

BRPM currently has two executive officers. These individuals are not obligated to devote any specific number
of hours to BRPM’s matters but they intend to devote as much of their time as they deem necessary to BRPM’s
affairs until it has completed an initial business combination. The amount of time they will devote in any time
period will vary based on whether a target business has been selected for an initial business combination and the
stage of the Business Combination process it is in. BRPM does not intend to have any full time employees prior
to the completion of its initial business combination.

Directors and Executive Officers

BRPM’s directors and executive officers are as follows:

NAME AGE POSITION

Daniel Shribman 38 Chief Executive Officer, Chief Financial Officer and Director
Bryant Riley 55  Chairman

Nicholas Hammerschlag 35 Director

Ross Levinsohn 58  Director

Samuel McBride 35 Director

Timothy Presutti 52  Director

Daniel Shribman. Daniel Shribman has served as chief investment officer of B. Riley Financial Corp. since
September 2019 and president of B. Riley Principal Investments, LLC since September 2018. Mr. Shribman has
been CEO and CFO of four B. Riley Principal Merger Corp. special purpose acquisition companies, of which
two have successfully closed their business combinations. Mr. Shribman has served as a member of the board of
directors of clean energy storage pioneer Eos Energy Enterprises Inc., and as chair of its audit committee, since
2020; of premium industrial and construction equipment and services provider Alta Equipment Group Inc.,
since 2020; of tech-powered media company The Arena Group (formerly known as theMaven, Inc.), since
2021; of one-stop financial services group NextPoint Financial Inc., since 2021; and of blank-check company
AltEnergy Acquisition Corp., and as chair of its audit committee, since 2021. Prior to joining B. Riley, Mr.
Shribman was a Portfolio Manager at special situation asset manager Anchorage Capital Group, LLC from 2010
to 2018, where he led investments in dozens of public and private opportunities across the general industrials,
transportation, automotive, aerospace, gaming, hospitality and real estate industries, and previously worked with
Tinicum Capital Partners and Lazard. Mr. Shribman earned a B.A. in Economics and History from Dartmouth
College.
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Bryant R. Riley. Bryant Riley has served as our Chairman since 2020. Mr. Riley has served as Chairman and
Co-Chief Executive Officer of B. Riley Financial, Inc. since June 2014 and July 2018 respectively, and as a
director since August 2009. He also previously served as Chief Executive Officer of B. Riley Financial from
June 2014 to July 2018. In addition, Mr. Riley served as the Chairman of B. Riley & Co., LLC since founding
the stock brokerage firm in 1997 until its combination with FBR Capital Markets & Co., LLC in 2017; Chief
Executive Officer of B. Riley & Co., LLC from 1997 to 2006; as Chairman of BRPM I from April 2019 to
February 2020, at which time it completed its business combination with Alta Equipment Group, Inc.
(NYSE: ALTG) and as Chairman of BRPM II from May 2020 to November 2020 at which time it had
completed it business combination with Eos Energy Enterprises (Nasdaq: EOSE). Mr. Riley is also currently
Chairman of B. Riley Principal 250 Merger Corp. Mr. Riley has served as director of Select Interior Concepts,
Inc. (Nasdaq: SIC) since November 2019. He also previously served on the board of Babcock & Wilcox
Enterprises, Inc. (NYSE: BW) from April 2019 to September 2020, Sonim Technologies, Inc. (Nasdaq: SONM)
from October 2017 to March 2019 and Franchise Group, Inc. (Nasdaq: FRG) (fka Liberty Tax, Inc.) from
September 2018 through March 2020. Mr. Riley received his B.S. in Finance from Lehigh University.

Nicholas Hammerschlag.  Nicholas Hammerschlag has served as a director of ours since our initial public
offering. Mr. Hammerschlag is currently a Senior Advisor to Guild Education as well as an active investor in
and advisor to early and expansion-stage education, financial technology, and business service companies. He
currently serves as a director of B. Riley Principal 250 Merger Corp. and as a director of a number of venture-
backed companies such as Staircase, Inc. since January 2020, Pathstream, Inc. since February 2018, and
Yellowbrick, Inc. and Entangled Ventures LLC since February 2017. Previously, Mr. Hammerschlag was the
President and co-founder of Entangled Group from 2015 to 2020, an education-focused venture studio and
consultancy, part of which was sold to Guild Education in 2020. Entangled Group raised over $60 million in
financing across its holding and portfolio companies. Mr. Hammerschlag has extensive experience in capital
raising and mergers and acquisitions. Mr. Hammerschlag was previously on the investment teams at General
Atlantic from 2013 to 2015 and OpenView Venture Partners from 2010 to 2013, where he focused on
investments in the internet, technology, and education sectors. Mr. Hammerschlag led OpenView’s investment
in Instructure (NYSE: INST) and served on its board as an observer. He graduated from Columbia University
with a degree in history.

Ross Levinsohn. Ross Levinsohn has served as a director of ours since our initial public offering.
Mr. Levinsohn is current Chief Executive Officer of The Arena Group (formerly known as theMaven, Inc.), a
technology company powering more than 250 premium media brands since August 2020. From October 2019
until September 2020, he was the Chief Executive Officer of Sports Illustrated Media. Prior to joining The
Arena Group, from August 2017 until January 2019, Mr. Levinsohn served in two capacities for Tribune
Publishing — first as Chief Executive Officer of the Los Angeles Times, and after the paper was sold, as Chief
Executive Officer of Tribune Interactive, a publisher of more than 100 titles including the Chicago Tribune and
New York Daily News. At Yahoo, from August 2017 until January 2019, Mr. Levinsohn served as interim Chief
Executive Officer, overseeing all aspects of the internet pioneer with more than $5 billion of revenue and a
$20 billion market cap. Prior to being named to that post, he was head of Global Media, and executive vice
president of the Americas region. In this role, Mr. Levinsohn was responsible for more than $3 billion in
revenue, and operations across sales, marketing, strategy, business development, media and content.
Mr. Levinsohn held a variety of roles at News Corporation from 2000 to 2006, including as President of News
Corporation’s Fox Interactive Media, where he oversaw the day-to-day operations, strategy, business
development and acquisitions that helped transformed the media titan into a leader in digital media. During his
six years, he helped grow their digital business to the most engaged set of web properties in the United States.
Among his other roles, Mr. Levinsohn has served as Chief Executive Officer of Guggenheim Digital Media,
managing The Hollywood Reporter, Billboard Magazine, and Ad Week; a managing director of media and
technology venture fund Fuse Capital; and an executive at HBO. He began his digital career at CBS Sportsline.
He also served as a senior advisor at Boston Consulting Group. Mr. Levinsohn holds a B.A. in Communications
from The American University, where he served as a member of its Board of Trustees.

Sam McBride. Sam McBride has served as a director of ours since our initial public offering. Mr. McBride is
the founder and principal of COLTER VENTURES, an investor, advisor and board member for high growth
consumer and tech companies and served as the former Chief Operating Officer and Chief Sales Officer of
RXBAR from 2017 to 2019. At RXBAR, Mr. McBride drove net sales growth from $2 million in 2014 to
$220 million in 2018 leveraging e-commerce as well as traditional retail distribution helping fuel its acquisition
for $600 million by Kellogg in 2017. Mr. McBride currently serves as a director of B. Riley Principal 250
Merger Corp. and of Nature’s Willow (a CPG company). Mr. McBride started in finance at Wellspring Partners
in 2008, focusing on healthcare mergers and acquisitions. In 2010, he moved to LiveWatch Home Security,
helping build one of the fastest-growing and
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most disruptive companies in the direct-to-consumer home security space before its acquisition by Ascent
Capital for $67 million in 2015. Prior to RXBAR, Mr. McBride oversaw sales and marketing for nine operating
companies with a combined $180 million in annual revenue at the Rabine Group from 2013 to 2014.
Mr. McBride has been the Chief Executive Officer and Principal at McBride Capital LLC since 2017, investing
in early to mid-stage food and beverage companies and has been a member of the Board of Directors at
Kettle & Fire, Inc. since 2018, MUSH since 2019 and Four Sigmatic and Minor Figures since 2020.

Timothy Presutti.  Mr. Presutti has served as a director of ours since February 2022. Mr. Presutti currently
serves as managing partner and chief investment officer of Woody Creek Capital Partners LLC, a private
investment firm he founded in 2007 that specializes in private credit and special situation investing. Mr. Presutti
has been the sole owner and managing director of Woody Creek Capital Partners LLC since 2006, Woody Creek
Capital Management LLC since 2018 and Wocap II GP, LLC since 2017. Mr. Presutti additionally serves as
senior advisor to the Bosarge Family Office based in Houston, TX. Mr. Presutti has nearly twenty-four years of
finance experience, spanning investing, portfolio management, trading and capital markets. As co-founder of
Broadbill Investment Partners, an investment management firm, Mr. Presutti oversaw all capital raising for two
funds and a co-investment platform. He was a member of the Investment Committee and is now a senior
advisor, minority owner and managing director to Broadbill Investment Partners since 2011. Mr. Presutti started
his career at Bankers Trust, which was acquired by Deutsche Bank Securities Inc. in 1999; his last position there
was managing director and head of High Yield trading from 2005 to 2007. Mr. Presutti served on the board of
directors of BRPM from 2018 until the completion of its business combination in February 2020, served on the
board of directors of BRPM II from May 2020 until the completion of its business combination in November
2020, and is currently a director of B. Riley Principal 250 Merger Corp.

Executive Compensation and Director Compensation

None of BRPM’s executive officers or directors have received any cash compensation for services rendered to
BRPM. We have agreed to pay our Sponsor $3,750 per month for office space, secretarial and administrative
services provided to members of our management team. Our Sponsor, executive officers and directors, or any of
their respective affiliates will be reimbursed for any out-of-pocket expenses incurred in connection with
activities on our behalf, such as identifying potential target businesses and performing due diligence on suitable
business combinations. Our audit committee will review on a quarterly basis all payments that were made to our
Sponsor, executive officers or directors, or our or their affiliates. Any such payments prior to an initial business
combination will be made from funds held outside the Trust Account.

Number and Terms of Office of Officers and Directors

The BRPM Board consists of five members and is divided into two classes with only one class of directors
being elected in each year and each class (except for those directors appointed prior to our first annual meeting
of stockholders) serving a two-year term. In accordance with Nasdaq corporate governance requirements, we
are not required to hold an annual meeting until one year after our first fiscal year end following our listing on
Nasdaq. The term of office of the first class of directors, consisting of Messrs. McBride, Levinsohn, and
Presutti, will expire at our first annual meeting of stockholders. The term of office of the second class of
directors, consisting of Messrs. Shribman, Riley and Hammerschlag, will expire at the second annual meeting of
stockholders.

BRPM’s officers are appointed by the board of directors and serve at the discretion of the board of directors,
rather than for specific terms of office. The BRPM Board is authorized to appoint persons to the offices set forth
in our bylaws as it deems appropriate. Our bylaws provide that our officers may consist of a Chairman of the
Board, Chief Executive Officer, Chief Financial Officer, President, Vice Presidents, Secretary, Treasurer,
Assistant Secretaries and such other offices as may be determined by the BRPM Board.

Director Independence

The rules of Nasdaq require that a majority of the BRPM Board be independent within one year of our initial
public offering. A director is not independent unless the Board affirmatively determines that he or she does not
have a direct or indirect material relationship with the Company or any of its subsidiaries. The BRPM Board has
affirmatively determined that Messrs. Hammerschlag, Levinsohn, McBride, and Presutti qualify as independent
directors in accordance with the listing requirements of Nasdaq. The BRPM Board has also determined that
Messrs. Hammerschlag, McBride, and Presutti are “independent” for purposes of Section 10A(m)(3) of the
Exchange Act and Rule 10A-3 thereunder and for purposes of Section 10C(a)(3) of the Exchange Act and
Rule 10C-1 thereunder.

189




Table of Contents

In making its determination that Mr. Levinsohn is an independent director, the board of directors considered that
he is the Chief Executive Officer of The Arena Group, a public reporting company, and that (i) B. Riley
Financial, the parent company of our Sponsor, directly and through its affiliated entities as of the date of this
proxy statement/prospectus holds approximately 33.2% of the outstanding common stock of The Arena Group
and approximately 17.2% of the outstanding convertible Series H Preferred Stock of The Arena Group, and
(ii) B. Riley Financial directly and/or through its affiliated entities is acting as a lender under an amended and
restated note purchase agreement dated March 24, 2020 between The Arena Group and BRF Finance Co., LLC.

Committees of the Board of Directors

The BRPM Board has three standing committees: an audit committee, a compensation committee and a
nominating and corporate governance committee. Both our audit committee and our compensation committee
are composed solely of independent directors.

Audit Committee

We have established an audit committee of the board of directors and Messrs. Hammerschlag, McBride, and
Presutti serve as members of our audit committee, and Mr. Hammerschlag chairs the audit committee. All
members of our audit committee are independent of and unaffiliated with our Sponsor.

Each member of the audit committee is financially literate and the BRPM Board has determined that each of
Mr. Hammerschlag and Mr. Presutti qualifies as an “audit committee financial expert” as defined in applicable
SEC rules and has accounting or related financial management expertise.

We adopted an audit committee charter, which details the principal functions of the audit committee, including:

. assisting board oversight of (1) the integrity of our financial statements, (2) our compliance with
legal and regulatory requirements, (3) our independent auditor’s qualifications and independence,
and (4) the performance of our internal audit function and independent auditors; the appointment,
compensation, retention, replacement, and oversight of the work of the independent auditors and
any other independent registered public accounting firm engaged by us;

. pre-approving all audit and non-audit services to be provided by the independent auditors or any
other registered public accounting firm engaged by us, and establishing pre-approval policies and
procedures; reviewing and discussing with the independent auditors all relationships the auditors
have with us in order to evaluate their continued independence;

. setting clear policies for audit partner rotation in compliance with applicable laws and regulations;
obtaining and reviewing a report, at least annually, from the independent auditors describing (1) the
independent auditor’s internal quality-control procedures and (2) any material issues raised by the
most recent internal quality-control review, or peer review, of the audit firm, or by any inquiry or
investigation by governmental or professional authorities, within the preceding five years respecting
one or more independent audits carried out by the firm and any steps taken to deal with such issues;

. meeting to review and discuss our annual audited financial statements and quarterly financial
statements with management and the independent auditor, including reviewing our specific
disclosures under “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”; reviewing and approving any related party transaction required to be disclosed
pursuant to Item 404 of Regulation S-K promulgated by the SEC prior to us entering into such
transaction; and

. reviewing with management, the independent auditors, and our legal advisors, as appropriate, any
legal, regulatory or compliance matters, including any correspondence with regulators or
government agencies and any employee complaints or published reports that raise material issues
regarding our financial statements or accounting policies and any significant changes in accounting
standards or rules promulgated by the FASB, the SEC or other regulatory authorities.
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Compensation Committee

We have established a compensation committee of the board of directors and Messrs. Hammerschlag and
McBride serve as members of our compensation committee. Mr. McBride chairs the compensation committee.
All members of our compensation committee are independent of and unaffiliated with our Sponsor.

We adopted a compensation committee charter, which details the principal functions of the compensation
committee, including:

. reviewing and approving on an annual basis the corporate goals and objectives relevant to our Chief
Executive Officer’s compensation evaluating our Chief Executive Officer’s performance in light of
such goals and objectives and determining and approving the remuneration (if any) of our Chief
Executive Officer based on such evaluation;

. reviewing and making recommendations to the BRPM Board with respect to the compensation, and
any incentive compensation and equity based plans that are subject to board approval of all of our
other officers;

. reviewing our executive compensation policies and plans;

. implementing and administering our incentive compensation equity-based remuneration plans;

. assisting management in complying with our proxy statement and annual report disclosure
requirements;

. approving all special perquisites, special cash payments and other special compensation and benefit

arrangements for our officers and employees;
. producing a report on executive compensation to be included in our annual proxy statement; and
. reviewing, evaluating and recommending changes, if appropriate, to the remuneration for directors.

Notwithstanding the foregoing, as indicated above, other than reimbursement of expenses, no compensation of
any kind, including finders, consulting or other similar fees, will be paid to our Sponsor or our officers,
directors or any of their respective affiliates, prior to, or for any services they render in order to complete the
consummation of a business combination, except that at the closing of the initial business combination, we are
permitted to pay a customary financial consulting fee, which will not be made from the proceeds of the initial
public offering held in the Trust Account prior to the completion of our initial business combination.
Accordingly, it is likely that prior to the consummation of an initial business combination, the compensation
committee will only be responsible for the review and recommendation of any compensation arrangements to be
entered into in connection with such initial business combination. We are obligated to pay B. Riley Securities
and its affiliates a fee of $6,037,500 pursuant to the Business Combination Marketing Agreement and a fee of
approximately $3.5 million for acting as placement agent for the PIPE Investment. See “The Merger Agreement
— Background to the Business Combination” for more detail.

The committee charter provides that the compensation committee may, in its sole discretion, retain or obtain the
advice of a compensation consultant, independent legal counsel or other adviser and will be directly responsible
for the appointment, compensation and oversight of the work of any such adviser. However, before engaging or
receiving advice from a compensation consultant, external legal counsel or any other adviser, the compensation
committee will consider the independence of each such adviser, including the factors required by Nasdaq and
the SEC.

Nominating and Corporate Governance Committee

We have established a nominating and corporate governance committee of the board of directors and Messrs.
Hammerschlag, Levinsohn, and McBride serve as members of our nominating and corporate governance
committee. Mr. McBride serves as chair of the nominating and corporate governance committee.
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We adopted a nominating and corporate governance committee charter, which details the purpose and
responsibilities of the nominating and corporate governance committee, including:

. identifying, screening and reviewing individuals qualified to serve as directors, consistent with
criteria approved by the board, and recommending to the board of directors candidates for
nomination for election at the annual meeting of stockholders or to fill vacancies on the board of
directors;

. developing and recommending to the board of directors and overseeing implementation of our
corporate governance guidelines;

. coordinating and overseeing the annual self-evaluation of the board of directors, its committees,
individual directors and management in the governance of the company; and

. reviewing on a regular basis our overall corporate governance and recommending improvements as
and when necessary.

The committee charter provides that the nominating and corporate governance committee may, in its sole
discretion, retain or obtain the advice of, and terminate, any search firm to be used to identify director
candidates, and will be directly responsible for approving the search firm’s fees and other retention terms.

We have not formally established any specific, minimum qualifications that must be met or skills that are
necessary for directors to possess. In general, in identifying and evaluating nominees for director, the board of
directors considers educational background, diversity of professional experience, knowledge of our business,
integrity, professional reputation, independence, wisdom, and the ability to represent the best interests of our
stockholders. Prior to our initial business combination, holders of our Public Shares will not have the right to
recommend director candidates for nomination to the BRPM Board.

Legal Proceedings

There is no material litigation, arbitration or governmental proceeding currently pending against BRPM or any
members of its management team in their capacity as such, and BRPM and the members of its management
team have not been subject to any such proceeding in the 12 months preceding the date of this proxy
statement/prospectus.

Periodic Reporting and Audited Financial Statements

BRPM has registered its securities under the Exchange Act and has reporting obligations, including the
requirement to file annual and quarterly reports with the Securities and Exchange Commission. BRPM has filed
with the SEC an audited balance sheet as of February 23, 2021, the closing date of its initial public offering,
Quarterly Reports on Form 10-Q which include unaudited financial statements as of March 31, 2021, June 30,
2021, September 30, 2021, and March 31, 2022 and for the quarterly periods then ended, and an Annual Report
on Form 10-K which includes audited financial statements as of December 31, 2021 and for the year then
ended.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS OF BRPM

The following discussion and analysis should be read in conjunction with the financial statements and related
notes of BRPM, included elsewhere in this proxy statement/prospectus. This discussion contains forward-
looking statements reflecting our current expectations, estimates and assumptions concerning events and
financial trends that may dffect our future operating results or financial position. Actual results and the timing
of events may differ materially from those contained in these forward-looking statements due to a number of
factors, including those discussed in the sections entitled “Risk Factors” and “Cautionary Note Regarding
Forward-Looking Statements” appearing elsewhere in this proxy statement/prospectus.

Overview

We are a blank check company incorporated as a Delaware corporation whose business purpose is to effect a
merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination with one or more businesses. Our Sponsor is B. Riley Principal 150 Sponsor Co., LLC, a Delaware
limited liability company.

The registration statement for our IPO was declared effective on February 18, 2021. On February 23, 2021, we
consummated our IPO of 17,250,000 Units, including 2,250,000 over-allotment Units, at $10.00 per Unit,
generating gross proceeds of $172.5 million.

Simultaneously with the closing of the IPO, we consummated the sale of 520,000 Private Placement Units, at a
price of $10.00 per Private Placement Unit to the Sponsor, generating proceeds of $5.2 million.

Upon the closing of the IPO and the private placement, $172.5 million ($10.00 per Unit) of the net proceeds of
the TPO and certain of the proceeds of the private placement was placed in a Trust Account located in the
United States with Continental Stock Transfer & Trust Company acting as Trustee, and will be invested only in
United States “government securities” within the meaning of Section 2(a)(16) of the Investment Company
having a maturity of 185 days or less or in money market funds meeting certain conditions under Rule 2a-7
promulgated under the Investment Company Act which invest only in direct U.S. government treasury
obligations, as determined by BRPM, until the earlier of: (i) the completion of a business combination and
(ii) the distribution of the Trust Account as described below.

If we are unable to complete a business combination by February 23, 2023, we will (i) cease all operations
except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than ten business
days thereafter, redeem the Public Shares, at a per-share price, payable in cash, equal to the aggregate amount
then on deposit in the Trust Account, including interest earned on the funds held in the Trust Account and not
previously released to us to pay our taxes (less up to $100,000 of interest to pay dissolution expenses), divided
by the number of then outstanding Public Shares, which redemption will completely extinguish Public
Stockholders’ rights as stockholders (including the right to receive further liquidating distributions, if any), and
(iii) as promptly as reasonably possible following such redemption, subject to the approval of the remaining
stockholders and the board of directors, liquidate and dissolve, subject in each case to our obligations under
Delaware law to provide for claims of creditors and the requirements of other applicable law.

Going Concern Consideration

As of March 31, 2022, BRPM had $85,204 in its operating bank account and $172,532,601 in cash and cash
equivalents held in the Trust Account to be used for an initial business combination or to repurchase or redeem
its Public Shares in connection therewith, and a working capital deficit of $3,053,182, which excludes Delaware
franchise taxes payable of $50,000 (which is included in accounts payable and accrued expenses at March 31,
2022) as franchise taxes are paid from the Trust Account from interest income earned.

We will likely need to raise additional funds in order to meet the expenditures required for operating our
business. BRPM may not be able to obtain additional financing or raise additional capital to finance its ongoing
operations. If BRPM is unable to raise additional capital, it may be required to take additional measures to
conserve liquidity, which could include, but not necessarily be limited to, curtailing operations, suspending the
pursuit of a potential transaction and reducing overhead expenses. BRPM cannot provide any assurance that
new financing will be available to it on commercially acceptable terms, if at all. These conditions raise
substantial doubt about BRPM’s ability to continue as a going concern through February 23, 2023, the
scheduled liquidation date.
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Results of Operations

Our business activities from inception to March 31, 2022 consisted primarily of our preparation for our Initial
Public Offering that was completed on February 23, 2021. Since the offering on February 23, 2021, our
business activities have consisted primarily of identification and evaluation of prospective acquisition targets for
an initial business combination. We have neither engaged in any operations nor generated any revenues to date.
We will not generate any operating revenues until after completion of our initial business combination. We will
generate non-operating income in the form of net gain from investments held in Trust Account. We expect to
incur increased expenses as a result of being a public company (for legal, financial reporting, accounting and
auditing compliance), as well as for due diligence expenses.

For the three months ended March 31, 2022, we had net income of $2,333,072. Our net income for the three
months ended March 31, 2022, consisted of interest income earned in the amount of $16,401 on funds held in
the Trust Account, loss from operations in the amount of $945,787, and an unrealized gain on change in fair
value of warrant liability in the amount of $3,262,458. For the three months ended March 31, 2021, we had a
net loss of $587,600. Our net loss for the three months ended March 31, 2021, consisted of interest income
earned in the amount of $4,075 on funds held in the Trust Account, loss from operations in the amount of
$180,104, warrant issue costs of $115,404, and an unrealized loss on change in fair value of warrant liability in
the amount of $296,167.

For the year ended December 31, 2021, we had a net loss of $6,867,161. Our net loss for the year ended
December 31, 2021, consisted of interest income earned in the amount of $16,200 on funds held in the Trust
Account, loss from operations in the amount of $3,445,690, warrant issuance costs of $115,404, and unrealized
loss on the change in fair value of warrants in the amount of $3,322,267. For the three months ended December
31, 2020, we had a net loss of $1,448 which is comprised of miscellaneous operating expenses.

Liquidity and Capital Resources

Until the closing of the Initial Public Offering, our only source of liquidity was an initial sale of Founder Shares
to the Sponsor and the proceeds of the Sponsor Note, in the amount of $300,000. We had an outstanding
balance on the Sponsor Note of $100,000 at the time of the Initial Public Offering and the Sponsor Note was
repaid in full on May 17, 2021 with proceeds raised from the closing of the Initial Public Offering.

As of March 31, 2022, we had $85,204 in our operating bank account, $172,532,601 in cash and cash
equivalents held in the Trust Account to be used for an initial business combination or to repurchase or redeem
our Public Shares in connection therewith and working capital deficit of $3,053,182, which excludes Delaware
franchise taxes payable of $50,000 (which is included in accounts payable and accrued expenses at March 31,
2022) as franchise taxes are paid from the Trust Account from interest income earned.

At December 31, 2021 we had cash of $43,324 and working capital deficit of $1,957,395. The working capital
deficit of $1,957,395 excludes Delaware franchise taxes payable of $200,000 (which is included in accrued
expenses at December 31, 2021) as franchise taxes are paid from the Trust Account from interest income
earned.

Contractual Obligations

Registration Rights

The holders of Founder Shares, Private Placement Units and warrants that may be issued upon conversion of
working capital loans, if any, (and any shares of BRPM Class A common stock issuable upon the exercise of the
Private Placement Units) were entitled to registration rights pursuant to a registration rights agreement signed
upon the consummation of the IPO. These holders were entitled to certain demand and “piggyback” registration
rights. We will bear the expenses incurred in connection with the filing of any such registration statements.

Administrative Services Agreement

Commencing on the date that our securities were first listed on Nasdaq in February 2021 and continuing until
the earlier of our consummation of a business combination or our liquidation, we agreed to pay the Sponsor a
total of $3,750 per month for office space, secretarial and administrative services provided to members of our
management team.

The Sponsor, our executive officers and directors, or any of their respective affiliates will be reimbursed for any
out-of-pocket expenses incurred in connection with activities on our behalf such as identifying potential target
businesses and performing due diligence on suitable business combinations. Our audit committee will review on
a quarterly basis all payments that were made to the Sponsor, our executive officers or directors, or to us or our
affiliates.
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Business Combination Marketing Agreement

We have engaged B. Riley Securities, Inc. as advisors in connection with the initial business combination to
assist us in arranging meetings with stockholders to discuss a potential business combination and the target
business’ attributes, introduce us to potential investors that may be interested in purchasing our securities, assist
us in obtaining stockholder approval for our initial business combination and assist us with the preparation of
press releases and public filings in connection with the initial business combination. We will pay B. Riley
Securities, Inc. for such services upon the consummation of the initial business combination a cash fee in an
amount equal to 3.5% of the gross proceeds of the Initial Public Offering (exclusive of any applicable finders’
fees which might become payable). Pursuant to the terms of the business combination marketing agreement, no
fee will be due if we do not complete an initial business combination.

Additionally, we engaged B. Riley Securities as the placement agent for the PIPE Investment. Pursuant to this
engagement, at the Closing, we will pay B. Riley Securities a fee of $3,471,625. If the Merger is not
consummated, B. Riley Securities will not receive such fee.

Critical Accounting Policies

Warrant Derivative Liability

In accordance with FASB ASC 815-40, Derivatives and Hedging: Contracts in an Entities Own Equity, an entity
must consider whether to classify contracts that may be settled in its own stock, such as warrants, as equity of
the entity or as an asset or liability. If an event that is not within the entity’s control could require net cash
settlement, then the contract should be classified as an asset or a liability rather than as equity. We have
determined because the terms of Public Warrants include a provision that entitles all warrantholders to cash for
their warrants in the event of a qualifying cash tender offer, while only certain of the holders of the underlying
shares of common stock would be entitled to cash, our warrants should be classified as derivative liability
measured at fair value, with changes in fair value each period reported in earnings. Further if our Private
Placement Warrants are held by someone other than initial purchasers of the Private Placement Warrants or their
permitted transferees, the Private Placement Warrants will be redeemable by BRPM and exercisable by such
holders on the same basis as the Public Warrants. Because the terms of the Private Placement Warrants and
Public Warrants are so similar, we classified both types of warrants as a derivative liability measured at fair
value. Volatility in our Public Shares and Public Warrants may result in significant changes in the value of the
derivatives and resulting gains and losses on our statement of operations.

Earnings (Loss) per Common Share

Basic earnings (loss) per common share is computed by dividing net income applicable to common stockholders
by the weighted average number of common shares outstanding during the period. All shares of BRPM Class B
common stock are assumed to convert to shares of BRPM Class A common stock on a one-for-one basis.
Earnings and losses are shared pro rata between the two classes. Potential common shares issuable upon
exercise of outstanding BRPM Warrants were excluded from diluted earnings per share for the three months
ended March 31, 2022 and 2021 and for the three months and year ended December 31, 2021 because the
BRPM Warrants are contingently exercisable, and the contingencies have not yet been met. As a result, diluted
earnings (loss) per common share is the same as basic earnings (loss) per common share for all periods
presented.

Redeemable Shares

All of the 17,250,000 Public Shares sold as part of the Public Offering contain a redemption feature as
described in the prospectus filed with the SEC on February 19, 2021. In accordance with FASB ASC 480,
“Distinguishing Liabilities from Equity”, redemption provisions not solely within the control of BRPM require
the security to be classified outside of permanent equity. Conditionally redeemable BRPM Class A common
stock (including shares of BRPM Class A common stock that feature redemption rights that are either within the
control of the holder or subject to redemption upon the occurrence of uncertain events not solely within our
control) is classified as temporary equity. At all other times, BRPM Class A common stock is classified as
stockholders’ equity. BRPM Class A common stock features certain redemption rights that are considered to be
outside of our control and subject to the occurrence of uncertain future events. Accordingly, as of March 31,
2022 and December 31, 2021, 17,250,000 shares of BRPM Class A common stock subject to possible
redemption at the redemption amount were presented at redemption value as temporary equity, outside of
stockholders’ equity on our condensed balance sheet.
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JOBS Act

The JOBS Act contains provisions that, among other things, relax certain reporting requirements for qualifying
public companies. We qualify as an “emerging growth company” and under the JOBS Act are allowed to
comply with new or revised accounting pronouncements based on the effective date for private (not publicly
traded) companies. We are electing to delay the adoption of new or revised accounting standards, and as a
result, we may not comply with new or revised accounting standards on the relevant dates on which adoption of
such standards is required for non-emerging growth companies. As a result, the financial statements may not be
comparable to companies that comply with new or revised accounting pronouncements as of public company
effective dates.

Additionally, we are in the process of evaluating the benefits of relying on the other reduced reporting
requirements provided by the JOBS Act. Subject to certain conditions set forth in the JOBS Act, if, as an
“emerging growth company,” we choose to rely on such exemptions we may not be required to, among other
things, (i) provide an auditor’s attestation report on our system of internal controls over financial reporting
pursuant to Section 404, (ii) provide all of the compensation disclosure that may be required of non-emerging
growth public companies under the Dodd-Frank Wall Street Reform and Consumer Protection Act, (iii) comply
with any requirement that may be approved by the PCAOB regarding mandatory audit firm rotation or a
supplement to the auditor’s report providing additional information about the audit and the financial statements
(auditor discussion and analysis) and (iv) disclose certain executive compensation related items such as the
correlation between executive compensation and performance and comparisons of the CEQ’s compensation to
median employee compensation. These exemptions will apply for a period of five years following the
completion of our IPO or until we are no longer an “emerging growth company,” whichever is earlier.

Recent Accounting Pronouncements

BRPM management does not believe that any recently issued, but not yet effective, accounting standards, if
currently adopted, would have a material effect on BRPM’s financial statements.

Off-Balance Sheet Arrangements

We have no obligations, assets or liabilities which would be considered off-balance sheet arrangements. We do
not participate in transactions that create relationships with unconsolidated entities or financial partnerships,
often referred to as variable interest entities, which would have been established for the purpose of
facilitating off-balance sheet arrangements.

We have not entered into any off-balance sheet financing arrangements, established any special purpose entities,
guaranteed any debt or commitments of other entities, or entered into any non-financial agreements involving
assets.
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BUSINESS OF NEW FAZE

Our Company

FaZe is a digitally native lifestyle and media brand founded and rooted in gaming and youth culture. Since our
grassroots beginning, FaZe has expanded to become a voice for Gen Z and Millennials, which are key
demographics that we believe will continue to drive global consumption of our content for years to come. FaZe
has established a global platform with a reach similar to that of a major media conglomerate and the ability to
monetize its audience across a variety of products and services.

Our History

FaZe Clan was founded in 2010 by a group of five friends who met online playing Call of Duty and bonded
over recording their gameplay and commentary while playing video games. Over the last 10 years, we have
evolved our business from a group of friends earning YouTube AdSense dollars to an established institution
with several revenue streams including brand sponsorships, content, consumer products, and international
markets. FaZe has become one of the defining youth culture brands for Gen Z and Millennials and is a at the
forefront of the global creator economy — an industry centered around innovative digital content development
fueled by social media influencers, creators, and businesses — with a talent roster of over 100 core personalities
consisting of content creators, Esports professionals and celebrity/athlete/musician collaborators.

2010 » FaZe founded as a group of trickshotters
2011 + First Esports team (Call of Duty)
2012 » FaZe YouTube hits 1 million subscribers (one of the first Esports teams to reach that milestone)
+ Signed sponsorship deal with G Fuel
2014 + First YouTube gaming creator house
2016 + 100 million+ Total Reach across Twitter, Instagram, TikTok, YouTube and Twitch
2017 « First international Esports championship (CSGO)
2018 * Lee Trink becomes FaZe CEO
+ Signed first female recruit Ewok
* Announced creative collaboration with Manchester City
+ Signed sponsorship deal with Nissan
+ Enter Call of Duty League with Cox via Atlanta FaZe
2019 + 200 million+ Total Reach across Twitter, Instagram, TikTok, YouTube and Twitch
* Sold out Champion collaboration at ComplexCon/Shut down NY block pop up around FNCS
+ Offset joins FaZe as a collaborator
* Nickmercs joins FaZe as a content creator
+ Juice WRLD collaboration sells $1.7 million+ in 24 hours
2020 Swagg joins FaZe as a content creator

+ First FaZe 5 contest, with over 200K applicants

+ Twitter publishes article naming FaZe Clan most talked about Esports team on Twitter
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+ Signed and developed Nuke Squad
+ Crashed NTWRK app with our Murakami collaboration, selling $1.2 million+ in less than 4 hours

 Featured on the cover of Sports Illustrated

2021
* 350 million+ Total Reach across Twitter, Instagram, TikTok, YouTube and Twitch, 10 million+

followers on FaZe Instagram
+ Signed sponsorship deals with McDonald’s and General Mills

» Collaboration with DC Comics/Batman

» Approximately 500 million Total Reach across Twitter, Instagram, TikTok, YouTube and Twitch,
10 million+ followers on FaZe Instagram

» Announced joint marketing initiative with the National Football League

» Snoop Dogg (FaZe Snoop) joins FaZe as a member and collaborator

2022 FaZe Deestroying joins FaZe as a content creator

+ Signed sponsorship deals with Ghost Energy and Door Dash

. Signed apparel collaboration with Disney for “Mickey On The Grid” and merchandise
collaboration with Naruto Shippuden

+ FaZe wins PGL Major Antwerp 2022

Platform

FaZe is a digital-native lifestyle platform building a global creator economy — an industry centered around
innovative digital content development fueled by social media influencers, creators and businesses who
monetize their content online. We produce premium content, design merchandise and consumer products and
create advertising and sponsorship programs for leading national brands. Our premium brand, world class talent
network and our engaged and growing audience drive our platform and interact with each other to create value
and attract new talent and fans.

Brand

The FaZe brand began as a gaming-specific brand, but as the business and industry have evolved, we have
transformed into what we believe to be one of the most well-known youth culture and lifestyle brands. We
believe that the FaZe brand is among the most recognized and engaged brands across both Esports and
traditional sports, with more cross-platform actions on social media than the next eight Esports organizations
combined and the third most cross-platform actions across all individual U.S. sports teams according to
Shareablee. The strength of our brand is instrumental in driving audience growth, attracting new talent, brand
sponsors and collaborators to the FaZe platform and supporting business expansion into new markets.

We have differentiated our brand through our long tenure in the industry, the authenticity of our brand and
community, and our reach beyond gaming. We were an early mover in online video game and youth culture,
which we believe gives us a longer track record in the industry than many of our peers and a leading role in
shaping the industry as it exists today. Our pioneering role in the video game content industry has allowed us to
expand our focus to broader youth culture as the games industry grew and became a core part of youth and
online culture. Our long history of success in the industry and investment in building a long term sustainable
platform has established our credibility to interact with our audience with authenticity.

Talent Network

FaZe Clan has established a diverse and culturally relevant talent roster of over 100 core personalities across
content creation, Esports and celebrity affiliates. Our founding members, Thomas Oliveira (“FaZe Temperrr”),
Richard Bengtson II (“FaZe Banks”), Nordan Shat (“FaZe Rain”), Sabastian Diamond (“FaZe Cbass”) and
Yousef Abdelfattah (“FaZe Apex™) are recognized as pioneers and trend setters in the industry and remain
active members of FaZe. As we have grown our talent roster, we have made sure to not rely on any single
individual to carry the brand, but
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rather have worked to develop a broad talent base, where each person is able to establish and grow their own
personal brand and following within the overall FaZe platform. We work with our talent to create new content
and connect with new audiences, leading to growth in our overall reach. Each member of our roster serves as an
important piece in the puzzle of FaZe’s big picture content platform and most of our fans engage with multiple
members of our talent roster.

Our content creators are individuals that create gaming and lifestyle-related content for people to watch on
platforms such as YouTube, Twitch, Facebook, Instagram and Twitter. The content we create is generally
unscripted and includes game and non-game based content, livestreams and vlogs. Our content creators
maintain a high level of engagement with their audiences through the comments and chat function of the video
platforms and by maintaining an active social media presence. Many of our content creators livestream content
over 300+ days a year. With their continual creation of content and daily interactions with fans, our content
creators are one of the strongest touchpoints between the FaZe brand and our audience.

Our talent agreements generally follow a standard form that provides: (i) for an initial term of two years, subject
to month-to-month automatic renewal thereafter; (ii) that FaZe shall be the sole and exclusive manager of the
talent, providing facilities and certain mutually agreed upon resources such as sales personnel, opportunities to
create and share content on FaZe channels and platforms and advice on promotional and business relations and
practices; and (iii) that the talent shall post to social media, participate in FaZe social media interactions, engage
in productions with FaZe, generally support FaZe and its projects and split revenue generated by such activities
with FaZe. For the three months ended March 31, 2022, one content creator accounted for approximately 26%
of our total revenue. For the year ended December 31, 2021, the same content creator accounted for
approximately 22% of our total revenue, of which approximately 8% represented a one-time payment to FaZe
for the sale to a third party of a five-year exclusive license with respect to certain historical content posted to
YouTube by the content creator prior to March 2021. This content creator or other FaZe talent may generate
significant revenue in the future as a result of similar one-time sales of licenses to third parties with respect to
certain content or as a result of participation in other one-time or limited events.

We have over 70 Esports/gaming professionals who are members of one of our ten professional Esports teams
that compete regionally and globally for Esports championships and prize pools. Our Esports and gaming
professionals compete globally in Counter Strike Global Offensive, Call of Duty, Fortnite, PUBG, PUBG
Mobile, Halo, FIFA Online 4, Rainbow Six Siege, Valorant, and Rocket League. Generally, our Esports
professionals focuses on professional competitions rather than content creation. However, a few of our Esports
professionals are also content creators, such as Mongraal, who has over 15 million fans across Twitter,
Instagram, TikTok, YouTube and Twitch Our integrated platform allows us to offer our Esports professionals
the opportunity to become content creators once their professional playing career is over, which we believe not
many of our competitors have the infrastructure to facilitate. Our ability to transition Esports professionals to
content creation helps FaZe retain talent and the audience we have built up, provides continuity on the platform
and also elongates the lifespan of a professional gamer, offering new ways to bring in revenue for themselves as
well as the Company.

As FaZe has grown as an organization and attained broader mainstream appeal in recent years, celebrities,
athletes, and musicians who are also passionate gamers expressed interest in joining the FaZe community and
partnering with us. We saw an opportunity to expand our talent roster to include these people that loved gaming
and wanted to be a part of FaZe Clan. To date, we have partnered with celebrity collaborators including musical
artists Lil Yachty and Offset (from Migos), NFL star Kyler Murray and basketball prospect LeBron James Jr.
These celebrities play games and interact with content creators and take part in creating lifestyle and games
content videos. We believe that FaZe’s affiliation with these celebrities is mutually beneficial, as the celebrities
receive exposure to a broad, young audience and a platform for monetizing their interest in games and youth
culture. Meanwhile, we are able to further elevate the FaZe brand and expand our audience by accessing the
celebrities” fanbases. These relationships have further legitimized our position as a brand which consumers look
to for lifestyle advice and new trends, as well as a place where our audience can interact with some of the
world’s best athletes. All the celebrity talent with whom we have collaborated originated as fans of the brand
before they collaborated with FaZe. As celebrity talent helps grow our brand awareness, we believe these
collaborations will support a natural talent acquisition pipeline and improve our overall relationship retention.

Audience

We have established a large and engaged global audience, with a Total Reach of approximately 500 million fans
globally as of March 31, 2022. Many of our fans have been following the brand since its inception over
ten years ago, and they look to FaZe as a curator of culture.

Our target audience are members of the Millennial and Gen Z generations globally, and according to our
analysis of YouTube data, 80% of our audience is between the ages of 13-34 years old. The younger generations
that make up our
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core audience will continue to grow in terms of spending power and importance to the global economy; based
on a Bank of America Report, by 2030, Gen Z consumers are estimated to account for $33 trillion of global
income. Our core audience came of age in a highly-connected, digital world and have consumption preferences
we believe that make them difficult to reach for established, large-scale brands and traditional media platforms.

A Ypulse survey indicates that 49% of Gen Z receive their news from social media outlets and a Bank of
America report found 40% prefer hanging out with friends virtually, 61% prefer to watch Esports over
traditional sports, and on average individuals watch 68 videos per day.

We have cultivated a strong and engaged fanbase among these generations by engaging with our audience
across the most popular digital platforms. As of March 31, 2022, we have a Total Reach of approximately
500 million fans across Twitter, Instagram, TikTok, YouTube and Twitch and 130.5 million Aggregate YouTube
Subscribers, representing year-over-year growth of 2%. For additional information on the terms Total Reach and
Aggregate YouTube Subscribers, as well as our other key performance indicators, see the section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of FaZe — Key
Performance Indicators.” Our typical audience member engages with FaZe across three different platforms. We
track impressions across social media platforms, which represents the number of times a piece of content is
displayed on social media, no matter if it is clicked or not and engagements, as described in section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of FaZe”. We also
track certain metrics across our YouTube and Twitch platforms, including views and subscriptions. In 2020, we
reached 1 billion+ YouTube cumulative lifetime views and over 700 million Instagram cumulative lifetime
views. For the three months ended March 31, 2022 and the year ended December 31, 2021, we saw growth of
approximately 0.6% and 6% in our cumulative YouTube views, respectively, and growth of approximately 18%
and 66% in our cumulative Instagram views, respectively.

We believe the FaZe platform can be a facilitator for other brands that want to reach our core consumers and,
more broadly, serve as a conduit between the digital and real world.

Monetization

Brand Sponsorships

The FaZe platform provides brands and advertisers with the ability to reach and engage with our young and
engaged audience base. We work with brands to provide targeted solutions that meet their needs by leveraging
our breadth of sponsorship inventory that includes sponsorship of FaZe Esports teams, branded content
featuring popular FaZe content creators, livestreaming within a gaming destination where millions tune in to
watch their favorite streamers, social activation across our footprint of approximately 500 million Total Reach
on Twitter, Instagram, TikTok, YouTube, and Twitch, and media amplification to provide increased reach to
brands own content. We believe that, as the reach of the FaZe brand expands, our value proposition to
advertisers will also continue to improve. We continue to explore new solutions for brands and advertisers to
capitalize on significant demand to access both being associated with the FaZe platform and our audience.

The primary brand sponsorship products that we offer to advertisers are brand deals and talent deals. Brand
deals comprise the largest portion of our Brand Sponsorship business and typically present strong unit
economics for us. Brand deals are made through the FaZe sales team and provide the brand with category
exclusivity across the FaZe platform, including the full roster of FaZe talent. Brand deals account for the largest
individual deals we enter into and are generally with larger, blue chip sponsors and are at least one year in
duration. Talent deals are typically smaller in size than brand deals and are made directly with individual FaZe
talent to promote a brand or product within content created by the selected talent. For example, FaZe Rug had a
smaller scale G Fuel deal in addition to FaZe’s broader brand deal. Talent deals are often from niche sponsors
and on a month-to-month basis.

One of our first sponsorship arrangements, which expired by its terms in February 2022, was a Merchandising
License Agreement with G Fuel LLC and two G Fuel Marketing Campaign letter agreements with a marketing
company, each for the benefit of G Fuel (collectively, the “G Fuel Sponsorship Agreement”). For the year
ended December 31, 2021, the G Fuel Sponsorship Agreement represented 12% of our total revenue. Each
G Fuel Sponsorship Agreement had a term of one year commencing February 7, 2021. Under the G Fuel
Sponsorship Agreement, (i) G Fuel had a worldwide right and license to use the marks, logos, likenesses,
content and other intellectual property and merchandising of FaZe and certain of its members and Esports
professionals (the “FaZe IP”) in exchange for a royalty paid to FaZe per G Fuel hydration ready-to-drink can or
other mutually agreed product sold via use of FaZe IP, and (ii) FaZe and certain of its members and Esports
professionals promoted G Fuel, to the exclusion of any other energy drinks, dietary supplements, shaker cups or
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related hydration or non-hydration products, by posting about G Fuel, wearing its apparel and featuring it in
livestreams and other events, in exchange for annual fees paid to FaZe. Although we chose not to renew the G
Fuel Sponsorship Agreement, in 2022, we entered into a new sponsorship agreement with a different company
in the energy drink space.

As we have grown our audience and recognition of the FaZe platform, we have broadened our sponsorship
portfolio from primarily sponsors endemic to gaming to mass-market sponsors across the food and beverage,
auto, and technology industries, including, most recently, well-known sponsors DraftKings, McDonalds, Ghost
Energy and Door Dash. We have also recently expanded our sponsorship portfolio to include sponsors in new
industries, including MoonPay, a global crypto payments infrastructure provider. We have consistently
expanded our sponsor base with limited turnover, growing to nine Significant Sponsors as defined in the section
titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations of FaZe.”
Increased segmentation and specialization within markets has expanded our available advertising and
sponsorship inventory by increasing the number of different categories, providing additional opportunities for
brands to associate with the FaZe brand, while also enabling us to increase the density of the FaZe sponsorship
footprint. Going forward, we do not expect any individual sponsorship agreement to generate 10% or more of
our total revenue.

Content

Today, FaZe’s content is most prevalent across social media platforms such as YouTube, Twitch, Instagram,
TikTok, Twitter and Facebook, where we produce mostly short-form digital content. We release our content at
the brand level through our owned pages and channels and oversee the content our talent releases on their own
accounts to form a broad and diverse content network. Our content network primarily generates revenue
through digital advertising, but also indirectly benefits our other businesses by growing our brand awareness
and our audience. We utilize search engines such as Google, Bing and Yahoo! to direct a significant amount of
traffic to the social media platforms we use.

We are transforming our content production business by leveraging our talent and audience to expand our
ownership of intellectual property, reach new platforms and create content across genres. In 2021, we expanded
our content capabilities to include music, podcasts, documentaries, films and series and plan to continue
expanding across formats and genres. With our expansion into new formats and creation of new distributor
relationships, FaZe has the opportunity to improve unit economics and monetization. As we prepare for the next
phase of our content growth, we are highly focused on owning and operating our intellectual property, creating a
diversified content library and diversifying into different content verticals across a wide array of platforms.

FaZe is positioned to activate its brand across scripted, unscripted and live programming. The FaZe team has
expertise across a broad selection of unscripted categories including competition shows, comedy, lifestyle
programming and docuseries. In addition to the in-house talent that already existed on the platform, we have
hired key creatives and are actively engaging with elite writing and producing talent throughout the
entertainment industry to develop engaging scripted programming that expands beyond the scope of unscripted
narratives.

The FaZe roster of established talent and our large audience provides us with a natural advantage in creating
companion content to enhance the value of our other business lines such as livestreaming of Esports
competition and in person fan events that increase engagement with fans and sponsors. Our ongoing
engagement with the FaZe audience also allows us to test appetite for new content concepts at negligible cost.
Successful concepts are iterated and improved, drawing larger audiences to further activate our fanbase and
develop repeatable strategies.

In January 2022, we announced a new series: “FaZe 1, Powered by Moonpay,” which will have 20 finalists
livestreamed on Twitch 24 hours a day for 15 days in a reality show-based setting as they compete for a spot on
the FaZe roster and a cross-promotional signing bonus. We paused production on FaZe 1 due to an outbreak of
COVID-19, in accordance with FaZe’s and the CDC’s health and safety guidelines. Production has recently
resumed.

We currently generate a portion of our revenue from our produced content primarily in the form of advertising
on other platforms such as Twitch and YouTube. We also receive a share of the digital advertising money
generated by our owned channels and our content creators’ channels on third-party platforms. In addition, we
have generated revenue by licensing FaZe content to third parties. For example, on April 1, 2021, FaZe entered
into a Content License Agreement (the “Content License Agreement”) with Tailfin Fund I, LLC (the
“Licensee”), pursuant to which FaZe received a one-time fee of $4,500,000 for granting to Licensee an
exclusive, non-transferrable right and license for a term of five years to collect all advertising revenues
generated from views of content posted to the YouTube channel of one content creator from its inception
through February 28, 2021. Additionally, for the duration of the term and three months thereafter, FaZe granted
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to Licensee a right of first refusal and Licensee granted to FaZe a matching right with respect to offers to
monetize, license, sell or assign any FaZe content not covered by the Content License Agreement initially. We
currently expect these revenue opportunities to continue in the future. As our content business continues to
evolve, we believe our monetization will expand to new avenues as well. With increasing longer-form content
and access to distribution media, we believe we will have an opportunity to generate revenue from our
intellectual property and created shows, live events, podcasts, and docuseries.

Consumer Products

We are able to leverage our brand, talent and audience to drive consumer product sales across a variety of
categories and distribution channels. We design and sell merchandise, apparel and consumer products, and have
strong direct-to-consumer relationships through our website, www.fazeclan.com, where we predominantly make
our sales and fans can easily select and purchase their favorite products.

We currently sell consumer products across FaZe-branded, player lines, and collaboration categories. FaZe-
branded products are goods or apparel displaying the FaZe logo. FaZe-branded products are developed in
response to our Esports success, content offerings, and expansion of the FaZe brand in order to meet demand
from our expanding audience. These products are similar to offerings from other professional sports teams and
are available through our digital storefront on our website to give fans consistent access to FaZe products.
Player lines feature specific brands of certain FaZe talent members. Player lines have expanded as we develop
and sign additional talent and carry talent-specific branding, such as “Nuke Squad,” a group of our content
creators who frequently collaborate together.

Collaborations are created through partnerships with lifestyle and culture brands. We have a strong history of
collaborations that have expanded the reach and staying power of the FaZe brand. Our collaborations are
typically partnerships or co-branding releases with other well-known brands that drop or release for a limited
amount of time and with scarce quantity to create high levels of excitement and exclusivity. Our collaboration
strategy has proven effective, as it has exposed us to new audiences and reinforced our status as a premier
lifestyle brand, with drops often selling out in a matter of minutes or hours. Our collaborations and drops are
selected with extreme care to ensure the strength of the FaZe brand and provide products that excite our
audience.

FaZe’s first collaboration was with Champion in 2018, which provided cross-audience exposure to both brands.
In 2019, we expanded our collaboration ambitions across additional premium culture brands and teamed up
with Clot, Kappa, and Lyrical Lemonade on consumer product drops. In 2020, we expanded our reach across
top culture brands with collaborations with rapper Juice WRLD, Be@rbrick and Anti Social Social Club and
across mainstream sports with Manchester City and the NFL. Our collaborations in 2020 produced several
highlights including our Be@rbrick product selling out in less than a minute, Sports Illustrated generating
131 million media impressions to date and Juice WRLD selling $1.7 million+ of merchandise in 24 hours as our
most successful collaboration to date. This momentum has carried forward into 2021, evidenced by our recent
collaboration with Takashi Murakami, which sold $1.2 million+ of merchandise in less than 4 hours and crashed
our licensing and manufacturing vendor NTWRK?s app. In September 2021, our collaboration with DC Comics
for a FaZe Batman issue was announced, further enhancing the cross-platform and genre appeal of FaZe’s talent
and content. In May 2022, we announced our newest collaborations to date, including a line of apparel featuring
a reimagined, digitized version of Mickey Mouse, “Mickey On The Grid,” designed in partnership with Disney,
and a merchandise collaboration with Naruto Shippuden, a well-known anime series. Our carefully crafted
consumer products strategy has allowed us to engage with our fans and grow the FaZe brand through limited
drops that maintain excitement for our goods. We are currently at an inflection point where our increased
investment in the business allows us to explore opportunities to expand across additional verticals and
distribution channels to improve monetization on the FaZe brand. One area that we are considering, which has
the potential to considerably increase the reach of our consumer products business, is entering into retail, where
we could distribute a selection of products through traditional physical retail outlets. In addition, we have the
opportunity to expand the types of consumer products we sell, branching into areas such as computer
peripherals, which offer natural crossover with our audience’s demand and strong unit economics.

It is imperative that as we expand our market share and take steps to maintain our premium brand position. To
accomplish this, we are exploring bifurcated product lines across scaled production and premium items. Mass-
produced items would be widely available and improve our brand awareness, while premium items would have
limited stock and maintain our status as an exclusive brand. This will allow us to maintain exclusive and limited
distribution of key items and continue to bolster the FaZe brand through select collaborations.
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Esports and Gaming

FaZe has competed professionally in Esports for over nine years, and we continue to develop and recruit
premiere talent to drive strong tournament results and our overall engagement. Our elite Esports teams compete
at the highest level across ten popular video game titles and have won 32 championships since 2011.

In addition to the revenue it generates, our Esports and Gaming business serves as an important tool to continue
to build and reinforce the FaZe brand, particularly in international markets where Esports are widely followed.
The success of our ten teams across Call of Duty, CSGO, Valorant, Rocket League, PUBG Mobile, PUBG,
Halo, FIFA Online 4, Fortnite, and Rainbow Six Siege draws new fans into the FaZe ecosystem and serves as a
means of cost-effective marketing for the FaZe brand. Single events in the space can create broad ripple effects,
such as the recent 2021 Call of Duty League Championship, which generated 66 million impressions and
1.4 million engagements for FaZe across all of our social media networks and channels.

Our Esports and Gaming business generates revenue across several verticals including prize money, digital
items, league participation and transfers. Due to strong team success, tournament winnings currently makes up
the largest portion of Esports/Gaming revenue. Going forward, digital items (including in-game sales of digital
skins, wardrobe and other FaZe-branded items) are expected to become an increasingly important revenue
stream as more games offer these opportunities to us. League participation revenue is generated as revenue
share from closed leagues that FaZe participates in, such as the Call of Duty League. Transfers represent one-off
revenue payments when transferring a player to a peer organization and are dependent on player performance
and roster construction.

We constantly evaluate opportunities to expand our Esports and Gaming platform through producing content by
playing new games and sharing content in new geographies. When selecting new games, we consider game
popularity, ability to compete with similar titles of the same genre, league structure, game publisher,
profitability and revenue potential, among other things. We prefer mainstream games with global audiences to
maximize the exposure our brand gains from fielding a team. Games with strong international audiences
provide us with a chance to tap into new markets and expand our global presence. We prioritize winning first
and foremost in order to maintain our status as a premiere Esports organization, and we will only enter a league
if we believe we are able to put together and maintain a consistently competitive roster. We have generally
preferred open leagues instead of closed leagues in order to minimize upfront capital required and risk, but we
evaluate closed leagues with particularly attractive characteristics across other aspects, such as competition in
extremely popular games. The credibility of game publishers is also important, as we need to trust them to
maintain and grow the game and Esports ecosystem. When evaluating the profitability and revenue potential of
a game, we focus on the availability of branded digital items, potential for expansion of under-monetized media
rights, and competitive prize money opportunity primarily with consideration for additional upsides such as
franchise value appreciation.

Growth Verticals

International

We believe international markets present a large and untapped opportunity for us to expand and replicate our
current strategy abroad. FaZe has a global audience, with approximately 45% of our audience viewing from
outside North America as of the three months ended March 31, 2022, but 22% of our revenue was derived from
outside North America for the same period. We are working to build the infrastructure necessary to monetize
our brand and grow brand awareness outside of North America, and we have begun our international expansion
plan in select pilot markets with plans for a significant rollout in 2022. Our pilot markets are Europe, Brazil and
Thailand, where we currently have a nascent international talent presence. In Europe, we have professional
teams in FIFA, PUBG, CSGO, and Fortnite, in Brazil we have a professional Rainbow Six Siege team and in
Thailand we have a professional PUBG Mobile team. Our European presence is largely centered around our
professional teams with select hybrid content creators producing more general content, while our presence and
content in Brazil and Thailand are exclusively focused on our professional teams.

We plan to expand global presence of the FaZe brand in specific international markets (physical and virtual),
following the same strategy we have successfully executed in North America, which is to develop and sign
international and regional talent and expand our content platforms to produce targeted content for each
geographic area. We will also seek out top local partners only when we believe we will be able to maintain the
authenticity and power of our brand. We are also exploring opportunities across Asia, the Middle East, and
Latin America and our goal is to have a global presence on par with our global audience by the end of 2022.
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Emerging Monetization Areas

Our differentiated platform that is positioned at the forefront of modern content creation, coupled with our
direct insight into the trends that matter to our audience and fanbase, allows us to constantly evaluate current
and future trends, stay on top of the latest developments in the digital space and position ourselves to capitalize
on these trends. Keeping up with digital evolution has brought us to where we are today and has allowed us to
expand from a grassroots content producer into a platform with multiple verticals that are able to take advantage
of our strong relationship with our audience. We believe we can continue to position the FaZe brand to benefit
from the evolving digital and youth trends given our experienced management team and the wealth of
information our platform provides us.

FaZe’s experience growing as a company in a digital world and the trust we have earned from our fans and
talent enable us to try new ventures quickly and cost effectively. We benefit from ongoing feedback and
engagement from our audience and talent that allows us to iterate and optimize new products and services. We
have a track record of being flexible and quickly adapting to capitalize on new monetization opportunities
through the expansion of existing businesses or entry into entirely new businesses. For example, we have
adapted to changes in content consumption trends by greatly expanding our content monetization strategies to
include new mediums such as music, podcasts, documentaries, films and series.

We have identified potential opportunities in subscription offerings, real money gambling, live events, fan clubs,
virtual dining concepts, game publisher collaborations and the general growth and adoption of the metaverse, an
interconnected digital reality. We believe new monetization of existing intellectual property and audience
relationships in areas such as digital goods, live events, fan clubs and virtual dining concepts are accessible in
the near term due to the credibility we have built with our fans. In the near and longer term, we expect to take
advantage of broader trends such as the growth of the metaverse in the digital economy and the associated
increase in importance of technologies such as blockchains, virtual reality and augmented reality. As FaZe
expands, opportunities in new verticals such as digital goods, subscription content offerings, real money
gambling and game publisher collaborations are natural extensions of our current platform that we may in the
future explore. We believe that these emerging opportunities and additional digital trends that have not yet
revealed themselves may offer significant growth opportunities for us.

Mergers and Acquisitions

We believe our platform, strong brand, established audience and deep talent roster position us well to pursue
growth through acquisitions, by aiding in identifying potential targets and creating value post-acquisition. Our
team maintains consistent dialogue with potential targets in order to establish a strong pipeline of future
opportunities. Our position in popular youth culture and our ongoing engagement with our audience provides us
with unique insights and capabilities to identify emerging trends and market opportunities that we intend to
leverage when identifying potential targets. We are open to pursuing a variety of different transaction structures
including control acquisitions, joint ventures and minority investments. Our management team and board
members have significant experience in mergers and acquisitions which we believe will allow us to execute
transactions in an efficient and value accreting manner.

Our mergers and acquisitions strategy will focus on targets that can benefit from exposure to our audience and
association with the strength of the FaZe brand and talent roster. We believe that once we acquire a target, we
can utilize our talent, platform and brand to pursue effective cross-promotion and monetization opportunities
that drive growth and create value. As our revenues are growing through adding new monetization
opportunities, we believe we are well-positioned to integrate potential targets into our platform.

Areas we currently view as priorities for our M&A strategy include consumer products, international, and
content. In consumer products, we are interested in up and coming brands and companies that we are able to
identify through our talent network or brands and companies in product categories that we do not currently
participate in, that we believe would expand our addressable market and benefit from an affiliation with us. In
International we are interested in Esports and content targets that will accelerate our entry into and growth in
new markets. In Content we are interested in intellectual property, new talent and production capabilities that
are aligned with our strategy of growing the depth and breadth of content we produce and increasing our
portfolio of owned intellectual property.
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Content

Content and intellectual property has continued to become more important across the media landscape. Growth
in the number of distribution platforms with the advent of streaming has increased demand for, and spend on,
video content. Aggregate content spend for top 10 media/streaming platforms is expected to grow from
$46 billion in 2010 per company public filings to $129 billion in 2024 per a Wells Fargo report. Meanwhile,
content consumption is expected to shift away from traditional medium to digital verticals such as streaming,
social media and games, with the proportion of viewership on digital media platforms growing from 49% of
total to 64% from 2017 to 2023 per eMarketer. Viewership on traditional distribution channels such as television
is becoming increasingly concentrated in older viewers with Nielsen reporting only 40% of television’s viewers
under age 35, as compared to 80% for FaZe. We believe FaZe is well-positioned to take advantage of these
trends as a digitally native content creator with a diverse array of productions that are targeted towards a young
audience.

Esports and Gaming

Gaming represents a dominant form of entertainment globally and in particular for younger generations.
According to Deloitte, for Gen Z, video games are the preferred source of entertainment, with 26% selecting
video games as their favorite activity 12% more than the second favorite source, music, at 14%. Games have
also become a focal point of the new digital lifestyle with events in games and content based on games drawing
strong engagement. According to Reuters, Travis Scott’s Fortnite concert drew 28 million live in-game
participants and had 167 million YouTube views as of October 2021, and virtual K-pop Girl Group K/DA had
over 450 million views on their most popular YouTube video as of October, 2021. FaZe is well-positioned as
the video games space continues to draw the interest of the world and content rooted in it supports events with
mass appeal.

The global video game market is massive and growing rapidly, and IDC data size it at $291 billion in 2020 with
expected growth to $421 billion in 2024, representing a CAGR of 10%. According to IDC data, 82% of the
video game market is outside of the United States.

The Esports market is less mature than the video game market as a whole, but draws significant engagement and
is poised for growth. According to NewZoo, the Esports industry reached 436 million viewers in 2020, a 10%
increase over 2019 figures. According to NewZoo, by 2024, the industry is expected to attract 577 million
viewers, representing an 8% CAGR since 2019. FaZe is prepared to grow with the video games and Esports
markets both domestically and abroad.

Intellectual Property

The recognition of the FaZe brand is an important component to our success. We have obtained a set of
intellectual property registrations and applications, including for the FaZe brand, throughout the world.

We police our trademark portfolio globally, including by monitoring trademark registries around the world and
investigating digital, online and common law uses in order to learn as soon as possible whether the relevant
parties engage in or plan to engage in conduct that would violate our valuable trademark rights. We monitor
registries through the use of robust international subscription watch services, supplemented by periodic manual
review. We typically discover or are informed of infringing uses of our trademarks through our internal policing
system or by our employees.

We investigate and evaluate each instance of infringement to determine the appropriate course of action,
including cease and desist letters, administrative proceedings, cybersquatting actions or infringement actions, if
any. Wherever possible, we seek to resolve these matters amicably and without litigation.

In an effort to ensure that registries in countries where we operate or intend to operate remain clear of infringing
trademark registrations, we frequently file opposition actions, cancellation actions and other administrative
proceedings around the world.

Our Employees

As of the three months ended March 31, 2022, we had 106 total employees, of which 103 were employed by us
on a full-time basis, as well as 182 independent contractors. As of the year ended December 31, 2021, we had
105 total employees, of which 100 were employed by us on a full-time basis, as well as 172 independent
contractors.
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Property

Our principal business operations are located in Los Angeles, California. We lease space in Los Angeles and we
intend to acquire additional space as we add employees and expand geographically.

Legal Proceedings

We are engaged in the defense of certain claims and lawsuits arising out of the ordinary course and conduct of
our business and have certain unresolved claims pending, the outcomes of which are not determinable at this
time. We have insurance policies covering certain potential losses where such coverage is available and cost
effective. In our opinion, any liability that might be incurred by us upon the resolution of any claims or lawsuits
will not, individually or in the aggregate, have a material adverse effect on our financial condition or results of
operations.

Security, Privacy, Data Protection and Regulatory Matters

The digital content and entertainment industry and the markets in which we operate are new and developing
and, as such, are not heavily regulated at this time. There are inherent risks and uncertainties associated with
operating in new and developing industries and markets, especially as the laws and regulations regarding these
industries and markets are also developing and changing. Although we are not currently subject to significant
government regulation, the scope and interpretation of the laws that are or may be applicable to us in the future
are uncertain and may be conflicting in different jurisdictions in which we operate; as a result, we may come
under increased regulatory scrutiny which may restrict the digital content and entertainment industry and
associated markets, including with respect to talent management, rights of publicity, intellectual property,
consumer protection electronic commerce, advertising, targeted, electronic or telephonic marketing,
competition, data protection and privacy, data localization, anti-corruption and bribery, content regulation,
taxation, labor and employment, securities regulation, financial reporting and accounting and economic or other
trade prohibitions or sanctions or other subjects. Many of these laws and regulations are still evolving and being
tested in courts and could be interpreted and applied in a manner that is inconsistent from jurisdiction to
jurisdiction and inconsistent with our current policies and practices and in ways that could harm our business. In
addition, the application and interpretation of these laws and regulations may be uncertain, particularly in the
new and rapidly evolving industries in which we operate, and new laws or adverse findings of law regarding the
characterization of the type of business FaZe operates could alter our legal and regulatory burden.

Furthermore, the growth and development of electronic commerce may prompt calls for more stringent
consumer protection laws that may impose additional burdens on companies such as ours that conduct business
through the internet and mobile devices. The costs of complying with such laws and regulations may be high
and are likely to increase in the future, particularly as the degree of regulation increases, our business grows and
our geographic scope expands. Further, the impact of these laws and regulations may disproportionately affect
our business in comparison to our peers in the technology sector that have greater resources. Any failure on our
part to comply with these laws and regulations may subject us to significant liabilities or penalties, or otherwise
adversely affect our business, financial condition or operating results.

Although we are not heavily regulated at this time, we rely on a variety of statutory and common-law
frameworks and defenses relevant to the content we produce and make available on various third-party
platforms, including the Digital Millennium Copyright Act, or DMCA, the Communications Decency Act, or
CDA, and the fair-use doctrine in the U.S., and the Electronic Commerce Directive in the E.U. However, each
of these laws is subject to uncertain or evolving judicial interpretation and regulatory and legislative
amendments. If the rules, doctrines or currently available defenses change, if international jurisdictions refuse to
apply protections similar to those that are currently available in the U.S. or the E.U., or if a court were to change
the application of those rules to us and the third party services upon which we rely, we and such third parties
could be required to expend significant resources to try to comply with the new rules or incur liability, and our
business, revenue and financial results could be harmed.

Non-compliance with any applicable laws and regulations could result in penalties or significant legal liability.
We take reasonable efforts to comply with all applicable laws and regulations, and will continue to do so as our
regulatory burden changes, but there can be no assurance that we will not be subject to regulatory action,
including fines, in the event of an incident. We or our third-party service providers could be adversely affected
if legislation or regulations are expanded to require changes in our or our third-party service providers’ business
practices or if governing jurisdictions interpret or implement their legislation or regulations in ways that
negatively affect our or our third-party service providers’ business, results of operations, or financial condition.
In addition, government authorities outside the U.S.
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may also seek to restrict or block access to our content, platform or website, or to application stores or the
internet generally, or require a license therefor, and to the hosting, production or streaming of certain content or
impose other restrictions that may affect the accessibility or usability of our content in that jurisdiction for a
period of time or indefinitely. For additional information, see the section titled “Risk Factors — Risks Related to
FaZe — Risks Related to FaZe’s Legal Proceedings and Regulatory Matters.”

Our privacy policy describes our practices concerning the use, transmission and disclosure of consumer
information and is posted on our website. For additional information, please see the section titled “Risk Factors
— Risks Related to FaZe — Risks Related to FaZe’s Legal Proceedings and Regulatory Matters.”

Competition

Our business is rapidly evolving and we compete against a vast variety of fragmented firms across multiple
industries, including well-established lifestyle brands, long-standing players in the media industry, traditional
sports leagues, and new entrants challenging our position in the Esports and gaming industry. We face
significant competition from both online and offline competitors primarily on brand awareness, content quality
and breadth, and the speed at which we can continue to keep pace with the evolving preferences of our target
consumers. While we believe that we compete favorably across these factors taken as a whole, new competitors
will likely continue to emerge, and these competitors may have greater financial resources or brand awareness
than we do.

COVID Impact

The COVID-19 pandemic, which began in March 2020, stopped live events and provided headwinds in many
industries; however, some businesses, such as Esports and digital content, benefitted from stay-at-home orders.
Prior to the pandemic, online culture had been steadily gaining popularity as Gen Z and Millennial audiences
continued to grow. At the start of the pandemic, with people around the world being ordered to remain in their
homes in most places, many turned to playing video games and watching YouTube and Twitch streamers. As a
result, the already-growing online gaming and digital content industries saw a major uptick in video game
usage, streaming viewership, content viewership, console sales, and more users on many gaming platforms.
This helped further accelerate the pre-pandemic growth in popularity of our content creators and the FaZe
content channels, and made the content we offer a bigger part of mainstream digital entertainment. On average,
our content creators have seen an increase in viewership since the start of the pandemic and while still strong,
viewership on FaZe’s YouTube channel and certain of FaZe’s talent YouTube channels is down from the highest
levels experienced during pandemic stay-at-home measures. In addition to the boost we saw from changed
consumer behavior under stay-at-home orders, being digitally-native allowed us to continue producing new
content, interacting with our fans, and building our audience, as well as continuing to expand our brand
relationships, despite the pandemic. For example, we secured important sponsorship deals at our brand level
with DraftKings, McDonalds, and General Mills during the pandemic. The pandemic has presented, and
continues to present, a period of accelerated interest in and growth of FaZe, and we expect that this interest and
growth will continue as interest in Esports and digital content grows and more people learn about FaZe and
become fans. Additionally, we expect that as the popularity of the FaZe brand continues to grow, we will
continue to attract additional sponsorship deals at our brand level and further expand our fanbase.

On the other hand, Esports as a whole was negatively impacted by the COVID-19 pandemic, stemming mainly
from a lack of in-person competitions. With fewer in-person competitions, there was less draw from audiences
and reduced exposure for brands. With limited traditional sporting events allowed to be held during the spring
and summer of 2020, consumers were still able to watch Esports events virtually. These events were largely still
held, sometimes with adjustments such as professionals playing from their own houses or playing without fans
present. Overall, according to NewZoo Esports viewers grew 10% in 2020 despite the pandemic and key events
such as FaZe’s 30" championship at the Call of Duty League Finals were still able to draw large scale
engagement. Certain of our live events and other events in which we participate have begun to resume at limited
capacity, and we anticipate holding and participating in more live events in 2022. As live events continue to
resume, we expect to see growth in viewership and attendance as compared to before the pandemic. However,
we paused production on our newest competition series, FaZe 1, in accordance with FaZe’s and the CDC’s
health and safety guidelines due to an outbreak of COVID-19. Production has recently resumed.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF FAZE

The following discussion and analysis of the financial condition and results of operations of FaZe should be
read together with FaZe’s financial statements and related notes included elsewhere in this proxy
statement/prospectus. The discussion and analysis should also be read together with the section entitled
“Business of New FaZe” and “Unaudited Pro Forma Condensed Combined Financial Information.” The
following discussion contains forward-looking statements that reflect future plans, estimates, beliefs and
expected performance. The forward-looking statements are dependent upon events, risks and uncertainties that
may be outside of FaZe’s control. FaZe’s actual results may differ significantly from those projected in the
forward-looking statements. Factors that might cause future results to differ materially from those projected in
the forward-looking statements include, but are not limited to, those discussed in the sections entitled “Risk
Factors” and “Cautionary Note Regarding Forward-Looking Statements” included elsewhere in this proxy
statement/prospectus.

Unless otherwise indicated or the context otherwise requires, references in this FaZe Clan Inc.’s Management’s
Discussion and Analysis of Financial Condition and Results of Operations section to “FaZe,” “we,” “us,
“our” and other similar terms refer to FaZe prior to the Business Combination and to FaZe and its
consolidated subsidiaries after giving effect to the Business Combination.

» o« »

Our Business
We are a digitally native lifestyle and media brand founded and rooted in gaming and youth culture.

We are at the forefront of the global creator economy, which is an industry centered around innovative digital
content development fueled by social media influencers, creators and businesses who monetize their content
online. With a leading digital content platform created for and by Gen Z and Millennials, we have established a
highly engaged and growing global fanbase, with social media reach (see our key performance indicator, “Total
Reach”) of approximately 500 million as of March 31, 2022, including those of individual members of FaZe.

We reimagine traditional entertainment for the next generation, leading youth culture with transformative
content, tier-one brand partnerships, a collective of notable talent, and fashion and consumer products.

We produce premium content, merchandise, and consumer products and create advertising and sponsorship
programs for leading national brands. With approximately 80% of our audience between the ages of 13-34, we
have unlocked key relationships with a coveted demographic that has long proven difficult to reach for
traditional media companies and advertisers. We have multiple revenue streams including brand sponsorships,
content, consumer products, and Esports, each of which are explained further in the section titled “Business of
New FaZe.”

As the recognition of our brand is an important component to our success, we have obtained and protected a
strategic set of intellectual property registrations and applications, including for our brand, throughout the
world.

Our principal business operations are located in the United States, and we also have a location in Canada. We
intend to acquire additional space as we add employees and expand geographically, including globally, by
organic growth as well as acquisitive growth.

The following table summarizes our financial results for the three months ended March 31, 2022 and 2021.
Quarter over quarter revenues and gross profit increased due to the growth of our business across our various
revenue streams, in particular brand sponsorships, content and esports fueled by the increasing prominence of
our brand. At the same time, total expenses increased by a greater magnitude than revenues the first quarter of
in 2022, and therefore net loss increased. See the “Results of Operations” subsection for further details. We
expect the trend of increased expenses to continue through 2022, resulting in higher expenses than the projected
expenses in the FaZe Forecasts as a result of higher than expected costs associated with investing in growth
initiatives, our decision to hire more executives — including a Chief Commercial Officer and Chief Operating
Officer to position the Combined Company with a strong corporate governance structure — and other
employees as we scale, the accelerated pace of hiring executives and other employees, and costs related to being
a public company, including directors” and officers’ liability insurance. In addition, the production of original
content is one of our target growth areas for 2022, and we are planning to increase our budget in excess of the
amount forecasted to improve the quality of production and participating talent. We are also monitoring and
evaluating emerging growth opportunities and believe some opportunities such as digital
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goods are growing more rapidly than expected, which may accelerate the timeline of our investment in these
growth opportunities as early as 2022 and/or 2023. In the near and longer term, we expect to take advantage of
broader trends such as the growth of the metaverse in the digital economy and the associated increase in
importance of technologies such as blockchains, virtual reality and augmented reality. Investment in emerging
opportunities comes with significant execution risk and may include direct costs relating to launching a new
product or service, hiring employees, signing talent, and/or increases in marketing events and expense.

Three months ended

March 31,
(in thousands) 2022 2021
Total Revenues $ 15,804 $ 9,846
Gross Profit 4,039 2,246
Net Loss (9,541) (5,703)
Adjusted EBITDA® (6,304) (4,577)

(1)  Adjusted EBITDA is a non-GAAP financial measure. See “Non-GAAP Information” below for our definition of, and
additional information about, adjusted EBITDA and for a reconciliation to net loss, the most directly comparable
U.S. GAAP financial measure.

The following table summarizes our financial results for the years ended December 31, 2021 and 2020. Year
over year revenues and gross profit increased due to the growth of our business across our various revenue
streams, fueled by the increasing prominence of our brand. At the same time, total expenses increased by a
greater magnitude than revenues in 2021, and therefore net loss increased. See the “Results of Operations”
subsection for further details. We expect the trend of increased expenses to continue in 2022, resulting in higher
expenses than the projected expenses in the FaZe Forecasts as a result of higher than expected costs associated
with investing in growth initiatives, our decision to hire more executives — including a Chief Commercial
Officer and Chief Operating Officer — and other employees as we scale, the accelerated pace of hiring
executives and other employees, and costs related to being a public company, including directors’ and officers’
liability insurance. In addition, the production of original content is one of our target growth areas for 2022, and
we are planning to increase our budget in excess of the amount forecasted to improve the quality of production
and participating talent. We are also monitoring and evaluating emerging growth opportunities and believe some
opportunities such as digital goods are growing more rapidly than expected, which may accelerate the timeline
of our investment in these growth opportunities. In the near and longer term, we expect to take advantage of
broader trends such as the growth of the metaverse in the digital economy and the associated increase in
importance of technologies such as blockchains, virtual reality and augmented reality. Investment in emerging
opportunities may include direct costs relating to launching a new product or service, hiring employees, signing
talent, and/or increases in marketing events and expense.

Years ended
December 31,

2020
(in thousands) 2021 (As Revised)
Total Revenues $ 52,852 $ 37,166
Gross Profit 11,299 9,094
Net Loss (36,866) (28,777)
Adjusted EBITDA® (28,741) (23,412)

(1)  Adjusted EBITDA is a non-GAAP financial measure. See “Non-GAAP Information” below for our definition of, and
additional information about, adjusted EBITDA and for a reconciliation to net loss, the most directly comparable
U.S. GAAP financial measure.
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The following is a presentation of FaZe’s actual financial results for the year ended December 31, 2021 as
compared to the projections for the year ended December 31, 2021 included in the FaZe Forecasts.

Year ended
December 31, 2021
FaZe Actual
(in thousands) Forecasts" Performance
Total Revenues $ 50,000 $ 52,852
Gross Profits $ 10,000 $ 11,299
Adjusted EBITDA® $ (19,000) $ (28,741)

(1)  The FaZe Forecasts were prepared by FaZe management in September 2021 for BRPM to use as a component of its
overall evaluation of FaZe. See “Certain Projected Information” for more information.

(2)  Adjusted EBITDA is a non-GAAP financial measure. See “Non-GAAP Information” below for our definition of, and
additional information about, adjusted EBITDA and for a reconciliation to net loss, the most directly comparable
U.S. GAAP financial measure.

FaZe’s total revenue and gross profit financial results for the year ended December 31, 2021 exceeded FaZe’s
projected total revenues and gross profits for the same period included in the FaZe Forecasts. FaZe’s actual
Adjusted EBITDA for the year ended December 31, 2021 was $9.7 million less than FaZe’s projected Adjusted
EBITDA, largely due to a change in methodology in the calculation of such metric to align it with existing SEC
non-GAAP guidance, which resulted in a lower Adjusted EBITDA for fiscal year ended December 31, 2021 by
$7.2 million, as well as $2.4 million of additional costs primarily related to an increase in headcount of
executives and other employees as well as production costs related to content. Adjusted EBITDA as included in
the FaZe Forecasts at the time they were prepared was defined as net loss before legal settlement expense, legal
fees outside of the normal course of business, severance expense, share-based compensation expense, exited
activities expense, foreign currency losses, interest expense, provision for income taxes, and depreciation and
amortization. Adjusted EBITDA for the year ended December 31, 2021 as presented in this Management’s
Discussion and Analysis is defined as net loss before share-based compensation expense, exited activities
expense, foreign currency gains and losses, interest expense, provision for income taxes, and depreciation and
amortization, and does not adjust for an aggregate of approximately $6.6 million of legal settlement expense or
legal fees outside of the normal course of business.

Key Performance Indicators

In addition to GAAP and non-GAAP financial measures, we regularly review several metrics, including the
following key metrics, to evaluate our business, measure our performance, identify trends affecting our
business, formulate financial projections and make strategic decisions. The numbers for our key metrics are
calculated using internal company data based on the activity of fan accounts and the metrics described below.
While these numbers are based on what we believe to be reasonable estimates of our fanbase for the applicable
period of measurement, there are inherent challenges in measuring usage of our platform across large online and
mobile populations around the world. The methodologies used to measure these metrics require significant
judgment. Increases or decreases in our key performance indicators may not correspond with increases or
decreases in our revenue. Additionally, refer to our “Risk Factors” section for general notes regarding risks
associated with assumptions and estimates used in calculating our key metrics.

Total Reach

Our total reach represents the aggregate number of user accounts, or “fans,” that subscribe to or follow FaZe
content across YouTube, Twitter, Instagram, TikTok and Twitch, measured at the end of the reporting period and
based on publicly available data (“Total Reach”). Our calculation of Total Reach may count the same individual
multiple times if an individual follows or subscribes to FaZe content on multiple platforms; therefore, our Total
Reach metric may inflate the number of individuals, as opposed to user accounts, reached by our content.
Therefore, we supplement our understanding of the reach of our content, as well as our monetization
opportunities, with the Aggregate YouTube Subscribers metric, which only includes subscribers on our primary
platform and is explained further in the following section. Nonetheless, we believe that Total Reach is a useful
metric because, regardless of whether our content reaches an individual through one or multiple platforms or
channels, we view each such instance as a unique opportunity to strengthen and, ultimately, to monetize our
relationship with the individual accountholder, whether by selling them consumer products online, by
incrementally increasing our advertising revenue due to their viewership or by inspiring
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attendance at our live events, among other opportunities. Further, one individual following us across multiple
platforms could generally signal higher audience engagement, and as such may lead to higher monetization
potential, than one individual following us on only one platform.

We find Total Reach to be a useful metric for predicting future revenues because, as an audience-driven
company, we generally interpret an increase in our Total Reach to signal an overall increase in the strength of
our brand and to represent a corresponding increase in the number of opportunities for our content to reach our
audience and expose them to our brand, content and products, which may drive additional monetization
opportunities through increased engagement with FaZe. Further, we believe the fact that an individual follows
FaZe across multiple platforms or follows several FaZe content creators may signal their amenability to
purchase our products, grow the FaZe community by engaging with other fans and continue consuming our
content in the future. In addition, we believe each fan added to our Total Reach represents a new avenue through
which we can reach additional fans as they spread awareness of our brand by sharing and posting about FaZe
content to their own followers. An individual who follows or subscribes to FaZe content on multiple platforms
represents multiple such avenues, and the more their followers differ between platforms, the more avenues are
opened to FaZe content by adding that fan. We believe an increase in Total Reach also signals our ability to
attract additional sponsorships and sponsorship deals or sell consumer products. However, an increase in Total
Reach may not directly result in an increase in content revenues. Our Total Reach includes fans of the channels
of certain popular celebrity members of FaZe that we have contractually agreed not to directly monetize,
including Calvin “Snoop Dogg” Cordozar Broadus Jr. An increase in total reach from fans on such channels
will not directly result in an increase in content revenue. Nonetheless, we expect our partnerships with these
celebrity members of FaZe to result in increased engagement as a result of cross-exposure to our brand through
their channels, which strengthens the FaZe brand and which we believe will further increase our Total Reach
and can indirectly increase our revenue over time. Additionally, when our Total Reach increases, our content
and other revenues may not increase immediately given the lag time between when subscriptions are recorded
and when we are able to monetize subscriptions, including generating Google AdSense revenues, selling
consumer products and leveraging our Total Reach metric to attract additional sponsors and sponsorship deals.
Conversely, a decrease in our Total Reach may be an indicator of an unfavorable trend in future revenues.
Therefore, we use the Total Reach metric for revenue planning, although the numerical correlation between
Total Reach and future revenues varies and cannot be precisely predicted in either the short term or long term.

The timing difference between a change in Total Reach and change in revenues may be particularly pronounced
if the change in Total Reach metric reflects a large spike or large drop as the result of adding a channel to our
network or removing a channel from our network. That is, if we sign a contract with a new talent member who
has a large pre-existing pool of social media subscribers, our Total Reach will also increase as these pre-existing
subscribers are added to our Total Reach metric. For example, our Total Reach increased significantly between
December 31, 2021 and March 31, 2022, primarily due to Calvin “Snoop Dogg” Cordozar Broadus Jr. joining
as a member of FaZe’s talent network. Conversely, if talent members leave the FaZe network due to contract
expiration or termination, we record an immediate decrease in our Total Reach in an amount equal to the Total
Reach of the talent that left the FaZe network. When we have a spike or drop in Total Reach due to the various
circumstances described above, we do not expect to necessarily see immediate spikes or drops in content and
other revenues but may see future changes in revenues given the lag time described in the preceding paragraph.

As of March 31,

(in thousands) 2022 2021

Total Reach® 498,142 355,622
YouTube 130,513 128,502
Twitter 80,962 58,846
Instagram 173,634 103,098
TikTok 75,719 34,960
Twitch 37,314 30,216

(1)  The Total Reach amount includes subscribers of channels for Calvin “Snoop Dogg” Cordozar Broadus Jr. and certain
other celebrity talent that FaZe is not contractually allowed to directly monetize. Such channels contributed to a Total
Reach of 188.01 million and 75.57 million as of March 31, 2022 and March 31, 2021, respectively. Therefore,
channels that FaZe is contractually allowed to directly monetize contributed to a Total Reach of 310.13 and 280.05
million as of March 31, 2022 and March 31, 2021, respectively.
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As of December 31

(in thousands) 2021 2020

Total Reach® 360,762 324,155
YouTube 116,470 115,325
Twitter 58,767 54,705
Instagram 105,027 99,944
TikTok 45,613 30,721
Twitch 34,885 23,460

(1)  The Total Reach amount includes subscribers of channels for celebrity talent that FaZe is not contractually allowed to
directly monetize. Such channels contributed to a Total Reach of 71.46 million and 69.37 million as of December 31,
2021 and December 31, 2020, respectively. Therefore, channels that FaZe is contractually allowed to directly
monetize contributed to a Total Reach of 289.30 million and 254.79 million as of December 31, 2021 and December
31, 2020, respectively.

Aggregate YouTube Subscribers

Our Aggregate YouTube Subscribers metric is the number of subscribers our total talent pool has on their FaZe
co-branded YouTube channels, the company programmed FaZe Clan YouTube channel, as well as the FaZe
Affiliated channels measured at the end of the reporting period and based on publicly available data. Aggregate
YouTube Subscribers includes subscribers for each YouTube channel programmed by talent members as well as
company programmed YouTube channels. We consider each YouTube Subscriber to be a subscriber on
YouTube, measured separately for each individual talent member. As such, one hypothetical subscriber may be
included in several instances within the Aggregate YouTube Subscribers metric if that individual were to
subscribe to the channels of multiple members of our talent pool.

We believe Aggregate YouTube Subscribers is a better approximation of our unique audience than other
measures of reach available to us. That is, although Aggregate YouTube Subscribers may count the same
individual subscriber multiple times if that individual subscribes to multiple FaZe talent members on YouTube,
this metric does not include individuals who subscribe to FaZe across multiple platforms in the calculation.
Also, the potential for inflation of Aggregate YouTube Subscribers due to the same individual subscribing to
multiple FaZe talent members is to some degree offset by the omission of individuals who subscribe to FaZe
only on platforms other than YouTube.

We believe an increase in Aggregate YouTube Subscribers signals an overall increase in the strength of our
brand, which in turn signals our ability to attract additional sponsorships and sponsorship deals or sell consumer
products. An increase in Aggregate YouTube Subscribers may not directly result in an increase in content
revenues because our Aggregate YouTube Subscribers includes subscribers on channels that we are not
contractually allowed to monetize. If the channels contributing to the increase in our Aggregate YouTube
Subscribers are channels that FaZe is contractually allowed to monetize, then an increase in Aggregate YouTube
Subscribers may directly result in an increase in content revenues, but if the channels contributing to the
increase in Aggregate YouTube Subscribers are not channels that FaZe is contractually allowed to monetize,
then an increase in Aggregate YouTube Subscribers would not directly result in an increase in content revenues
but can indirectly result in an increase in overall revenue over time because we believe the increase in
Aggregate YouTube Subscribers strengthens the FaZe brand. Additionally, an increase in our Aggregate
YouTube Subscribers may not correlate with current or historic revenues but may represent additional
monetization opportunities across our various revenue streams. When our Aggregate YouTube Subscribers
increase, our content and other revenues may not increase immediately, given the additional lag time before we
are able to monetize the subscriptions, including generating Google AdSense revenues, selling consumer
products, and leveraging our Aggregate YouTube Subscribers metric to attract additional sponsors and
sponsorship deals. Conversely, a decrease in our Aggregate YouTube Subscribers may be an indicator of an
unfavorable trend in future revenues. Therefore, we find the use of the Aggregate YouTube Subscribers metric
useful for our revenue planning, although the numerical correlation between Aggregate YouTube Subscribers
and future revenues varies and cannot be precisely predicted in either the short term or long term.

The timing difference between a change in Aggregate YouTube Subscribers and a change in revenues may be
particularly pronounced if the change in Aggregate YouTube Subscribers metric reflects a large spike or large
drop as the result of adding a channel to our network or removing a channel from our network. That is, if we
sign a contract with a new talent member who has a large pre-existing pool of YouTube subscribers, our
Aggregate YouTube Subscribers will also increase as these pre-existing subscribers are added to our Aggregate
YouTube Subscribers metric. Conversely, if talent members leave the FaZe network due to contract expiration
or termination, we record an immediate decrease
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in our Aggregate YouTube subscribers metric in an amount equal to the YouTube subscribers of the talent that
left the FaZe network. For example, three individuals left our talent pool in the third quarter of 2021; therefore,
while we would have otherwise expected to see an increase in Aggregate YouTube subscribers at December 31,
2021 compared with December 31, 2020, the effect of talent members leaving the FaZe network caused the
figures to be relatively consistent from December 31, 2020 to December 31, 2021. When we have a spike or
drop in Aggregate YouTube Subscribers due to the various circumstances described above — including, for
instance, the addition of Calvin “Snoop Dogg” Cordozar Broadus, Jr. to FaZe’s talent network in the first
quarter of 2022 — we do not expect to necessarily see immediate spikes or drops in content and other revenues
but may see future changes in revenues given the lag time described in the preceding paragraph.

As of March 31,
(in thousands) 2022 2021
Aggregate YouTube Subscribers 130,513 128,502
Company Programmed FaZe Clan YouTube Channel Subscribers 8,820 8,615
FaZe Co-branded Channel Subscribers 112,638 119,885
FaZe Affiliated Channels®” 9,055 2

(1)  FaZe Affiliated Channels are channels that are not co-branded but are closely affiliated with our talent. This includes
Calvin “Snoop Dogg” Cordozar Broadus Jr., All Grown Up, and Nuke Squad.

As of December 31,
(in thousands) 2021 2020
Aggregate YouTube Subscribers 116,470 115,325
Company Programmed FaZe Clan YouTube Channel Subscribers 8,789 8,530
FaZe Co-branded Channel Subscribers 106,999 106,795
FaZe Affiliated Channels® 682 N/A@

(1)  FaZe Affiliated Channels are channels that are not co-branded but are closely affiliated with our talent. This includes
All Grown Up and Nuke Squad.
(2)  The FaZe Affiliated Channels were not created as of December 31, 2020.

Average Revenue per YouTube Subscriber (“ARPU”)

ARPU is defined as our total consolidated GAAP revenues for the selected period divided by our total
Aggregate YouTube Subscribers as of period end. We believe ARPU is an indicator of how effective we are at
monetizing our Aggregate YouTube Subscribers. A high ARPU may reflect that we are monetizing our audience
effectively and, conversely, a low ARPU may reflect the opportunity for additional monetization with respect to
our Aggregate YouTube Subscribers. Please see above for the assumptions underlying the calculation of our
Aggregate YouTube Subscribers.

While we believe changes in our total consolidated GAAP revenues are correlated with our Aggregate YouTube
Subscribers over the long term, there may be short term dislocations in the metric due to timing difference in
audience growth and monetization. For example, our Aggregate YouTube Subscribers may grow more quickly
when compared to our revenues due to the lag time related to the monetization of our Aggregate YouTube
Subscribers, as described in the “Aggregate YouTube Subscribers” subsection above, resulting in lower or
unchanged period over period ARPU, especially if we gain additional Aggregate YouTube Subscribers toward
the end of a reporting period. Conversely, if we lose Aggregate YouTube Subscribers toward the end of a
reporting period — such as we did when three individuals left our talent pool in the third quarter of 2021 — we
may see decreased or relatively flat Aggregate YouTube Subscribers, whereas the full period will not reflect the
revenue impact of the decreased monetization potential.

Additionally, because ARPU is measured as revenue for a particular period over a point-in-time metric,
Aggregate YouTube Subscribers, ARPU will generally be smaller for interim time periods than annual periods.
Therefore, ARPU for interim periods should only be compared to interim periods of the same length, and annual
periods should only be compared to other annual periods.
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In future periods, we expect to increase the monetization of our Aggregate YouTube Subscribers through growth
in our existing monetization channels and expansion into new ways of monetizing our audience, all of which we
believe will be aided by additional access to capital and a more established brand and, therefore, we expect our
ARPU to increase over time.

Three months ended
March 31,
(in thousands) 2022 2021
ARPU $ 012 $ 0.08

Years ended
December 31,

2020
(in thousands) 2021 (As Revised)"”

ARPU $ 0.45 $ 0.32

1) During the preparation of the audited consolidated financial statements for the year ended December 31, 2021, we
identified a misapplication of the accounting guidance related to accounting for customer returns and discounts. See
“Significant Events and Transactions — Revision to Previously Issued Financial Statements.”

Total Number of Significant Sponsors

Total number of significant sponsors is defined as the number of sponsorship deals directly contracted with
FaZe that have a contractual value of over $0.5 million and are active during the reported period. This metric
helps us forecast future revenue, since we know the contract value of a sponsorship when the contract is signed
but recognize the revenue ratably over the sponsorship term. At the same time, if we sign a significant
sponsorship deal towards the end of a reportable period, we may not recognize a significant portion of the
revenue until the following period.

This metric provides insight into the drivers of changes in our brand sponsorships revenue. Our brand
sponsorships revenue is most closely aligned with this metric, as our brand sponsorships revenue is correlated
with increases in our total number of significant sponsors.

Three months ended
March 31,

2022 2021

Total Significant Sponsors 9 6

Years ended
December 31,

2021 2020

Total Significant Sponsors 12 6

Significant Events and Transactions

Pending Business Combination

On October 24, 2021, FaZe entered into the Merger Agreement with BRPM. Pursuant to the Merger Agreement,
and assuming a favorable vote of BRPM Stockholders and FaZe’s Stockholders and that all other closing
conditions are satisfied or waived, Merger Sub, a newly formed subsidiary of BRPM, will be merged with and
into FaZe, with FaZe surviving the merger.

The Business Combination is expected to be accounted for as a reverse recapitalization in accordance with
GAAP, whereby BRPM is treated as the acquired company, and FaZe is treated as the acquirer. Accordingly, for
accounting purposes, the Business Combination will be treated as the equivalent of FaZe issuing stock for the
net assets of BRPM, accompanied by a recapitalization. The net assets of BRPM will be stated at historical cost,
with no goodwill or other intangible assets recorded. Subsequent to the Business Combination, results of
operations presented for the period prior to the Business Combination will be those of FaZe.
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Under the terms of the proposed transaction, BRPM will merge with FaZe at an estimated combined implied
equity value of $987 million, assuming none of the Public Stockholders seek to redeem their Public Shares for a
pro rata portion of the Trust Account. Cash proceeds from the transaction are expected to be approximately
$261.8 million, after considering BRPM’s cash in the Trust Account of $172.5 million as of March 31, 2022
(assuming no redemptions), $118.0 million from the private placement of common stock at $10.00 per share
from various accredited investors, and other pro-forma adjustments described in “Unaudited Pro Forma
Condensed Combined Financial Information”. The balance of the consideration to FaZe’s security holders will
consist of equity in New FaZe. Existing FaZe Stockholders will also receive Earn-Out Shares at Closing, which
will vest or be forfeited if certain price targets are met as set forth in the Merger Agreement. The transaction is
expected to close during the second quarter of 2022 and remains subject to customary closing conditions.

As a consequence of the Business Combination, FaZe will become a public company listed on Nasdaq which
will require FaZe to hire additional personnel and implement procedures and processes to address public
company regulatory requirements and customary practices. FaZe expects to incur additional annual expenses as
a public company for, among other things, directors’ and officers’ liability insurance, director fees and
additional internal and external accounting and legal and administrative resources, including increased audit and
legal fees.

Revision to Previously Issued Financial Statements

As explained further in the notes to our consolidated financial statements, during the preparation of the audited
consolidated financial statements for the year ended December 31, 2021, we identified a misapplication of the
accounting guidance related to accounting for customer returns and discounts. For the year ended December 31,
2020, we recorded $0.8 million in customer discounts, and $0.2 million in customer returns. We had accounted
for these as cost of revenues, as opposed to as a reduction to revenue.

We assessed the materiality of this error on prior period financial statements in accordance with the SEC Staff
Accounting Bulletin Number 99, Materiality, and ASC 250-10, Accounting Changes and Error Corrections. As
this is a reclassification between revenue and cost of revenues, gross margin and net income are not impacted.
The error did not have any effect on our previously reported consolidated balance sheets, statements of cash
flows, and statements of shareholder’s deficit. We determined that this error was not material to the financial
statements for the year ended December 31, 2020. We corrected this immaterial error as a revision to previously
issued financial statements.

As it relates to this Management’s Discussion and Analysis of Financial Condition and Results of Operations of
FaZe, the revision impacts only the revenue and cost of revenue figures within the Results of Operations
subsection, as well as the ARPU metric within the Key Performance Indicators section.

This Management’s Discussion and Analysis of Financial Condition and Results of Operations presents the
revised figures for the year ended December 31, 2020.

Key Factors Affecting Our Current and Future Results

Our financial position and results of operations depend to a significant extent on the following factors:

Evolving Digital Economy

Our success has depended and will continue to depend on our ability to remain at the forefront in digital-
entertainment trends, including social media.

We believe we are well-positioned as a digitally native lifestyle and media platform in the global content
industry, which continues to evolve towards digital and social platforms each of which are poised for further
growth. According to comScore, in 2021 the FaZe brand had the most social media cross-platform actions of
any Esports team. Additionally, a November 2021 survey-data report from international research data and
analytics group YouGovAmerica indicated that over one in five American males between the ages of 13 and 17
support FaZe Clan, and that no traditional sports team or other Esports team has the same support in this
demographic.

We attribute our success in part to the diverse content we have developed and produced in the form of digital
media, social media, consumer products sales, and livestreaming events distributed across several platforms
including YouTube, Twitch, Facebook, Instagram, Twitter, and TikTok. Further, our brand, which has become a
digital native lifestyle brand rooted in gaming and youth culture, is well-positioned for future opportunities in
areas such as subscription offerings, real money gambling, live events, fan clubs, virtual dining concepts, game
publisher collaborations and the general growth and adoption of the metaverse, and interconnected digital
reality.
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As a leading digital content platform created for and by Gen Z and millennials, we have established a highly
engaged growing global fanbase, with a Total Reach of approximately 500 million as of March 31, 2022,
including those of individual members of FaZe (see “Key Performance Indicators — Total Reach”). We are
positioned to address our audience through new media formats, as digital and social media platforms are rapidly
changing and evolving. In 2021, we expanded our content capabilities to include music and podcasts and plan to
continue expanding across formats and genres. Our future success will continue to be dependent on our ability
to adapt our reach in an evolving digital economy.

Ability to Recruit and Retain Talent

Our talent pool creates content for, and forms other partnerships with, our brand. Our diverse talent pool of
creators and players are the face of our brand. Therefore, our current and future success may depend on our
ability to retain our current talent and attract new talent. However, as we have grown our talent roster, we have
made sure to not rely on any single individual to carry the brand, but rather have worked to develop a broad
talent base, where each person is able to grow their own brand within the overall FaZe platform.

Competitive Landscape

Due to our digitally native lifestyle and media platform and diverse sources of monetization, our business may
face competition from online content creators, lifestyle brands, traditional sports teams, or other Esports
companies. If more direct competitors emerge in the marketplace, our success will depend on our ability to
retain market share through activities including generating innovative content and forming and retaining
strategic partnerships.

Regulatory Challenges

It is possible that a number of laws and regulations may be adopted or construed to apply to us that could
restrict the online and digital industries. Furthermore, the growth and development of electronic commerce may
prompt calls for more stringent consumer protection laws that may impose additional burdens on our business.
Additional scrutiny and regulation of our industry would require us to increase spending on legal and other
resources. We may also be required to seek licenses, authorizations or approvals from relevant regulators, the
granting of which may require us to meet certain capital and other requirements or reduce its current operations,
and we may be subject to additional regulation and oversight, all of which could significantly increase our
operating costs. Changes in current laws or regulations or the imposition of new laws and regulations in the
U.S. or elsewhere regarding these activities may impede the growth of social game services and impair our
business, financial condition or results of operations. See “Risk Factors — Risks Related to FaZe’s Business
“and “Business — Regulation” for further discussion of these regulatory challenges.

COVID-19

We have continued to operate our business effectively throughout the COVID-19 pandemic. Our primary focus
has been the safety and well-being of our employees and their families, as well as the continuation of our
operations so that we can continue to serve our investors and those who have entrusted us with their capital. Our
technology infrastructure has proven to be robust and capable of supporting our business as our business
functions have been conducted primarily on a remote basis. We have leveraged technology to help ensure that
our teams stay connected and productive and there continues to be frequent communication across all levels of
our business. We have continued to actively communicate with our partners through videoconference,
teleconference and email. Our board has continued to convene as needed. The COVID-19 pandemic caused us
to modify our business practices by reducing costs related to employee travel and physical participation in
activities, meetings, events, and conferences; however, these costs may increase in the future as pandemic
restrictions are lifted. Specifically, we ordered all employees to work from home in March 2020. In July 2021,
we allowed employees to come back to the office if they tested negative for COVID-19, and we commenced
limited travel. Since then, we have had additional periods in which we have ordered employees to work from
home due to either the prevalence of COVID-19 or our offices being used for content production.

Due to the COVID-19 pandemic, our operating results for the three months ended March 31, 2022 and 2021 as
well as the year-ended December 31, 2020 and the year-ended December 31, 2021 may not be comparable to
past and future periods. As a result of changed consumer behavior under COVID-19 lock-down orders, the
already-growing online gaming and digital content industries saw a major uptick in video game usage,
streaming viewership, content viewership, console sales, and more users on many gaming platforms. This
helped further accelerate the pre-pandemic growth in popularity of our content creators and the FaZe content
channels, and made the content we offer a bigger
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part of mainstream digital entertainment. On average, our content creators have seen an increase in viewership
since the start of the pandemic and while still strong, viewership on FaZe’s YouTube channel and certain of
FaZe’s talent YouTube channels is down from the highest levels experienced during pandemic stay-at-home
measures. In addition to the boost we saw from changed consumer behavior under stay-at-home orders, being
digitally-native allowed us to continue producing new content, interacting with our fans, and building our
audience, as well as continuing to expand our brand relationships, despite the pandemic. For example, we
secured important sponsorship deals at our brand level with DraftKings, McDonalds, and General Mills, among
others, during the pandemic. The pandemic has presented, and continues to present, a period of accelerated
interest in and growth of FaZe, and we expect that this interest and growth will continue as interest in Esports
and digital content grows and more people learn about FaZe and become fans. Additionally, we expect that as
the popularity of the FaZe brand continues to grow, we will continue to attract additional sponsorship deals at
our brand level and further expand our fanbase.

Moreover, the fact that most of our products and services do not involve physical customer interaction may have
provided us a competitive advantage during the COVID-19 pandemic, as customers can access most of our
services and product offerings while social distancing or without any physical presence. If and when forms of
in-person entertainment re-gain popularity, we may face increased competition and see drops in engagement as
it relates to our content and brand sponsorship revenue streams. We also expect our Esports revenues to increase
as government restrictions surrounding in-person events decrease.

The COVID-19 pandemic also continues to impact our supply chain operations, causing delays in the
production and transportation of our product for our consumer products business. We are experiencing supply
chain delays, including delays in the receipt of our product at factories and at ports, and we have seen an
increase in inbound transportation and inbound freight costs.

Additionally, FaZel launched in May 2022; however, FaZe paused production on FaZel due to an outbreak of
COVID-19, in accordance with FaZe’s and the CDC’s health and safety guidelines. Production has recently
resumed.

We will continue to actively monitor the impact of the pandemic on our business and may take further actions to
modify our practices accordingly.

Overall Market and Economic Conditions

Changing market and economic conditions, including as a result of the ongoing COVID-19 pandemic, may
positively or negatively impact our revenues, which depend on discretionary spending from consumers and
corporate sponsors. Much of our business is resistant to changes in disposable consumer income, as consumers
do not currently need to pay to access most of our content. However, in periods of slowing economic recovery
or recession, decreases in disposable corporate income could negatively impact our revenues if companies
decrease sponsorship and advertising spend. Our consumer products business is dependent on consumer
discretionary spending, which is highly sensitive to changing market conditions, and a decline in discretionary
spending could have an adverse impact on our results.

Mergers and Acquisitions

We will invest in mergers and acquisitions through a targeted strategy that focuses on targets that fit well with
our target audience and support the strength of our brand while also being value enhancing. Our team maintains
consistent dialogue with potential targets in order to establish a strong pipeline of future opportunities. We
anticipate future growth in our business related to the acquisition of new companies. If our acquisitions do not
meet our performance expectations, our operating results may be adversely impacted. We currently have not
identified a potential target or negotiated any definitive agreements related to a potential acquisition. If we
experience high redemptions by Public Stockholders in connection with the Business Combination, we will
have less Trust Account proceeds available to us to pursue our anticipated growth strategies and new initiatives,
including FaZe’s acquisition strategy, than the at least $218 million in proceeds initially expected, which may
cause significant delays in, or limit the scope of, our planned acquisition strategy.

International Expansion

We have expanded into international markets and intend to continue to do so.

We believe the international market represents a large, untapped growth opportunity for our business. Although
we currently have a large international audience, we have not yet fully monetized this audience because, given
the early stage of our development and limitations on travel due to the COVID-19 pandemic, our historical
sponsorship and talent deals have been largely with US-domestic partners.
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We intend to establish talent networks abroad to monetize our brand awareness outside of the U.S. and have
begun our international expansion plan in select pilot markets. We plan on expanding our global brand presence
in international markets by following the same strategy we have successfully executed in the U.S.: developing
and signing talent, expanding our content platforms to produce targeted content internationally, and leveraging
the growth of digital and social platforms. If we experience high redemptions by Public Stockholders in
connection with the Business Combination, we will have less Trust Account proceeds available than we would
if there are few or no such redemptions, which may cause significant delays in, or limit the scope of, our
planned international expansion.

Potential competition may exist as we attempt to enter international markets. Our successful expansion into
international markets will depend on our ability to effectively leverage relationships with our existing partners,
build new partnerships, and tailor our content and branding to new markets. Should our assumptions prove
overly optimistic, we may incur delays in our ability to expand our business to new markets. Such delays may
also lead us to make changes in our go-to-market plans, which could result in cost overruns which could
adversely impact margins and cash flows.

Key Components of Sales and Expenses

Revenue
We have the following major revenue types:

. Brand Sponsorships  We offer advertisers an association with the FaZe brand which we deliver
through various promotional vehicles that are highly tailored to reach our target audience. These
vehicles include but are not limited to online advertising, livestream announcements, content
generation, social media posts, logo placement on FaZe’s official merchandise, and special
appearances by members of our talent network. Brand deals are made through the FaZe sales team
and provide the sponsor an association with our brand across the FaZe platform, including the full
roster of FaZe talent. Revenues from our larger brand sponsorship agreements are typically based
on a term and are recognized ratably over the contract term. Payment terms and conditions vary by
contract type, but payments are generally due periodically throughout the term of the contract. Some
smaller sponsorship deals are based on a specific deliverable and not a term and are recognized and
invoiced when delivered.

We also offer talent deals, which are typically smaller in size than brand deals and are made directly
with individual FaZe talent members to promote a brand or product within content created by the
selected talent. These deals are often sourced and negotiated by FaZe employees and include FaZe
as a counterparty. Payment terms are similar to our brand deals with talent receiving a contractually
negotiated percent of the revenue as a fee.

. Content We generate original content which we monetize through Google’s AdSense service,
which permits Google to place paid advertisements on FaZe branded YouTube sites. Revenue is
generated when the advertisement is viewed on a “cost per view” or “cost per click” basis. Each
time a fan views a FaZe-programmed YouTube page, Google will display an advertisement to the
fan. Depending on the type of advertisement the advertiser agrees to with Google, the advertiser
agrees to pay Google based on the number of views or the number of times a fan clicks on the
advertisement. This cost per view or cost per click can vary substantially depending on the channel,
content, and seasonality. Google pays us a percentage of what Google charges the advertiser, and we
receive reporting from Google, which we use to recognize revenue on a revenue-per-thousand
playbacks (“RPM”) basis which represents a blend of cost per view and cost per click
advertisements.

. Consumer Products We sell consumer products directly to end users online (predominantly on our
website but also on other websites, including those of our partners) and at events.

: Esports  Our Esports revenue consists of league participation revenue, prize money, player transfer
fee revenue, and licensing of intellectual property revenue. League participation revenue is
generated from our participation in closed Esports leagues which historically share net revenue
between all partnered teams on a pro rata basis, with FaZe receiving between 4% and 8%, subject to
a minimum guarantee. Prize money is earned by competing in organized competitions and
successfully placing at a level where
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the organizer has offered a prize. Prize money is typically paid to FaZe by the competition organizer
and we will then distribute a percentage of the money to players based on contractually agreed
terms. Player transfer fee revenue is earned through player transfer agreements which compensate
FaZe for the release of a team member from their agreement with FaZe. Licensing of intellectual
property revenue is royalty revenue in connection with the usage of our brand logo during each
game or tournament.

We expect continued growth in revenues primarily due to increased organic growth as our brand builds
momentum, which results from building strategic partnerships and generating new, innovative content. In the
future, we expect to invest in new, innovative content and content creation.

Cost of Revenue

Cost of revenue primarily consists of amounts paid to talent and other contractors, as we perform the underlying
services related to satisfying the performance obligations under our agreements. It also includes other costs,
such as those related to textiles, labor, and license fees associated with consumer products.

We expect our cost of revenue to increase primarily due to the increased volume of new strategic partnerships
and costs associated with increased investments in original content. Additionally, we expect 2022 cost of
revenue to increase compared to what was projected in the FaZe Forecasts as a result of increased budgets for
our planned original content to enhance the quality of production and participating talent.

General and Administrative

General and administrative costs consist primarily of personnel-related expenses, rent and premises costs,
professional service fees, and other general corporate expenses.

Following the completion of the Business Combination, we expect to incur additional general and
administrative expenses as a result of operating as a public company, including expenses related to compliance
with the rules and regulations of the SEC and stock exchange listing standards, additional insurance expenses,
investor relations activities, and other administrative and professional services. We also expect to increase the
size of our general and administrative function to support the growth of our business and other costs associated
with being a public company. As a result, we expect that our general and administrative expenses will increase
in absolute dollars. Additionally, we expect 2022 general and administrative expenses to be higher than
projected in the FaZe Forecasts as a result of higher than expected costs associated with investing in growth
initiatives and our decision to hire more executives — including a Chief Commercial Officer and Chief
Operating Officer — and other employees as we scale, an accelerated pace of hiring executives and other
employees, as well as higher costs related to being a public company, including those related to directors’ and
officers’ liability insurance.

Sales and Marketing

Sales and marketing costs consist primarily of promotional, public relations, and advertising expenses. Sales
and marketing costs also include other general marketing expenses.

Following the completion of the Business Combination and as a result of our growth strategy, we expect to
incur additional sales and marketing expenses, including marketing expenses to drive international expansion,
increase consumer products sales, and market new content. If, however, we experience high redemptions by
Public Stockholders in connection with the Business Combination, we will have less Trust Account proceeds
available than we would if there are few or no such redemptions, which may cause significant delays in, or limit
the scope of, our planned international expansion.

Additionally, we expect 2022 sales and marketing expenses to exceed those projected in the FaZe Forecasts as a
result of a strategic decision to increase our content production budgets, including a corresponding increase to
our marketing budget to increase the probability that our content is seen by a larger audience.

Interest Expense, Net

We incur interest expense from our outstanding debt obligations, including our senior convertible promissory
note issued in 2020, our other convertible promissory notes issued in 2020 and 2021, and our term loan issued
in 2019.
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Other (Income)/Expense

Other income/expense consists primarily of foreign currency gain or loss, which is primarily generated upon the
repayment of certain debt arrangements denominated in a foreign currency.

Results of Operations

The following table sets forth a summary of our consolidated results of operations for the periods or years
indicated, and the respective changes between comparative periods or years.

Three months ended

March 31,

(in thousands, except for percentages) 2022 2021 $ Change % Change
Total revenues $ 15,804 $ 9,846 $ 5,958 60.5%
Cost of revenue 11,765 7,600 4,165 54.8%

Gross Profit 4,039 2,246 1,793 79.8%
Operating Expenses:

General and administrative 10,573 6,774 3,799 56.1%

Sales and marketing 1,145 341 804 235.8%
Loss from operations (7,679) (4,869) (2,810) 57.7%
Other (income)/expense:

Interest expense, net 1,851 904 947 104.8%

Other (income)/expense 11 (70) 81 (115.7)%
Total other (income)/expense: 1,862 834 1,028 123.3%
Net Income (Loss) $ 9,541) $ (5,703) $ (3,838) 67.3%

Our historical results, as shown above and explained in further detail below, reflect strong growth in revenues,
primarily due to increased organic growth as our brand builds momentum, and as we engage in more and larger
brand partnerships. At the same time, net losses increased due to an increase in cost of revenue, increases in
marketing and promotional expenses, increases in headcount, increase in stock compensation expense due to
stock option grants in the third quarter of 2021, increase in interest expense associated with new debt issuances,
and additional reasons explained below. Gross profit increased in the period ended March 31, 2022 as compared
with the period ended 2021 primarily because of an increase in revenues, as explained further below.
Additionally, refer to “Key Components of Sales and Expenses” above for additional detail on expectations
regarding expenses relative to our projections.

Revenue

Total revenues increased by $6.0 million, or 60.5%, from the three months ended March 31, 2021 to March 31,
2022. This change was primarily driven by effective scaling and growth of our business through our various
revenue streams. Brand sponsorships revenue increased approximately $2.8 million, content revenue increased
approximately $1.4 million, Esports revenue increased approximately $1.7 million, partially offset by a decrease
in consumer products revenue of approximately $0.2 million. Increases in brand sponsorships revenue were
primarily due to our sales and talent teams generating new and/or larger brand sponsorships through the first
quarter of 2022. Content revenues increased due to a one-time payment to FaZe in the first quarter of 2022 of
$2.4 million for the sale to a third party of a five-and-a-half-year exclusive license for certain historical content
posted to YouTube by one content creator from March 2021 to January 2022, partially offset by a decrease in
content revenue earned on YouTube and Twitch of $1.0 million because two FaZe talent members left FaZe in
the third quarter of 2021, which resulted in a decrease in viewership for the FaZe programmed FaZe YouTube
Channel. Our overall increase in total revenues was also driven by an increase in our Total Number of
Significant Sponsors and by an increase in our Aggregate YouTube Subscribers. These metrics and their
relationship with revenue are described in the “Key Performance Indicators” section. The increase in Esports
revenue was primarily due to an increase in player transfer revenue of $0.9 million, an increase in prize
winnings earned by talent members of $0.6 million, and an increase in league participation revenue of
$0.6 million, partially offset by a decrease in digital goods sold of $0.4 million. Further, Esports revenue in the
first quarter of 2022 was higher than in the first quarter of 2021 due to the easing of restrictions related to the
COVID-19 pandemic, given that Esports revenue is highly dependent on live events.
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The following table presents the Company’s revenue by type for the three months ended March 31, 2022 and
2021:

Three months ended

March 31,

(in thousands, except for percentages) 2022 2021 $ Change % Change
Brand Sponsorships $ 8,060 $ 5274 $ 2,786 52.8%
Content 4,681 3,274 1,407 43.0%
Consumer Products 403 559 (156) (27.9)%
Esports 2,426 717 1,709 238.4%
Other 234 22 212 n/m@

Total Revenue $ 15,804 $ 9,846 $ 5,958 60.5%

(1) Not meaningful.

Cost of Revenue

Cost of revenue increased by $4.2 million, or 54.8%, from the three months ended March 31, 2021 to March 31,
2022. Brand Sponsorships costs increased by $0.5 million due to increases in both the volume and size of
sponsorship deals. We also increased the mix of sponsorship-related content, including content for new deals
with certain large-name brands that required higher production costs. Costs increased by $2.2 million related to
revenue share payments made to one content creator related to the one-time payment received by FaZe in 2022
for the sale to a third party of a five-and-a-half-year exclusive license for certain historical content posted to
YouTube by the content creator from March 2021 to January 2022. Costs related to content revenue earned on
YouTube and Twitch decreased by $1.0 million because two FaZe talent members left FaZe in the third quarter
of 2021. The increased brand sponsorships costs and increased content costs are also tied to increases in our
Total Number of Significant Sponsors and Aggregate YouTube Subscribers. For instance, as sponsorships
increase, the costs to service those sponsorships increase, and as our Aggregate YouTube Subscribers increase,
we expect to generate more revenues from our content, and the related amounts we pay to our talent increase.
The increase in Esports costs of $2.7 million was due primarily to increases in player salaries of $0.5 million,
production costs of $2.1 million, prize money costs provided to talent members of $0.4 million, partially offset
by player transfer costs of $0.3 million. The increase in Esports costs was also due to the easing of travel
restrictions associated with COVID-19 pandemic, as there were fewer live events in the first quarter of 2021
compared to the first quarter of 2022.

General and Administrative

General and administrative expenses increased by $3.8 million, or 56.1%, from the three months ended
March 31, 2021 to March 31, 2022. Our compensation and benefits costs increased by $1.3 million as we added
headcount to grow our business. We also experienced a $1.2 million increase in stock compensation expense
due to the granting of stock options in the third quarter of 2021. Additionally, travel and entertainment increased
by $0.4 million as COVID-19-related travel restrictions lifted. IT and telecommunications fees increased
$0.2 million, and non-legal professional service fees increased $1.1 million. These increases were offset by a
decrease in legal settlements and other legal fees of $0.5 million, which are related to the various matters
discussed in Note 9 to our consolidated financial statements as of, and for the three months ended, March 31,
2022 and 2021 (the “FaZe Interim Financial Statements”). Additionally, severance decreased by $0.2 million
and rent and premises costs increased by $0.3 million.

Sales and Marketing

Sales and marketing expenses increased by $0.8 million, or 235.8%, from the three months ended March 31,
2021 to March 31, 2022. As part of our commitment to growth, we increased marketing expenses by
$0.2 million and production fees for promotional content by $0.6 million.

Interest Expense, Net

Net interest expense increased by $0.9 million, or 104.8%, from the three months ended March 31, 2021 to
March 31, 2022. The increase in interest expense is due to the increase in the outstanding principal amount of
loans as additional notes were issued throughout 2021. Debt agreements are explained further in the “Liquidity
and Capital Resources” section below.
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Other (Income)/Expense

Other (income)/expense increased by $0.1 million, or 115.7%, from the three months ended March 31, 2021 to
March 31, 2022. The change was primarily driven by an increase of other expense of $0.1 million from 2021 to
2022.

Net Income (Loss)

For the reasons discussed above, net loss increased $3.8 million, or 67.3%, from a net loss of $5.7 million for
the three months ended March 31, 2021 to a net loss of $9.5 million for the three months ended March 31, 2022.

The following table sets forth a summary of our consolidated results of operations for the periods or years
indicated, and the respective changes between comparative periods or years.

Years ended
December 31,

(in thousands, except for percentages) 2021 (As igxzi?sed) $ Change % Change
Total revenues $ 52,852 $ 37,166 $ 15,686 42.2%
Cost of revenue 41,553 28,072 13,481 48.0%

Gross Profit 11,299 9,094 2,205 24.2%
Operating Expenses:

General and administrative 39,401 31,975 7,426 23.2%

Sales and marketing 3,352 1,357 1,995 147.0%
Loss from operations (31,454) (24,238) (7,216) (29.8)%
Other (income)/expense:

Interest expense, net 5,467 3,780 1,687 44.6%

Other (income)/expense (55) 759 (814) (107.2)%
Total other (income)/expense: 5,412 4,539 873 19.2%
Net Income (Loss) $ (36,866) $ (28,777) $ (8,089) (28.1)%

Our historical results, as shown above and explained in further detail below, reflect strong growth in revenues,
primarily due to increased organic growth as our brand builds momentum, and as we engage in more and larger
brand partnerships. At the same time, net losses increased due to an increase in cost of revenue, increases in
marketing and promotional expenses, increases in headcount, stock option grants in 2021, interest expense
associated with new debt issuances, and additional reasons explained below. Gross profit increased in the year
ended December 31, 2021 as compared with the year ended 2020 primarily because of an increase in revenues,
as explained further below. Additionally, refer to “Key Components of Sales and Expenses” above for
additional detail on expectations regarding expenses relative to our projections.

Revenue

Total revenues increased by $15.7 million, or 42.2%, from 2020 to 2021. This change was primarily driven by
effective scaling and growth of our business through our various revenue streams. Brand sponsorships revenue
increased approximately $8.3 million, content revenue increased approximately $4.0 million, Esports revenue
increased approximately $3.0 million, and consumer products revenue increased approximately $0.2 million.
Increases in brand sponsorships revenue were primarily due to our sales and talent teams generating new and/or
larger brand sponsorships in 2021. Content revenues increased due to a one-time payment to FaZe in 2021 of
$4.5 million for the sale to a third party of a five-year exclusive license for certain historical content posted to
YouTube by one content creator prior to March 2021, partially offset by a decrease in content revenue earned on
YouTube and Twitch of $0.5 million because two FaZe talent members left FaZe in the third quarter of 2021,
which resulted in a decrease in viewership for the FaZe programmed FaZe YouTube Channel. Our overall
increase in total revenues was also driven by an increase in our Total Number of Significant Sponsors and by an
increase in our Aggregate YouTube Subscribers. These metrics and their relationship with revenue are described
in the “Key Performance Indicators” section. The increase in Esports revenue was primarily due to an increase
in digital goods sold of $2.7 million attributable to overall brand growth, an increase in prize winnings earned
by talent members of $0.3 million, and an increase in league participation revenue of $0.1 million, partially
offset by a decrease in player transfer revenue of $0.2 million. Further, Esports revenue in 2020 was lower due
to the COVID-19 pandemic, given that Esports revenue is highly dependent on live events, which were halted
due to stay-at-home orders during 2020.
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The following table presents the Company’s revenue by type for the years ended December 31, 2021 and 2020:

Years ended
December 31,

(in thousands, except for percentages) 2021 (As fl(:azv(l?sed) $ Change % Change
Brand Sponsorships $ 24,867 $ 16,520 $ 8,347 50.5%
Content 16,068 12,077 3,991 33.0%
Consumer Products 5,751 5,560 191 3.4%
Esports 5,847 2,860 2,987 104.4%
Other 319 149 170 114.1%
Total Revenue $ 52,852 $ 37,166 $ 15,686 42.2%

Cost of Revenue

Cost of revenue increased by $13.5 million, or 48.0%, from 2020 to 2021. Brand Sponsorships costs increased
by $5.1 million due to increases in both the volume and size of sponsorship deals. We also increased the mix of
sponsorship-related content, including content for new deals with certain large-name brands that required higher
production costs. Costs related to our content revenue increased by $4.2 million related to revenue share
payments made to one content creator related to the one-time payment received by FaZe in 2021 of $4.5 million
for the sale to a third party of a five-year exclusive license for certain historical content posted to YouTube by
the content creator prior to March 2021. The increased brand sponsorships costs and increased content costs are
also tied to increases in our Total Number of Significant Sponsors and Aggregate YouTube Subscribers. For
instance, as sponsorships increase, the costs to service those sponsorships increase, and as our Aggregate
YouTube Subscribers increase, we expect to generate more revenues from our content, and the related amounts
we pay to our talent increase. The increase in Esports costs of $4.0 million was due primarily to increases in the
sale of digital goods of $1.7 million, player salaries of $1.6 million, league participation fees of $0.2 million,
production costs of $0.4 million, and prize money costs provided to talent members of $0.1 million. The
increase in Esports costs was also due to the easing of travel restrictions associated with COVID-19 pandemic,
as live events were halted due to stay-at-home orders during 2020, but Esports live events resumed in 2021,
which increased the associated costs.

General and Administrative

General and administrative expenses increased by $7.4 million, or 23.2%, from 2020 to 2021. Our
compensation and benefits costs increased by $6.7 million as we added headcount to grow our business. We
also experienced a $1.6 million increase in stock compensation expense due to the granting of stock options in
2021. Additionally, travel and entertainment increased by $0.5 million as COVID-19-related travel restrictions
lifted. IT and telecommunications fees increased $0.5 million, depreciation and amortization increased by
$0.3 million, and non-legal professional service fees increased $1.4 million. These increases were offset by a
decrease in legal settlements and other legal fees of $2.5 million, which are related to the various matters
discussed in Note 11 to our consolidated financial statements as of, and for the years ended, December 31, 2021
and 2020 (the “FaZe Audited Financial Statements”). Additionally, severance decreased by $1.0 million and
rent and premises costs decreased by $0.3 million.

Sales and Marketing

Sales and marketing expenses increased by $2.0 million, or 147.0%, from 2020 to 2021. As part of our
commitment to growth, we increased marketing expenses by $0.4 million and production fees for promotional
content by $1.8 million. These increases were partially offset by a decrease in public relations expenses of
$0.2 million.

Interest Expense, Net

Net interest expense increased by $1.7 million, or 44.6%, from 2020 to 2021. The increase in interest expense is
due to the increase in the outstanding principal amount of loans as additional notes were issued in the fourth
quarter of 2020 and throughout 2021. The $5.1 million increase in interest related to debt agreements initiated in
late 2020 and throughout 2021 more than offset the $3.4 million decrease in interest related to FaZe paying off
its loan with Bridging Financing, Inc. in the fourth quarter of 2020. Debt agreements are explained further in the
“Liquidity and Capital Resources” section below.
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Other (Income)/Expense

Other (income)/expense decreased by $0.8 million, or 107.2%, from $0.8 million in other expense in 2020 to
$0.1 million in other income in 2021. The change was primarily driven by a decrease in foreign currency
translation losses of $0.8 million from 2020 to 2021. That is, we paid off our Bridging Financing, Inc. loan in
the fourth quarter of 2020.

Net Income (Loss)

For the reasons discussed above, net loss increased $8.1 million, or 28.1%, from a net loss of $28.8 million for
the year ended December 31, 2020 to a net loss of $36.9 million for the year ended December 31, 2021.

Non-GAAP Information

This proxy statement/prospectus includes adjusted EBITDA, which is a non-GAAP measure that we use to
supplement our results presented in accordance with U.S. GAAP. Adjusted EBITDA is defined as net loss
before share-based compensation expense, exited activities expense, foreign currency gains and losses, interest
expense, provision for income taxes, and depreciation and amortization. Adjusted EBITDA is used by the FaZe
board and management as a key factor in determining the quality of our earnings (loss).

Adjusted EBITDA is a performance measure that we believe is useful to investors and analysts because it
illustrates the underlying financial and business trends relating to our core, recurring results of operations and
enhances comparability between periods.

Adjusted EBITDA is not a recognized measure under U.S. GAAP and is not intended to be a substitute for any
U.S. GAAP financial measure and, as calculated, may not be comparable to other similarly titled measures of
performance of other companies in other industries or within the same industry. Investors should exercise
caution in comparing our non-GAAP measure to any similarly titled measure used by other companies. This
non-GAAP measure excludes certain items required by U.S. GAAP and should not be considered as alternatives
to information reported in accordance with U.S. GAAP.

The table below presents our adjusted EBITDA, reconciled to our net loss for the periods indicated.

Three months ended

March 31,
(in thousands) 2022 2021
Net Loss $ (9,541) $ (5,703)
Adjusted for:

Share-based compensation expense 1,150 —

Foreign exchange loss — —

Interest expense 1,851 904

Provision for income tax — —

Depreciation and amortization 236 222

Adjusted EBITDA $ (6,304) $ (4,577)

While not included in the adjustments above, management also removes certain expenses for internal reporting
purposes, as they are unpredictable and not considered core to our operations. These expense adjustments that
are utilized for internal reporting purposes include expenses related to legal settlements, legal fees outside of the
ordinary course of business, and severance. For the three months ended March 31, 2022 and March 31, 2021,
legal settlements totaled $0.1 million and $0.0 million, legal fees outside of the ordinary course of business
totaled $0.1 million and $0.7 million, and severance expenses totaled $0.0 million and $0.2 million,
respectively. See Note 9 to the FaZe Interim Financial Statements for further information relating to these legal
and severance related expenses that are not included in our EBITDA calculations, other than for internal
reporting purposes.
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The table below presents our adjusted EBITDA, reconciled to our net loss for the periods indicated.

Years ended
December 31,

(in thousands) 2021 2020
Net loss $ (36,866) $ (28,777)
Adjusted for:

Share-based compensation expense 1,637 20
Exited activities® — 28
Foreign exchange loss — 796
Interest expense 5,467 3,780
Provision for income tax — —
Depreciation and amortization 1,021 741

Adjusted EBITDA $ (28,741) $ (23,412)

(1)  Consists of warehousing and fulfilment expenses associated with our consumer products activity prior to FaZe’s use
of a third-party provider.

While not included in the adjustments above, management also removes certain expenses for internal reporting
purposes, as