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CALCULATION OF REGISTRATION FEE
 

Title of Securities To Be Registered  

Amount
To Be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share(2)  

Proposed
Maximum
Aggregate

Offering Price(2)  
Amount of

Registration Fee
Class A common stock, $0.0001 par value per share (the

“Class A common stock”)(3)  3,404,139  $8.08  $27,505,444  $2,550
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall be deemed to cover an

indeterminate number of additional shares of the Class A common stock that may, with respect to the shares of the Class A common stock registered
hereunder, become issuable by reason of any stock dividends or other distributions, stock splits, recapitalization or other similar transactions.

(2) Pursuant to Rule 457(c) and Rule 457(h) under the Securities Act, and solely for the purpose of calculating the registration fee, the proposed maximum
offering price per share of the Class A common stock was determined based on the average of the high and low prices per share of Class A common stock
as reported by The Nasdaq Stock Market LLC on December 23, 2021.

(3) Represents 3,404,139 shares of the Class A common stock available for future issuance under the Seaport Global Acquisition Corp. 2021 Omnibus
Incentive Plan.

          
 

 



 



 

 
EXPLANATORY NOTE

 
Redbox Entertainment Inc. (formerly known as Seaport Global Acquisition Corp.), a Delaware corporation (the “Company”), has prepared this registration
statement in accordance with the requirements of Form S-8 (this “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities
Act”), to register 3,404,139 shares of Class A common stock, $0.0001 par value per share, of the Company (the “Class A common stock”) that are reserved
for issuance or may become issuable in respect of awards under the Seaport Global Acquisition Corp. 2021 Omnibus Incentive Plan (the “2021 Incentive
Plan”).
 

 



 

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1. Plan Information.
 
The documents containing the information specified in Part I of the instructions to the Registration Statement on Form S-8 will be sent or given to
participants in the 2021 Incentive Plan as required by Rule 428(b)(1) promulgated under the Securities Act. Such documents are not required to be, and are
not, filed with the Securities and Exchange Commission (the “Commission”), either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act. These documents, and the documents incorporated by reference in Item 3 of Part II of this
Registration Statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
 
Item 2. Registrant Information and Employee Plan Annual Information.
 
The Company will provide a written statement to participants in the 2021 Incentive Plan pursuant to Rule 428(b) promulgated under the Securities Act,
advising them of the availability, without charge, upon written or oral request, of the documents incorporated by reference in Item 3 of Part II of this
Registration Statement, other than exhibits to such documents (unless such exhibits are specifically incorporated by reference into such documents), as well
as a statement that such documents are incorporated by reference in the Section 10(a) prospectus. Requests should be directed to Redbox Entertainment Inc.
at 1 Tower Lane, Suite 800, Oakbrook Terrace, Illinois 60181, Attention: Chief Legal Officer, Telephone: (630) 756-8000.
 

 



 

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 
The following documents, which have been filed by the Company with the Commission, are incorporated by reference into, and shall be deemed to be a part
of, this Registration Statement:
 

· the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 filed with the Commission on April 2, 2021, as amended by
Amendment No. 1 to the Company’s Annual Report on Form 10-K/A for the year ended December 31, 2020 filed with the Commission on May 26,
2021, as amended by Amendment No. 2 to the Company’s Annual Report on Form 10-K/A for the year ended December 31, 2020 filed with the
Commission on November 22, 2021;

 
· the Company’s Quarterly Reports on Form 10-Q/A for the quarters ended March 31, 2021 and June 30, 2021 filed with the Commission on

November 22, 2021, and the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2021 filed with the Commission on
November 22, 2021;

 
· the Company’s Current Reports on Form 8-K filed with the Commission on May 7, 2021, May 17, 2021 (except for any portions of such Current

Reports on Form 8-K furnished pursuant to Item 7.01 thereof and any corresponding exhibits thereto not filed with the Commission), July 9, 2021,
October 1, 2021, October 12, 2021, October 21, 2021, October 28, 2021 (except for any portions of such Current Reports on Form 8-K furnished
pursuant to Item 7.01 thereof and any corresponding exhibits thereto not filed with the Commission) (as amended by the Company’s Current Report
on Form 8-K/A filed with the Commission on November 22, 2021), November 15, 2021, November 16, 2021 and December 10, 2021;

 
· the Company’s prospectus filed pursuant to Rule 424(b) under the Securities Act relating to the Company’s registration statement on Form S-1 (File

No. 333-261428) filed with the Commission on December 1, 2021 (including all exhibits thereto) as such prospectus may be supplemented or
amended; and

 
· the description of the Class A common stock set forth in the Company’s registration statement on Form S-1 (File No. 333-261428) filed with the

Commission on December 1, 2021 (including any amendments or reports filed for the purpose of updating such description).
 
All reports and other documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all
securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into, and
shall be deemed to be a part of, this Registration Statement from the date of the filing of such reports or other documents; provided, however, that, unless
expressly incorporated by reference into this Registration Statement, documents or information deemed to have been furnished and not filed in accordance
with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement under any circumstances.
 
For purposes of this Registration Statement, any document or any statement contained in a document incorporated or deemed to be incorporated by reference
into this Registration Statement shall be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently
filed document that also is or is deemed to be incorporated by reference into this Registration Statement modifies or supersedes such earlier document or
statement. Any such document or statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.
 
Item 4. Description of Securities.
 
Not applicable.
 

 

https://www.sec.gov/Archives/edgar/data/1820201/000110465921046144/tm218527d1_10k.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921072517/tm2117246d1_10ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921142582/rdbx-20201231x10ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921142585/rdbx-20210331x10qa.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921142590/rdbx-20210630x10qa.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921142597/rdbx-20210930x10q.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921063091/tm2115603d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921067420/tm2116604d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921090329/tm2121648d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921122099/tm2129062d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921125080/tm2129772d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921128313/tm2130650-1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921131160/tm2130841d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921142614/tm2131639d4_8ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921139337/tm2131639d5_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921140049/tm2131639d6_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921148262/tm2131639d9_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921145086/rdbx-20211129xs1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1820201/000110465921145086/rdbx-20211129xs1.htm


 

 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 
Section 145 of the Delaware General Corporation Law (the “DGCL”) provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by
such person in connection with any threatened, pending, or completed actions, suits, or proceedings in which such person is made a party by reason of such
person being or having been a director, officer, employee or agent to the registrant. The DGCL provides that Section 145 is not exclusive of other rights to
which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders, or disinterested directors or otherwise. The
registrant’s bylaws provide for indemnification by the registrant of its directors, officers, and employees to the fullest extent permitted by the DGCL.
 
Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally
liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock repurchases, redemptions, or other distributions, or (iv) for any
transaction from which the director derived an improper personal benefit. The registrant’s certificate of incorporation provides for such limitation of liability.
 
The registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss rising from claims made
by reason of breach of duty or other wrongful act and (b) to the registrant with respect to payments which may be made by the registrant to such officers and
directors pursuant to the above indemnification provision or otherwise as a matter of law.
 
We have entered into customary indemnification agreements with our executive officers and directors that provide them, in general, with customary
indemnification in connection with their service to us or on our behalf.
 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 

 



 

 
Item 8. Exhibits.
 
Exhibits  Description
  
3.1

 
Second Amended and Restated Certificate of Incorporation of Redbox Entertainment Inc. (incorporated by reference to Exhibit 3.1 to
the registrant’s Current Report on Form 8-K filed with the SEC on October 28, 2021)

  
3.2

 
Amended and Restated Bylaws of Redbox Entertainment Inc. (incorporated by reference to Exhibit 3.2 to the registrant’s Current
Report on Form 8-K filed with the SEC on October 28, 2021)

  
5.1*  Opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.
  
10.1

 
Seaport Global Acquisition Corp. 2021 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.5 to the registrant’s Current
Report on Form 8-K filed with the SEC on October 28, 2021)

 
10.2*  Form of Non-Employee Director Restricted Stock Unit Award Agreement
  
10.3*  Form of Non-Executive Employee Restricted Stock Unit Award Agreement
  
10.4*  Form of Executive Employee Restricted Stock Unit Award Agreement
  
23.1*  Consent of Grant Thornton LLP, independent registered public accounting firm for Redbox Entertainment Inc.
 
23.2*  Consent of Marcum LLP, independent registered public accounting firm for Seaport Global Acquisition Corp.
  
23.3*  Consent of Paul, Weiss, Rifkind, Wharton & Garrison LLP (included in Exhibit 5.1).
  
24.1*  Power of Attorney (included on signature pages to this Registration Statement).
 
* Filed herewith.
 
Item 9. Undertakings.
 
(a) The Company hereby undertakes:
 

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

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

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in this Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than twenty percent (20%) change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in this Registration Statement;

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

or any material change to such information in this Registration Statement;
 

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

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 

https://www.sec.gov/Archives/edgar/data/1820201/000110465921131160/tm2130841d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921131160/tm2130841d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921131160/tm2130841d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921131160/tm2130841d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921131160/tm2130841d1_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1820201/000110465921131160/tm2130841d1_ex10-5.htm


 

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

termination of the offering.
 
(b) The Company hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Company’s annual report

pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Company pursuant to the foregoing provisions, or otherwise, the Company has been advised that, in the opinion of the Commission, such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Company of expenses incurred or paid by a director, officer or controlling
person of the Company in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Company will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, Redbox Entertainment Inc. certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in Oakbrook Terrace, Illinois, on December 27, 2021.
 
 REDBOX ENTERTAINMENT INC.
   
 By: /s/ Galen C. Smith
  Name: Galen C. Smith
  Title:   Chief Executive Officer
 

POWER OF ATTORNEY
 
KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below hereby constitutes and appoints each of Galen C.
Smith and Kavita Suthar, acting alone or together with another attorney-in-fact, as his or her true and lawful agent, proxy and attorney-in-fact, with full power
of substitution and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to (i) act on, sign and file with the
Commission any and all amendments (including post-effective amendments) to this Registration Statement, together with all schedules and exhibits thereto,
(ii) act on, sign and file such certificates, instruments, agreements and other documents as may be necessary or appropriate in connection therewith, (iii) act
on, sign and file any supplement to any prospectus included in this Registration Statement or any such amendment, and (iv) take any and all actions which
may be necessary or appropriate in connection therewith, granting unto such agents, proxies and attorneys-in-fact, and each of them, full power and authority
to do and perform each and every act and thing necessary or appropriate to be done, as fully for all intents and purposes as he or she might or could do in
person, hereby approving, ratifying and confirming all that such agents, proxies and attorneys-in-fact, or any of their respective substitutes, may lawfully do
or cause to be done by virtue thereof.
 
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed on December 27, 2021 by the following persons in the
capacities indicated.
 

Signature  Title
  

/s/ Galen C. Smith
Galen C. Smith  

Chief Executive Officer; Director
(Principal Executive Officer)

  
/s/ Kavita Suthar

Kavita Suthar  
Chief Financial and Principal Accounting Officer

(Principal Financial and Accounting Officer)
  

/s/ Jay Burnham
Jay Burnham  

Director

  
/s/ Kimberly Kelleher

Kimberly Kelleher  
Director

  
/s/ Vikas M. Keswani

Vikas M. Keswani  
Director

  
/s/ Reed Rayman

Reed Rayman  
Director

 
/s/ Michael Redd

Michael Redd  
Director

   
/s/ David B. Sambur

David B. Sambur
 Director

  
/s/ Lee J. Solomon

Lee J. Solomon  
Director

  
/s/ Charles Yamarone

Charles Yamarone  
Director

 

 
 



 
Exhibit 5.1

 
 

 
December 27, 2021

 
Redbox Entertainment Inc.
1 Tower Lane, Suite 800
Oakbrook Terrace, IL 60181
 

Registration Statement on Form S-8
 

Ladies and Gentlemen:
 

We have acted as special counsel to Redbox Entertainment Inc., a Delaware corporation (the “Company”), in connection with the
Registration Statement on Form S-8 (the “Registration Statement”) of the Company, filed with the Securities and Exchange Commission pursuant to the
Securities Act of 1933, as amended (the “Act”), and the rules and regulations thereunder (the “Rules”). You have asked us to furnish our opinion as to the
legality of the securities being registered under the Registration Statement. The Registration Statement relates to the registration under the Act of 3,404,139
shares (the “Shares”) of the Company’s Class A common stock, par value $0.0001 per share, that are reserved for issuance under the Seaport Global
Acquisition Corp. 2021 Omnibus Incentive Plan (the “Plan”).
 

 



 

2
 

In connection with the furnishing of this opinion, we have examined originals, or copies certified or otherwise identified to our satisfaction,
of the following documents (collectively, the “Documents”):
 

1.            the Registration Statement;
 

2.            the Plan and the forms of award agreements relating to awards under the Plan;
 

3.            the Second Amended and Restated Certificate of Incorporation of the Company, included as Exhibit 3.1 to the Registration
Statement; and
 

4.            the Amended and Restated Bylaws of the Company, included as Exhibit 3.2 to the Registration Statement.
 

In addition, we have examined (i) such corporate records of the Company that we have considered appropriate, including copies of
resolutions of the board of directors of the Company relating to the issuance of the Shares, certified by the Company and (ii) such other certificates,
agreements and documents that we deemed relevant and necessary as a basis for the opinion expressed below. We have also relied upon certificates of public
officials and the officers of the Company.
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In our examination of the documents referred to above, we have assumed, without independent investigation, the genuineness of all
signatures, the legal capacity of all individuals who have executed any of the documents reviewed by us, the authenticity of all documents submitted to us as
originals, the conformity to the originals of all documents submitted to us as certified, photostatic, reproduced or conformed copies of valid existing
agreements or other documents, the authenticity of all the latter documents and that the statements regarding matters of fact in the certificates, records,
agreements, instruments and documents that we have examined are accurate and complete.
 

Based upon the above, and subject to the stated assumptions, exceptions and qualifications, we are of the opinion that the Shares have been
duly authorized by all necessary corporate action on the part of the Company and, when issued and delivered in accordance with the terms of the Plan and any
applicable award agreement under the Plan, the Shares will be validly issued, fully paid and non-assessable.
 

The opinion expressed above is limited to the General Corporation Law of the State of Delaware. Our opinion is rendered only with respect
to the laws, and the rules, regulations and orders under those laws, that are currently in effect. We hereby consent to use of this opinion as an exhibit to the
Registration Statement. In giving this consent, we do not thereby admit that we come within the category of persons whose consent is required by the Act or
the Rules.
 
 Very truly yours,
  
 /s/ Paul, Weiss, Rifkind, Wharton & Garrison LLP
 PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP
 

 
 
 



 
Exhibit 10.2

 
FORM OF NON-EXECUTIVE DIRECTOR RSU AWARD AGREEMENT

 
REDBOX ENTERTAINMENT INC. 
2021 OMNIBUS INCENTIVE PLAN 

RESTRICTED STOCK UNIT AWARD AGREEMENT
 

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Agreement”), is entered into as of [__________], 20[__] (the “Date of Grant”),
by and between Redbox Entertainment Inc., a Delaware corporation (the “Company”), and [________] (the “Participant”). Capitalized terms used in this
Agreement and not otherwise defined herein have the meanings ascribed to such terms in the Redbox Entertainment Inc. 2021 Omnibus Incentive Plan, as
amended, restated or otherwise modified from time to time in accordance with its terms (the “Plan”).
 

WHEREAS, the Company has adopted the Plan, pursuant to which restricted stock units (“RSUs”) may be granted; and
 

WHEREAS, the Board has determined that it is in the best interests of the Company and its stockholders to grant the RSUs provided for herein to
the Participant on the terms and subject to the conditions set forth herein.
 

NOW, THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as follows:
 
1. Grant of Restricted Stock Units.
 

(a)            Grant. The Company hereby grants to the Participant a total of [_____] RSUs, on the terms and subject to the conditions set forth in this
Agreement and as otherwise provided in the Plan. The RSUs shall vest in accordance with Section 2. The RSUs shall be credited to a separate book-entry
account maintained for the Participant on the books of the Company.
 

(b)            Incorporation by Reference. The provisions of the Plan are incorporated herein by reference. Except as otherwise expressly set forth
herein, this Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations
promulgated by the Committee from time to time pursuant to the Plan. The Committee shall have final authority to interpret and construe the Plan and this
Agreement and to make any and all determinations under them, and its decision shall be binding and conclusive upon the Participant and the Participant’s
beneficiary in respect of any questions arising under the Plan or this Agreement; provided, that nothing herein shall constitute a waiver of the Participant’s
right to challenge any incorrect determination by the Committee as provided herein, in the Plan, or under applicable law. The Participant acknowledges that
the Participant has received a copy of the Plan and has had an opportunity to review the Plan and agrees to be bound by all the terms and provisions of the
Plan.
 
2. Vesting; Settlement.
 

(a)            Except as may otherwise be provided herein, the RSUs shall vest on the first anniversary of the Vesting Commencement Date (the
“Vesting Date”), subject to the Participant’s continued service as a director of the Company or any of its Affiliates through the Vesting Date. Any fractional
RSU resulting from the application of the vesting schedule shall be aggregated and the RSU resulting from such aggregation shall vest on the final Vesting
Date. Upon vesting, the RSUs shall no longer be subject to forfeiture pursuant to Section 4 hereof. For purposes of this Agreement, the “Vesting
Commencement Date” is _______, 20[__].
 

 



 

 
(b)            Each RSU shall be settled within ten (10) days following the Vesting Date in shares of Common Stock.

 
3.            Dividend Equivalents. In the event of any issuance of a cash dividend on the shares of Common Stock (a “Dividend”), the Participant shall be
credited, as of the payment date for such Dividend, with an additional number of RSUs (each, an “Additional RSU”) equal to the quotient obtained by
dividing (x) the product of (i) the number of RSUs granted pursuant to this Agreement and outstanding as of the record date for such Dividend multiplied by
(ii) the amount of the Dividend per share, by (y) the Fair Market Value per share on the payment date for such Dividend, such quotient to be rounded to the
nearest hundredth. Once credited, each Additional RSU shall be treated as an RSU granted hereunder and shall be subject to all terms and conditions set forth
in this Agreement and the Plan.
 
4. Termination of Employment or Services.
 

(a)            Generally. Except as otherwise provided herein, if the Participant’s membership on the board of directors of the Company or any of its
Affiliates terminates for any reason, all unvested RSUs shall be canceled immediately and the Participant shall not be entitled to receive any payments with
respect thereto.
 

(b)            Change in Control.
 
Notwithstanding anything to the contrary in Section 4, if the Participant’s membership on the board of directors of the Company or any of its Affiliates is
terminated by the Company without Cause during the twelve (12) months after the date of such Change in Control, then all unvested RSUs shall become fully
vested as of the date of termination, which shall be the final Vesting Date. Each RSU that vests in accordance with this Section 4(b) shall be settled in
accordance with the terms of Section 2(b).
 
5.            Rights as a Stockholder. The Participant shall not be deemed for any purpose to be the owner of any shares of Common Stock underlying the RSUs
unless, until and to the extent that (i) the Company shall have issued and delivered to the Participant the shares of Common Stock underlying the RSUs and
(ii) the Participant’s name shall have been entered as a stockholder of record with respect to such shares of Common Stock on the books of the Company. The
Company shall cause the actions described in clauses (i) and (ii) of the preceding sentence to occur promptly following settlement as contemplated by this
Agreement, subject to compliance with applicable laws.
 
6. Compliance with Legal Requirements.
 

(a)            Generally. The granting and settlement of the RSUs, and any other obligations of the Company under this Agreement, shall be subject to
all applicable U.S. federal, state, territorial and local laws, rules and regulations, all applicable non-U.S. laws, rules and regulations and to such approvals by
any regulatory or governmental agency as may be required. The Participant agrees to take all steps that the Committee or the Company determines are
reasonably necessary to comply with all applicable provisions of U.S. federal and state securities law and non-U.S. securities law in exercising the
Participant’s rights under this Agreement.
 

(b)            Tax Withholding. Vesting and settlement of the RSUs shall be subject to the Participant’s satisfying any applicable U.S. federal, state and
local tax withholding obligations and non-U.S. tax withholding obligations. The Participant agrees to make acceptable arrangements, and to take any and all
actions as may be required, to comply with his or her personal legal and tax obligations under local laws, rules and regulations in your country of residence.
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7.            Clawback. Notwithstanding anything to the contrary contained herein, the Committee may cancel the RSU award if the Participant, without the
consent of the Company, has engaged in or engages in activity that is in conflict with or adverse to the interests of the Company or any Affiliate while serving
as a director of the Company or any Affiliate, including fraud or conduct contributing to any financial restatements or irregularities or any other non-
competition, non-solicitation, non-disparagement or non-disclosure covenant or agreement with the Company or any Affiliate (after giving effect to any
applicable cure period set forth therein), as determined by the Committee. In such event, the Participant will forfeit any compensation, gain or other value
realized thereafter on the vesting or settlement of the RSUs, the sale or other transfer of the RSUs, or the sale of shares of Common Stock acquired in respect
of the RSUs (provided that the RSUs vested during the twelve (12)-month period immediately prior to the Participant’s adverse activity), and must promptly
repay such amounts to the Company. If the Participant receives any amount in excess of what the Participant should have received under the terms of the
RSUs for any reason (including without limitation by reason of a financial restatement, mistake in calculations or other administrative error), all as
determined by the Committee, then the Participant shall promptly repay any such excess amount to the Company. To the extent required by applicable law or
the rules and regulations of the NASDAQ or any other securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted,
or if so required pursuant to a written policy adopted by the Company, the RSUs shall be subject (including on a retroactive basis) to clawback, forfeiture or
similar requirements (and such requirements shall be deemed incorporated by reference into this Agreement).
 
8. Miscellaneous.
 

(a)           Transferability. The RSUs may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered (a “Transfer”) by
the Participant other than by will or by the laws of descent and distribution, pursuant to a qualified domestic relations order or as otherwise permitted under
Section 15(b) of the Plan. Any attempted Transfer of the RSUs contrary to the provisions hereof, and the levy of any execution, attachment or similar process
upon the RSUs, shall be null and void and without effect.
 

(b)           Waiver. Any right of the Company contained in this Agreement may be waived in writing by the Committee. No waiver of any right
hereunder by any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for its exercise,
or as a waiver of any right to damages. No waiver by any party of any breach of this Agreement shall be held to constitute a waiver of any other breach or a
waiver of the continuation of the same breach.
 

(c)           Section 409A. The RSUs are intended to be exempt from, or compliant with, Section 409A of the Code. Notwithstanding the foregoing or
any provision of the Plan or this Agreement, if any provision of the Plan or this Agreement contravenes Section 409A of the Code or could cause the
Participant to incur any tax, interest or penalties under Section 409A of the Code, the Committee may, in its sole discretion and without the Participant’s
consent, modify such provision to (i) comply with, or avoid being subject to, Section 409A of the Code, or to avoid the incurrence of taxes, interest and
penalties under Section 409A of the Code, and/or (ii) maintain, to the maximum extent practicable, the original intent and economic benefit to the Participant
of the applicable provision without materially increasing the cost to the Company or contravening the provisions of Section 409A of the Code. This
Section 8(c) does not create an obligation on the part of the Company to modify the Plan or this Agreement and does not guarantee that the RSUs will not be
subject to interest and penalties under Section 409A.
 

(d)           General Assets. All amounts credited in respect of the RSUs to the book-entry account under this Agreement shall continue for all
purposes to be part of the general assets of the Company. The Participant’s interest in such account shall make the Participant only a general, unsecured
creditor of the Company.
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(e)            Notices. Any notices provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand

delivered or if sent by fax, pdf/email or overnight courier, or by postage-paid first-class mail. Notices sent by mail shall be deemed received three business
days after mailing but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated by
the Company’s records, or if to the Company, to the attention of the General Counsel at the Company’s principal executive office.
 

(f)            Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
 

(g)           No Rights to Employment, Directorship or Service. Nothing contained in this Agreement shall be construed as giving the Participant any
right to be retained, in any position, as an employee, consultant or director of the Company or any of its Affiliates or shall interfere with or restrict in any way
the rights of the Company or any of its Affiliates, which are hereby expressly reserved, to remove, terminate or discharge the Participant at any time for any
reason whatsoever.
 

(h)           Fractional Shares. In lieu of issuing a fraction of a share of Common Stock resulting from adjustment of the RSUs pursuant to Section 11
of the Plan or otherwise, the Company shall be entitled to pay to the Participant an amount in cash equal to the Fair Market Value of such fractional share.
 

(i)            Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the
Committee and may, from time to time, amend or revoke such designation.
 

(j)            Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns, and
of the Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant.
 

(k)            Entire Agreement. This Agreement and the Plan contain the entire agreement and understanding of the parties hereto with respect to the
subject matter contained herein and supersede all prior communications, representations and negotiations in respect thereto, other than any other non-
competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which the Participant may be a party, the covenants of
which shall continue to apply to the Participant in accordance with the terms of such agreement. No change, modification or waiver of any provision of this
Agreement shall be valid unless the same be in writing and signed by the parties hereto, except for any changes permitted without consent under Section 11 or
14 of the Plan.
 

(l)            Governing Law and Venue. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware,
without regard to principles of conflicts of laws thereof, or principles of conflicts of laws of any other jurisdiction that could cause the application of the laws
of any jurisdiction other than the State of Delaware.
 

(i)            Dispute Resolution; Consent to Jurisdiction. All disputes between or among any Persons arising out of or in any way connected
with the Plan, this Agreement or the RSUs shall be solely and finally settled by the Committee, acting in good faith, the determination of which shall
be final. Any matters not covered by the preceding sentence shall be solely and finally settled in accordance with the Plan, and the Participant and
the Company consent to the personal jurisdiction of the United States federal and state courts sitting in Wilmington, Delaware, as the exclusive
jurisdiction with respect to matters arising out of or related to the enforcement of the Committee’s determinations and resolution of matters, if any,
related to the Plan or this Agreement not required to be resolved by the Committee. Each such Person hereby irrevocably consents to the service of
process of any of the aforementioned courts in any such suit, action or proceeding by the mailing of copies thereof by registered or certified mail,
postage prepaid, to the last known address of such Person, such service to become effective ten (10) days after such mailing.
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(ii)          Waiver of Jury Trial. Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a

trial by jury in any legal proceeding directly or indirectly arising out of or relating to this Agreement or the transactions contemplated (whether
based on contract, tort or any other theory). Each party hereto (A) certifies that no representative, agent or attorney of any other party has
represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver and
(B) acknowledges that it and the other parties hereto have been induced to enter into this Agreement by, among other things, the mutual waivers and
certifications in this section.

 
(m)           Headings. The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation or

construction, and shall not constitute a part, of this Agreement.
 

(n)           Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan (pdf)), each
of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument and shall become effective when one or
more counterparts have been signed by each of the parties and delivered to the other parties.
 

(o)           Electronic Signature and Delivery. This Agreement may be accepted by return signature or by electronic confirmation. By accepting this
Agreement, the Participant consents to the electronic delivery of prospectuses, annual reports and other information required to be delivered by U.S.
Securities and Exchange Commission rules (which consent may be revoked in writing by the Participant at any time upon three business days’ notice to the
Company, in which case subsequent prospectuses, annual reports and other information will be delivered in hard copy to the Participant).
 

(p)           Electronic Participation in Plan. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in
the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
 

[Remainder of page intentionally blank]
 

5



 

 
IN WITNESS WHEREOF, this Restricted Stock Unit Award Agreement has been executed by the Company and the Participant as of the day

first written above.
 
 REDBOX ENTERTAINMENT INC.
  
  
 By:  
  Name:
  Title:
  
 PARTICIPANT
  
  
 [Insert Name]

 
[Signature Page to Restricted Stock Unit Award Agreement]

 

 



 
Exhibit 10.3

 
FORM OF NON-EXECUTIVE EMPLOYEE RSU AWARD AGREEMENT

 
REDBOX ENTERTAINMENT INC.
2021 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT
 

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Agreement”), is entered into as of [__________], 20[__] (the “Date of Grant”),
by and between Redbox Entertainment Inc., a Delaware corporation (the “Company”), and [________] (the “Participant”). Capitalized terms used in this
Agreement and not otherwise defined herein have the meanings ascribed to such terms in the Redbox Entertainment Inc. 2021 Omnibus Incentive Plan, as
amended, restated or otherwise modified from time to time in accordance with its terms (the “Plan”).
 

WHEREAS, the Company has adopted the Plan, pursuant to which restricted stock units (“RSUs”) may be granted; and
 

WHEREAS, the Committee has determined that it is in the best interests of the Company and its stockholders to grant the RSUs provided for herein
to the Participant on the terms and subject to the conditions set forth herein.
 

NOW, THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as follows:
 
1. Grant of Restricted Stock Units.
 

(a)            Grant. The Company hereby grants to the Participant a total of [_____] RSUs, on the terms and subject to the conditions set forth in this
Agreement and as otherwise provided in the Plan. The RSUs shall vest in accordance with Section 2. The RSUs shall be credited to a separate book-entry
account maintained for the Participant on the books of the Company.
 

(b)            Incorporation by Reference. The provisions of the Plan are incorporated herein by reference. Except as otherwise expressly set forth
herein, this Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations
promulgated by the Committee from time to time pursuant to the Plan. The Committee shall have final authority to interpret and construe the Plan and this
Agreement and to make any and all determinations under them, and its decision shall be binding and conclusive upon the Participant and the Participant’s
beneficiary in respect of any questions arising under the Plan or this Agreement; provided, that nothing herein shall constitute a waiver of the Participant’s
right to challenge any incorrect determination by the Committee as provided herein, in the Plan, or under applicable law. The Participant acknowledges that
the Participant has received a copy of the Plan and has had an opportunity to review the Plan and agrees to be bound by all the terms and provisions of the
Plan.
 
2.            Vesting; Settlement.
 

(a)            Except as may otherwise be provided herein, the RSUs shall vest [on the first anniversary][in equal installments on each of the first two
(2) anniversaries] [in equal installments on each of the first three (3) anniversaries] of the Vesting Commencement Date ([the][each such date, a] “Vesting
Date”), subject to the Participant’s continued employment with the Company or any of its Affiliates through the Vesting Date. [Any fractional RSU resulting
from the application of the vesting schedule shall be aggregated and the RSU resulting from such aggregation shall vest on the final Vesting Date.] Upon
vesting, the RSUs shall no longer be subject to forfeiture pursuant to Section 4 hereof. For purposes of this Agreement, the “Vesting Commencement Date” is
_______, 20[__].
 

 



 

 
(b)            Each RSU shall be settled within ten (10) days following the Vesting Date in shares of Common Stock.

 
3.            Dividend Equivalents. In the event of any issuance of a cash dividend on the shares of Common Stock (a “Dividend”), the Participant shall be
credited, as of the payment date for such Dividend, with an additional number of RSUs (each, an “Additional RSU”) equal to the quotient obtained by
dividing (x) the product of (i) the number of RSUs granted pursuant to this Agreement and outstanding as of the record date for such Dividend multiplied by
(ii) the amount of the Dividend per share, by (y) the Fair Market Value per share on the payment date for such Dividend, such quotient to be rounded to the
nearest hundredth. Once credited, each Additional RSU shall be treated as an RSU granted hereunder and shall be subject to all terms and conditions set forth
in this Agreement and the Plan.
 
4.            Termination of Employment or Services.
 

(a)          Generally. Except as otherwise provided herein, if the Participant’s employment with, membership on the board of directors of, or
engagement to provide services to the Company or any of its Affiliates terminates for any reason, all unvested RSUs shall be canceled immediately and the
Participant shall not be entitled to receive any payments with respect thereto.
 

(b)            Change in Control.
 
Notwithstanding anything to the contrary in Section 4, if the Participant’s employment with the Company or any of its Affiliates is terminated by the
Company without Cause during the twelve (12) months after the date of a Change in Control, then all unvested RSUs shall become fully vested as of the date
of termination, which shall be the final Vesting Date. Each RSU that vests in accordance with this Section 4(b) shall be settled in accordance with the terms of
Section 2(b).
 
5.            Rights as a Stockholder. The Participant shall not be deemed for any purpose to be the owner of any shares of Common Stock underlying the RSUs
unless, until and to the extent that (i) the Company shall have issued and delivered to the Participant the shares of Common Stock underlying the RSUs and
(ii) the Participant’s name shall have been entered as a stockholder of record with respect to such shares of Common Stock on the books of the Company. The
Company shall cause the actions described in clauses (i) and (ii) of the preceding sentence to occur promptly following settlement as contemplated by this
Agreement, subject to compliance with applicable laws.
 
6.            Compliance with Legal Requirements.
 

(a)            Generally. The granting and settlement of the RSUs, and any other obligations of the Company under this Agreement, shall be subject to
all applicable U.S. federal, state, territorial and local laws, rules and regulations, all applicable non-U.S. laws, rules and regulations and to such approvals by
any regulatory or governmental agency as may be required. The Participant agrees to take all steps that the Committee or the Company determines are
reasonably necessary to comply with all applicable provisions of U.S. federal and state securities law and non-U.S. securities law in exercising the
Participant’s rights under this Agreement.
 

(b)           Tax Withholding. Vesting and settlement of the RSUs shall be subject to the Participant’s satisfying any applicable U.S. federal, state and
local tax withholding obligations and non-U.S. tax withholding obligations. The Company shall have the right and is hereby authorized to withhold from any
amounts payable to the Participant in connection with the RSUs or otherwise the amount of any required withholding taxes in respect of the RSUs, their
settlement or any payment or transfer of the RSUs or under the Plan and to take any such other action as the Committee or the Company deem necessary to
satisfy all obligations for the payment of such withholding taxes (up to the maximum permissible withholding amounts).
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(i)            In this regard, the Participant hereby irrevocably appoints ETRADE or any stock plan service provider or brokerage firm

designated by the Company for such purpose (the “Agent”) as the Participant’s Agent, and authorizes the Agent, to:
 

(A)           Sell on the open market at the then prevailing market price(s), on Participant’s behalf, as soon as practicable on or after
the vesting and settlement date for any RSU, a number of shares of Common Stock (rounded up to the next whole number)
sufficient to generate proceeds to satisfy the tax withholding obligations and all applicable fees and commissions due to, or
required to be collected by, the Agent;

 
(B)            Remit directly to the Company the cash amount necessary to satisfy the tax withholding obligations;

 
(C)            Retain the amount required to cover all applicable fees and commissions due to, or required to be collected by, the
Agent, relating directly to the sale of shares of Common Stock referred to in clause (A) above; and

 
(D)            Remit any remaining funds to the Participant.

 
(ii)          If the sale of shares of Common Stock required by Section 6(b)(i) above is prohibited by a legal, contractual or regulatory

restriction, the Participant may elect to satisfy the tax withholding obligations by paying cash to the Company or the Company may, in its discretion,
permit the Participant to elect to satisfy the tax withholding obligations by having the Company withhold shares of Common Stock that would
otherwise be deliverable to the Participant upon settlement of the RSUs with a Fair Market Value equal to such tax withholding liability.

 
7.            Clawback. Notwithstanding anything to the contrary contained herein, the Committee may cancel the RSU award if the Participant, without the
consent of the Company, has engaged in or engages in activity that is in conflict with or adverse to the interests of the Company or any Affiliate while
employed by the Company or any Affiliate, including fraud or conduct contributing to any financial restatements or irregularities[, or any violation of any of
the covenants set forth on Exhibit A attached hereto] or any other non-competition, non-solicitation, non-disparagement or non-disclosure covenant or
agreement with the Company or any Affiliate (after giving effect to any applicable cure period set forth therein), as determined by the Committee. In such
event, the Participant will forfeit any compensation, gain or other value realized thereafter on the vesting or settlement of the RSUs, the sale or other transfer
of the RSUs, or the sale of shares of Common Stock acquired in respect of the RSUs (provided that the RSUs vested during the twelve (12)-month period
immediately prior to the Participant’s adverse activity), and must promptly repay such amounts to the Company. If the Participant receives any amount in
excess of what the Participant should have received under the terms of the RSUs for any reason (including without limitation by reason of a financial
restatement, mistake in calculations or other administrative error), all as determined by the Committee, then the Participant shall promptly repay any such
excess amount to the Company. To the extent required by applicable law or the rules and regulations of the NASDAQ or any other securities exchange or
inter-dealer quotation system on which the Common Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company, the
RSUs shall be subject (including on a retroactive basis) to clawback, forfeiture or similar requirements (and such requirements shall be deemed incorporated
by reference into this Agreement).
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8. [Restrictive Covenants.
 

(a)            Without limiting any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which
the Participant may be a party, the Participant shall be subject to the confidentiality and restrictive covenants set forth on Exhibit A attached hereto, which
Exhibit A is incorporated herein and forms part of this Agreement.
 

(b)            In the event that the Participant violates any of the restrictive covenants referred to in this Section 8, in addition to any other remedy that
may be available at law or in equity, the RSUs shall be automatically forfeited effective as of the date on which such violation first occurs. The foregoing
rights and remedies are in addition to any other rights and remedies that may be available to the Company and shall not prevent (and the Participant shall not
assert that they shall prevent) the Company from bringing one or more actions in any applicable jurisdiction to recover damages as a result of the Participant’s
breach of such restrictive covenants.]
 
9. Miscellaneous.
 

(a)            Transferability. The RSUs may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered (a “Transfer”)
by the Participant other than by will or by the laws of descent and distribution, pursuant to a qualified domestic relations order or as otherwise permitted
under Section 15(b) of the Plan. Any attempted Transfer of the RSUs contrary to the provisions hereof, and the levy of any execution, attachment or similar
process upon the RSUs, shall be null and void and without effect.
 

(b)          Waiver. Any right of the Company contained in this Agreement may be waived in writing by the Committee. No waiver of any right
hereunder by any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for its exercise,
or as a waiver of any right to damages. No waiver by any party of any breach of this Agreement shall be held to constitute a waiver of any other breach or a
waiver of the continuation of the same breach.
 

(c)            Section 409A. The RSUs are intended to be exempt from, or compliant with, Section 409A of the Code. Notwithstanding the foregoing or
any provision of the Plan or this Agreement, if any provision of the Plan or this Agreement contravenes Section 409A of the Code or could cause the
Participant to incur any tax, interest or penalties under Section 409A of the Code, the Committee may, in its sole discretion and without the Participant’s
consent, modify such provision to (i) comply with, or avoid being subject to, Section 409A of the Code, or to avoid the incurrence of taxes, interest and
penalties under Section 409A of the Code, and/or (ii) maintain, to the maximum extent practicable, the original intent and economic benefit to the Participant
of the applicable provision without materially increasing the cost to the Company or contravening the provisions of Section 409A of the Code. This
Section 9(c) does not create an obligation on the part of the Company to modify the Plan or this Agreement and does not guarantee that the RSUs will not be
subject to interest and penalties under Section 409A.
 

(d)            General Assets. All amounts credited in respect of the RSUs to the book-entry account under this Agreement shall continue for all
purposes to be part of the general assets of the Company. The Participant’s interest in such account shall make the Participant only a general, unsecured
creditor of the Company.
 

(e)           Notices. Any notices provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand
delivered or if sent by fax, pdf/email or overnight courier, or by postage-paid first-class mail. Notices sent by mail shall be deemed received three business
days after mailing but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated by
the Company’s records, or if to the Company, to the attention of the General Counsel at the Company’s principal executive office.
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(f)             Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any

other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
 

(g)            No Rights to Employment, Directorship or Service. Nothing contained in this Agreement shall be construed as giving the Participant any
right to be retained, in any position, as an employee, consultant or director of the Company or any of its Affiliates or shall interfere with or restrict in any way
the rights of the Company or any of its Affiliates, which are hereby expressly reserved, to remove, terminate or discharge the Participant at any time for any
reason whatsoever.
 

(h)            Fractional Shares. In lieu of issuing a fraction of a share of Common Stock resulting from adjustment of the RSUs pursuant to Section 11
of the Plan or otherwise, the Company shall be entitled to pay to the Participant an amount in cash equal to the Fair Market Value of such fractional share.
 

(i)            Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the
Committee and may, from time to time, amend or revoke such designation.
 

(j)            Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns, and
of the Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant.
 

(k)           Entire Agreement. This Agreement [(including Exhibit A attached hereto)] and the Plan contain the entire agreement and understanding of
the parties hereto with respect to the subject matter contained herein and supersede all prior communications, representations and negotiations in respect
thereto, other than any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which the Participant may
be a party, the covenants of which shall continue to apply to the Participant [in addition to the covenants in Exhibit A hereto], in accordance with the terms of
such agreement. No change, modification or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the parties
hereto, except for any changes permitted without consent under Section 11 or 14 of the Plan.
 

(l)            Governing Law and Venue. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware,
without regard to principles of conflicts of laws thereof, or principles of conflicts of laws of any other jurisdiction that could cause the application of the laws
of any jurisdiction other than the State of Delaware.
 

(i)            Dispute Resolution; Consent to Jurisdiction. All disputes between or among any Persons arising out of or in any way connected
with the Plan, this Agreement or the RSUs shall be solely and finally settled by the Committee, acting in good faith, the determination of which shall
be final. Any matters not covered by the preceding sentence shall be solely and finally settled in accordance with the Plan, and the Participant and
the Company consent to the personal jurisdiction of the United States federal and state courts sitting in Wilmington, Delaware, as the exclusive
jurisdiction with respect to matters arising out of or related to the enforcement of the Committee’s determinations and resolution of matters, if any,
related to the Plan or this Agreement not required to be resolved by the Committee. Each such Person hereby irrevocably consents to the service of
process of any of the aforementioned courts in any such suit, action or proceeding by the mailing of copies thereof by registered or certified mail,
postage prepaid, to the last known address of such Person, such service to become effective ten (10) days after such mailing.
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(ii)            Waiver of Jury Trial. Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a

trial by jury in any legal proceeding directly or indirectly arising out of or relating to this Agreement or the transactions contemplated (whether
based on contract, tort or any other theory). Each party hereto (A) certifies that no representative, agent or attorney of any other party has
represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver and
(B) acknowledges that it and the other parties hereto have been induced to enter into this Agreement by, among other things, the mutual waivers and
certifications in this section.

 
(m)          Headings. The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation or

construction, and shall not constitute a part, of this Agreement.
 

(n)            Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan (pdf)),
each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument and shall become effective when one
or more counterparts have been signed by each of the parties and delivered to the other parties.
 

(o)           Electronic Signature and Delivery. This Agreement may be accepted by return signature or by electronic confirmation. By accepting this
Agreement, the Participant consents to the electronic delivery of prospectuses, annual reports and other information required to be delivered by U.S.
Securities and Exchange Commission rules (which consent may be revoked in writing by the Participant at any time upon three business days’ notice to the
Company, in which case subsequent prospectuses, annual reports and other information will be delivered in hard copy to the Participant).
 

(p)          Electronic Participation in Plan. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in
the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
 

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, this Restricted Stock Unit Award Agreement has been executed by the Company and the Participant as of the day

first written above.
 
 REDBOX ENTERTAINMENT INC.
  
  
 By:  
  Name:
  Title:
  
 PARTICIPANT
  
  
 [Insert Name]
 

[Signature Page to Restricted Stock Unit Award Agreement]
 

 



 

 
Exhibit A

 
Restrictive Covenants

 
[By accepting the grant of the RSUs hereunder, in addition to any other representations, warranties, and covenants set forth this Agreement, the Participant
agrees to be subject to and comply with the following covenants.
 
1. Confidentiality. The Participant hereby agrees that during the Participant’s employment or service with the Company or its Subsidiaries, and thereafter,

the Participant will not disclose confidential or proprietary information, or trade secrets, related to any business of the Company or the Subsidiary.
 
2. Non-Solicitation. Except as prohibited by law, the Participant further agrees that during the Participant’s employment or service with the Company or its

Subsidiaries, and for the one (1) year period thereafter, the Participant will not, directly or indirectly, on the Participant’s own behalf or on behalf of
another (i) solicit, recruit, aid or induce any employee of the Company or any of its Subsidiaries to leave their employment with the Company or its
Subsidiaries in order to accept employment with or render services to another person or entity unaffiliated with the Company or its Subsidiaries, or hire
or knowingly take any action to assist or aid any other person or entity in identifying or hiring any such employee, or (ii) solicit, aid, or induce any
customer of the Company or any of its Subsidiaries to purchase goods or services then sold by the Company or its Subsidiaries from another person or
entity, or assist or aid any other persons or entity in identifying or soliciting any such customer, or (iii) otherwise interfere with the relationship of the
Company or any of its Subsidiaries with any of its employees, customers, agents, or representatives.

 
3. The Participant acknowledges and agrees that irreparable injury will result to the Company, and to its business, in the event of a breach by the Participant

of any of the Participant’s covenants and commitments under this Agreement, including the covenants of confidentiality, non-competition and non-
solicitation. The Company reserves all rights to seek any and all remedies and damages permitted under law, including, but not limited to, injunctive
relief, equitable relief and compensatory damages. The Participant acknowledges and agrees the non-competition and non-solicitation provisions
contained in this Agreement are expressly intended to benefit the Company (which includes all parents, subsidiaries and/or affiliated entities as third
party beneficiaries) and its successors and assigns; and the Participant expressly authorizes the Company (including all third party beneficiaries) and its
successors and assigns to enforce these provisions. In the event of any breach or violation by the Participant of any of the restrictive covenants in this
Exhibit A, the time period of such covenant with respect to the Participant shall, to the fullest extent permitted by law, be tolled until such breach or
violation is resolved.

 
4. The covenants in this Exhibit A are severable and separate, and the unenforceability of any specific covenant shall not affect the provisions of any other

covenant. If any provision of this Exhibit A relating to the time period, scope, or geographic area of the restrictive covenants shall be declared by a court
of competent jurisdiction or arbitrator to exceed the maximum time period, scope, or geographic area, as applicable, that such court or arbitrator deems
reasonable and enforceable, then this Agreement shall automatically be considered to have been amended and revised to reflect such determination.

 
5. All of the covenants in this Exhibit A shall be construed as an agreement independent of any other provisions in Exhibit A, and the existence of any claim

or cause of action the Participant may have against the Company (which includes all parents, subsidiaries and/or affiliated entities as third party
beneficiaries), whether predicated on this Exhibit A or otherwise, shall not constitute a defense to the enforcement by the Company (which includes all
parents, subsidiaries and/or affiliated entities as third party beneficiaries) of such covenants.
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6. The Participant has carefully read and considered the provisions of this Exhibit A and, having done so, agrees that the restrictive covenants in this

Exhibit A impose a fair and reasonable restraint on the Participant and are reasonably required to protect the interests of the Company (which includes all
parents, subsidiaries and/or affiliated entities as third party beneficiaries) and their respective officers, directors, employees, and equityholders.]

 
*          *          *
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Exhibit 10.4
 

FORM OF EXECUTIVE RSU AWARD AGREEMENT
 

REDBOX ENTERTAINMENT INC.
2021 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT
 

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Agreement”), is entered into as of [__________], 20[__] (the “Date of Grant”),
by and between Redbox Entertainment Inc., a Delaware corporation (the “Company”), and [________] (the “Participant”). Capitalized terms used in this
Agreement and not otherwise defined herein have the meanings ascribed to such terms in the Redbox Entertainment Inc. 2021 Omnibus Incentive Plan, as
amended, restated or otherwise modified from time to time in accordance with its terms (the “Plan”).
 

WHEREAS, the Company has adopted the Plan, pursuant to which restricted stock units (“RSUs”) may be granted; and
 

WHEREAS, the Committee has determined that it is in the best interests of the Company and its stockholders to grant the RSUs provided for herein
to the Participant on the terms and subject to the conditions set forth herein.
 

NOW, THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as follows:
 
1. Grant of Restricted Stock Units.
 

(a)            Grant. The Company hereby grants to the Participant a total of [_____] RSUs, on the terms and subject to the conditions set forth in this
Agreement and as otherwise provided in the Plan. The RSUs shall vest in accordance with Section 2. The RSUs shall be credited to a separate book-entry
account maintained for the Participant on the books of the Company.
 

(b)            Incorporation by Reference. The provisions of the Plan are incorporated herein by reference. Except as otherwise expressly set forth
herein, this Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations
promulgated by the Committee from time to time pursuant to the Plan. The Committee shall have final authority to interpret and construe the Plan and this
Agreement and to make any and all determinations under them, and its decision shall be binding and conclusive upon the Participant and the Participant’s
beneficiary in respect of any questions arising under the Plan or this Agreement; provided, that nothing herein shall constitute a waiver of the Participant’s
right to challenge any incorrect determination by the Committee as provided herein, in the Plan, or under applicable law. The Participant acknowledges that
the Participant has received a copy of the Plan and has had an opportunity to review the Plan and agrees to be bound by all the terms and provisions of the
Plan.
 
2. Vesting; Settlement.
 

(a)            Except as may otherwise be provided herein, the RSUs shall vest in equal installments on each of the first three (3) anniversaries of the
Vesting Commencement Date (each such date, a “Vesting Date”), subject to the Participant’s continued employment with the Company or any of its Affiliates
through the Vesting Date. Any fractional RSU resulting from the application of the vesting schedule shall be aggregated and the RSU resulting from such
aggregation shall vest on the final Vesting Date. Upon vesting, the RSUs shall no longer be subject to forfeiture pursuant to Section 4 hereof. For purposes of
this Agreement, the “Vesting Commencement Date” is _______, 20[__].
 

 



 

 
(b)            Each RSU shall be settled within ten (10) days following the Vesting Date in shares of Common Stock.

 
3.            Dividend Equivalents. In the event of any issuance of a cash dividend on the shares of Common Stock (a “Dividend”), the Participant shall be
credited, as of the payment date for such Dividend, with an additional number of RSUs (each, an “Additional RSU”) equal to the quotient obtained by
dividing (x) the product of (i) the number of RSUs granted pursuant to this Agreement and outstanding as of the record date for such Dividend multiplied by
(ii) the amount of the Dividend per share, by (y) the Fair Market Value per share on the payment date for such Dividend, such quotient to be rounded to the
nearest hundredth. Once credited, each Additional RSU shall be treated as an RSU granted hereunder and shall be subject to all terms and conditions set forth
in this Agreement and the Plan.
 
4. Termination of Employment or Services.
 

(a)            Generally. If the Participant’s employment with the Company or its Affiliates is terminated (i) by the Company or its Affiliates without
Cause, (ii) as a result of the Participant’s death, or (iii) by the Company or its Affiliates due to Disability, the Participant shall be eligible to immediately vest
in a number of RSUs equal to the product of the (x) the number of RSUs scheduled to vest on the next vesting date following such termination of
employment, multiplied by (y) a fraction, (1) the numerator of which is equal to the number of days that have elapsed since the last RSU vesting date prior to
the date of termination of employment or, if no such vesting date has occurred, the Vesting Commencement Date, and (2) the denominator of which is 365.
The remaining unvested RSUs, after giving effect to this clause, are immediately forfeited upon the termination of the Participant’s employment. Each vested
RSU shall be settled in accordance with the terms of Section 2(b).
 

(b)            If the Participant’s employment with the Company or any of its Affiliates is terminated by the Company or its Affiliates for Cause, all
vested and unvested RSUs shall be forfeited immediately and the Participant shall not be entitled to receive any payments with respect thereto.
 

(c)            If the Participant’s employment with the Company or any of its Affiliates terminates for any reason other than as set forth in Sections
4(a) and (b) hereof, all unvested RSUs shall be forfeited immediately and the Participant shall not be entitled to receive any payments with respect thereto.
Each vested RSU shall be settled in accordance with the terms of Section 2(b).
 

(d)            Change in Control.
 

(i)            Notwithstanding anything to the contrary in Section 4, if the Participant’s employment with the Company or any of its Affiliates
is terminated by the Company without Cause or by the Participant as a result of a Good Reason Resignation (defined below), in either case during
the period beginning sixty (60) days prior to the date of a Change in Control and ending twenty-four (24) months after the date of such Change in
Control, then all unvested RSUs shall become fully vested as of the date of termination, which shall be the final Vesting Date. Each RSU that vests
in accordance with this Section 4(b) shall be settled in accordance with the terms of Section 2(b).
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(ii)            For purposes of this Agreement, “Good Reason Resignation” (i) shall have the meaning given such term (or term of similar

import) in any employment, consulting, change-in-control, severance or any other agreement between the Participant and the Company or an
Affiliate, or severance plan in which the Participant is eligible to participate, in either case in effect at the time of the Participant’s termination of
employment or service with the Company and its Affiliates, or (ii) if “good reason resignation” or term of similar import is not defined in, or in the
absence of, any such employment, consulting, change-in-control, severance or any other agreement between the Participant and the Company or an
Affiliate, or severance plan in which the Participant is eligible to participate, means any termination of the Participant’s employment or service with
the Company and its Affiliates by the Participant that is caused by any one or more of the following events that occurs during the period beginning
sixty (60) days prior to the date of a Change in Control and ending twenty-four (24) months after the date of such Change in Control:

 
(A)            Without the Participant’s written consent, assignment to the Participant of any duties inconsistent in any material

respect with the Participant’s authority, duties or responsibilities as in effect immediately prior to the Change in Control that represent a
material diminution of such duties, or any other action by the Company that results in a material diminution in such authority, duties or
responsibilities;

 
(B)            Without the Participant’s written consent, a material change in the geographic location at which the Participant must

perform services to a location that is more than fifty (50) miles from the Participant’s principal place of business immediately
preceding the Change in Control, provided that such change in location extends the commute of such Participant; or

 
(C)            Without the Participant’s written consent, a material reduction to the Participant’s base salary and cash bonus

opportunity, taken as a whole, as in effect immediately prior to the Change in Control.
 

Notwithstanding the foregoing, the Participant shall be considered to have a Good Reason Resignation only if the Participant provides written notice
to the Company specifying in reasonable detail the events or conditions upon which the Participant is basing such Good Reason Resignation and the
Participant provides such notice within ninety (90) days after the event that gives rise to the Good Reason Resignation. Within thirty (30) days after
notice has been received, the Company shall have the opportunity, but shall have no obligation, to cure such events or conditions that give rise to the
Good Reason Resignation. If the Company does not cure such events or conditions within the thirty (30)-day period, the Participant must terminate
employment or service with the Company based on Good Reason Resignation within thirty (30) days after the expiration of the cure period.

 
5.            Rights as a Stockholder. The Participant shall not be deemed for any purpose to be the owner of any shares of Common Stock underlying the RSUs
unless, until and to the extent that (i) the Company shall have issued and delivered to the Participant the shares of Common Stock underlying the RSUs and
(ii) the Participant’s name shall have been entered as a stockholder of record with respect to such shares of Common Stock on the books of the Company. The
Company shall cause the actions described in clauses (i) and (ii) of the preceding sentence to occur promptly following settlement as contemplated by this
Agreement, subject to compliance with applicable laws.
 
6. Compliance with Legal Requirements.
 

(a)            Generally. The granting and settlement of the RSUs, and any other obligations of the Company under this Agreement, shall be subject to
all applicable U.S. federal, state, territorial and local laws, rules and regulations, all applicable non-U.S. laws, rules and regulations and to such approvals by
any regulatory or governmental agency as may be required. The Participant agrees to take all steps that the Committee or the Company determines are
reasonably necessary to comply with all applicable provisions of U.S. federal and state securities law and non-U.S. securities law in exercising the
Participant’s rights under this Agreement.
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(b)            Tax Withholding. Vesting and settlement of the RSUs shall be subject to the Participant’s satisfying any applicable U.S. federal, state and

local tax withholding obligations and non-U.S. tax withholding obligations. The Company shall have the right and is hereby authorized to withhold from any
amounts payable to the Participant in connection with the RSUs or otherwise the amount of any required withholding taxes in respect of the RSUs, their
settlement or any payment or transfer of the RSUs or under the Plan and to take any such other action as the Committee or the Company deem necessary to
satisfy all obligations for the payment of such withholding taxes (up to the maximum permissible withholding amounts).
 

(i)            In this regard, the Participant hereby irrevocably appoints ETRADE or any stock plan service provider or brokerage firm
designated by the Company for such purpose (the “Agent”) as the Participant’s Agent, and authorizes the Agent, to:

 
(A)            Sell on the open market at the then prevailing market price(s), on Participant’s behalf, as soon as practicable on or after the
vesting and settlement date for any RSU, a number of shares of Common Stock (rounded up to the next whole number) sufficient to
generate proceeds to satisfy the tax withholding obligations and all applicable fees and commissions due to, or required to be collected by,
the Agent;

 
(B)            Remit directly to the Company the cash amount necessary to satisfy the tax withholding obligations;

 
(C)            Retain the amount required to cover all applicable fees and commissions due to, or required to be collected by, the Agent,
relating directly to the sale of shares of Common Stock referred to in clause (A) above; and

 
(D)            Remit any remaining funds to the Participant.

 
(ii)            If the sale of shares of Common Stock required by Section 6(b)(i) above is prohibited by a legal, contractual or regulatory restriction, the
Participant may elect to satisfy the tax withholding obligations by paying cash to the Company or the Company may, in its discretion, permit the
Participant to elect to satisfy the tax withholding obligations by having the Company withhold shares of Common Stock that would otherwise be
deliverable to the Participant upon settlement of the RSUs with a Fair Market Value equal to such tax withholding liability.

 
7.            Clawback. Notwithstanding anything to the contrary contained herein, the Committee may cancel the RSU award if the Participant, without the
consent of the Company, has engaged in or engages in activity that is in conflict with or adverse to the interests of the Company or any Affiliate while
employed by the Company or any Affiliate, including fraud or conduct contributing to any financial restatements or irregularities, or any violation of any of
the covenants set forth on Exhibit A attached hereto or any other non-competition, non-solicitation, non-disparagement or non-disclosure covenant or
agreement with the Company or any Affiliate (after giving effect to any applicable cure period set forth therein), as determined by the Committee. In such
event, the Participant will forfeit any compensation, gain or other value realized thereafter on the vesting or settlement of the RSUs, the sale or other transfer
of the RSUs, or the sale of shares of Common Stock acquired in respect of the RSUs (provided that the RSUs vested during the twenty-four (24)-month
period immediately prior to the Participant’s adverse activity), and must promptly repay such amounts to the Company. If the Participant receives any amount
in excess of what the Participant should have received under the terms of the RSUs for any reason (including without limitation by reason of a financial
restatement, mistake in calculations or other administrative error), all as determined by the Committee, then the Participant shall promptly repay any such
excess amount to the Company. To the extent required by applicable law or the rules and regulations of the NASDAQ or any other securities exchange or
inter-dealer quotation system on which the Common Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company, the
RSUs shall be subject (including on a retroactive basis) to clawback, forfeiture or similar requirements (and such requirements shall be deemed incorporated
by reference into this Agreement).
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8. Restrictive Covenants.
 

(a)            Without limiting any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which
the Participant may be a party, the Participant shall be subject to the confidentiality and restrictive covenants set forth on Exhibit A attached hereto, which
Exhibit A is incorporated herein and forms part of this Agreement.
 

(b)            In the event that the Participant violates any of the restrictive covenants referred to in this Section 8, in addition to any other remedy that
may be available at law or in equity, the RSUs shall be automatically forfeited effective as of the date on which such violation first occurs. The foregoing
rights and remedies are in addition to any other rights and remedies that may be available to the Company and shall not prevent (and the Participant shall not
assert that they shall prevent) the Company from bringing one or more actions in any applicable jurisdiction to recover damages as a result of the Participant’s
breach of such restrictive covenants.
 
9. Miscellaneous.
 

(a)            Transferability. The RSUs may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered (a “Transfer”)
by the Participant other than by will or by the laws of descent and distribution, pursuant to a qualified domestic relations order or as otherwise permitted
under Section 15(b) of the Plan. Any attempted Transfer of the RSUs contrary to the provisions hereof, and the levy of any execution, attachment or similar
process upon the RSUs, shall be null and void and without effect.
 

(b)            Waiver. Any right of the Company contained in this Agreement may be waived in writing by the Committee. No waiver of any right
hereunder by any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for its exercise,
or as a waiver of any right to damages. No waiver by any party of any breach of this Agreement shall be held to constitute a waiver of any other breach or a
waiver of the continuation of the same breach.
 

(c)            Section 409A. The RSUs are intended to be exempt from, or compliant with, Section 409A of the Code. Notwithstanding the foregoing or
any provision of the Plan or this Agreement, if any provision of the Plan or this Agreement contravenes Section 409A of the Code or could cause the
Participant to incur any tax, interest or penalties under Section 409A of the Code, the Committee may, in its sole discretion and without the Participant’s
consent, modify such provision to (i) comply with, or avoid being subject to, Section 409A of the Code, or to avoid the incurrence of taxes, interest and
penalties under Section 409A of the Code, and/or (ii) maintain, to the maximum extent practicable, the original intent and economic benefit to the Participant
of the applicable provision without materially increasing the cost to the Company or contravening the provisions of Section 409A of the Code. This
Section 9(c) does not create an obligation on the part of the Company to modify the Plan or this Agreement and does not guarantee that the RSUs will not be
subject to interest and penalties under Section 409A.
 

(d)            General Assets. All amounts credited in respect of the RSUs to the book-entry account under this Agreement shall continue for all
purposes to be part of the general assets of the Company. The Participant’s interest in such account shall make the Participant only a general, unsecured
creditor of the Company.
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(e)            Notices. Any notices provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand

delivered or if sent by fax, pdf/email or overnight courier, or by postage-paid first-class mail. Notices sent by mail shall be deemed received three business
days after mailing but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated by
the Company’s records, or if to the Company, to the attention of the General Counsel at the Company’s principal executive office.
 

(f)            Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
 

(g)            No Rights to Employment, Directorship or Service. Nothing contained in this Agreement shall be construed as giving the Participant any
right to be retained, in any position, as an employee, consultant or director of the Company or any of its Affiliates or shall interfere with or restrict in any way
the rights of the Company or any of its Affiliates, which are hereby expressly reserved, to remove, terminate or discharge the Participant at any time for any
reason whatsoever.
 

(h)            Fractional Shares. In lieu of issuing a fraction of a share of Common Stock resulting from adjustment of the RSUs pursuant to Section 11
of the Plan or otherwise, the Company shall be entitled to pay to the Participant an amount in cash equal to the Fair Market Value of such fractional share.
 

(i)            Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the
Committee and may, from time to time, amend or revoke such designation.
 

(j)            Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns, and
of the Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant.
 

(k)            Entire Agreement. This Agreement (including Exhibit A attached hereto) and the Plan contain the entire agreement and understanding of
the parties hereto with respect to the subject matter contained herein and supersede all prior communications, representations and negotiations in respect
thereto, other than any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which the Participant may
be a party, the covenants of which shall continue to apply to the Participant in addition to the covenants in Exhibit A hereto, in accordance with the terms of
such agreement. No change, modification or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the parties
hereto, except for any changes permitted without consent under Section 11 or 14 of the Plan.
 

(l)            Governing Law and Venue. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware,
without regard to principles of conflicts of laws thereof, or principles of conflicts of laws of any other jurisdiction that could cause the application of the laws
of any jurisdiction other than the State of Delaware.
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(i)            Dispute Resolution; Consent to Jurisdiction. All disputes between or among any Persons arising out of or in any way connected

with the Plan, this Agreement or the RSUs shall be solely and finally settled by the Committee, acting in good faith, the determination of which shall
be final. Any matters not covered by the preceding sentence shall be solely and finally settled in accordance with the Plan, and the Participant and
the Company consent to the personal jurisdiction of the United States federal and state courts sitting in Wilmington, Delaware, as the exclusive
jurisdiction with respect to matters arising out of or related to the enforcement of the Committee’s determinations and resolution of matters, if any,
related to the Plan or this Agreement not required to be resolved by the Committee. Each such Person hereby irrevocably consents to the service of
process of any of the aforementioned courts in any such suit, action or proceeding by the mailing of copies thereof by registered or certified mail,
postage prepaid, to the last known address of such Person, such service to become effective ten (10) days after such mailing.

 
(ii)            Waiver of Jury Trial. Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a

trial by jury in any legal proceeding directly or indirectly arising out of or relating to this Agreement or the transactions contemplated (whether
based on contract, tort or any other theory). Each party hereto (A) certifies that no representative, agent or attorney of any other party has
represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver and
(B) acknowledges that it and the other parties hereto have been induced to enter into this Agreement by, among other things, the mutual waivers and
certifications in this section.

 
(m)            Headings. The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation or

construction, and shall not constitute a part, of this Agreement.
 

(n)            Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan (pdf)),
each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument and shall become effective when one
or more counterparts have been signed by each of the parties and delivered to the other parties.
 

(o)            Electronic Signature and Delivery. This Agreement may be accepted by return signature or by electronic confirmation. By accepting this
Agreement, the Participant consents to the electronic delivery of prospectuses, annual reports and other information required to be delivered by U.S.
Securities and Exchange Commission rules (which consent may be revoked in writing by the Participant at any time upon three business days’ notice to the
Company, in which case subsequent prospectuses, annual reports and other information will be delivered in hard copy to the Participant).
 

(p)            Electronic Participation in Plan. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in
the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
 

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, this Restricted Stock Unit Award Agreement has been executed by the Company and the Participant as of the day

first written above.
 
 REDBOX ENTERTAINMENT INC.

 
By:  

Name:
Title:

 
 PARTICIPANT
 
  
 [Insert Name]
 

[Signature Page to Restricted Stock Unit Award Agreement]
 

 



 

 
Exhibit A

 
Restrictive Covenants

 
By accepting the grant of the RSUs hereunder, in addition to any other representations, warranties, and covenants set forth this Agreement, the Participant
agrees to be subject to and comply with the following covenants.
 
1. Confidentiality. The Participant hereby agrees that during the Participant’s employment or service with the Company or its Subsidiaries, and thereafter,

the Participant will not disclose confidential or proprietary information, or trade secrets, related to any business of the Company or the Subsidiary.
 
2. Non-Solicitation. Except as prohibited by law, the Participant further agrees that during the Participant’s employment or service with the Company or its

Subsidiaries, and for the two (2)-year period thereafter, the Participant will not, directly or indirectly, on the Participant’s own behalf or on behalf of
another (i) solicit, recruit, aid or induce any employee of the Company or any of its Subsidiaries to leave their employment with the Company or its
Subsidiaries in order to accept employment with or render services to another person or entity unaffiliated with the Company or its Subsidiaries, or hire
or knowingly take any action to assist or aid any other person or entity in identifying or hiring any such employee, or (ii) solicit, aid, or induce any
customer of the Company or any of its Subsidiaries to purchase goods or services then sold by the Company or its Subsidiaries from another person or
entity, or assist or aid any other persons or entity in identifying or soliciting any such customer, or (iii) otherwise interfere with the relationship of the
Company or any of its Subsidiaries with any of its employees, customers, agents, or representatives.

 
3. The Participant acknowledges and agrees that irreparable injury will result to the Company, and to its business, in the event of a breach by the Participant

of any of the Participant’s covenants and commitments under this Agreement, including the covenants of confidentiality, non-competition and non-
solicitation. The Company reserves all rights to seek any and all remedies and damages permitted under law, including, but not limited to, injunctive
relief, equitable relief and compensatory damages. The Participant acknowledges and agrees the non-competition and non-solicitation provisions
contained in this Agreement are expressly intended to benefit the Company (which includes all parents, subsidiaries and/or affiliated entities as third
party beneficiaries) and its successors and assigns; and the Participant expressly authorizes the Company (including all third party beneficiaries) and its
successors and assigns to enforce these provisions. In the event of any breach or violation by the Participant of any of the restrictive covenants in this
Exhibit A, the time period of such covenant with respect to the Participant shall, to the fullest extent permitted by law, be tolled until such breach or
violation is resolved.

 
4. The covenants in this Exhibit A are severable and separate, and the unenforceability of any specific covenant shall not affect the provisions of any other

covenant. If any provision of this Exhibit A relating to the time period, scope, or geographic area of the restrictive covenants shall be declared by a court
of competent jurisdiction or arbitrator to exceed the maximum time period, scope, or geographic area, as applicable, that such court or arbitrator deems
reasonable and enforceable, then this Agreement shall automatically be considered to have been amended and revised to reflect such determination.

 
5. All of the covenants in this Exhibit A shall be construed as an agreement independent of any other provisions in Exhibit A, and the existence of any claim

or cause of action the Participant may have against the Company (which includes all parents, subsidiaries and/or affiliated entities as third party
beneficiaries), whether predicated on this Exhibit A or otherwise, shall not constitute a defense to the enforcement by the Company (which includes all
parents, subsidiaries and/or affiliated entities as third party beneficiaries) of such covenants.
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6. The Participant has carefully read and considered the provisions of this Exhibit A and, having done so, agrees that the restrictive covenants in this

Exhibit A impose a fair and reasonable restraint on the Participant and are reasonably required to protect the interests of the Company (which includes all
parents, subsidiaries and/or affiliated entities as third party beneficiaries) and their respective officers, directors, employees, and equityholders.

 
*      *      *
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Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We have issued our report dated July 7, 2021 with respect to the consolidated financial statements of Redwood Intermediate, LLC and Subsidiaries contained
in the Final Prospectus, filed on December 1, 2021, relating to the Registration Statement on a Form S-1 (File No. 333-261428), which is incorporated by
reference in this Registration Statement on Form S-8. We consent to the incorporation by reference of the aforementioned report in this Registration
Statement on Form S-8.
 
/s/ GRANT THORNTON LLP
 
Chicago, Illinois
December 27, 2021
 

 
 
 



 
Exhibit 23.2

 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

 
We consent to the incorporation by reference in this Registration Statement of Redbox Entertainment Inc. on Form S-8 of our report dated April 2, 2021,
except for the effects of the first amendment restatement related to warrant liabilities discussed in Note 2 to which the date is May 26, 2021, and for the
effects of the second amendment restatement related to redeemable common shares discussed in Note 2 to which the date is November 22, 2021, with respect
to our audit of the financial statements of Seaport Global Acquisition Corp. as of December 31, 2020 and for the period from July 24, 2020 (inception)
through December 31, 2020, which report appears in this Registration statement. We were dismissed as auditors on December 9, 2021 and, accordingly, we
have not performed any audit or review procedures with respect to any financial statements appearing in such Registration Statement for the periods after the
date of our dismissal.
 
/s/ Marcum LLP

 
Marcum LLP

Houston, Texas
December 27, 2021
 

 
 
 


