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To Our Shareholders,
We are incredibly proud of the progress we have made in 2021. This past year, our focus was all about posi oning us for a breakout year in 2022, and we set three key goals
to get there: building a best-in-class team, crea ng an industry-leading innova on pipeline, and developing a go-to-market approach anchored by leading channel
partnerships.

Becoming the Most Innovative Premium Pet Food Company in the World
In the last twelve months, we’ve brought Halo Elevate from ini al concept to the store shelf, developed a robust, three-year innova on pipeline – which includes the
rebranding of our exis ng Halo Holis c products and the integra on of the TruDog brand underneath the Halo umbrella – onboarded two new co-manufacturing partners to
secure significant incremental production capacity, and raised $40 million of proceeds with the goal of achieving $100 million of gross sales in 2023.
On the sales side, we’ve secured anchor partnerships with Petco, Pet Supplies Plus, and Phillips for the na onal launch of Halo Elevate, which gives us distribu on in more
than 2,000 pet specialty stores by mid-2022. In addi on, Halo Holis c has con nued to see strong growth in Amazon POS sales – 15% in Q4 2021 – and we are very excited to
expand our partnership with Chewy this year. Interna onally, we con nue to over deliver against the $100 million in contracted minimum revenues from 2021 – 2025 and
expect rapid growth in this channel to con nue. We are also proud to announce the official launch of our new Halo direct-to-consumer website, which went live in late March
2022 and showcases the new look and feel of the Halo brand.

All these achievements wouldn’t be possible without our incredible team. This year, we added a number of new team members with a wealth of experience from both inside
and outside the pet food industry, with individuals from Amazon, Crate and Barrel, Mars Petcare, Nestle’ Purina, CLIF Bar, and Solid Gold joining our team. Not only is this
evidence that our “Win-From-Anywhere” culture is working, but also serves as valida on that we are building something special at Be er Choice. With every day that passes,
we are more and more excited about the opportunity we have to become the most innova ve premium pet food company in the world, with high-quality brands poised for
rapid growth, led by subject matter experts who can deliver results.
The fourth quarter of 2021 was strong for Be er Choice and represents the last quarter before the launch of Halo Elevate. Despite unprecedented supply chain disrup ons
felt across the consumer-packaged goods industry, we were able to deliver 18% quarterly net sales growth, driven by record interna onal sales and con nued growth in our
E-Commerce channel. For the full year 2021, we generated approximately $56 million in gross sales, an increase of roughly 7% rela ve to 2020. In addi on, we es mate
supply constraints and out-of-stocks negatively impacted our full year sales figure by about $6 million – predominately felt in E-commerce.
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In Q4 2022 our gross margin was 25%, a decline from prior quarters and a reflec on of the impact of broad-scale infla on, which significantly burdened margins on our dry
kibble por olio. That said, we’ve taken ac on to drive margin improvement throughout 2022, beginning with the transi on of our domes c dry kibble produc on to a new
Minnesota based co-manufacturer in January. To date, we’ve already been able to realize significant margin improvement on transi oned SKUs and an cipate we will be able
move the en rety of our domes c and interna onal dry kibble produc on to this new co-manufacturer by the end of Q2 2022. In addi on, we implemented a price increase
on certain Halo Holistic products in the first week of April 2022, which we expect will also help alleviate margin pressure going forward.
We con nue to maintain a strong balance sheet and had approximately $28.9 million of cash as of December 31, 2021. Although we plan to con nue to invest in the growth
of the Halo brand and the launch of Halo Elevate this year, we believe we have sufficient capital on hand to execute our strategic plan, which has us achieving $100 million in
gross sales by 2023.

Update on the Halo Elevate Launch and Key Takeaways from Global Pet
In late March 2022, our sales team spent three days at Global Pet, one of the largest annual pet industry trade shows, and officially unveiled the new look and feel of the
Halo brand to the industry. Although it’s s ll early, the response from customers, distributors and suppliers has been overwhelmingly posi ve – which is great momentum for
us as our key launch partners made significant initial purchases of Halo Elevate in Q1 2022 and are in the process of stocking their shelves.

In 2021 we secured three cri cally important anchor partnerships for the na onal launch of Halo Elevate – Petco, Pet Supplies Plus and Phillips Pet Food and Supplies – giving
us distribu on in more than 2,000 pet specialty stores by mid-2022. Thanks to these newly formed partnerships and strong ini al feedback from retailers, we an cipate that
Halo Elevate will be available in more than 2,000 pet specialty stores by the end of July 2022, with incremental linear feet also secured in certain locations.
Rela ve to the expecta ons that we shared in November 2021, this represents a 37% increase in the total number of on-shelf distribu on points, which accounts for both the
number of total pet specialty doors and the amount of linear feet secured in each location.
This increase in shelf space has been driven by a few key events:
1. Petco’s decision to increase number of stores that carry Halo Elevate to more than 1,000 locations, with approximately 600 of these locations allocated eight feet of shelf

space, and the remainder four feet of shelf space. In addition, Petco has classified Halo Elevate as a Best Choice Brand.
2. An increase in the total number of Pet Supplies Plus store locations from 560 in 2021 to more than 600 in 2022. As a Preferred Brand, we expect to secure five feet of shelf

space in all Pet Supplies Plus locations.
3. Solidifying our independent distribution with Phillips Pet Food and Supplies, which gives us access to the largest network of independent pet food stores in the United

States. The size of the locations serviced by Phillips can vary, but these stores often come with a fiercely loyal and dependable consumer base.
4. Securing significant dry kibble and canned wet food supply, which has enabled us to achieve 100% fill rates for Halo Elevate – a huge advantage in an industry with

significant out-of-stocks.
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While these posi ve developments were not reflected in our 2021 financials, we have already begun to see their impact in the first quarter of 2022. We es mate that Q1
2022 gross sales will exceed 40% growth rela ve to Q1 2021, where we delivered $13.4 million of gross sales. To date, our growth in 2022 has been driven by ini al sales of
Halo Elevate, as well as strong Halo Holistic sales in our E-Commerce and International channels.
For those of you that have been following our story since our uplist to the NYSE back in June, I’d recommend you check out some of the new social and digital content now
available on the Better Choice and Halo websites, as those will be dynamic sources of information as our launch progresses this year. In addition, I’d also encourage you to
visit your local pet specialty store to see Halo Elevate on shelf and hear directly from a store associate about the brand we are building. So far, my Goldendoodle Leo has only
told me good things about his lunch and dinner. Please visit our store locator on www.halopets.com to find a location near you.

Here's to Growing Together,
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12400 Race Track Road
Tampa, Florida 33626

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
April 29, 2022
To Our Shareholders:
You are cordially invited to attend our 2022 Annual Meeting of Shareholders on June 13, 2022 at 9:00 a.m. (Eastern Time), which will be held virtually.
We are holding this meeting to:

1. Elect our directors;
2. Ratify the appointment of BDO USA, LLP as our independent registered public accountants for 2022;
3. Conduct an advisory vote on executive compensation;
4. Conduct an advisory vote on the frequency of future advisory votes on executive compensation; and
5. Transact any other business as may properly come before the meeting or any adjournment or postponement thereof.

All shareholders of record at the close of business on April 18, 2022 are welcome to a end the Annual Mee ng, but it is important that your shares are represented at the
Annual Mee ng whether or not you plan to a end. To ensure that you will be represented, we ask you to vote by telephone, mail, or over the Internet as soon as possible.
You can vote at the Annual Meeting in person or by proxy and you may revoke your proxy at any time prior to its exercise at the Annual Meeting.
This No ce regarding the Availability of Proxy Materials for the Shareholder Mee ng to be held June 13, 2022, this Proxy Statement and our 2021 Annual Report to
Shareholders are available at www.ProxyVote.com. If you would like to request a copy of the materials for this and/or future stockholder mee ngs, you may (1) visit
www.ProxyVote.com, (2) call 1-800-579-1639, or (3) send an email to sendmaterial@proxyvote.com. Unless requested, you will not otherwise receive a paper or email copy
of the materials.
We are electronically dissemina ng Annual Mee ng materials to our shareholders, as permi ed under the "No ce and Access" rules approved by the SEC. Shareholders who
have not opted out of No ce and Access will receive a No ce of Internet Availability of Proxy Materials containing instruc ons on how to access Annual Mee ng materials via
the Internet.

By Order of the Board of Directors,

Sharla A. Cook
Corporate Secretary

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Shareholders to be held on June 13, 2022:

This Notice of Annual Meeting, Proxy Statement and our 2021  Annual Report to Shareholders
are available electronically at www.ProxyVote.com
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QUESTIONS AND ANSWERS
Why did I receive a notice regarding the availability of proxy materials on the Internet?
Pursuant to rules adopted by the SEC we have elected to provide access to our proxy materials over the Internet. Accordingly, we have sent you a No ce of Internet
Availability of Proxy Materials (the “No ce”) because the Board of Directors of Be er Choice Company Inc., is solici ng your proxy to vote at the 2022 Annual Mee ng of
Shareholders (the “Annual Mee ng”) including at any adjournments or postponements thereof. All shareholders will have the ability to access the proxy materials on the
website referred to in the No ce or request to receive a printed set of the proxy materials. Instruc ons on how to access the proxy materials over the Internet or to request a
printed copy may be found in the Notice.
We intend to mail the Notice on or about April 29, 2022 to all shareholders of record entitled to vote at the Annual Meeting.
Will I receive any other proxy materials by mail?
No, you will not receive any other proxy materials by mail unless you request a paper copy of proxy materials. All shareholders will have the ability to access the proxy
materials on the website at www.ProxyVote.com or may request a printed set of the proxy materials. Instruc ons on how to access the proxy materials or to request a
printed copy may be found in the Notice.
Why am I receiving these materials?
The Board of Directors of Be er Choice Company Inc. is making these proxy materials available to you on the Internet or, upon your request, by delivering printed versions of
these materials to you by mail, in connec on with the solicita on of proxies for use at our 2022 Annual Mee ng, or at any adjournment or postponement of the Annual
Meeting. The Annual Meeting will occur virtually on June 13, 2022 at 9:00 a.m. (Eastern Time).
How do I attend the Annual Meeting?
The Annual Mee ng will be held virtually via live webcast at www.virtualshareholdermee ng.com/BTTR2022 on Monday, June 13, 2022 at 9:00 a.m. (Eastern Time). To
a end the mee ng, you will need the 16-digit control number included in the No ce, your proxy card or the instruc ons that accompanied your proxy materials. Online
check-in will begin at 8:45 a.m. (Eastern Time) and you should allow ample me for the check-in procedures. The virtual mee ng has been designed to provide the same
rights to participate as you would have at an in-person meeting. Information on how to vote before and during the Annual Meeting is discussed below.
What is the purpose of the Annual Meeting?
For shareholders to vote on the following proposals:
• To elect directors;
• To ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for the fiscal year ending 2022;
• An advisory resolution on executive compensation;
• To adopt a one year frequency on future advisory votes on executive compensation; and
• To transact any other business as may properly come before the Annual Meeting or at any adjournment or postponement thereof.
How does the Board of Directors recommend I vote on these proposals?
The Board recommends that you vote:
• "FOR" the election of all directors (Proposal 1);
• "FOR" the ratification of the appointment of BDO, LLP as our independent registered public accounting firm for 2022 (Proposal 2).
• "FOR" the advisory vote on executive compensation (Proposal 3); and
• "FOR" the adoption of one year as the frequency of future advisory votes on executive compensation (Proposal 4).
Who is entitled to vote at the Annual Meeting?
Holders of our common stock as of the close of business on April 18, 2022 (the "Record Date") may vote at the Annual Mee ng. As of the Record Date, there were
29,364,712 shares of common stock outstanding. Each share of common stock is entitled to one vote.
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What is the difference between holding shares as a stockholder of record and as a beneficial owner?
If your shares are registered directly in your name with our transfer agent, Equity Stock Transfer, you are considered the stockholder of record with respect to those shares,
and the Notice was sent directly to you by us. As a stockholder of record, you may vote your shares at the Annual Meeting or by proxy as described below.
If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the "beneficial owner" of shares held in street name. The No ce and,
upon your request, the proxy materials were forwarded to you by your broker, bank or other nominee who is considered, with respect to those shares, the stockholder of
record. As the beneficial owner, you have the right to direct your bank, broker or other nominee on how to vote your shares by following their instructions for voting.
How can I vote my shares?
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record, you may vote through the Internet before or during the Annual Mee ng, by proxy through the Internet or by telephone or by proxy using a
proxy card that you may request or that we may elect to deliver at a later me. Whether or not you plan to a end the Annual Mee ng, we urge you to vote by proxy to
ensure your vote is counted.
• To vote using the proxy card, complete, sign and date the proxy card that may be delivered and return it promptly in the envelope provided. If you return your signed proxy

card to us before the Annual Meeting, we will vote your shares as you direct.
• To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded instructions. You will be asked to provide the company number

and control number from the Notice. Your telephone vote must be received by 11:59 p.m. Eastern Daylight Time on June 12, 2022 to be counted.
• To vote through the Internet before the mee ng, please visit www.ProxyVote.com to complete an electronic proxy card. You will be asked to provide the company number

and control number from the Notice. Your Internet vote must be received by 11:59 p.m. Eastern Daylight Time on June 12, 2022 to be counted.
• To vote through the Internet during the meeting, please visit www.virtualshareholdermeeting.com/BTTR2022. You will be asked to provide the company number and

control number from the Notice.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received the No ce containing vo ng instruc ons from
that organiza on rather than from the Company. Follow the vo ng instruc ons in the No ce to ensure that your vote is counted. To vote through the Internet during the
Annual Mee ng, you must obtain a valid proxy from your broker, bank or other agent. Follow the instruc ons from your broker or bank included with these proxy materials
or contact your broker or bank to request a proxy form.
If I submit a proxy, how will it be voted?
When proxies are properly signed, dated and returned, the shares represented by the proxies will be voted in accordance with the instruc ons of the stockholder. If no
specific instruc ons are given, you give authority to our Corporate Secretary to vote the shares in accordance with the recommenda ons of our Board as described above. If
any director nominee is not able to serve, proxies will be voted in favor of the other nominee and may be voted for a subs tute nominee, unless our Board chooses to reduce
the number of directors serving on our Board. If any ma ers not described in this Proxy Statement are properly presented at the Annual Mee ng, then the proxy holders will
use their own judgment to determine how to vote the shares. If the Annual Mee ng is adjourned, the proxy holders can vote your shares on the new mee ng date as well,
unless you have revoked your proxy.
Can I change my vote or revoke my proxy?
Yes. If you are a stockholder of record, you can change your vote or revoke your proxy before it is exercised by:
• Written notice to our Corporate Secretary at 12400 Race Track Road, Tampa, Florida 33626; or
• Timely delivery of a valid, later-dated proxy or a later-dated vote by telephone or on the Internet
Your most current proxy card or telephone or Internet proxy is the one that is counted. If you are a beneficial owner of shares held in street name, you should follow the
instructions of your bank, broker or other nominee to change or revoke your voting instructions.
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What constitutes a quorum at the Annual Meeting?
The presence, in person or by proxy, of the holders of a majority in vo ng power of the shares of our common stock issued and outstanding and en tled to vote at the
Annual Mee ng must be present or represented to conduct business at the Annual Mee ng. On the Record Date, there were 29,364,712 shares outstanding and en tled to
vote. Thus, the holders of at least 14,682,357 shares must be present in person or represented by proxy at the mee ng to have a quorum. Your shares will be considered part
of the quorum if you return a signed and dated proxy card, if you vote by telephone or Internet, or if you attend the Annual Meeting.
Absten ons and withhold votes are counted as "shares present" at the Annual Mee ng for purposes of determining whether a quorum exists. Proxies submi ed by banks,
brokers or other holders of record holding shares for you as a beneficial owner that do not indicate a vote for some of or all the proposals because that holder does not have
vo ng authority and has not received vo ng instruc ons from you (so-called "broker non-votes") are also considered "shares present" for purposes of determining whether a
quorum exists. If you are a beneficial owner, these holders are permi ed to vote your shares on the ra fica on of the appointment of our independent registered public
accounting firm, even if they do not receive voting instructions from you.
What is the voting requirement to approve each of the proposals?
Provided that there is a quorum, the voting requirements are as follows:

Proposal Vote Required
Broker Discretionary

Voting Allowed?

Election of directors Plurality of votes present No
Ratification of appointment of independent registered public accounting firm Majority of votes present Yes
Advisory vote on executive compensation Majority of votes present No
Frequency on future advisory votes on executive compensation Majority of votes present No

Who pays for the cost of this proxy solicitation?
We will pay all the costs of preparing, mailing and solici ng the proxies. We will ask brokers, banks, vo ng trustees and other nominees and fiduciaries to forward the proxy
materials to the beneficial owners of our common stock and to obtain the authority to execute proxies. We will reimburse them for their reasonable expenses upon request.
In addi on to mailing proxy materials, our directors, officers and employees may solicit proxies in person, by telephone or otherwise. These individuals will not be specially
compensated.
Where can I find the voting results of the Annual Meeting?
Preliminary vo ng results will be announced at the Annual Mee ng. In addi on, final vo ng results will be published in a current report on Form 8-K that we expect to file
within four business days a er the Annual Mee ng. If final vo ng results are not available to us in me to file a Form 8-K within four business days a er the mee ng, we
intend to file a Form 8-K to publish preliminary results and, within four business days a er the final results are known to us, file an addi onal Form 8-K to publish the final
results.
How do I submit a stockholder proposal for consideration at next year's annual meeting of shareholders?
To be considered for inclusion in our proxy materials for our 2023 Annual Mee ng of Shareholders, your proposal must be submi ed in wri ng by December 30, 2022 to our
Corporate Secretary at 12400 Race Track Road, Tampa, Florida 33626, and you must comply with all applicable requirements of Rule 14a-8 promulgated under the Securi es
Exchange Act of 1934, as amended (the "Exchange Act"). However, if the 2023 Annual Mee ng of Shareholders is advanced by more than 30 days prior to or delayed by more
than 30 days a er June 14, 2023, then the deadline will be a reasonable me prior to the me we begin to print and send our proxy materials. To comply with the universal
proxy rules (once effec ve), shareholders who intend to solicit proxies in support of director nominees other than the Company’s nominees must provide no ce that sets
forth the information required by Rule 14a-19 under the Exchange Act no later than March 26, 2023.
Pursuant to our Bylaws, if you wish to submit a proposal (including a director nomina on) at the 2023 Annual Mee ng of Shareholders that is not to be included in next year’s
proxy materials, you must do so not less than 90 days prior to the 2023 Annual Mee ng; provided, however, that in the event that less than 100 days no ce of prior public
disclosure of the date of the 2023 Annual Mee ng is given or made to shareholders, no ce by the stockholder to be mely must be so received not later than the close of
business on the 10th day following the day on which such no ce of the date of the 2023 Annual Mee ng was mailed or such public disclosure was made. You are advised to
review our Bylaws, which contain additional requirements about advance notice of stockholder proposals and director nominations.
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As detailed in our Bylaws, to bring a proposal before an annual mee ng of shareholders, your no ce of your proposal to our Corporate Secretary must include: (i) your name
and address, and, as the case may be, the name and address of the person or persons to be nominated or the nature of the business to be proposed; (ii) a representa on
that you are a holder of record of stock of the Company en tled to vote at such mee ng and, if applicable, intends to appear in person or by proxy at the mee ng to
nominate the person or persons specified in the no ce or introduced the business specified in the no ce; (iii) if applicable, a descrip on of all arrangements or
understandings between you and each nominee and any other person or persons (naming such person or persons) pursuant to which the nomina on or nomina ons are to
be made; (iv) such other informa on regarding each nominee or each ma er of business to be proposed as would be required to be included in a proxy statement filed
pursuant to the proxy rules of the SEC had the nominee been nominated, or intended to be nominated, or the ma er been proposed, or intended to be proposed by the
Board of Directors; and (v) if applicable, the consent of each nominee to serve as director of the Company if so elected.

PROPOSAL 1. ELECTION OF DIRECTORS
Our Bylaws provide that our Board shall have no less than one nor greater than nine directors. The number of directors may be established from me-to- me by resolu on of
the Board of Directors or shareholders, but no decrease shall have the effect of shortening the terms of any incumbent director. Our Board currently consists of five
members. At each annual mee ng, the shareholders shall elect directors to hold office un l the next succeeding annual mee ng. Each director shall hold office for the term
for which he or she is elected and un l his or her successor shall have been elected and qualified or un l his or her earlier resigna on, removal from office or death. The table
below sets forth information with respect to our directors as of April 18, 2022:

Name Age Director Since

Lionel F. Conacher 59 2021
Arlene Dickinson 65 2021
Gil Fronzaglia 60 2021
John M. Word III 75 2019
Michael Young 43 2019

Biographical informa on for each director nominee is contained in the following sec on. If elected at the Annual Mee ng, each of these nominees will serve for a term
expiring at the 2023 annual mee ng of shareholders and un l his or her successor shall have been elected and qualified or un l earlier resigna on, removal from office or
death. Each person nominated for elec on has agreed to serve if elected, and we have no reason to believe that any nominee will be unable to serve. If any nominee is not
able to serve, proxies will be voted in favor of the other nominee and may be voted for a subs tute nominee, unless our Board chooses to reduce the number of directors
serving on our Board. Unless otherwise instructed, the proxy holders will vote the proxies received by them "FOR" the election of all directors.

The Board recommends a vote "FOR" the election of all directors.

Director Biographies
Lionel F. Conacher. Mr. Conacher has served as a director since September 2021. He has over thirty years of financial experience, spanning senior posi ons in public
companies in both Canada and the US, investment banking, private equity and venture capital. Mr. Conacher currently serves as Chairman of DXL Group (NASDAQ: DXLG),
where he has successfully guided the retail chain through the COVID-19 pandemic. In 2018, Mr. Conacher co-founded a San Francisco based venture capital fund, Next
Ventures, a er serving as a Senior Advisor and Opera ng Partner at Altamont Capital Partners, a Palo Alto based Private Equity Firm, for over seven years. Prior to his
experience at Altamont Partners, he co-founded and served as the CEO of Westwind Partners Inc., a specialized Canadian ins tu onal investment bank that was ul mately
sold to Thomas Weisel Partners for $170 million in 2007 before being acquired by S fel in 2010. Mr. Conacher holds an A.B. in Economics & Art History from Dartmouth
College and is also actively involved in a variety of non-profits.
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We believe Mr. Conacher’s qualifica ons to serve as a director of our Company include his extensive senior level execu ve management and finance experience in the
Canadian and U.S. capital markets, his experience leading retail businesses and his experience on other public company boards of directors.
Arlene Dickinson. Ms. Dickinson has served as a director since September 2021. She is a well-known entrepreneur and General Partner of District Ventures Capital, a venture
capital fund focused on helping market, fund and grow entrepreneurs and their companies in the food and health space. Ms. Dickinson is widely recognized for her role as a
Dragon/Venture Capitalist for over 12 seasons on the mul -award-winning CBC television series, Dragons’ Den. Prior to joining the cast of Dragons’ Den, she served as the
President and CEO of Venture Communica ons, a Calgary based agency that became one of Canada’s largest independent marke ng firms. She is a three- me best-selling
author, podcaster and accomplished public speaker and sits on several boards. Ms. Dickinson has won numerous awards, including Calgary Business Owner of the year,
PROFIT Magazine’s Top 100 Women Business Owners and Canada’s Most Powerful Women Top 100.
We believe Ms. Dickinson’s qualifica ons to serve as a director of our Company include her extensive senior level execu ve management and finance experience in the
Canadian capital markets, her experience in the food and health industry and her experience on other boards of directors.

Gil Fronzaglia. Mr. Fronzaglia has served as a director since April 2021. He has had a successful career serving as both a board and management team member for large
consumer products companies, natural food and beverage startups and most notably as a founding member and VP of Opera ons for Blue Buffalo. In addi on to joining the
board of Be er Choice in 2021, Gil has served as a board member of Quinn Snacks since 2016, where he was the Interim COO from December 2018 through July 2019. Mr.
Fronzaglia has also served as a board member of Grillo’s Pickles, the premium pet care brand I And Love And You and Spindri  Beverage Co. Mr. Fronzaglia holds a Bachelor
of Science from Northeastern University, and a Masters of Business Administration from Barry University.
We believe Mr. Fronzaglia’s qualifica ons to serve as a director of our Company include his extensive senior level execu ve management experience, experience in the pet
food sector and experience in the consumer packaged goods industry.

John M. Word III. Mr. Word has served as a director since January 2020. Mr. Word founded the Word & Brown General Agency in 1984 to market and distribute health plans
through California’s vast brokerage community and by 1986, the company was recognized as the largest independent small group health distributor in the na on. That same
year, the company launched the na on’s first COBRA administra on opera on, sensing that employers needed assistance and qualified support with federal COBRA laws.
CaliforniaChoice®, a groundbreaking enterprise empowering small business employees to select from mul ple health plans within one program, was launched in 1996. Mr.
Word’s professional creden als include Chartered Life Underwriter (CLU), Registered Health Underwriter (RHU), and Registered Employee Benefits Consultant (REBC). He has
served as President of the California Associa on of Health Underwriters (CAHU), President of the Orange County Associa on of Health Underwriters (OCAHU) and Chairman
of the Na onal Associa on of Health Underwriters (NAHU) Leading Producers Roundtable program. Mr. Word holds a Bachelor of Science in Marke ng and Finance from
William Jewel College in Liberty, Missouri.
We believe Mr. Word’s qualifica ons to serve as a director of our Company include his background in running successful organiza ons, understanding of consumer needs and
marketing to those needs.

Michael Young. Mr. Young has served as our Chairman since December 2019. Mr. Young is the founding partner of Co ngham Capital, an investment company focused on
real estate and technology investments, and has served as Managing Partner since its incep on in January 2017. Prior to January 2017, he served as the Managing Director
and Co-Head of Trading of GMP Securi es, L.P., a Canadian investment bank, and before assuming the tle of Co-Head of Trading, he established and ran the Equity Capital
Markets desk for the bank’s U.S. opera ons in New York City. Mr. Young has extensive senior level execu ve management and trading experience in the Canadian and U.S.
capital markets. Throughout his career in finance and banking, he has built a strong network of Canadian, American, and interna onal investors. Mr. Young currently serves
on the boards of Aerues Inc., an an -microbial copper coa ng technology company, and XIB I Capital Corp., a capital pool company. He also sat on the board of ICC Labs,
which was recently acquired for C$290 million by Aurora and was also a founding shareholder and board member of Nuuvera, which was acquired for C$550 million in 2018.
Mr. Young holds a diploma in Finance from George Brown College.
We believe Mr. Young’s qualifica ons to serve as a director of our Company include his extensive senior level execu ve management and trading experience in the Canadian
and U.S. capital markets and his experience on other boards of directors.
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CORPORATE GOVERNANCE
Code of Business Conduct and Ethics
Our Board of Directors has adopted a Code of Ethics and Business Conduct that is applicable to all of our employees, execu ve officers, and directors of the Company (the
“Code of Conduct”). The Code of Conduct is available on our website at h ps://ir.be erchoicecompany.com/corporate-governance/governance-documents. The Nomina ng
and Governance Commi ee of our Board of Directors is responsible for overseeing the Code of Conduct and must approve any waivers of the Code of Conduct for
employees, executive officers, and directors. We expect that any amendments to the Code of Conduct, or any waivers of its requirements, will be disclosed on our website.

Director Independence
Each of our directors standing for election, other than John M. Word III, meets the definition of “independence” per Rule 803 of the NYSE American Company Guide.

Risk Oversight
The Audit Commi ee of our Board of Directors is responsible for overseeing our risk management process. Our Audit Commi ee focuses on our general risk management
policies and strategy, the most significant risks facing us, and oversees the implementa on of risk mi ga on strategies by management. Our Board of Directors is also
apprised of particular risk management matters in connection with its general oversight and approval of corporate matters and significant transactions.

Compensation Committee Interlocks and Insider Participation
None of our execu ve officers serves as a member of our Board of Directors or the Compensa on Commi ee of our Board of Directors (or other commi ee performing
equivalent functions) of any entity that has one or more executive officers serving on our Board of Directors or Compensation Committee.

Communications with Directors
Interested par es may communicate with our Board of Directors or with an individual director by wri ng to our Board or to the par cular director and mailing the
correspondence to: 12400 Race Track Road, Tampa, Florida 33626, A en on: Corporate Secretary. The Corporate Secretary will promptly relay to the addressee all
communications that require prompt attention and will regularly provide our Board with a summary of all substantive communications.

Board Qualifications
Our Board of Directors has delegated to the Nomina ng and Governance Commi ee of our Board of Directors the responsibility for recommending to our Board the
nominees for elec on as directors at the annual mee ng of shareholders and for recommending persons to fill any vacancy on our Board. Our Nomina ng and Governance
Committee selects individuals for nomination to our Board based on the following criteria. Nominees for director must:
• Possess unquestionable moral and ethical character and core values.
• Have a genuine interest in Be er Choice and recogni on that as a member of our Board, each director is accountable to all of our shareholders, not to any par cular

interest group.
• Have a background that demonstrates experience, exper se and educa on in areas such as consumer product goods, corporate strategy, supply chain management,

consumer marketing, technology and cybersecurity, financial and regulatory affairs, international sales and distribution and general management.
• Have no conflict of interest or legal impediment that would interfere with the duty of loyalty owed to Better Choice and our shareholders.
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• Have the ability and willingness to make the personal commitment to invest the me, schedule and workload to be an ac ve, par cipatory member of our Board and the
Board’s responsibilities and commitment to corporate best practices.

• Be compa ble and able to work well with other directors, execu ves and other employees in a team effort with a view to a long-term rela onship with Be er Choice as a
director.

• Have independent opinions and be willing to state them in a constructive manner.
Directors are selected on the basis of talent and experience. Diversity of background, including diversity of gender, race, ethnic or geographic origin and age, and educa on
and experience in business, the consumer product market, the pet specialty sector, product marke ng, product distribu on and manufacturing and other areas relevant to
our ac vi es are factors in the selec on process. As a majority of our Board must consist of individuals who are independent, a nominee's ability to meet the independence
criteria established by the NYSE American is also a factor in the nominee selec on process. For a be er understanding of the qualifica ons of each of our directors, we
encourage you to read their biographies set forth in this proxy statement.

Director Nominations
Our Nomina ng and Governance Commi ee will consider candidates for director recommended by shareholders so long as the recommenda ons comply with our Cer ficate
of Incorpora on and Bylaws and applicable laws, rules and regula ons, including those promulgated by the SEC. Our Nomina ng and Governance Commi ee will evaluate
such recommenda ons in accordance with its charter, our Bylaws and the regular nominee criteria described above. Shareholders wishing to recommend a candidate for
nomina on should comply with the procedures set forth in the sec on above en tled "Ques ons and Answers" under the ques on "How do I submit a stockholder proposal
for consideration at next year's annual meeting of shareholders?"

Attendance at Annual Meeting
Directors are expected to attend our annual meetings of shareholders.

Related Party Transaction Policy
A “Related Party Transac on” is a transac on, arrangement or rela onship in which we or any of our subsidiaries was, is or will be a par cipant, the amount of which
involved exceeds $50,000 in any one fiscal year, and in which any related person had, has or will have a direct or indirect material interest. A “Related Person” means:
• any person who is, or at any time during the applicable period was, one of our executive officers, one of our directors, or a nominee to become one of our directors;
• any person who is known by us to be the beneficial owner of more than 5.0% of any class of our voting securities;
• any immediate family member of any of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-

law, daughter-in-law, brother-in-law or sister-in-law of a director, execu ve officer or a beneficial owner of more than 5.0% of any class of our vo ng securi es, and any
person (other than a tenant or employee) sharing the household of such director, execu ve officer or beneficial owner of more than 5.0% of any class of our vo ng
securities; and

• any firm, corpora on or other en ty in which any of the foregoing persons is employed or is a general partner or principal or in a similar posi on or in which such person
has a 5.0% or greater beneficial ownership interest in any class of the Company’s voting securities.

Our Related Party Transac on policy subjects these transac ons to review and either approval or disapproval of entry into the Related Party Transac on, subject to certain
limited excep ons, by our Nomina ng and Governance Commi ee. In determining whether to approve or disapprove entry into a Related Party Transac on, our Nomina ng
and Governance Commi ee shall take into account, among other factors, the following: (i) whether the Related Party Transac on is on terms no less favorable than terms
generally available to an unaffiliated third-party under the same or similar circumstances and (ii) the extent of the Related Person’s interest in the transac on. Further, the
policy requires that all Related Party Transactions required to be disclosed in our filings with the SEC be so disclosed in accordance with applicable laws, rules and regulations.
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Board Meetings and Committees
Our Board of Directors met seven mes during 2021. Our Board has an Audit Commi ee, a Compensa on Commi ee, a Nomina ng and Governance Commi ee, and a
Strategic Advisory Commi ee, each of which has the composi on and responsibili es described below. Each commi ee is governed by a wri en charter. In 2021, each
director a ended all of the mee ngs of the Board and the commi ees on which such director serves. Each commi ee charter is posted on our website at
h ps://ir.be erchoicecompany.com/corporate-governance. From me to me, our Board may also establish other, special commi ees when necessary to address specific
issues.

Audit Committee
Our Audit Commi ee’s responsibili es include, among other ma ers: appoin ng, approving the compensa on of, and assessing the independence of our registered public
accoun ng firm; overseeing the work of our registered public accoun ng firm, including through the receipt and considera on of reports from such firm; reviewing and
discussing with management and the registered public accoun ng firm our annual and quarterly financial statements and related disclosures; coordina ng our Board of
Directors’ oversight of our internal control over financial repor ng, disclosure controls and procedures; discussing our risk management policies; mee ng independently with
our internal audi ng staff, if any, registered public accoun ng firm and management; reviewing and approving or ra fying any related person transac ons; and preparing the
audit committee report required by the SEC.
The members of our Audit Commi ee are Messrs. Conacher, Fronzaglia and Young. Mr. Conacher has been appointed as chairperson beginning in 2022. Our Board has
determined that each of Messrs. Conacher, Fronzaglia and Young is independent under the applicable independence standards of Rule 10A-3 under the Exchange Act
applicable to audit commi ee members. In addi on, our Board has determined that Messrs. Conacher and Fronzaglia each qualifies as an “audit commi ee financial expert”
as defined by Item 407(d)(5)(ii) of Regulation S-K. Our Audit Committee met four times during 2021.

Compensation Committee
Our Compensa on Commi ee’s responsibili es include, among other ma ers: reviewing and approving, or recommending for approval by our Board of Directors, the
compensa on of our Chief Execu ve Officer and our other execu ve officers; overseeing and administering our cash and equity incen ve plans; reviewing and making
recommenda ons to our Board of Directors with respect to director compensa on; reviewing and discussing annually with management our “Compensa on Discussion and
Analysis,” to the extent required; reviewing and discussing the vo ng recommenda ons of our shareholders on ma ers involving execu ve compensa on, to the extent
required; and preparing the annual compensa on commi ee report required by SEC rules, to the extent required. No compensa on consultant was engaged to provide
advice or recommendations on our executive or director compensation for 2021.
The members of our Compensation Committee are Messrs. Conacher, Fronzaglia and Young, and Mr. Fronzaglia serves as chairperson. Our Compensation Committee met five
times during 2021.

Nominating and Governance Committee
Our Nomina ng and Governance Commi ee’s responsibili es include, among other ma ers: iden fying individuals qualified to become Board of Director members;
recommending to our Board of Directors the persons to be nominated for elec on as directors and to each Board commi ee; developing and recommending to our Board of
Directors corporate governance guidelines, and reviewing and recommending to our Board of Directors proposed changes to our corporate governance guidelines from me
to time; and overseeing a periodic evaluation of our Board of Directors.
The members of our Nomina ng and Governance Commi ee are Ms. Dickinson and Messrs. Fronzaglia and Conacher. Ms. Dickinson has been appointed as chairperson
beginning in 2022. Our Nominating and Governance Committee did not meet separately during 2021.

Strategic Advisory Committee
Our Strategic Advisory Commi ee’s responsibili es include, among other ma ers: assessing the progress and performance of our development programs and projects, and
identifying, assessing, implementing, and monitoring corporate opportunities that may offer meaningful strategic or commercial benefit to the Company.
The members of our Strategic Advisory Commi ee are Messrs. Fronzaglia, Young and Word, and Messrs. Young and Word serve as co-chairs of this Commi ee. Our Strategic
Advisory Committee met twice during 2021.
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DIRECTOR COMPENSATION
Our non-employee directors may receive cash and/or compensation for their service as directors.

Director Compensation Table
The following table summarizes the compensation of our non-employee directors who served during 2021.

Name
Fees Earned or Paid 

in Cash ($) Stock Awards ($)
All Other

Compensation ($) Total ($)
Aggregate Number of

Unexercised Options Held

Lionel F. Conacher 12,500 55,676 — 68,176 27,027
Arlene Dickinson 12,500 55,676 — 68,176 27,027
Gil Fronzaglia 34,375 108,003 — 142,378 33,334
John M. Word III 50,000 125,602 — 175,602 36,667
Michael Young 50,000 148,402 — 198,402 133,207
Michael Close 41,667 156,002 — 197,669 16,667
Clinton Gee 41,667 156,002 — 197,669 16,667
Jeff Davis 77,500 183,936 — 261,436 120,001
Lori Taylor 77,500 183,936 — 261,436 228,334

(1) Represents the aggregate grant-date fair value of stock awards granted to each non-employee director, calculated in accordance with Financial Accounting Standards Board Accounting Standards
Codification ("ASC") Topic 718. The grant-date fair values were calculated using the Black Scholes model. The assumptions used in calculating the grant-date fair value of the awards reported in this
column are set forth in Note 13 to our audited consolidated financial statements included in our Annual Report on Form 10-K filed on March 29, 2022. The values in this column include any incremental
fair value for modifications of stock options in accordance with Topic 718.

(2) On April 22, 2021, each of Michael Close and Clinton Gee submitted to the Board of the Company, a notice of resignation from his respective position as a director of the Board, with such resignation to
be effective immediately. The Board accepted the resignations, neither of which resulted from any disagreement with the Board. Following their resignations as directors, Messrs. Close and Gee served as
advisors to the Board through the termination of the respective advisory consulting agreements on October 7, 2021.

(3) On September 27, 2021, each of Jeff Davis and Lori Taylor submitted to the Board of the Company, a notice of resignation from their respective positions as a director of the Board, with such resignation
to be effective immediately. Mr. Davis also resigned from his positions on the Company's Audit Committee, Compensation Committee and Nominating and Governance Committee. The Board accepted
the resignations, neither of which resulted from any disagreement with the Board.

(1)

(2)

(2)

(3)

(3)
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
Appointment of Independent Registered Public Accounting Firm
Our Audit Commi ee appoints our independent registered public accoun ng firm. In this regard, the Audit Commi ee evaluates the qualifica ons, performance and
independence of our independent registered public accoun ng firm and determines whether to re-engage our current firm. As part of its evalua on, the Audit Commi ee
considers, among other factors, the quality and efficiency of the services provided by the firm, including the performance, technical exper se, industry knowledge and
experience of the lead audit partner and the audit team assigned to our account; the overall strength and reputa on of the firm; the firm’s global capabili es rela ve to our
business; and the firm’s knowledge of our operations.
Although ra fica on is not required by our bylaws or otherwise, our Board of Directors is submi ng the selec on of BDO USA, LLP for the fiscal year ending 2022 to our
shareholders for ra fica on because we value our shareholders’ views on the Company’s independent registered public accoun ng firm and it is a good corporate
governance prac ce. If our shareholders do not ra fy the selec on, it will be considered as no ce to our Board and our Audit Commi ee to consider the selec on of a
different firm. Even if the selec on is ra fied, our Audit Commi ee, in its discre on, may select a different independent registered public accoun ng firm at any me during
the year if it determines that such a change would be in the best interests of the Company and its shareholders.
Change in Independent Registered Public Accounting Firm
As previously disclosed, on September 7, 2021, our Board of Directors, upon the recommenda on of our Audit Commi ee, approved the engagement of BDO USA, LLP
(“BDO”) as the Company’s independent registered public accoun ng firm for the Company’s fiscal year ending December 31, 2021, subject to comple on of BDO's standard
client acceptance procedures and execu on of an engagement le er, and dismissed Ernst & Young LLP (“EY”) as the Company’s independent registered public accoun ng
firm. EY had served as the Company’s independent registered public accounting firm for the years ended December 31, 2020 and 2019.
With the excep on of a “going concern” qualifica on, EY’s audit reports on the Company’s consolidated financial statements as of and for the fiscal years ended December
31, 2019 and 2020 did not contain an adverse opinion or a disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accoun ng principles.
During the fiscal years ended December 31, 2019 and 2020, and the subsequent interim periods through September 7, 2021, there were (i) no disagreements (as described in
Item 304(a)(1)(iv) of Regula on S-K and the related instruc ons) between the Company and EY on any ma er of accoun ng principles or prac ces, financial statement
disclosure, or audi ng scope or procedure, which, if not resolved to EY’s sa sfac on, would have caused EY to make reference thereto in their reports on the financial
statements for such years, and (ii) no “reportable events” within the meaning of Item 304(a)(1)(v) of Regula on S-K except that EY issued the Company a material weakness
le er in connec on with EY’s audit of the Company’s consolidated financial statements as of and for the fiscal year ended December 31, 2019 which iden fied a material
weakness rela ng to the Company’s internal controls over financial repor ng. During fiscal year ended December 31, 2020, the Company implemented and executed a plan
to effec vely remediate the material weaknesses in its internal controls. EY did not issue the Company a material weakness le er in connec on with the audit of the
Company’s consolidated financial statements as of and for the fiscal year ended December 31, 2020.
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During the fiscal years ended December 31, 2019, and 2020, and the subsequent interim periods through September 7, 2021, neither the Company nor anyone ac ng on its
behalf consulted with BDO regarding (i) the applica on of accoun ng principles to a specific transac on, either completed or proposed, or the type of audit opinion that
might be rendered on the Company’s financial statements or the effec veness of internal control over financial repor ng, and neither a wri en report or oral advice was
provided to the Company that BDO concluded was an important factor considered by the Company in reaching a decision as to any accoun ng, audi ng, or financial repor ng
issue, (ii) any ma er that was the subject of a disagreement within the meaning of Item 304(a)(1)(iv) of Regula on S-K, or (iii) any reportable event within the meaning of
Item 304(a)(1)(v) of Regulation S-K.
The table below sets forth the aggregate fees for services related to the fiscal year ended December 31, 2021 by BDO, the Company's independent registered cer fied public
accounting firm since September 7, 2021:

2021

Audit Fees $ 334,038 

Audit-Related Fees $ — 
Tax Fees $ 21,156 
All Other Fees $ 3,500 
Total $ 358,694 

The table below sets forth the aggregate fees for services related to the fiscal year ended December 31, 2021 and 2020 by EY, the Company's independent registered
certified public accounting firm until September 7, 2021:

2021 2020

Audit Fees $ 319,208 $ 740,198 

Audit-Related Fees $ — $ 93,000 
Tax Fees $ 31,428 $ 68,750 
All Other Fees $ 259,245 $ 173,000 
Total $ 609,881 $ 1,074,948 

(1) Audit fees consist of fees billed for services rendered for the audit of our financial statements included in our annual reports on Form 10-K and review of our financial statements included in our quarterly
reports on Form 10–Q.

(2) Audit–related fees consist of fees reasonably related to the performance of the audit or review of the Company’s financial statements that are not reported as “Audit Fees.”
(3) Tax fees consist of fees billed for professional services related to the preparation of our U.S. federal and state income tax returns and tax advice.
(4) All other fees consist of fees for other items, including fees related to our registration statements.

Pre-Approval Policies and Procedures
Pursuant to our Audit Commi ee Charter, the Commi ee, or the Chair of the Commi ee, shall pre-approve all audit services to be provided to the Company, whether
provided by the principal auditor or other firms, and all other services (review, a est and non-audit) to be provided to the Company by the independent auditor; provided,
however, that de minimis non-audit services may instead be approved in accordance with applicable SEC rules. For the fiscal year ended December 31, 2021, all fees paid have
been approved by the Audit Committee.

Our Board recommends a vote "FOR" the ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for the fiscal year
ending 2022.

Auditors Representation at the Meeting

Representatives of the principal accountant for the current year and for the most recently completed fiscal year will be present at the Meeting, and therefore they will have
the opportunity to make a statement if they desire to do so and will be available to respond to appropriate questions.

(1)

(2)

(3)

(4)

(1)

(2)

(3)

(4)
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AUDIT COMMITTEE REPORT
Be er Choice management is responsible for establishing and maintaining effec ve internal controls and preparing Be er Choice's consolidated financial statements. BDO
USA, LLP is responsible for expressing an opinion on Be er Choice Company’s consolidated financial statements as to whether they present fairly, in all material respects,
Better Choice Company’s financial position, results of operations and cash flows, in conformity with GAAP. The Audit Committee is responsible overseeing these activities.
We have reviewed and discussed the audited consolidated financial statements for the fiscal year ended December 31, 2021 with Be er Choice Company's management and
with BDO USA, LLP, including the results of BDO USA, LLP's audit of Be er Choice's financial statements. We have also discussed with BDO USA, LLP all ma ers required to be
discussed by the Standards of PCAOB for communication with audit committees.
We have also received and reviewed the wri en disclosures and the le er from BDO USA, LLP required by applicable requirements of the PCAOB regarding BDO USA, LLP's
communica ons with the Audit Commi ee concerning independence, and have discussed with BDO USA, LLP its independence from Be er Choice, as well as any
relationships that may impact BDO USA, LLP's objectivity and independence.
Based on our review of the ma ers noted above and our discussions with Be er Choice's management and independent registered public accountants, we recommended to
the Board of Directors that the audited consolidated financial statements be included in Be er Choice Company's Annual Report on Form 10-K for the fiscal year ended
December 31, 2021, for filing with the Securities and Exchange Commission.

Submitted by the Audit Committee of the Board of Directors

  

Lionel F. Conacher (Chair)
Gil Fronzaglia
Michael Young

This report of our Audit Commi ee shall not be deemed “solici ng material” or to be “filed” with the SEC or subject to Regula on 14A or 14C or to the liabili es of Sec on 18
of the Exchange Act, except to the extent that we specifically request that the informa on be treated as solici ng material or specifically incorporate it by reference into a
document filed under the Securi es Act of 1933, as amended (the “Securi es Act”) or the Exchange Act. Further, this report will not be deemed to be incorporated by
reference into any filing under the Securities Act or the Exchange Act, except to the extent that we specifically incorporate this information by reference.
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EXECUTIVE OFFICERS
The ages (as of April 18, 2022) and biographies for each of our executive officers is set forth below.

Name Age Biography
Scott Lerner
Chief Executive Officer

49 Mr. Lerner was appointed as Chief Execu ve Officer of the Company in January 2021. Prior to joining the Company, Mr. Lerner served as the
Chief Execu ve Officer of Farmhouse Culture from October 2018 to January 2021 and as the Chief Execu ve Officer of Kernel Season’s from
January 2015 to October 2018. Previously, Mr. Lerner held posi ons with PepsiCo, ConAgra Foods and Kimberly-Clark, where he managed
brands such as Naked Juice, Quaker Oats, Scott Tissue and Parkay Margarine. In 2008, Mr. Lerner created his own functional beverage brand
called Solixir, exi ng in 2014. Following the sale of Solixir, Mr. Lerner partnered with the private equity group VMG partners to become the
CEO of Kernel Season’s.

Sharla A. Cook
Chief Financial Officer

41 Ms. Cook was appointed as our Chief Financial Officer in October 2020 a er having served as Vice President, Finance and Accoun ng since
May 2020. Prior to joining the Company, Ms. Cook served as Vice President, Accoun ng, and Corporate Controller at InvestRes from May
2019 un l April 2020. Prior to that, Ms. Cook was Corporate Controller at Checkers Drive-In Restaurants, Inc. from December 2015 un l
April 2019 and prior to that, Senior Director of SEC Repor ng at Syniverse Technologies, Inc. Ms. Cook is a Cer fied Public Accountant in the
State of Florida and holds a Bachelor of Science in Accounting from Southeastern University.

Donald Young
Executive Vice President, Sales

58 Mr. Young joined Be er Choice Company in January 2021 with more than 29 years of experience leading the sales organiza ons of several
pet specialty pet food brands including The Nutro Company (Natural Choice, MAX, and Greenies Brands) and Merrick Pet Care, Inc. (Merrick,
Backcountry, Purrfect Bistro and Fresh Kisses Brands). Following his service at The Nutro Company, Mr. Young joined Merrick Pet Care’s Pet
Specialty business from 2010 to 2020 as Vice President of Sales. Donald has also been recognized by his peers in the Pet Industry for his track
record of success, including recognition as one of Pet Age Magazine’s 2019 ICON Winners.

Robert Sauermann
Executive Vice President, Strategy

30 Mr. Sauermann joined Be er Choice Company in December 2019, concurrent with the acquisi on of Halo, and currently serves as the
Execu ve Vice President of Strategy. Prior to joining the Halo team full- me in October 2019 as its Chief Strategy Officer, Mr. Sauermann
served as an Investment Professional at Pegasus Capital Advisors from 2016 to 2019. In that role, he also served on the board of Halo from
2017 through 2019. Mr. Sauermann previously served on the boards of Organix Recycling, Na onal Strategies, and currently serves on the
board of SGV Interna onal. Mr. Sauermann began his career at Credit Suisse in New York. Mr. Sauermann is a graduate of Harvard College
and holds a degree in Economics and Earth and Planetary Science.

EXECUTIVE COMPENSATION
The following is a discussion and analysis of the compensa on arrangements for our named execu ve officers, or NEOs. We are currently considered a “smaller repor ng
company” for purposes of the SEC’s execu ve compensa on disclosure rules. In accordance with such rules, we are providing a Summary Compensa on Table and an
Outstanding Equity Awards at Fiscal Year-End Table as well as narra ve disclosures regarding our execu ve compensa on program. Our NEOs for 2021 consist of the
following individuals:

• Scott Lerner, our Chief Executive Officer;
• Sharla A. Cook, our Chief Financial Officer;
• Donald Young, our Executive Vice President, Sales; and
• Robert Sauermann, our Executive Vice President, Strategy.
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Executive Compensation Components
Base Salaries
The NEOs receive a base salary to provide a fixed component of compensa on reflec ng the execu ve’s skill set, experience, role and responsibili es. Our Compensa on
Commi ee adjusts NEO base salaries based on review of available market informa on. Our Board of Directors established an annual base salary for each of our NEOs as
follows:

Annual Base Salary

Name 2020 2021 2022

Scott Lerner N/A $ 325,000 $ 350,000 

Sharla A. Cook $ 200,000 $ 200,000 $ 225,000 

Donald Young N/A $ 250,000 $ 275,000 

Robert Sauermann $ 225,000 (1) $ 225,000 $ 240,000 

(1) Increased from $200,000 effective May 1, 2020.

Annual Incentive
The purpose of our annual incen ve bonus program is to incent all individuals in the organiza on to meet or exceed both our annual budget goals as well as individual
responsibili es. Our annual incen ve program requires minimum performance thresholds for any payout to occur for specific performance measures and objec ves. We
believe the annual incen ve effec vely mo vates our NEOs to drive opera onal performance without encouraging unreasonable risk. Our Compensa on Commi ee believes
the achievement of year-over-year gross revenue, gross margin and Adjusted EBITDA growth goals will result in sustainable long-term shareholder value crea on. Our 2021
annual incen ve poten al was based on achievement levels of these financial metrics, measured against our annual plan as approved by our Board. Overall, the NEOs' annual
incen ve bonus was weighted as follows: 50% Gross Revenue; 25% Gross Margin; 25% Adjusted EBITDA. The CEO was eligible for a payout of 35% of base salary while the
other NEOs were eligible for a payout of 25% of base salary based on these metrics.

Equity Compensation
The goals of our long-term, equity-based incen ve awards are to align the interests of our NEOs and other employees, non-employee directors and consultants with the
interests of our shareholders. Because ves ng is based on con nued employment, our equity-based incen ves also encourage the reten on of our NEOs through the ves ng
period of the awards.
To reward and retain our NEOs in a manner that best aligns employees’ interests with shareholders’ interests, we use stock op ons as the primary incen ve vehicles for long-
term compensa on. We believe that stock op ons are an effec ve tool for mee ng our compensa on goal of increasing long-term stockholder value by tying the value of the
stock options to our future performance. The exercise price of each stock option grant is the fair market value of our common stock on the grant date.
Repricing of Stock Options
Effec ve October 1, 2020, all outstanding stock op on awards under the Amended and Restated 2019 Equity Incen ve Plan held by current employees as of October 1, 2020
were repriced concurrent with the closing of the Company’s Series F Private Placement. In total, 1,012,956 stock op ons were repriced. The exercise price was set at a 20%
premium to the Series F conversion price, or $3.60 per share. No other terms of the stock options were changed.
Our Board of Directors effectuated the repricing to realign the value of the stock op ons with their intended purpose, which is to retain and mo vate the holders of the stock
op ons to con nue to work in the best interests of the Company. Prior to the repricing, many of the stock op ons had exercise prices well above the then recent market
prices of our common stock. The stock options were repriced unilaterally and the consent of holders was neither necessary nor obtained.
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Other Elements of Compensation
Re rement Plans. We currently maintain a 401(k) re rement savings plan that allows eligible employees to contribute a por on of their compensa on, within limits
prescribed by the Internal Revenue Code, on a pre-tax basis through contribu ons to the plan. Our NEOs are eligible to par cipate in the 401(k) plan. We believe that
providing a vehicle for tax-deferred retirement savings through our 401(k) plan adds to the overall desirability of our executive compensation package and further incentivizes
our NEOs in accordance with our compensation policies. During 2020, the Company had a separate 401(k) plans for our subsidiaries, TruPet LLC ("TruPet") and Halo, Purely for
Pets, Inc. ("Halo"), and provided an employer matching contribu on under each plan. Beginning in 2021, the Company provided an employer matching contribu on of 50%
up to 5% of compensation under our 401(k) plan.
Employee Benefits and Perquisites. All of our full- me employees, including our NEOs, are eligible to par cipate in our employee benefit plans and programs, including
medical, dental, and vision benefits, health spending accounts, short and long-term disability and life insurance, to the same extent as our other full- me employees, subject
to the terms and eligibility requirements of those plans.
Termina on and Change in Control Benefits. Our NEOs may become en tled to certain benefits or enhanced benefits in connec on with certain qualifying termina ons of
employment and/or a change in control of our Company. Each of our NEOs’ employment agreements en tles them to severance in the event of the termina on of their
employment.

Summary Compensation Table
The table below sets forth the compensation earned by our NEOs for the years ended December 31, 2021 and 2020.

Name and Principal Position Year Salary ($) Bonus ($)
Stock

 Awards ($)
Option

Awards ($)

Non-Equity 
Incentive Plan

Compensation ($)
All Other

 Compensation  ($) Total ($)

Scott Lerner 
Chief Executive Officer

2021 325,000 78,203 — 1,209,999 — 7,535 1,620,737 
2020 — — — 350,003 — — 350,003 

Sharla A. Cook 
Chief Financial Officer

2021 200,000 34,375 — 317,701 — 9,942 562,018 
2020 143,562 45,313 — 79,721 — 3,385 271,981 

Donald Young
Executive Vice President, Sales

2021 250,000 42,969 991,704 — 8,694 1,293,367 

Robert Sauermann
Executive Vice President, Strategy

2021 225,000 38,672 — 590,701 — 6,794 861,167 
2020 216,712 50,977 — 56,131 — 6,501 330,321 

(1) The amounts reported reflect the grant date fair value of the stock op ons granted, as computed in accordance with ASC Topic 718. The fair value of each op on grant is es mated based on the fair
market value on the date of grant using the Black-Scholes op on pricing model. The assump ons that we used to calculate these amounts are discussed in Note 13 to our financial statements included in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, and incorporated by reference herein. The values in this column include the incremental value due to the repricing on
October 1, 2020 as computed in accordance with ASC Topic 718.

(2) The amounts reported reflect matching 401(k) payments.
(3) Mr. Lerner commenced employment and was appointed as our Chief Executive Officer effective January 1, 2021; Mr. Lerner's employment agreement was entered into on December 28, 2020, and on the

same date he received an initial grant of 83,334 stock options at an exercise price of $6.78 per share, for which the grant date fair value is reflected for the year ended December 31, 2020.
(4) Ms. Cook commenced employment with us in April 2020 and was appointed as our Chief Financial Officer in October 2020.

(1) (2)

(3)

(4)
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Outstanding Equity Awards at Fiscal Year-End
The table below sets forth the outstanding stock option awards held by the NEOs as of December 31, 2021. None of our NEOs hold stock awards.

 Option Awards

Name

Option/Stock
 Award Grant

 Date  

Number of Securities 
Underlying Unexercised 
Options (#) Exercisable

Number of Securities
 Underlying Unexercised

 Options (#) Unexercisable

Option
 Exercise
 Price ($)

Option
 Expiration

 Date

Scott Lerner 8/19/2021 — 25,000 5.00 8/19/2031
7/8/2021 — 33,333 5.00 7/8/2031
3/3/2021 — 200,000 8.82 3/3/2031

12/28/2020 27,778 55,556 6.78 12/28/2030
Sharla A. Cook 8/19/2021 — 15,000 5.00 8/19/2031

7/8/2021 — 33,333 5.00 7/8/2031
3/3/2021 — 25,000 8.82 3/3/2031
1/8/2021 — 16,667 7.74 1/8/2031

4/13/2020 18,518 14,816 3.60 4/13/2030
Donald Young 8/19/2021 — 15,000 5.00 8/19/2031

7/8/2021 — 33,333 5.00 7/8/2031
3/3/2021 — 91,667 8.82 3/3/2031
1/1/2021 — 83,334 7.62 1/1/2031

Robert Sauermann 8/19/2021 — 15,000 5.00 8/19/2031
7/8/2021 — 33,333 5.00 7/8/2031
3/3/2021 — 75,000 8.82 3/3/2031
1/8/2021 — 16,667 7.74 1/8/2031

10/8/2020 6,481 10,186 3.60 10/8/2030
12/19/2019 44,444 22,223 3.60 12/19/2029

(1) Options vest as follows: 1/3rd on the first annual anniversary of the grant date and 1/36th on each monthly anniversary thereafter.

(2) 67% of the op ons shall vest as to 1/3rd on the first annual anniversary of the grant date and 1/36th on each monthly anniversary therea er, and 33% of the op ons shall vest as to 1/3rd on the 18
month anniversary of the grant date and 1/36th on each monthly anniversary thereafter.

Employment Agreements and Potential Payments Upon Termination
We entered into employment agreements with Mr. Lerner effec ve as of December 28, 2020, Ms. Cook effec ve as of October 8, 2020, Mr. Young effec ve as of January 1,
2021 and Mr. Sauermann effective as of September 27, 2020 (the “NEO Employment Agreements”).
Pursuant to the NEO Employment Agreements, each NEO is employed on an at-will basis. Each NEO’s base salary is subject to review each year by our Board. Each NEO is also
eligible to earn an annual cash performance bonus of up to a certain percentage of such execu ve’s annual base salary, which percentage for 2022 in the case of Mr. Lerner is
set at 50% and in the case of Ms. Cook and Messrs. Young and Sauermann is set at 40%. The actual amount of the annual cash performance bonus for each NEO is
determined by our Board based on the achievement of performance goals and objec ves established by the Company and such execu ve. In addi on, each NEO is eligible for
additional stock option equity grants at the discretion of our Board based on the achieved of certain performance targets.
The NEO Employment Agreements also contain standard confidentiality, intellectual property assignment, non-competition and non-solicitation covenants.

(1)

(1)

(2)

(1)

(1)

(1)

(2)

(1)

(1)

(1)

(1)

(2)

(1)

(1)

(1)

(2)

(1)

(1)

(1)
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Pursuant to the NEO Employment Agreements, in the event the execu ve’s employment is terminated due to death, disability (as defined in the NEO Employment
Agreements), for any reason by the execu ve provided three months’ advance wri en no ce is given by the execu ve to the Company, or for any reason by the Company
provided at least thirty days advance wri en no ce is given from the Company to the execu ve, the execu ve will be eligible to receive: (i) any accrued but unpaid base
salary for services rendered to the date of termina on and any accrued but unpaid expenses required to be reimbursed under such employment agreement, (ii) a lump sum
payment equal to the execu ve’s target bonus that remains unpaid for the previous completed year; and (iii) severance equal to six months of execu ve’s base salary paid in
the form of continuing installments on the Company’s ordinary payroll schedule.
Pursuant to the NEO Employment Agreements, in the event of a “merger” (as defined in the NEO Employment Agreements), (i) if the execu ve’s employment is terminated
for “cause” following a merger, execu ve will be en tled to the severance payments described above, or (ii) if the execu ve’s employment is terminated by the execu ve for
“good reason” or by the Company or its successor “without cause” within twelve months following a merger, the execu ve will be en tled to the severance payments
described above, plus a lump sum payment equal to one-half of such execu ve’s annual base salary. In addi on, immediately preceding a merger, all of the execu ve’s
unvested stock options shall vest and become exercisable in their entirety and may be exercised with a cashless exercise.
For purposes of the NEO Employment Agreement:
• “cause” means (i) any act of personal dishonesty taken by the NEO in connec on with his or her responsibili es as an employee which is intended to result in personal

enrichment of the NEO, (ii) the NEO’s convic on of a felony that our Board reasonably believes has had or will have a material detrimental effect on the Company’s
reputa on or business, (iii) a willful act by the NEO that cons tutes misconduct and is injurious to the Company, including without limita on any breach of the NEO's
confiden ality obliga ons, and (iv) con nued willful viola ons by the NEO of his or her obliga ons to the Company for a period of 30 days a er there has been delivered to
the NEO a wri en demand for performance from the Company which describes the basis for the Company’s belief that the NEO has not substan ally performed their
duties.

• “good reason” shall exist if one or more of the following circumstances exists uncured for a period of 30 days a er the NEO has no fied the Company of the existence of
such circumstance(s) a er a merger: (i) without the NEO’s express wri en consent, a significant reduc on of the Execu ve’s du es, posi on or responsibili es rela ve to
the NEO's du es, posi on or responsibili es in effect immediately prior to such reduc on, or the removal of the NEO from such posi on, du es, and responsibili es,
unless the NEO is provided with comparable du es, posi on and responsibili es, it being understood that the NEO shall not be deemed to have been removed from such
posi on if and as long as the NEO shall be offered or shall have an execu ve posi on within their area of experience or exper se; (ii) without the NEO’s express wri en
consent, a substan al reduc on, without good business reasons, of the facili es and tools (including office space and loca on) available to the NEO immediately prior to
such reduc on; (iii) a reduc on by the Company of the NEO’s base salary as in effect immediately prior to such reduc on; (iv) a material reduc on by the Company in the
kind or level of employee benefits to which the NEO is en tled immediately prior to such a reduc on with the result that the NEO’s overall benefits package is significantly
reduced; or (v) without the NEO’s express written consent, the relocation of the NEO to a facility or a location more than 50 miles from their then-current location.

• "merger" means a merger, consolida on, acquisi on or liquida on event of the Company with, into or by any other corpora on or corpora ons, or a sale of all or
substan ally all of the assets of the Company, resul ng in the shareholders of the Company immediately prior to such transac on holding less than a majority of the
outstanding voting equity securities of the surviving corporation in such merger, consolidation, acquisition or sale of assets reorganized.

23



PROPOSAL NO. 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION
The Dodd-Frank Act requires that we provide our shareholders with the opportunity to vote to approve, on a non-binding advisory basis, the compensa on of our NEOs, as
disclosed in this proxy statement.
We are asking our shareholders to indicate their support for our execu ve compensa on. This proposal, commonly known as a Say On Pay proposal, is not intended to
address any specific item of compensa on, but rather the overall compensa on of our NEOs and the philosophy, policies and prac ces described in this proxy statement in
accordance with the SEC’s compensation disclosure rules.
This advisory vote on execu ve compensa on is not binding, however, the Board and Compensa on Commi ee value the opinions expressed by our shareholders and will
consider the outcome of the vote when making future decisions on our executive compensation.
Accordingly, we ask our shareholders to vote on the following resolution at the Annual Meeting:
RESOLVED, that the compensa on paid to Be er Choice Company's Named Execu ve Officers, as disclosed pursuant to Item 402 of Regula on S-K, including the
Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.

The Board recommends a vote "FOR" Proposal 3.

PROPOSAL NO. 4
ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES
ON EXECUTIVE COMPENSATION
The Dodd-Frank Act also requires that we provide our shareholders with the opportunity to cast an advisory vote on how frequently future shareholder advisory votes on
execu ve compensa on should occur. Shareholders may indicate their preference for a vote every one, two or three years, or may also abstain from vo ng on this proposal if
preferred.
Our Board believes that a Say on Pay vote every year is consistent with our corporate governance and compensa on philosophies and allows shareholder to express their
views on the Company’s executive compensation program annually in light of the fact that executive compensation disclosures and decisions are made annually.
This advisory vote is not binding, however, the Board values the opinions that our shareholders express in their votes and will take into account the outcome of the vote
when considering the frequency of future advisory votes on execu ve compensa on. The Board may decide that it is in the best interests of our shareholders to hold an
advisory vote on executive compensation more or less frequently than the option approved by our shareholders.
Shareholders may cast their vote on the preferred vo ng frequency of an advisory vote on execu ve compensa on by choosing any one of the following op ons: (1) an
advisory vote every one year; (2) an advisory vote every two years; (3) an advisory vote every three years; or (4) abstaining from vo ng. Shareholders are not vo ng to
approve or disapprove the Board’s recommendation.

The Board recommends that you vote for the option of One Year for Proposal 4.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides certain information with respect to our equity compensation plan in effect as of December 31, 2021, which was approved by our shareholders.

Plan Category

Number of Securities to be
 Issued upon Exercise of
 Outstanding Options,
 Warrants and Rights

Weighted Average
Exercise Price of

 Outstanding Options, Warrants and
Rights

Number of Securities Remaining
 Available for Future Issuance

 Under Equity
Compensation Plans

Equity Compensation Plans Approved By Shareholders 2,684,041 6.10 15,959 

Total 2,684,041 6.10 15,959 

(1) On November 11, 2019, the Company received shareholder approval for the Amended and Restated 2019 Incen ve Award Plan (the “Amended 2019 Plan”). The Amended 2019 Plan provides for the
grant of stock op ons, stock apprecia on rights, restricted stock, restricted stock units, other stock or cash-based awards or a dividend equivalent award. The Amended 2019 Plan authorized the
issuance 1,083,334 shares of common stock which was increased to 1,500,000 a er the Halo acquisi on. The Amended 2019 Plan also provides for an annual increase on the first day of each calendar
year beginning on January 1, 2021 and ending on and including January 1, 2029, equal to the lesser of (A) 10% of the shares of common stock outstanding (on an as-converted basis) on the last day of the
immediately preceding fiscal year and (B) such smaller number of shares of common stock as determined by the Board.

OWNERSHIP OF COMMON STOCK
Security Ownership Of Certain Beneficial Owners and Management
The following table sets forth certain information with respect to the beneficial ownership of our common stock as of April 18, 2022 by:
• each beneficial owner of 5.0% or more of the outstanding shares of our outstanding common stock;
• each of our directors and director nominees;
• each of our named executive officers; and
• all directors, director nominees and executive officers as a group.
Beneficial ownership is determined in accordance with the rules of the SEC. In compu ng the number of shares beneficially owned by a person and the percentage
ownership of that person, shares of common stock subject to op ons or issuable under conver ble securi es held by that person that are currently exercisable or exercisable
within 60 days of the Record Date are deemed outstanding, but are not deemed outstanding for compu ng the percentage ownership of any other person. Percentage of
beneficial ownership is based on 29,364,712 shares of common stock outstanding as of the Record Date.
To our knowledge, except as set forth in the footnotes to this table and subject to any applicable community property laws, each person named in the table has sole vo ng
and investment power with respect to the shares set forth opposite such person's name. Except as otherwise indicated, the address of each of the persons in this table is c/o
Better Choice Company, 12400 Race Track Road, Tampa, Florida 33626.

(1)
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 Shares Beneficially Owned
Name of Beneficial Owner Number %

Named Executive Officers and Directors:   

Scott Lerner 119,347 *

Sharla A. Cook 48,759 *

Donald Young 125,543 *

Robert Sauermann 225,819 1 %

Lionel F. Conacher 53,669 *
Arlene Dickinson 43,669 *
Gil Fronzaglia 51,895 *
John M. Word III 6,003,741 20 %
Michael Young 928,590 3 %
All executive officers and directors as a group (9 persons) 7,601,032 26 %

5% Shareholders:   

Edward J. Brown Jr TTEE 4,127,397 14 %
HH-Halo LP 2,511,538 9 %
MUST Asset Management Inc. 1,863,414 6 %
Thriving Paws LLC 1,532,066 5 %
Cavalry Fund I LP 1,558,115 5 %
Brandywine Global Investment Management, LLC 1,503,613 5 %

(*) Represents beneficial ownership of less than 1% of class.

(1) In calcula ng the number of shares beneficially owned by an individual or en ty and the percentage ownership of that individual or en ty, shares underlying op ons, warrants or restricted stock units
held by that individual or en ty that are either currently exercisable or exercisable within 60 days from the date hereof are deemed outstanding. These shares, however, are not deemed outstanding for
the purpose of compu ng the percentage ownership of any other individual or en ty. Unless otherwise indicated and subject to community property laws where applicable, the individuals and en es
named in the table above have sole voting and investment power with respect to all shares of our common stock shown as beneficially owned by them.

(2) Includes (i) 14,788 shares of common stock directly held, (ii) 2,707 shares of common stock indirectly held, (iii) 4,000 shares of common stock underlying warrants exercisable within 60 days of April 18,
2022 directly held, (iv) 2,667 shares of common stock underlying warrants exercisable within 60 days of April 18, 2022 indirectly held and (v) 95,185 shares of common stock underlying op ons
exercisable within 60 days of April 18, 2022.

(3) Includes (i) 6,502 shares of common stock directly held, (ii) 3,334 shares of common stock underlying warrants exercisable within 60 days of April 18, 2022 directly held, and (iii) 38,923 shares of common
stock underlying options exercisable within 60 days of April 18, 2022.

(4) Includes (i) 48,601 shares of common stock directly held, (ii) 2,000 shares of common stock indirectly held, (iii) 10,000 shares of common stock underlying warrants exercisable within 60 days of April 18,
2022 directly held, and (iv) 64,942 shares of common stock underlying options exercisable within 60 days of April 18, 2022.

(5) Includes (i) 9,300 shares of common stock directly held, (ii) 86,879 shares of common stock indirectly held, (iii) 37,871 shares of common stock underlying warrants exercisable within 60 days of April 18,
2022 indirectly held, and (iv) 91,769 shares of common stock underlying options exercisable within 60 days of April 18, 2022.

(6) Includes 53,669 shares of common stock directly held.
(7) Includes 43,669 shares of common stock directly held.
(8) Includes (i) 48,669 shares of common stock directly held and (ii) 3,226 shares of common stock underlying options exercisable within 60 days of April 18, 2022.
(9) Includes (i) 3,276,283 shares of common stock directly held, (ii) 14,335 shares of common stock indirectly held, (iii) 2,696,752 shares of common stock underlying warrants exercisable within 60 days of

April 18, 2022 directly held, (iv) 8,501 shares of common stock underlying warrants exercisable within 60 days of April 18, 2022 indirectly held and (v) 7,870 shares of common stock underlying op ons
exercisable within 60 days of April 18, 2022.

(10) Includes (i) 710,598 shares of common stock directly held, (ii) 62,748 shares of common stock indirectly held, (iii) 60,834 shares of common stock underlying warrants exercisable within 60 days of April
18, 2022 directly held and (iv) 94,410 shares of common stock underlying options exercisable within 60 days of April 18, 2022.

(11) Based solely on Schedule 13G filed with the SEC on February 28, 2022, by Edward J. Brown Jr., which is deemed to be the beneficial owner of 2,336,477 shares of common stock held indirectly through the
Edward J. Brown, Jr. Trust dated April 12, 2001 (the "Trust"), of which Edward J. Brown Jr. is the sole trustee; and 1,790,920 shares of common stock that are issuable within 60 days upon the exercise of
warrants held indirectly as trustee of the Trust. The business address of the reporting person is 721 South Parker Street, Suite 140, Orange, CA 92868.

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)
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(12) Based solely on a Schedule 13G/A filed jointly with the SEC on February 14, 2022, by HEP Partners LLC, HH-Halo GP LLC, HH-Halo GP LP, HH-Halo LP, Mack H. Hicks and Thomas O. Hicks, of which HH-Halo
LP is the direct beneficial owner of 2,511,538 shares of common stock which includes 103,882 shares of common stock that may be acquired by HH-Halo LP within 60 days upon the exercise of warrants.
The business address of each of the reporting persons is 2200 Ross Avenue, Suite 5000, Dallas, TX 75201.

(13) Based solely on a schedule 13G filed jointly with the SEC on November 4, 2021, by MUST Asset Management Inc., MUST Holdings Inc., Dooyong Kim and Eunmi Koo, of which MUST Asset Management
Inc. is deemed to be the beneficial owner of 1,863,414 shares of common stock. The business address of each of the repor ng persons is 3F, Lynn Square 39, Eonju-ro 30-gil Gangnam-gu, Seoul, Republic
of Korea.

(14) Includes 1,480,900 shares of common stock. The holder disclaims beneficial ownership of 51,166 shares of common stock underlying warrants due to beneficial ownership limita ons. Thriving Paws, LLC
(“Thriving Paws”) is controlled by Pegasus Partners III, L.P. (“PP III”). PP III is managed by Pegasus Capital Advisors III, L.P. (“PCA III”), which is controlled, indirectly, by Craig Cogut. As a result of the
foregoing, each of Mr. Cogut, PCA III and PP III may be deemed to have beneficial ownership of the shares of common stock beneficially owned by Thriving Paws. The business address of each of the
reporting persons is 61 Kinderkamack Rd., Woodcliff Lake, NJ 07677.

(15) Based solely on a Schedule 13G/A filed jointly with the SEC on February 4, 2022, by Cavalry Fund I LP, Cavalry Fund I Management LLC, and Thomas Walsh, of which Cavalry Fund I LP is deemed to be the
beneficial owner of 1,558,115 shares of common stock. Cavalry Fund I Management LLC is the general partner of Cavalry Fund I LP. Mr. Walsh is the Manager of Cavalry Fund I Management LLC. As such,
Cavalry Fund I Management LLC and Mr. Walsh may be deemed to beneficially own the securi es held by Cavalry Fund I LP. To the extent Mr. Walsh is deemed to beneficially own such securi es, Mr.
Walsh disclaims beneficial ownership of these securities for all other purposes. The business address of each of the reporting persons is 61 82 E. Allendale Rd. Ste 5B, Saddle River, New Jersey 07458.

(16) Based solely on a Schedule 13G filed with the SEC on February 10, 2022, by Brandywine Global Investment Management, LLC, which is deemed to be the beneficial owner of 1,503,613 shares of common
stock. The business address of the reporting person is 1735 Market Street, Suite 1800, Philadelphia, PA 19103.

Prohibition on Hedging
Certain forms of hedging or mone za on transac ons, such as zero-cost collars and forward sale contracts, allow an officer, director or employee to lock in much of the value
of his or her stock holdings, o en in exchange for all or part of the poten al for upside apprecia on in the stock. These transac ons allow the officer, director or employee to
con nue to own the covered securi es, but without the full risks and rewards of ownership. When that occurs, the officer, director or employee may no longer have the
same objec ves as the Company’s other shareholders. Therefore, directors, officers and employees are prohibited by our Insider Trading Policy from engaging in any such
transactions.

Policy on Stock Pledging
Our Insider Trading Policy prohibits the pledging of our securities as collateral to secure loans.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Sec on 16(a) of the Exchange Act requires that our officers, directors and 10% shareholders file reports of ownership and changes of ownership of our common stock with
the SEC and the NYSE. Based on a review of copies of these reports provided to us and wri en representa ons from officers and directors, we believe that all filing
requirements were mely met during 2021, except Ms. Dickinson filed a Form 3 late on October 15, 2021, in connec on with her appointment to the Board of Directors on
September 28, 2021 and Mr. Word filed a Form 4 late on September 1, 2021, in connection with a common stock purchase on August 17, 2021.
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CERTAIN RELATIONSHIPS AND RELATED PARTY AND OTHER
TRANSACTIONS
Other than the director and execu ve officer compensa on arrangements discussed above under "Director Compensa on" and "Execu ve Compensa on," there were no
transactions during the year ended December 31, 2021 in which:
• we have been or are to be a participant;
• the amount involved exceeded or exceeds $120,000; and
• any of our directors, executive officers or holders of more than five percent of our capital stock, or any immediate family member of or person sharing the household with

any of these individuals, had or will have a direct or indirect material interest.

Security Issuances
January 2021 Private Placement
In January 2021, we consummated the January 2021 Private Placement in which we raised approximately $4.1 million, including investments by John M. Word III, Donald
Young, Anthony Santarsiero (a former execu ve vice president of the Company), Michael Young, Sco  Lerner, Robert Sauermann, Clinton Gee, Michael Close and Edward J.
Brown Jr. Each Unit was sold in the January 2021 Private Placement at a per unit price of $7.50 and consisted of (i) one share of the Company’s common stock, par value
$0.001 per share; and (ii) a warrant to purchase for a six year period one share of common stock at an exercise price per share of $8.70 (subject to certain beneficial
ownership limita ons). Pursuant to a registra on rights agreement entered into in connec on with the January 2021 Placement, we registered for the benefit of the
investors the shares of common stock issued in the January 2021 Private Placement.
Each of our related party's participation in the January 2021 Private Placement is set forth in the following table:

Name Aggregate Purchase Price ($) Common Stock Units (#)

John M. Word III $656,250 87,501
Donald Young $75,000 10,000
Anthony Santarsiero $50,000 6,667
Michael Young $50,000 6,667
Scott Lerner $50,000 6,667
Robert Sauermann $25,000 3,334
Clinton Gee $25,000 3,334
Michael Close $25,000 3,334
Edward J. Brown Jr. TTEE $100,000 13,334

July 2021 Initial Public Offering
In July 2021, we consummated an ini al public offering of our common stock in which we raised $40 million in gross proceeds in which our shares of common stock were
sold to the public at $5.00 per shares and were listed on the NYSE American. Messrs. Lerner, Sauermann, Young, Word and Fronzaglia participated in the public offering.
Each of our related party’s participation in the July 2021 Private Placement is set forth in the following table:

Name Aggregate Purchase Price ($) Common Shares (#)

Scott Lerner $30,000 6,000
Robert Sauermann $25,000 5,000
Michael Young $710,000 142,000
John M. Word III $525,000 105,000
Gil Fronzaglia $25,000 5,000

28



Limitation of Liability and Indemnification Matters
Our certificate of incorporation limits the liability of our directors for monetary damages for breach of their fiduciary duty as directors, except to the extent such exemption or
limita on thereof is not permi ed under the Delaware General Corporate Law and applicable law. Delaware law provides that such a provision may not limit the liability of
directors:
• for any breach of their duty of loyalty to us or our shareholders;
• for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
• for unlawful payment of dividend or unlawful stock repurchase or redemption, as provided under Section 174 of the DGCL; or
• for any transaction from which the director derived an improper personal benefit.
Any amendment, repeal or modifica on of these provisions will be prospec ve only and would not affect any limita on on liability of a director for acts or omissions that
occurred prior to any such amendment, repeal or modifica on. Our cer ficate of incorpora on also requires us to pay any expenses incurred by any director or officer in
defending against any such ac on, suit or proceeding in advance of the final disposi on of such ma er to the fullest extent permi ed by law, subject to the receipt of an
undertaking by or on behalf of such person to repay all amounts so advanced if it shall ul mately be determined that such person is not en tled to be indemnified as
authorized by our amended and restated bylaws or otherwise. We have entered into indemnifica on agreements with each of our directors and execu ve officers. These
agreements require us to indemnify these individuals to the fullest extent permi ed under Delaware law against liability that may arise by reason of their service to us and to
advance expenses incurred as a result of any proceeding against them as to which they could be indemnified. We believe that the limita on of liability provision in our
certificate of incorporation and the indemnification agreements facilitate our ability to continue to attract and retain qualified individuals to serve as directors and officers.

AVAILABILITY OF ANNUAL REPORT ON FORM 10-K
Shareholders can access our 2021 Annual Report, which includes our Form 10-K, and other financial informa on, on our website at h ps://ir.be erchoicecompany.com/sec-
filings. If you would like to request a copy of the materials for this and/or future stockholder mee ngs, you may (1) visit www.ProxyVote.com, (2) call 1-800-579-1639, or (3)
send an email to sendmaterial@proxyvote.com. Unless requested, you will not otherwise receive a paper or email copy of the materials.

OTHER BUSINESS
Our Board of Directors does not know of any other ma ers to be presented at the Annual Mee ng. If any addi onal ma ers are properly presented at the Annual Mee ng,
the persons named in the proxy card will have discretion to vote the shares represented by proxy in accordance with their own judgment on such matters.
It is important that your shares be represented at the Annual Mee ng, regardless of the number of shares that you hold. We urge you to vote by telephone, by Internet or by
executing and returning the proxy card at your earliest convenience.
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