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Stockholders should carefully consider the following risk factors, together with all of the other information included in this
Annual Report on Form 10- K and in our other public disclosures. The risks described below highlight potential events, trends
or other circumstances that could adversely affect our business, financial condition, results of operations, cash flows, liquidity or
access to sources of financing and could adversely affect the trading price of our securities. These risks could cause our future
results to differ materially from historical results and from guidance we may provide regarding our expectations of future
ﬁnanc1al performance RISKS RELATED TO OUR AGQU—I—S-I—T—IGN—S—GROWTH STRATEGIES AND OPERATION S :Phe

of the BurgerF i and Anthony s bu%lneqses may not lead to the growth and success of the combined business that we believe will
occur. We may not realize all of the synergies that we anticipated from the combination of the BurgerFi and Anthony' s
businesses and may not be successful in implementing our commercialization strategy. Our combined business is subject to all
of the risks and uncertainties inherent in the pursuit of growth in our industry, and we may not be able to successfully sell our
products or realize the anticipated benefits from our distribution, collaboration and other commercial partners. If we are not able
to grow the Comblned bu%lne%i of BurgerFi and Anthony s as a Commermal enterprl%e our ﬁnanc1al condltlon will be negatlvely

growth strategy includes pursulng opportunistic acquisitions of addltlonal brandq and we may not find suitable acquisition
candidates or successfully operate or integrate any brands that we may acquire. As part of our growth strategy, we may
opportunistically acquire new brands and restaurant concepts. Competition for acquisition candidates may exist or increase in
the future. Consequently, there may be fewer acquisition opportunities available to us as well as higher acquisition prices. There
can be no assurance that we will be able to identify, acquire, manage or successfully integrate additional brands or restaurant
concepts without substantial costs, delays or operational or financial problems. Our successful positioning of our brands depends
in large part on the success of our advertising and promotional efforts and our ability to continue to provide products that are
desirable by our customers. Accordingly, we intend to continue to pursue a brand enhancement strategy, which includes
multimedia advertising, promotional programs and public relations activities. These initiatives may require significant
expenditures. If our multi- brand strategy is unsuccessful, these expenses may never be recovered. Any failure of our other
marketing efforts could also have an adverse impact on us. The difficulties of integration include coordinating and consolidating
geographically separated systems and facilities, integrating the management and personnel of the acquired brands, maintaining
employee morale and retaining key employees, implementing our management information systems and financial accounting
and reporting systems, establishing and maintaining effective internal control over financial reporting, and implementing
operational procedures and disciplines to control costs and increase profitability. In the event we are able to acquire additional
brands or restaurant concepts, the integration and operation of such acquisitions may place significant demands on our
management, which could adversely affect our ability to manage our existing restaurants. In addition, we may be required to
obtain additional financing to fund future acquisitions, but there can be no assurance that we will be able to obtain additional
financing on acceptable terms or at all. An increase in food and labor costs could adversely affect our operating results. Our
profitability and operating margins are dependent in part on our ability to anticipate and react to changes in food and labor costs,
which have increased, and may continue to increase, significantly, which may have a negative effect on the operations and
profitability of the Company. Changes in the cost or availability of certain food products could affect our ability to offer a broad
menu and maintain competitive prices and could materially adversely affect our profitability and reputation. The type, variety,
quality and cost of produce, beef, poultry, cheese and other commodities can be subject to change and to factors beyond our
control, including weather, climate change, governmental regulation, availability and seasonality, each of which may affect our
food costs or cause a disruption in our supply. Although we attempt to mitigate the impact of these cost increases as they occur
through increases in selling prices, there is no assurance that we will be able to do so without causing decreases in demand for
our products from our customers. We have significant outstanding indebtedness and due to event of default on our Credit



Agreement we are not forecasted to have the readlly avallable funds to repay the debt if called by the lenders Wthh

exposes us to -t-he—ﬂs-lee—f—defatrl-t—aﬁd—lender remedle% As of Febfua-ry—Z4—January 1, %92—3—2024 the pr1n01pal balance of the
indebtedness under our secured credit agreement, dated as of December 15, 2021 (as amended, the “ Credit Agreement ) which
was-$-58—"5-mihenand-expires on September 30, 2025 was $ 53. 3 million . In addition, on February 24, 2023, the Company
and its subsidiaries entered into a Secured Promissory Note (the “ Note ) with CP7 Warming Bag, L. P. (“ CP7 ), an affiliate
of L Catterton Fund L. P. (“ L Catterton ™), as lender (the *“ Junior Lender ), pursuant to which the Junior Lender continued,
amended and restated that certain delayed draw term loan (the “ Delayed Draw Term Loan ) of $ 10 . 0 million --666;-666
under the Credit Agreement, which is junior subordinated secured indebtedness, and also provided $ 5 . 1 million ;+86,-060-of
new junior subordinated secured indebtedness, to the Company and its subsidiaries (collectively, the ““ Junior Indebtedness ),
for a total of $ 15 . 1 million ;+86;-806-, which Junior Indebtedness was incurred outside of the Credit Agreement. We may
incur additional indebtedness for various purposes, including to fund future acquisitions and operational needs. The terms of our
outstanding indebtedness provide for significant principal and interest payments, and subjects us to certain financial and non-
financial covenants, including debt service leverage, coverage, and liquidity ratios, each as defined in the Credit Agreement. ¥
eertatreovenants-are-As of January 1, 2024, we were not met-in compliance with the minimum liquidity requirement of the
Credit Agreement , which constitutes a breach of the Credit Agreement and an event of default, which may cause the
indebtedness may-to become partially or fully due and payable on an accelerated schedule. The obligations of the Credit
Agreement and the Junior Indebtedness are secured by substantially all the assets of the Company and its subsidiary guarantors.
The Credit Agreement contains customary covenants that limit the Company’ s and such subsidiaries' ability to, among other
things, grant liens, incur additional indebtedness, make acquisitions or investments, dispose of certain assets, make dividends
and distributions, enter into burdensome agreements, use the proceeds of the loans in contravention to the Credit Agreement,
change the nature of their businesses, make fundamental changes, make prepayments on subordinated debt, change their fiscal
year, change their organizational documents and make payments of management fees, in each case subject to certain thresholds
and exceptions. Our ability to meet the payment obligations under our debt depends on our ability to generate significant cash
flow in the future. We cannot assure that our business will generate cash flow from operations or that other capital will be
available to us, in amounts sufficient to enable us to meet our payment obligations under our Credit Agreement and Junior
Indebtedness and to fund our other liquidity needs. If we are not able to generate sufficient cash flow to service these obligations,
we may need to refinance or restructure our debt, sell unencumbered assets (if any) or seek to raise additional capital. If we are
unable to implement one or more of these options, we may not be able to meet these payment obligations, and the imposition of
lender remedies could materially and adversely affect our business, financial condition and liquidity. At this time, our long- term
liquidity requirements and the adequacy of our capital resources are difficult to predict. His-pessible-that-As of January 1, 2024
we were wi-be-in breach of our covenants under our Credit Agreement withinrthe-next42-menths-, which eould-in-tarnraise
raises substantial doubt about our ability to continue as a going concern. We face uncertainty regarding the adequacy of our
liquidity and capital resources and have extremely hmlted 1f any, access to add1t10nal financing beyond our Credit Agreement
and Junior Indebtedness —Jre also-hav anding-. The terms of our outstanding Credit
Agreement provide for %1gn1ﬂcant pr1n01pal and interest paymentq and subject us to certain financial and non- financial
covenants, including debt service leverage, coverage, and liquidity ratios, each as defined in the Credit Agreement. We cannot
assure that cash on hand, cash flow from operations and any financing we are able to obtain through the Credit Agreement or
Junior Indebtedness will be sufficient to continue to fund our operations and allow us to satisfy our obligations. At this time,
our long- term liquidity requirements and the adequacy of our capital resources are difficult to predict. As of January 2-1
,2623-2024 , we were not in eomphiant-compliance with etr-the minimum liquidity requirement of the Credit Agreement,
which constitutes a breach of the Credit Agreement and an event of default. Such default entitles the lenders to call the
debt sooner than its maturity date of September 30, 2025. In the event the lenders do call the debt, the Company is not
forecasted to have the readily available funds to repay the debt, which raises substantial doubt about the Company’ s
ability to continue as a going concern within one year after the date the consolidated financial eevenants-statements are
issued. We have been actively engaged in discussions with our lenders to explore potential solutions regarding the default
event and its resolution. We cannot, however, predict the results of any such negotiations . Our failure to effectively
manage our growth could harm our business and operating results. Our existing personnel, management systems, financial and
management controls and information systems may not be adequate to support our planned expansion. Our ability to manage
our growth effectively will require us to continue to enhance these systems, procedures, and controls and to locate, hire, train and
retain management and operating personnel, particularly in new markets. We may not be able to respond on a timely basis to all
of the changing demands that our planned expansion will impose on management and on our existing infrastructure or be able to
hire or retain the necessary management and operating personnel, which could harm our business, financial condition or results
of operations. These demands could cause us to operate our existing business less effectively, which in turn could cause a
deterioration in the financial performance of our existing restaurants, which could lead to, among other negative financial and
operational effects, an impairment of our assets. If we experience a decline in financial performance, we may decrease the
number of or discontinue restaurant openings, or we may decide to close restaurants that we are unable to operate in a profitable
manner. New restaurants, once opened, may not be profitable and may negatively affect restaurant sales at our existing
restaurants. Our results have been, and in the future may continue to be, significantly impacted by the timing of new restaurant
openings (often dictated by factors outside of our control). Our experience has been that labor and operating costs associated
with a newly opened restaurant for the first several months of operation are materially greater than what can be expected after
that time, both in aggregate dollars and as a percentage of restaurant sales. Our new restaurants take a period of time to reach
target operating levels due to inefficiencies typically associated with new restaurants, including the training of new personnel,




new market learning curves, inability to hire sufficient qualified staff, lack of brand awareness in new markets, and other factors.
We may incur additional costs in new markets, particularly for transportation and distribution, which may impact the
profitability of those restaurants. New restaurants may not meet our targets for operating and financial metrics or may take
longer than anticipated to do so. Any new restaurants we open may not be profitable or achieve operating results similar to those
of our existing restaurants, which could adversely affect our business, financial condition or results of operations. If we are
unable to grow restaurant sales at existing restaurants, our financial performance could be adversely affected. The level of same-
store sales, which has experienced declines in the BurgerFi brand and represents the change in year- over- year revenue for
domestic corporate- owned restaurants open for 14 full months or longer, could affect our restaurant sales. Our ability to
increase same- store sales depends, in part, on our ability to successfully implement our initiatives to re- build restaurant sales. It
is possible such initiatives will not be successful, that we will not achieve our target same- store sales growth or that same- store
sales growth could be negative, which may cause a decrease in restaurant sales and profit growth that would adversely affect our
business, financial condition or results of operations, including an impairment of our assets. Our mission of being natural may
subject us to risks. Our mission is a significant part of our business strategy and what we are as a company. We face, however,
many challenges in carrying out our mission. We incur higher costs and other risks associated with purchasing high quality
ingredients grown or raised with an emphasis on quality and responsible practices. As a result, our food and labor costs may be
significantly higher than other companies who do not source high quality ingredients or pay above minimum wage.
Additionally, the supply for high quality ingredients may be limited and it may take us longer to identify and secure
relationships with suppliers that are able to meet our quality standards and have sufficient quantities to support our growing
business. If we are unable to obtain a sufficient and consistent supply for our ingredients on a cost- effective basis, our food
costs could increase or we may experience supply interruptions which could have an adverse effect on our operating margins.
Additionally, some of our competitors also offer better quality ingredients, such as antibiotic- free meat. If this trend continues,
it could further limit our supply for certain ingredients and we may lose our competitive advantage because it will be more
difficult for our business to differentiate itself. We have a limited number of suppliers for our major products and rely on a
limited number of suppliers for the majority of our domestic distribution needs. We have a limited number of suppliers for our
major ingredients, including a sole supplier with respect to the BurgerFi brand buns. Due to this concentration of suppliers, the
cancellation of our supply arrangements with any one of these suppliers or the disruption, delay, or inability of these suppliers to
deliver these major products to our restaurants may materially and adversely affect our results of operations while we establish
alternate distribution channels. In addition, if our suppliers fail to comply with food safety or other laws and regulations, or face
allegations of non- compliance, their operations may be disrupted. We cannot assure that we would be able to find replacement
suppliers on commercially reasonable terms or a timely basis, if at all. There can be no assurance that we will continue to be
able to identify or negotiate with alternative supply and distribution sources on terms that are commercially reasonable to us. If
our suppliers or distributors are unable to fulfill their obligations under their contracts or we are unable to identify alternative
sources, we could encounter supply shortages and incur higher costs, each of which could have a material adverse effect on our
results of operations. Our marketing strategies and channels will evolve and may not be successful. We incur costs and expend
other resources in our marketing efforts to attract and retain guests. Our strategy includes public relations, digital and social
media, promotions and in- store messaging, which require less marketing spend as compared to traditional marketing programs.
As the number of restaurants increases, and as we expand into new markets, we expect to increase our investment in advertising
and consider additional promotional activities. Accordingly, in the future, we expect to incur greater marketing expenditures,
resulting in greater financial risk and a greater impact on our financial results. We rely heavily on social media for many of our
marketing efforts. If consumer sentiment towards social media changes or a new medium of communication becomes more
mainstream, we may be required to fundamentally change our current marketing strategies, which could require us to incur
significantly more costs. Some of our marketing initiatives have not been and may continue to not be successful, resulting in
expenses incurred without the benefit of higher revenue. Additionally, some of our competitors have greater financial resources,
which enable them to spend significantly more on marketing and advertising than we can at this time. Should our competitors
increase spending on marketing and advertising or our marketing funds decrease for any reason, or should our advertising and
promotions be less effective than those of our competitors, there could be a material adverse effect on our business, financial
condition and results of operations. We rely on a limited number of franchisees for the operation of our franchised restaurants,
and we have limited control with respect to the operations of our franchised restaurants, which could have a negative impact on
our reputation and business. We rely, in part, on our franchisees and the manner in which they operate their restaurants to
develop and promote our business. As of January 2-1 , 2623-2024 , 4745 franchisees operated all of our domestic BurgerFi
franchised restaurants, and 1 franchisee operated our international BurgerFi franchised restaurant. In 2022, we launched the
Anthony’ s franchise brand and have signed one multi- unit development agreement with one franchised location now open .
Our franchisees are required to operate their restaurants according to the specific guidelines we set forth, which are essential to
maintaining brand integrity and reputation, all laws and regulations applicable to us and our subsidiaries and all laws and
regulations applicable in the jurisdictions in which we operate. We provide training to these franchisees to integrate them into
our operating strategy and culture. Because we do not, however, have day- to- day control over all of these restaurants, we
cannot give assurance that there will not be differences in product and service quality, operations, labor law enforcement or
marketing or that there will be adherence to all of our guidelines and applicable laws at these restaurants. In addition, if our
franchisees fail to make investments necessary to maintain or improve their restaurants, guest preference for the brand could
suffer. Failure of these restaurants to operate effectively, including temporary or permanent closures of the restaurant or
terminations of the franchisee from our system, has adversely affected and could continue to adversely affect our cash flows
from those operations or have a negative impact on our reputation or our business. The success of our franchised operations
depends on our ability to establish and maintain good relationships with our franchisees. The value of our brands and the rapport



that we maintain with our franchisees are important factors for potential franchisees considering doing business with us. If we
are unable to maintain good relationships with franchisees, we may be unable to renew franchise agreements and opportunities
for developing new relationships with additional franchisees may be adversely affected. This, in turn, could have an adverse
effect on our business, financial condition and results of operations. We cannot be certain that the developers and franchisees we
select will have the business acumen necessary to open and operate successful franchised restaurants in their franchising areas.
Franchisees may not have access to the financial or management resources that they need to open and successfully operate the
restaurants contemplated by their agreements with us or to be able to find suitable sites on which to develop them, or they may
elect to cease development or operation for other reasons. Franchisees may not be able to negotiate acceptable lease or purchase
terms for the sites, obtain the necessary permits and governmental approvals, or meet construction schedules. Additionally,
financing from banks and other financial institutions may not always be available to franchisees to construct and open new
restaurants. Any of these factors could slow our growth from franchised operations and reduce our franchising revenue. Our
franchise business model presents a number of risks, including the reeent-launch of the Anthony’ s franchise brand. Our success
as a franchised business relies, in part, on the financial success and cooperation of our franchisees. Moreover, as we focus more
of our business on growing the franchises, including the recent launch of the Anthony’ s franchise, we may not be successful in
growing the brands. We receive royalties based on a percentage of sales from our franchisees. Our franchisees manage their
businesses independently, and, therefore, are responsible for the day- to- day operation of their restaurants. The revenue we
realize from franchised restaurants is largely dependent on the ability of our franchisees to grow their sales. Business risks
affecting our operations also affect our franchisees. In particular, our franchisees have also been significantly impacted by labor
shortages and inflation. If franchisee sales trends continue to decline or worsen, our financial results will continue to be
negatively affected, which may be material. Additionally, a rise in minimum wages could adversely impact our and our
franchisees’ financial performance. The impact of events such as boycotts or protests, labor strikes, and supply chain
interruptions (including due to lack of supply or price increases) could also adversely affect both us and our franchisees. Our
success also relies on the willingness and ability of our independent franchisees to implement our initiatives, which may include
financial investment, and to remain aligned with us on operating, value / promotional and capital- intensive reinvestment plans.
The ability of franchisees to contribute to the achievement of our plans is dependent in large part on the availability to them of
funding at reasonable interest rates and may be negatively impacted by the financial markets in general, by the creditworthiness
of our franchisees or the Company or by banks’ lending practices. If our franchisees are unwilling or unable to invest in major
initiatives or are unable to obtain financing at commercially- reasonable rates, or at all, our future growth and results of
operations could be adversely affected. Our operating performance could also be negatively affected if our franchisees
experience food safety or other operational problems or project an image inconsistent with our brands and values, particularly if
our contractual and other rights and remedies are limited, costly to exercise or subjected to litigation and potential delays. If
franchisees do not successfully operate restaurants in a manner consistent with our required standards, our brands' image and
reputation could be harmed, and we may elect to terminate the franchisee from our system, which in turn could hurt our business
and operating results. Our ownership mix, which we continually evaluate for potential changes to determine our preferred
allocation of franchise to corporate- owned stores, also affects our results and financial condition. The decision to own
restaurants or to operate under franchise agreements is driven by many factors whose interrelationship is complex. The benefits
of our more heavily franchised structure depend on various factors, including whether we have effectively selected franchisees
that meet our rigorous standards, whether we are able to successfully integrate them into our structure and whether their
performance and the resulting ownership mix supports our brand and financial objectives. An impairment in the carrying value
of our goodwill or other intangible or long- lived assets could adversely affect our financial condition and results of operations.
We evaluate intangible assets and goodwill for impairment annually and whenever events or changes in circumstances indicate
that its carrying value may not be recoverable. We also evaluate long- lived assets on a quarterly basis or whenever events or
changes in circumstances indicate that the carrying value may not be recoverable. As part of our the-Companys-interimand
annual goodwill assessments— assessment during the fiscal year 20222023 , the-there Company-reeorded-was no goodwill
impairment eharges— charge ofapproximately-$-66—6-miltion-for the year ended January 2;2023-efwhieh-$-49-1 millien-,
2024 related to the Anthony ] fepef&ng—uﬁtt—and $—1—7%—m1-1—hen—1=e}ated-te—t-he—BurgerF1 reporting wnit-units primarity-drivenby
ee-. We The-Company-also recorded an
asset impairment charge of $ 6—4 95 m11hon related to property &-and equlpment and right- of- use assets for certain
underperforming stores for the year ended January 2-1 , 2023-2024 , of which $ 6-3 . 73 million related to BurgerFi and $ 6-1 . 2
million related to Anthony’ s. We cannot predict the amount and timing of any further impairment of assets, if any. A significant
amount of judgment is involved in determining if an indication of impairment exists. Should the value of goodwill or other
intangible or long- lived assets become further impaired, there could be an adverse effect on our financial condition and
consolidated results of operations. RISKS RELATED TO OPERATING IN THE RESTAURANT INDUSTRY Incidents
involving food safety and food- borne illnesses could adversely affect guests’ perception of our brands, resulting in lower sales
and increase operating costs. We face food safety risks, including the risk of food- borne illness and food contamination, which
are common both in the restaurant industry and the food supply chain and cannot be completely eliminated. We rely on third-
party food suppliers and distributors to properly handle, store and transport ingredients to our restaurants. Any failure by our
suppliers, or their suppliers, could cause ingredients to be contaminated, which may be difficult to detect before the food is
served. Additionally, the risk of food- borne illness may also increase whenever our food is served outside of our control, such
as by third- party delivery services. Regardless of the source or cause, any report of food- borne illnesses or food safety issues,
whether or not accurate, at one or more of our restaurants, including restaurants operated by our franchisees, could adversely
affect our brands and reputation, which in turn could result in reduced guest traffic and lower sales. If any of our guests become
ill from food- borne illnesses, we could be liable for certain damages or forced to temporarily close one or more restaurants or




choose to close as a preventative measure if we suspect there was a pathogen in our restaurants. Furthermore, any instances of
food contamination, whether or not at our restaurants, could subject us or our suppliers to voluntary or involuntary food recalls
and the costs to conduct such recalls could be significant and could interrupt supply to unaffected restaurants or increase the cost
of ingredients. Any such material events or disruptions could adversely affect our business. Increased food commodity and
energy costs, as well as shortages or interruptions, could decrease our restaurant- level operating profit margins or cause us to
limit or otherwise modify our menu, which could adversely affect our business. Our profitability depends, in part, on our ability
to anticipate and react to changes in the price and availability of food commodities, including, among other things: beef, poultry,
grains, dairy, and produce. Prices have been, and may continue to be, affected due to market changes, increased competition, the
general risk of inflation, shortages or interruptions in supply due to weather, climate change, international military conflicts,
trade sanctions, economic embargoes or boycotts, disease or other conditions beyond our control, or other reasons. Our business
and margins have been negatively affected by, and we expect it to be continued to be negatively affected by, among other items,
inflation, supply chain difficulties, labor shortages and other price increases. This and other events could increase commodity
prices, cause shortages that could affect the cost and quality of the items we buy or require us to further raise prices or limit our
menu options. These events, combined with other more general economic and demographic conditions, could impact our pricing
and negatively affect our restaurant sales and restaurant- level operating profit margins. There can be no assurance that we will
be able to continue to partially offset inflation and other changes in the costs of core operating resources as a result of gradually
increased menu prices, more efficient purchasing practices, productivity improvements and greater economies of scale in the
future. From time to time, competitive conditions could limit our menu pricing flexibility. There can be no assurance that future
cost increases can be offset by increased menu prices or that increased menu prices will be fully absorbed by our guests without
any resulting change to their visit frequencies or purchasing patterns. In addition, there can be no assurance that we will generate
same- store sales growth in an amount sufficient to offset inflationary or other cost pressures. We have implemented, and may
continue to further implement price increases to mitigate the inflationary effects of food and labor costs; however, we
cannot predict the long- term impact of these negative economic conditions on our restaurant profitability. Shortages or
interruptions in the supply of food products caused by problems in production or distribution, inclement weather, unanticipated
demand or other conditions could adversely affect the availability, quality and cost of ingredients, which could adversely affect
our operating results. For instance, our burgers depend on the availability of our proprietary ground beef blend. If there is an
interruption of operation at our national grinder’ s facility, we face an immediate risk because each restaurant typically has less
than three days of beef patty inventory on hand. Any such material disruption would adversely affect our business. Labor
shortages or difficulty finding qualified employees could slow our growth, harm our business and reduce our profitability.
Restaurant operations are highly service oriented, and our success depends in part upon the Company’ s and our franchisees’
ability to attract, retain and motivate a sufficient number of qualified employees, including restaurant managers and other crew
members. The market for qualified employees in our industry is very competitive and labor shortages are prevalent. An inability
to recruit and retain qualified individuals has delayed and in the future may delay the planned openings of new restaurants and
has adversely impacted and could in the future adversely impact our existing restaurants, both corporate- owned and franchised.
Any such delays, material increases in employee turnover rate in existing restaurants or widespread employee dissatisfaction
could have a material adverse effect on our and our franchisees’ business and results of operations. In addition, strikes, work
slowdowns or other job actions may become more common in the United States. Although none of the employees employed by
us or our franchisees are represented by a labor union or are covered by a collective bargaining agreement, in the event of a
strike, work slowdown or other labor unrest, the ability to adequately staff our restaurants could be impaired, which could result
in reduced revenue and customer claims, and may distract our management from focusing on our business and strategic
priorities. The digital and delivery business, and expansion thereof, is uncertain and subject to risk. Digital innovation and
growth remain a focus for us. Our continuous investment in a sophisticated technology infrastructure, we believe, has enabled us
to strategically anticipate and execute against significant industry- wide changes. We utilize advanced technology to analyze,
communicate and tactically execute in virtually all aspects of the business. We have executed upon our digital strategy over the
past few years, including the development and launch of our BurgerFi app, licensing agreements regarding ghost or cloud
kitchens, and using various third- party delivery partners, including agreements with Uber Eats, DoorDash, Postmates, and
Grubhub. As the digital space around us continues to evolve, our technology needs to evolve concurrently to stay competitive
with the industry. If we do not maintain digital systems that are competitive with the industry, our digital business may be
adversely affected and could damage our sales. We rely on third parties for our ordering and payment platforms, including
relating to our BurgerFi mobile app and ghost kitchens. Such services performed by these third parties could be damaged or
interrupted by technological issues, which could then result in a loss of sales for a period of time. Information processed by
these third parties could also be impacted by cyber- attacks, which could not only negatively impact our sales, but also harm our
brand image. Recognizing the rise in delivery services offered throughout the restaurant industry, we understand the importance
of providing such services to guests wherever and whenever they want. We have invested in marketing to promote our delivery
partnerships, which could negatively impact profitability if the business does not continue to expand. We rely on third parties,
including Uber Eats, DoorDash, Postmates, and Grubhub to fulfill delivery orders timely and in a fashion that will satisfy guests.
Errors in providing adequate delivery services may result in guest dissatisfaction, which could also result in loss of guest
retention, loss in sales and damage to our brand image. Additionally, as with any third- party handling food, such delivery
services increase the risk of food tampering while in transit. We are also subject to risk if there is a shortage of delivery drivers,
which could result in a failure to meet guests’ expectations. Third- party delivery services within the restaurant industry are a
competitive environment and include a number of players competing for market share. If our third- party delivery providers fail
to effectively compete with other third- party delivery providers in the sector, delivery business may suffer, resulting in a loss of
sales. If any third- party delivery provider we associate with experiences damage to their brand image, we may also see



ramifications due to our association with them. Additionally, some of our competitors have greater financial resources to spend
on marketing and advertising around their digital and delivery campaigns than we have. Should our competitors increase their
spend in these areas, or if our advertising and promotions are less effective than our competitors, there could be an adverse
impact on our business in this space. We face significant competition for guests, and if we are unable to compete effectively, our
business could be adversely affected. The restaurant industry is intensely competitive with many well- established companies
that compete directly and indirectly with us with respect to taste, price, food quality, service, value, design and location. We
compete in the restaurant industry with multi- unit national, regional and locally owned and / or operated limited- service
restaurants and full- service restaurants. We compete with (1) restaurants, (2) other fast casual restaurants, (3) quick service
restaurants, and (4) casual dining restaurants. We may also compete with companies outside of the traditional restaurant
industry, such as grocery store chains, meal subscription services, and delicatessens, especially those that target customers who
seek high- quality food, as well as convenience food stores, cafeterias, and other dining outlets. Many of our competitors have
existed longer than we have and may have a more established market presence, better locations and greater name recognition
nationally or in some of the local markets in which we operate or plan to open restaurants. Some of our competitors may also
have significantly greater financial, marketing, personnel, and other resources than we do. They may also operate more
restaurants than we do and may be able to take advantage of greater economies of scale than we can given our current size. Our
competition continues to intensify as new competitors enter the burger and premium pizza, fast- casual, quick service, and
casual dining segments. Many of our competitors emphasize low cost “ value meal ” menu options or other programs that
provide price discounts on their menu offerings, a strategy we do not currently pursue. We also face increasing competitive
pressures from some of our competitors, who also offer better quality ingredients, such as antibiotic- free meat. Our continued
success depends, in part, on the continued popularity of our menus and the experience we offer guests at our restaurants. If we
are unable to continue to compete effectively, customer traffic, restaurant sales, and restaurant- level operating profit margins
could decline, and our business, financial condition, and results of operations swetld-could be adversely affected. We are subject
to risks associated with leasing property subject to long- term non- cancelable leases. We do not own any real property, and all of
our corporate- owned restaurants are located on leased premises. The leases for our restaurants generally have initial terms
averaging ten years and typically provide for two to four five- year renewal options as well as rent escalations. Generally, our
leases are net leases that require us to pay our share of the costs of real estate taxes, utilities, building operating expenses,
insurance and other charges in addition to rent. We generally cannot cancel these leases. Additional sites that we lease are likely
to be subject to similar long- term non- cancelable leases. If we close a restaurant, which we have done and anticipate that we
may need to do so again in the normal course of business, we may still be obligated to perform our monetary obligations under
the applicable lease, including, among other things, payment of the base rent for the remaining lease term. In addition, as each of
our leases expire, we may fail to negotiate renewals, either on commercially acceptable terms or at all, which could cause us to
close restaurants in desirable locations. We depend on cash flows from operations to pay our lease expenses and to fulfill other
cash needs. If our business does not generate sufficient cash flow from operating activities, and sufficient funds are not otherwise
available to us from borrowings or other sources, we may not be able to service our lease obligations or fund our other liquidity
and capital needs, which would materially affect our business. Restaurant companies have been the target of class action lawsuits
and other proceedings that are costly, divert management attention and, if successful, could result in our payment of substantial
damages or settlement costs. Our business is subject to the risk of, and we are party to, including a sharehelder-stockholder
class action lawsuit, litigation by employees, guests, suppliers, franchisees, stockholders, or others through private actions, class
actions, administrative proceedings, regulatory actions, or other litigation. The outcome of litigation, particularly class action
and regulatory actions, is difficult to assess or quantify. In recent years, restaurant companies have been subject to lawsuits,
including class action lawsuits, alleging violations of federal and state laws regarding workplace and employment matters,
discrimination, and similar matters. A number of these lawsuits have resulted in the payment of substantial damages by the
defendants. Similar lawsuits have been instituted from time to time alleging violations of various federal and state wage and hour
laws regarding, among other things, employee meal deductions, overtime eligibility of assistant managers, and failure to pay for
all hours worked. Additionally, our guests could file complaints or lawsuits against us alleging that we are responsible for some
illness or injury they suffered at or after a visit to one of our restaurants, including actions seeking damages resulting from food-
borne illnesses or accidents in our restaurants. We are also subject to a variety of other claims from third parties arising in the
ordinary course of our business, including contract claims. The restaurant industry has also been subject to a growing number of
claims that the menus and actions of restaurant chains have led to the obesity of certain of their customers. Regardless of
whether any claims against us are valid or whether we are liable, claims may be expensive to defend and may divert time and
money away from our operations. In addition, they may generate negative publicity, which could reduce guest traffic and
restaurant sales. Insurance may not be available at all or in sufficient amounts with respect to these or other matters. A judgment
or other liability in excess of our insurance coverage for any claims or any adverse publicity resulting from claims could
adversely affect our business and results of operations. Our business is subject to risks related to its sale of alcoholic beverages.
We serve beer and wine at most of our restaurants. Alcoholic beverage control regulations generally require our restaurants to
apply to a state authority and, in certain locations, county or municipal authorities for a license that must be renewed annually
and may be revoked or suspended for cause at any time. Alcoholic beverage control regulations relate to numerous aspects of
daily operations of our restaurants, including minimum age of patrons and employees, hours of operation, advertising, trade
practices, wholesale purchasing, other relationships with alcohol manufacturers, wholesalers and distributors, inventory control
and handling, and the storage and dispensing of alcoholic beverages. Any future failure to comply with these regulations and
obtain or retain licenses could adversely affect our business, financial condition, and results of operations. We are also subject in
certain states to “ dram shop ” statutes, which generally provide a person injured by an intoxicated person the right to recover
damages from an establishment that wrongfully served alcoholic beverages to the intoxicated person. We carry liquor liability



coverage as part of our existing comprehensive general liability insurance. Litigation against restaurant chains has resulted in
significant judgments and settlements under dram shop statutes. Because these cases often seek punitive damages, which may
not be covered by insurance, such litigation could have an adverse impact on our business, results of operations, or financial
condition. Regardless of whether any claims against us are valid or whether we are liable, claims may be expensive to defend
and may divert time and resources away from operations and hurt our financial performance. A judgment significantly in excess
of our insurance coverage or not covered by insurance could have a material adverse effect on our business, results of
operations, or financial condition. OTHER RISK FACTORS AFFECTING OUR BUSINESS We and our franchisees may be
adversely affected by climate change. We, our franchisees, and our supply chain are subject to risks and costs arising
from the effects of climate change, greenhouse gases, and diminishing energy and water resources. Climate change may
have a negative effect on agricultural productivity which may result in decreased availability or less favorable pricing for
certain commodities used in our products, such as beef, chicken, potatoes and dairy. Climate change may also increase
the frequency or severity of weather- related events and natural disasters. Such adverse weather- related impacts may
disrupt our operations, cause restaurant closures or delay the opening of new restaurants, and / or increase the costs of
(and decrease the availability of) food and other supplies needed for our operations. In turn this could result in reduced
profitability for our franchisees and our Company restaurants and reduced system- wide sales and franchise revenue for
us. In addition, various legislative and regulatory efforts to combat climate change may increase in the future, which
could result in additional taxes, increased expenses and otherwise disrupt or adversely impact our business and / or our
growth prospects. We are subject to increasing and evolving requirements and expectations with respect to social,
governance and environmental sustainability matters, which could expose us to numerous risks. There has been an
increased focus, including from investors, the public and governmental and nongovernmental authorities, on social,
governance and environmental sustainability matters, such as climate change, greenhouse gases, packaging and waste,
human rights, diversity, sustainable supply chain practices, animal health and welfare, deforestation, land, energy and
water use and other corporate responsibility matters. We and our franchisees are and may become subject to changing
rules, regulations and consumer or investor expectations with respect to these matters. As the result of these evolving
requirements and increased expectations, as well as our commitment to sustainability matters, we may continue to
establish or expand goals, commitments or targets, take actions to meet such goals, commitments and targets and
provide expanded disclosure on these matters. These goals could be difficult and expensive to implement, the
technologies needed to implement them may not be cost effective and may not advance at a sufficient pace, we may be
criticized for the accuracy, adequacy or completeness of disclosures and we are not able to mandate compliance by our
franchisees with any of these goals. Further, goals may be based on standards for measuring progress that are still
developing, internal controls and processes that continue to evolve, assumptions that are subject to change, and other
risks and uncertainties, many of which are outside of our control. If our data, processes and reporting with respect to
social and environmental matters are incomplete or inaccurate, or if we fail to achieve progress with respect to these
goals on a timely basis, or if our franchisees are not able to meet consumer or investor expectations, consumer and
investor trust in our brands may suffer which could diminish the value of our brands and adversely affect our business.
Security breaches of either confidential guest information in connection with, among other things, our electronic processing of
credit and debit card transactions or mobile ordering app, or confidential employee information may adversely affect our
business. Our business requires the collection, transmission, and retention of large volumes of guest and employee data,
including credit and debit card numbers and other personally identifiable information, in various information technology
systems that we maintain and in those maintained by third parties with whom we contract to provide services. The integrity and
protection of that guest and employee data is critical to us. The techniques and sophistication used to conduct cyber- attacks and
breaches of information technology systems, as well as the sources and targets of these attacks, change frequently and are often
not recognized until such attacks are launched or have been in place for a period of time. Our information technology networks
and infrastructure or those of our third- party vendors and other service providers could be vulnerable to damage, disruptions,
shutdowns or breaches of confidential information due to criminal conduct, employee error or malfeasance, utility failures,
natural disasters, or other catastrophic events. Due to these scenarios, we cannot provide assurance that we will be successful in
preventing such breaches or data loss. Additionally, the information, security, and privacy requirements imposed by
governmental regulation are increasingly demanding. Our systems may not be able to satisfy these changing requirements or
may require significant additional investments or time to do so. Efforts to hack or breach security measures, failures of systems
or software to operate as designed or intended, viruses, operator error, or inadvertent releases of data all threaten our and our
service providers’ information systems and records. A breach in the security of our information technology systems or those of
our service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies and a
loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, guests’ or other proprietary data or
other breach of our information technology systems could result in fines, legal claims, or proceedings, including regulatory
investigations and actions, or liability for failure to comply with privacy and information security laws, which could disrupt our
operations, damage our reputation, and expose us to claims from guests and employees, any of which could have a material
adverse effect on our financial condition and results of operations. If we experience a material failure or interruption in our
systems, our business could be adversely impacted. Our ability to efficiently and effectively manage our business depends
significantly on the reliability and capacity of our information technology systems. Our operations depend upon our ability to
protect our computer equipment and systems against damage from physical theft, fire, power loss, telecommunications failure,
or other catastrophic events, as well as from internal and external security breaches, viruses and other disruptive problems. The
failure of these systems to operate effectively, maintenance problems, upgrading or transitioning to new platforms, expanding
our systems as we grow or a breach in security of these systems could result in interruptions to or delays in our business and



guest service and reduce efficiency in our operations. If our information technology systems fail and our redundant systems or
disaster recovery plans are not adequate to address such failures, our revenue and profits could be reduced, and the reputation of
our brands and our business could be materially adversely affected. In addition, remediation of such problems could result in
significant, unplanned capital investments. Additionally, as we continue to evolve our digital platforms and enhance our internal
systems, we place increasing reliance on third parties to provide infrastructure and other support services. We may be adversely
affected if any of our third- party service providers experience any interruptions in their systems, which then could potentially
impact the services we receive from them and cause a material failure or interruption in our own systems. We depend on key
members of our executive management team. We depend on the leadership and experience of key members of our management
team. The loss of the services of any of our executive management team members could have a material adverse effect on our
business and prospects, as we may not be able to find suitable individuals to replace such personnel on a timely basis or without
incurring increased costs, or at all. We do not maintain key person life insurance policies on any of our officers. We believe that
our future success will depend on our continued ability to attract and retain highly skilled and qualified personnel. There is a
high level of competition for experienced, successful personnel in our industry. Our inability to meet our executive staffing
requirements in the future could impair our growth and harm our business. We may not be able to adequately protect our
intellectual property, which, in turn, could harm the value of our brands and adversely affect our business. Our ability to
implement our business plan successfully depends in part on our ability to further build brand recognition using our trademarks,
service marks, proprietary products, and other intellectual property, including our name and logos and the unique character and
atmosphere of our restaurants. We rely on United States and foreign trademark, copyright and trade secret laws, as well as
franchise agreements, non- disclosure agreements, and confidentiality and other contractual provisions to protect our intellectual
property. Nevertheless, our competitors may develop similar menu items and concepts, and adequate remedies may not be
available in the event of an unauthorized use or disclosure of our trade secrets and other intellectual property. We may not be
able to adequately protect our trademarks and service marks, and our competitors and others may successfully challenge the
validity and / or enforceability of our trademarks and service marks and other intellectual property. Additionally, we may be
prohibited from entering into certain new markets due to restrictions surrounding competitors’ trademarks. The steps we have
taken to protect our intellectual property in the United States and in foreign countries may not be adequate. We may also from
time to time be required to institute litigation to enforce our trademarks, service marks and other intellectual property. Such
litigation could result in substantial costs and diversion of resources and could negatively affect our sales, profitability, and
prospects regardless of whether we are able to successfully enforce our rights. Our insurance coverage may not provide
adequate levels of coverage against claims. We maintain various insurance policies for employee health, workers’
compensation, cyber security, general liability, and property damage. We believe that we maintain insurance customary for
businesses of our size and type. There are, however, types of losses we may incur that cannot be insured against or that we
believe are not economically reasonable to insure. Such losses could have a material adverse effect on our business and results of
operations. REGULATORY AND LEGAL RISKS We are subject to many federal, state and local laws, as well as other
statutory and regulatory requirements, with which compliance is both costly and complex. Failure to comply with, or changes in
these laws or requirements, could have an adverse impact on our business. We are subject to extensive federal, state, local, and
foreign laws and regulations, as well as other statutory and regulatory requirements, including those related to: (1) nutritional
content labeling and disclosure requirements; (2) food safety regulations; (3) local licensure, building, and zoning regulations;
(4) employment regulations; (5) the Patient Protection and Affordable Care Act of 2010 (the “ PPACA ™); (6) the Americans
with Disabilities Act (“ ADA ) and similar state laws; (7) privacy and cybersecurity; and (8) laws and regulations related to our
franchised operations. The impact of current laws and regulations, the effect of future changes in laws or regulations that impose
additional requirements and the consequences of litigation relating to current or future laws and regulations, uncertainty around
future changes in laws made by new regulatory administrations or our inability to respond effectively to significant regulatory or
public policy issues, could increase our compliance and other costs of doing business and, therefore, have an adverse effect on
our results of operations. Failure to comply with the laws and regulatory requirements of federal, state, and local authorities
could result in, among other things, revocation of required licenses, administrative enforcement actions, fines and civil and
criminal liability. In addition, certain laws, including the ADA, could require us to expend significant funds to make
modifications to our restaurants if we fail to comply with applicable standards. Compliance with all of these laws and regulations
can be costly and can increase our exposure to litigation or governmental investigations or proceedings. Failure to comply with
laws and regulations relating to our franchised operations could negatively affect our licensing sales and our relationships with
our franchisees. Our franchised operations are subject to laws enacted by a number of states, rules and regulations promulgated
by the U. S. Federal Trade Commission and certain rules and requirements regulating licensing activities in foreign countries.
Failure to comply with new or existing franchising laws, rules and regulations in any jurisdiction or to obtain required
government approvals could negatively affect our licensing sales and our relationships with our franchisees. Nutritional content
labeling and disclosure requirements may change consumer buying habits in a way that adversely impacts our sales. In recent
years, there has been an increased legislative, regulatory and consumer focus on the food industry, including nutritional and
advertising practices. These changes have resulted in, and may continue to result in, the enactment of laws and regulations that
impact the ingredients and nutritional content of our menu offerings, or laws and regulations requiring us to disclose the
nutritional content of our food offerings. For example, a number of states, counties, and cities have enacted menu labeling laws
requiring multi- unit restaurant operators to disclose certain nutritional information to customers or have enacted legislation
restricting the use of certain types of ingredients in restaurants. Furthermore, the PPACA establishes a uniform, federal
requirement for certain restaurants to post certain nutritional information on their menus. Specifically, the PPACA amended the
Federal Food, Drug and Cosmetic Act to require certain chain restaurants to publish the total number of calories of standard
menu items on menus and menu boards, along with a statement that puts this calorie information in the context of a total daily



calorie intake. These labeling laws may also change consumer buying habits in a way that adversely impacts our sales.
Additionally, an unfavorable report on, or reaction to, our menu ingredients, the size of our portions or the nutritional content of
our menu items could negatively influence the demand for our offerings. Failure to comply with local licensure, building, and
zoning regulations could adversely affect our business. The development and operation of restaurants depend, to a significant
extent, on the selection of suitable sites, which are subject to zoning, land use, environmental, traffic, liquor laws, and other
regulations and requirements. We also are subject to licensing and regulation by state and local authorities relating to health,
sanitation, safety, and fire standards. Typically, licenses, permits and approvals under such laws and regulations must be
renewed annually and may be revoked, suspended, or denied renewal for cause at any time if governmental authorities
determine that our conduct violates applicable regulations. Difficulties or failure to maintain or obtain the required licenses,
permits, and approvals could adversely affect our existing restaurants and delay or result in our decision to cancel the opening of
new restaurants, which could adversely affect our business. Failure to comply with privacy and cybersecurity laws and
regulations could cause us to face litigation and penalties that could adversely affect our business, financial conditions, and
results of operations. Our business requires the collection, transmission, and retention of large volumes of guest and employee
data, including credit and debit card numbers and other personally identifiable information, in various information technology
systems that we maintain and in those maintained by third parties with whom we contract to provide services. The collection and
use of such information are regulated at the federal and state levels. Regulatory requirements, both domestic and internationally,
have been changing and increasing regulation relating to the privacy, security, and protection of data. Such regulatory
requirements may become more prevalent in other states and jurisdictions as well. It is our responsibility to ensure that we are
complying with these laws by taking the appropriate measures as well as monitoring our practices as these laws continue to
evolve. As our environment continues to evolve in this digital age and reliance upon new technologies, for example, cloud
computing and its digital methods of ordering, become even more prevalent, it is imperative we secure the private and sensitive
information we collect. Failure to do so, whether through fault of our own information systems or those of outsourced third-
party providers, could not only cause us to fail to comply with these laws and regulations, but also could cause us to face
litigation and penalties that could adversely affect our business, financial condition, and results of operations. Our brand’ s
reputation and our image as an employer could also be harmed by these types of security breaches or regulatory violations.
Changes in effective tax rates or adverse outcomes resulting from examination of our income or other tax returns could
adversely affect our results of operations and financial condition. We are subject to taxes by the U. S. federal, state, local and
foreign tax authorities, and our tax liabilities will be affected by the allocation of expenses to differing jurisdictions. Our future
effective tax rates could be subject to volatility or adversely affected by a number of factors, including: (1) changes in the
valuation of our deferred tax assets and liabilities; (2) expected timing and amount of the release of any tax valuation allowance;
(3) tax effects of stock- based compensation; and (4) changes in tax laws, regulations, or interpretations thereof. We may also be
subject to audits of our income, sales and other transaction taxes by U. S. federal, state, local and foreign taxing authorities.
Outcomes from these audits could have an adverse effect on our operating results and financial condition. An *“ ownership
change ” could limit our ability to utilize tax loss and credit carryforwards to offset future taxable income. We have certain
general business credit tax credits (“ Tax Attributes ). Our ability to use these Tax Attributes to offset future taxable income
may be significantly limited if we experience an “ ownership change, ” as discussed below. Under the Internal Revenue Code of
1986, as amended (" IRC" or" Internal Revenue Code"), and regulations promulgated by the U. S. Treasury Department, we
may carry forward or otherwise utilize the Tax Attributes in certain circumstances to offset any current and future taxable
income and thus reduce our federal income tax liability, subject to certain requirements and restrictions. To the extent that the
Tax Attributes do not otherwise become limited, we believe that we will have available a significant amount of Tax Attributes in
future years, and therefore the Tax Attributes could be a substantial asset to us. However, if we experience an “ ownership
change, ” as defined in Section 382 of the IRC, our ability to use the Tax Attributes may be substantially limited, and the timing
of the usage of the Tax Attributes could be substantially delayed, which could therefore significantly impair the value of that
asset In general, an “ ownership change ” under Section 382 occurs if the percentage of stock owned by an entity’ s 5 %
stockholders (as defined for tax purposes) increases by more than 50 percentage points over a rolling three- year period. An
entity that experiences an ownership change generally will be subject to an annual limitation on its pre- ownership change tax
loss and credit carryforwards equal to the equity value of the entity immediately before the ownership change, multiplied by the
long- term, tax- exempt rate posted monthly by the Internal Revenue Service (subject to certain adjustments). The annual
limitation would be increased each year to the extent that there is an unused limitation in a prior year. The limitation on our
ability to utilize the Tax Attributes arising from an ownership change under Section 382 of the IRC would depend on the value
of our equity at the time of any ownership change. If we were to experience an *“ ownership change, ” it is possible that a
significant portion of our tax loss and credit carryforwards could expire before we would be able to use them to offset future
taxable income. If we fail to maintain effective internal controls over financial reporting, our ability to produce timely and
accurate financial information or comply with Section 404 of the Sarbanes- Oxley Act of 2002 could be impaired, which could
have a material adverse effect on our business and stock price. As a public company, we are subject to the reporting
requirements of the Exchange Act, the Sarbanes- Oxley Act of 2002, as amended (the “ Sarbanes- Oxley Act ™), and the listing
standards of Nasdaq. The Sarbanes- Oxley Act requires, among other things, that we maintain effective disclosure controls and
procedures and internal control over financial reporting. It also requires annual management assessments of the effectiveness of
our internal control over financial reporting and disclosure of any materlal Weaknesses in such controls If As-aﬂ-eﬂ‘}efgtﬂg
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including accounting- related costs and significant management oversight. We expect that the requirements of these rules and
regulations will continue to increase our legal, accounting, and financial compliance costs, make some activities more difficult,
time consuming and costly, and place significant strain on our personnel, systems, and resources. Any failure to develop or
maintain effective controls, or any difficulties encountered in their implementation or improvement, could harm our operating
results or cause us to fail to meet our reporting obligations and may result in a restatement of our financial statements for prior
periods. Any failure to implement and maintain effective internal control over financial reporting also could adversely affect the
results of management evaluations and independent registered public accounting firm audits of our internal control over
financial reporting that we may become required to include in our periodic reports that will be filed with the SEC. Ineffective
disclosure controls and procedures and internal control over financial reporting could also cause investors to lose confidence in
our reported financial and other information, which may have a negative effect on the trading price of our common stock. In
addition, if we are unable to continue to meet these requirements, we may not be able to remain listed on Nasdaq. We have
significant stockholders whose interests may differ from those of our public stockholders. As of Mareh27-January 1 , 2623
2024 , approximately 6369 . -1 % of the voting power of our common stock was held, directly or indirectly, by our current
board of directors, executive officers and greater than 5 % beneficial owners. Certain of these, and other, stockholders, including
L . Catterton as discussed below, for the foreseeable future, have influence over corporate management and affairs, as well as
matters requiring stockholder approval, and they will be able to participate in the election of the members of our board of
directors, including amendments to the Amended and Restated Certificate of Incorporation and our Amended and Restated
Bylaws and approval of significant corporate transactions, including mergers and sales of substantially all of our assets. Our
board of directors will have the authority, subject to the terms of our indebtedness and applicable rules and regulations, to issue
additional stock, implement stock repurchase programs, declare dividends and make other decisions. It is possible that the
interests of these stockholders may in some circumstances conflict with our interests and the interests of our other stockholders.
This could influence their decisions, including with regard to whether and when to dispose of assets and whether and when to
incur new or refinance existing indebtedness. In addition, the determination of future tax reporting positions, the structuring of
future transactions and the handling of any future challenges by any taxing authorities to our tax reporting positions may take
into consideration these stockholders’ tax or other considerations, which may differ from our considerations or those of our
other stockholders. On February 27, 2023, the Company filed an amended and restated certificate of designation, dated as of
February 24, 2023 (the “ A & R CoD ), with the Delaware Secretary of State regarding the Company’ s shares of preferred
stock, par value $ 0. 0001 per share, designated as Series A Preferred Stock (the ““ Series A Junior Preferred Stock ™), to amend
certain powers, designations, preferences and other rights set forth therein, as more fully described below, to be effective
February 27, 2023. As of January 2-1 , 2623-2024 , CP7, an affiliate of Cardboard Box LLC and L Catterton, helds-held
substantially all of the issued and outstanding shares of Series A Junior Preferred Stock. The A & R CoD added a provision
providing that, subject to certain limitations, CP7 shall have the right (but not the obligation) to designate up to two directors to
the Company' s Board of Directors. In addition, the A & R CoD added to the list of major decisions of the Company that require
the written consent of the holders of at least a majority of the then outstanding shares of Series A Junior Preferred Stock the
following actions: (x) hire, appoint, remove, replace, terminate or otherwise change the Chief Executive Officer or fail to consult
with holders of a majority of the then outstanding shares of Series A Junior Preferred Stock prior to any other hiring, removal,
replacement, termination or appointment of any other executive officer of the Corporation and (y) except as required by
applicable law, amend, waive or modify any rights under, terminate or approve (1) any incurrence of debt or guarantee thereof
involving more than $ 2, 500, 000, or (2) any incurrence of debt or guarantee thereof between the Company or any of its
subsidiaries, on the one hand, and any director, officer or stockholder of the Company or any of their respective affiliates, on the
other hand. (1) and (2) above are subject to certain exceptions set forth in the A & R CoD, including the Credit Agreement. The
A & R CoD added a provision providing that in the event the Company fails to timely redeem any shares of Series A Junior
Preferred Stock on November 3, 2027, the applicable dividend rate shall automatically increase to the lesser of (A) the sum of
10. 00 % plus the applicable 2 % default rate (with such aggregate rate increasing by an additional 0. 35 % per quarter from and
after November 3, 2027), or (B) the maximum rate that may be applied under applicable law, unless waived in writing by a
majority of the outstanding shares of Series A Junior Preferred Stock. The A & R also added a provision providing that in the
event the Company fails to timely redeem any shares of Series A Junior Preferred Stock in connection with a Qualified
Financing (as defined in the A & R CoD) or on November 3, 2027 (a “ Default ), the Company agrees to promptly commence a
debt or equity financing transaction or sale process to solicit proposals for the sale of the Company and its subsidiaries (or,
alternatively, the sale of material assets) designed to yield the maximum cash proceeds to the Company available for redemption
of the Series A Junior Preferred Stock as promptly as practicable, but in any event, within 12 months from the date of the
Default. If on or after November 3, 2026, the Company is aware that it is reasonably unlikely to have sufficient cash to timely
effect the redemption in full of the Series A Junior Preferred Stock when first due, the Company shall, prior to such anticipated
due date, take reasonable steps to engage an investment banking firm of national standing (and other appropriate professionals)
to conduct preparatory work for such a financing transaction and sale process of the Company and its subsidiaries to provide for
such transaction to occur as promptly as possible after any failure for a timely redemption of the Series A Junior Preferred
Stock. For further description of the Series A Junior Preferred Stock, see Risk Factor-" Our common stock ranks junior to our
Series A Junior Preferred Stock." Our anti- takeover provisions could prevent or delay a change in control of the Company, even
if such change in control would be beneficial to our stockholders. Provisions of our Amended and Restated Certificate of
Incorporation and Amended and Restated Bylaws, as well as provisions of Delaware law, could discourage, delay or prevent a
merger, acquisition or other change in control of the Company, even if such change in control would be beneficial to our
stockholders. These provisions include: (1) the authority to issue “ blank check ™ preferred stock that could be issued by our
board of directors to increase the number of outstanding shares and thwart a takeover attempt; (2) our classified board of



directors, which provides that not all members of our board of directors are elected at one time; (3) prohibitions regarding the
use of cumulative voting for the election of directors; (4) limitations on the ability of stockholders to call special meetings or
amend our Amended and Restated Bylaws; (5) requirements that all stockholder actions be taken at a meeting of our
stockholders; and (6) advance notice requirements for nominations for election to our board of directors or for proposing matters
that can be acted upon by stockholders at stockholder meetings. These provisions could also discourage proxy contests and
make it more difficult for stockholders to elect directors of their choosing and cause us to take other corporate actions. In
addition, because our board of directors is responsible for appointing the members of our management team, these provisions
could in turn affect any attempt by our stockholders to replace current members of our management team. In addition, Delaware
law, to which the Company is subject, prohibits it, except under specified circumstances, from engaging in any mergers,
significant sales of stock or assets or business combinations with any stockholder or group of stockholders who owns at least 15
% of its common stock. The provision of our Amended and Restated Certificate of Incorporation requiring exclusive venue in
the Court of Chancery in the State of Delaware for certain types of lawsuits may have the effect of discouraging lawsuits against
our directors and officers. Our Amended and Restated Certificate of Incorporation includes an exclusive venue provision. This
provision requires, to the fullest extent permitted by law, that (1) any derivative action or proceeding brought on behalf of our
Company, (2) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other
employees to us or our stockholders, (3) any action asserting a claim against us arising pursuant to any provision of Delaware
General Corporation Law or our Amended and Restated Certificate of Incorporation or the Amended and Restated Bylaws, or
(5) any action asserting a claim against us governed by the internal affairs doctrine will have to be brought only in the Court of
Chancery in the State of Delaware. This choice- of- forum provision may limit a stockholder’ s ability to bring a claim in a
judicial forum that it finds favorable for disputes with the Company or its directors, officers or other employees and may result
in increased costs to a stockholder who has to bring a claim in a forum that is not convenient to the stockholder, which may
discourage such lawsuits. If a court were to find the exclusive forum provision of our Amended and Restated Certificate of
Incorporation inapplicable or unenforceable with respect to one or more of the specified types of actions or proceedings, we may
incur additional costs associated with resolving such matters in other jurisdictions, which could materially and adversely affect
our business, financial condition and results of operations and result in a diversion of the time and resources of our management
and board of directors. As a “ smaller reporting company ” we are permitted to provide less disclosure than larger public
companies, which may make our common stock less attractive to investors. We are currently a “ smaller reporting company, ”
as defined by Rule 12b- 2 of the Exchange Act. As a smaller reporting company, we are eligible to take advantage of certain
exemptions from various reporting requirements applicable to other public companies. Consequently, it may be more
challenging for investors to analyze our results of operations and financial prospects, which may result in less investor
confidence. Investors may find our common stock less attractive as a result of our smaller reporting company status. If some
investors find our common stock less attractive, there may be a less active trading market for our common stock, and our stock
price may be more volatile. The Company’ s Emerging Growth Company status has expired, which could increase the
costs and demands placed upon our management. \Ve are-were deemed an £ emeromg growth compmy ” within-the
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are unable to comply with these requirements in a timely and effectlve fashlon, our ablllty to comply with our hnanmal
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e ek e-more-volatite-and-e et elpriee eeline-. We may be
unable to maintain the 11§tll’10 of our §eCLlr1t16§ in the future . On J anuary 23, 2024 we recelved a notice (the “ Notice ) from
the Listing Qualifications Department (the “ Staff ) of The Nasdaq Stock Market LLC (“ Nasdaq ”) notifying us that
we are not in compliance with the minimum bid price requirement set forth in Nasdaq Listing Rules 5450 (a) (1) (the «
Bid Price Rule ”) for continued listing. The Bid Price Rule requires listed securities to maintain a minimum bid price of $
1. 00 per share, and Nasdaq Listing Rule 5810 (c) (3) (A) (the “ Compliance Period Rule ) provides that a failure to
meet the minimum bid price requirement exists if the deficiency continues for a period of 30 consecutive business days.
The Notice has no immediate effect on the listing of our common stock or warrants on the Nasdaq Global Market. In
accordance with the Compliance Period Rule, we have 180 calendar days to regain compliance. If, at any time before the
end of this 180- day period, or through July 22, 2024, the closing bid price of our common stock closes at or above $ 1. 00
per share for a minimum of 10 consecutive business days, subject to the Staff’ s discretion to extend this period pursuant
to Nasdaq Listing Rule 5810 (c) (3) (H), the Staff will provide written notification that we have achieved compliance with
the Bid Price Rule. If we do not regain compliance during this 180- day period, we may be eligible for additional time to
regain compliance pursuant to Nasdaq Listing Rule 5810 (c¢) (3) (A) (ii) by transferring to the Nasdaq Capital Market.
To qualify, we would need to submit a Transfer Application and a $ S, 000 application fee. In addition, we would be
required to meet the continued listing requirement for market value of publicly held shares and all other initial listing
standards for the Nasdaq Capital Market, except the minimum bid price requirement. In addition, we would be
required to notify Nasdaq of our intent to cure the minimum bid price deficiency during the second compliance period by
effecting a reverse stock split if necessary. We intend to continue to monitor the closing bid price of our common stock
and seek to regain compliance with all applicable Nasdaq requirements within the allotted compliance periods. If we do
not regain compliance within the allotted compliance periods, including any extensions that may be granted by the Staff,
the Staff will provide notice that our common stock will be subject to delisting. We would then be entitled to appeal that
determination to a Nasdaq hearings panel. There can be no assurance that we will be successful in maintaining the
listing of our common stock on the Nasdaq Global Market, or, if transferred, on the Nasdaq Capital Market . [f we fail
to meet the continued listing requirements of the Nasdaq, we could face significant material adverse consequences, including:
(1) a limited availability of market quotations for our securities; (2) reduced liquidity with respect to our securities; (3) a
determination that our shares are a “ penny stock ” if they are not already determined to be a ““ penny stock ” at the time of such
failure to meet such requirements, which will require brokers trading in our securities to adhere to more stringent rules, possibly
resulting in a reduced level of trading activity in the secondary trading market for our securities; (4) a limited amount of news
and analyst coverage for us; and (5) a decreased ability to issue additional securities or obtain additional financing in the future.
RISKS RELATED TO OUR CAPITAL STOCK If securities or industry analysts do not publish research or publish unfavorable
research about our business, our stock price and trading volume could decline. The trading market for our common stock will
depend in part on the research and reports that securities or industry analysts publish about us, our business, our market, or our
competitors. Securities and industry analysts do not currently, and may never, publish research on us. Research coverage from
industry analysts may be limited. If no securities or industry analysts commence coverage of us, our stock price and trading
volume could be negatively impacted. If any of the analysts who may cover us change their recommendation regarding our
stock adversely, provide more favorable relative recommendations about our competitors or publish inaccurate or unfavorable
research about our business, our stock price would likely decline. If any analyst who may cover us ceases coverage of us or fails
to publish reports on us regularly, demand for our stock could decrease, which could cause our stock price and trading volume
to decline. A significant number of shares of our common stock are subject to issuance upon exercise of the outstanding
warrants, which upon such exercise may result in dilution to our security holders. Outstanding warrants (including (A) warrants
to purchase shares of common stock, at an exercise price of $ 11. 50 per share, issued in connection with the IPO (the “ Public
Warrants ”’) and (B) (i) warrants to purchase shares of common stock, at an exercise price of § 11. 50 per share, which consist of
warrants that are part of the units issued to Lion Point Capital, L. P. (" Lion Point") and Lionheart Equities, under the Amended
and Restated Forward Purchase Contracts that the Company entered into, at the time of the BurgerFi acquisition, with Lion
Point and Lionheart Equities, (ii) private placement warrants and (iii) working capital warrants, all of which were issued
pur@u"lnt to prlvate placement exempnom (together Wlth (1) and (i1), the Private Warrantq ”) ) and-warrants-exeretsable-for

s’feeleare exercmable ata prlce of $ 11. 50 per qhale Refer to Note 12 Stockholders Equ1ty, as it relate% to the number ot
warrants and options outstanding as of fiscal year end. To the extent such warrants are exercised, additional shares of our
common stock will be issued, which will result in dilution to our existing holders of common stock and increase the number of
shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could adversely
affect the market price of our common stock. The Company’ s shares of common stock are currently deemed a *“ penny stock, ”
which may make it more difficult for investors to sell their common stock. The SEC has adopted regulations which generally
define “ penny stock ” to be any equity security that has a market price less than $ 5. 00 per common share or an exercise price
of less than $ 5. 00 per common share, subject to certain exceptions. The Company’ s securities are covered by the penny stock
rules, which impose additional sales practice requirements on broker- dealers who sell to persons other than established
customers and “ accredited investors. ”” The term “ accredited investor ” refers generally to institutions with assets in excess of $
5, 000, 000 or individuals with a net worth in excess of $ 1, 000, 000, exclusive of their principal residence, or annual income
exceeding $ 200, 000 or $ 300, 000 jointly with their spouse. The penny stock rules require a broker- dealer, prior to a
transaction in a penny stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document in a form
prepared by the SEC which provides information about penny stocks and the nature and level of risks in the penny stock market.



The broker- dealer also must provide the customer with current bid and offer quotations for the penny stock, the compensation
of the broker- dealer and its salesperson in the transaction and monthly account statements showing the market value of each
penny stock held in the customer’ s account. The bid and offer quotations and the broker- dealer and salesperson compensation
information must be given to the customer orally or in writing prior to effecting the transaction and must be given to the
customer in writing before or with the customer’ s confirmation. In addition, the penny stock rules require that prior to a
transaction in a penny stock not otherwise exempt from these rules, the broker- dealer must make a special written determination
that the penny stock is a suitable investment for the purchaser and receive the purchaser’ s written agreement to the transaction.
These disclosure requirements may have the effect of reducing the level of trading activity in the secondary market for the stock
that is subject to these penny stock rules. Consequently, these penny stock rules may affect the ability of broker- dealers to trade
its securities. The Company believes that the penny stock rules may discourage investor interest in and limit the marketability of
its common stock. Sales of a substantial number of shares of our common stock in the public market by our existing
stockholders could cause our stock price to decline. Continued sales of a substantial number of shares of our common stock in
the public market or the perception that these sales might occur has depressed and may continue to depress the market price of
our shares of common stock and could impair our ability to raise capital through the sale of additional equity securities. We are
unable to predict the effect that sales may have on the prevailing market price of our common stock. Trading volatility and the
price of our common stock may be adversely affected by many factors. Many factors are expected to affect the volatility and
price of our common stock in addition to its operating results and prospects. Some of these factors, several of which are outside
our control, are the following: ¢ the unpredictable nature of economic and market conditions; ¢ governmental action or inaction
in light of key indicators of economic activity or events that can significantly influence financial markets, and media reports and
commentary about economic, trade or other matters, even when the matter in question does not directly relate to our business; ¢
trading activity in our common stock or trading activity in derivative instruments with respect to our common stock or debt
securities, which can be affected by market commentary (including commentary that may be unreliable or incomplete); and *
investor confidence, driven in part by expectations about our performance. In the event of any voluntary or involuntary
liquidation, dissolution or winding up or Deemed Liquidation Event (as defined in the A & R CoD), the holders of Series A
Junior Preferred Stock are entitled to be paid out of the assets of the Company available for distribution to its stockholders
before any payment is made to the holders of our common stock. The rights of our holders of common stock to participate in the
distribution of our assets rank junior to the prior claims of our current and future creditors, the Series A Junior Preferred Stock
and any future series or class of preferred stock we may issue that ranks senior to our common stock. Our Amended and
Restated Certificate of Incorporation authorizes us to issue up to 10, 000, 000 shares of preferred stock, par value $ 0. 0001 per
share, in one or more series on terms determined by our board of directors. As a result of the Anthony' s acquisition, shares of
Series A Junior Preferred Stock were issued. The issuance of Series A Junior Preferred Stock in connection with the Anthony' s
acquisition and any other future offerings of debt or senior equity securities may adversely affect the market price of our
common stock. If we decide to issue debt or senior equity securities in the future, it is possible that these securities will be
governed by an indenture or other instrument containing covenants restricting our operating flexibility. The Series A Junior
Preferred Stock ranks senior to the Common Stock and may be redeemed at the option of the Company at any time and must be
redeemed by the Company in limited circumstances. Additionally, any convertible or exchangeable securities that we issue in
the future may have rights, preferences and privileges more favorable than those of the Series A Junior Preferred Stock or
common stock and may result in dilution to holders of the Series A Junior Preferred Stock or common stock. We and, indirectly,
our stockholders will bear the cost of issuing and servicing such securities. Because our decision to issue debt or equity
securities in any future offering will depend on market conditions and other factors beyond our control, we do not know the
amount, timing or nature of any future offerings. Thus, holders of the Series A Junior Preferred Stock and common stock will
bear the risk of our future offerings reducing the market price of our capital securities and diluting the value of their holdings in
us. The Series A Junior Preferred Stock is entitled to both preference dividends and participating dividends and no dividends,
may be declared or paid on our common stock until (i) such preference dividends and participating dividends have been paid in
full or (ii) all such dividends have been declared and a sum sufficient for the payment of them has been set aside for the benefit
of the holders of the Series A Junior Preferred Stock. The terms of the Series A Junior Preferred Stock place significant
limitations on our ability to pay dividends on shares of our common stock, and payments made on the Series A Junior Preferred
Stock are expected to significantly reduce or eliminate any cash that we might otherwise have available for the payment of
dividends on shares of common stock. In particular, no dividends may be declared or paid on our common stock until (i) any
accrued and unpaid preference dividends and participating dividends (as described below) with respect to the Series A Junior
Preferred Stock have been paid in full or (ii) all such dividends have been or contemporaneously are declared and a sum
sufficient for the payment of them has been or is set aside for the benefit of the holders of the Series A Junior Preferred Stock. In
addition, holders of Series A Junior Preferred Stock are entitled to participate in dividends paid to holders of our common stock
to the same extent as if such holders of Series A Junior Preferred Stock had shares of common stock in accordance with the
terms of the A & R CoD. As a result, the success of an investment in the common stock may depend entirely upon any future
appreciation in the value of the common stock. There is no guarantee that the common stock will appreciate in value or even
maintain its initial value. Hem nresotved-Ste t Properties—OurBurgerFand-Anthon
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