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Item 8.01 Other Events.
On November 22, 2021, Hillman Solutions Corp. (the “Company”) issued a press release announcing the redemption (the “Redemption”) of all of its outstanding
warrants to purchase shares of the Company’s common stock, par value $0.0001 per share, that were issued under the Warrant Agreement, dated November 13, 2020, by and
between the Company and Continental Stock Transfer & Trust Company, as warrant agent. A copy of the press release is filed as Exhibit 99.1 hereto and is incorporated herein
by reference.
A copy of the Notice of Redemption delivered by the Company related to the Redemption is filed as Exhibit 99.2 hereto and is incorporated herein by reference.
Neither this Current Report on Form 8-K, the press release attached hereto as Exhibit 99.1 nor the Notice of Redemption attached hereto as Exhibit 99.2 constitutes an
offer to sell or the solicitation of an offer to buy any of the Company’s securities, and shall not constitute an offer, solicitation or sale in any jurisdiction in which such offering,
solicitation or sale would be unlawful.
Item 9.01 Exhibits.
(d) Exhibits.
Exhibit No.

Description

99.1
99.2

Press Release dated November 22, 2021
Notice of Redemption dated November 22, 2021
Cover Page Interactive Data File (embedded within the inline XBRL document)
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Signatures
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed by the undersigned hereunto duly
authorized.
Date: November 22, 2021
HILLMAN SOLUTIONS CORP.
By:
Name:
Title:

/s/ Robert O. Kraft
Robert O. Kraft
Chief Financial Officer

Exhibit 99.1
News Release
Hillman Solutions Corp. Announces Redemption of All Outstanding Warrants
CINCINNATI, Ohio - November 22, 2021 – Hillman Solutions Corp. (NASDAQ: HLMN), (“Hillman” or “the Company”), a leading hardware solutions company,
today announced that the Company will redeem all of its outstanding warrants (the “Public Warrants”) to purchase shares of the Company’s common stock, par
value $0.0001 per share (the “Common Stock”), that were issued under the Amended and Restated Warrant Agreement (the “Warrant Agreement”), dated
November 13, 2020, by and between the Company and Continental Stock Transfer & Trust Company (“CST”), as warrant agent (the “Warrant Agent”) as part of
the units sold in the Company’s initial public offering (the “IPO”) and that remain outstanding at 5:00 p.m. New York City time on December 22, 2021 (the
“Redemption Date”) for a redemption price of $0.10 per Public Warrant. In addition, the Company will redeem all of its outstanding warrants to purchase
Common Stock that were issued under the Warrant Agreement in a private placement simultaneously with the IPO (the “Private Warrants” and, together with
the Public Warrants, the “Warrants”) on the same terms as the outstanding Public Warrants.
Under the terms of the Warrant Agreement, the Company is entitled to redeem all of the outstanding Public Warrants at a redemption price of $0.10 per Public
Warrant if (i) the last sales price (the “Reference Value”) of the Common Stock equals or exceeds $10.00 per share on any twenty trading days within any thirtyday trading period ending on the third trading day prior to the date on which a notice of redemption is given and (ii) if the Reference Value is less than $18.00
per share, the Private Warrants must also concurrently be called for redemption on the same terms as the outstanding Public Warrants. At the direction of the
Company, the Warrant Agent has delivered a notice of redemption to each of the registered holders of the outstanding Warrants.
The Warrants may be exercised by the holders thereof until 5:00 p.m. New York City time on the Redemption Date to purchase fully paid and non-assessable
shares of Common Stock underlying such Warrants. As the Reference Value is less than $18.00 per share, payment upon exercise of the Warrants may be
made either (i) in cash, at an exercise price of $11.50 per share of Common Stock or (ii) on a “cashless basis” in which the exercising holder will receive a
number of shares of Common Stock to be determined in accordance with the terms of the Warrant Agreement and based on the Redemption Date and the
volume weighted average price (the “Fair Market Value”) of the Common Stock during the 10 trading days immediately following the date on which the notice of
redemption is sent to holders of Warrants. The Company will provide holders the Fair Market Value no later than one business day after such 10-trading day
period ends. In no event will the number of shares of Common Stock issued in connection with an exercise on a cashless basis exceed 0.361 shares of
Common Stock per Warrant. If any holder of Warrants would, after taking into account all of such holder’s Warrants exercised at one time, be entitled to receive
a fractional interest in a share of Common Stock, the number of shares the holder will be entitled to receive will be rounded down to the nearest whole number
of shares.
Any Warrants that remain unexercised at 5:00 p.m. New York City time on the Redemption Date will be void and no longer exercisable, and the holders of those
Warrants will be entitled to receive only the redemption price of $0.10 per Warrant.
None of the Company, its board of directors or employees has made or is making any representation or recommendation to any holder of the Warrants as to
whether to exercise or refrain from exercising any Warrants.
The shares of Common Stock underlying the Warrants have been registered by the Company under the Securities Act of 1933, as amended, and are covered
by a registration statement filed on Form S-1 with, and declared effective by, the Securities and Exchange Commission (Registration No. 333-258823). The

SEC maintains an Internet website that contains a copy of this prospectus. The address of that site is www. sec.gov. Alternatively, you can obtain a copy of the
prospectus from the Company’s investor relations website at https://ir.hillmangroup.com/financial-information.
This press release does not and will not constitute an offer to sell, or the solicitation of an offer to buy, the warrants, any shares of Hillman’s common stock, or
any other securities, nor will there be any sale of the warrants or any such shares or other securities, in any state or other jurisdiction in which such offer, sale or
solicitation would be unlawful.
About Hillman Solutions Corp.
Founded in 1964 and headquartered in Cincinnati, Ohio, Hillman is a leading North American provider of complete hardware solutions, delivered with industry
best customer service to over 40,000 locations. Hillman designs innovative product and merchandising solutions for complex categories that deliver an
outstanding customer experience to home improvement centers, mass merchants, national and regional hardware stores, pet supply stores, and OEM &
Industrial customers. Leveraging a world-class distribution and sales network, Hillman delivers a “small business” experience with “big business” efficiency. For
more information on Hillman, visit www.hillmangroup.com.
Forward-Looking Statements
This press release may contain “forward-looking statements” within the meaning of the federal securities law. All statements other than statements of historical
fact included in this presentation are forward-looking statements made in good faith by the company and are intended to qualify for the safe harbor from liability
established by the Private Securities Litigation Reform Act of 1995. The Company's actual results may differ from their expectations, estimates and projections
and consequently, you should not rely on these forward looking statements as predictions of future events. Words such as "expect," "estimate," "project,"
"budget," "forecast," "anticipate," "intend," "plan," "may," "will," "could," "should," "believes," "predicts," "potential," "continue," and similar expressions are
intended to identify such forward-looking statements. These forward-looking statements include, without limitation, the Company’s expectations with respect to
future performance. These forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ materially from the
expected results. Most of these factors are outside the Company's control and are difficult to predict. Factors that may cause such differences include, but are
not limited to: (1) unfavorable economic conditions that may affect operations, financial condition and cash flows including inflation, recessions, instability in the
financial markets or credit markets; (2) highly competitive markets that could adversely impact financial results (3) ability to continue to innovate with new
products and services; (4) seasonality; (5) large customer concentration; (6) ability to recruit and retain qualified employees; (7) the outcome of any legal
proceedings that may be instituted against the Company (8) adverse changes in currency exchange rates; (9) the impact of COVID-19 on the Company’s
business; or (10) regulatory changes and potential legislation that could adversely impact financial results. The foregoing list of factors is not exclusive, and
readers should also refer to those risks that will be included under the header “Risk Factors” included in the S-1 filed on August 25, 2021 with the Securities and
Exchange Commission (“SEC”). Given these uncertainties, current or prospective investors are cautioned not to place undue reliance on any such forward
looking statements. The Company does not undertake or accept any obligation or undertaking to release publicly any updates or revisions to any forwardlooking statements in this presentation to reflect any change in its expectations or any change in events, conditions or circumstances on which any such
statement is based. All estimates of financial metrics in this presentation for fiscal 2021 and beyond are current as of the date of this press release.
Contact Information
Investors:
VP Investor Relations
Jennifer Hills
Jennifer.Hills@hillmangroup.com
513-975-5248

Exhibit 99.2

November 22, 2021
NOTICE OF REDEMPTION OF ALL OUTSTANDING PUBLIC WARRANTS (CUSIP 431636117) AND PRIVATE WARRANTS
Dear Warrant Holder,
Hillman Solutions Corp. (the “ Company”) hereby gives notice that it is redeeming, at 5:00 p.m. New York City time on December 22, 2021 (the
“Redemption Date”), all of the Company’s outstanding warrants (the “ Public Warrants”) to purchase shares of the Company’s common stock, par
value $0.0001 per share (the “Common Stock”), that were issued under the Amended and Restated Warrant Agreement, dated November 13, 2020, by
and between the Company and Continental Stock Transfer & Trust Company (“CST”), as warrant agent (the “Warrant Agreement”), as part of the units
sold in the Company’s initial public offering (the “IPO”) for a redemption price of $0.10 per Public Warrant (the “ Redemption Price”). In addition, the
Company will redeem all of its outstanding warrants to purchase Common Stock that were issued under the Warrant Agreement in a private placement
simultaneously with the IPO (the “Private Warrants” and, together with the Public Warrants, the “ Warrants”) on the same terms as the outstanding
Public Warrants.
Under the terms of the Warrant Agreement, the Company is entitled to redeem all of the outstanding Public Warrants at a redemption price of
$0.10 per Public Warrant if (i) the last sales price (the “Reference Value ”) of the Common Stock equals or exceeds $10.00 per share on any twenty
trading days within any thirty-day trading period ending on the third trading day prior to the date on which a notice of redemption is given and (ii) if the
Reference Value is less than $18.00 per share, the Private Warrants are also concurrently called for redemption on the same terms as the outstanding
Public Warrants. At the direction of the Company, the Warrant Agent has delivered a notice of redemption to each of the registered holders of the
outstanding Warrants.
The Warrants may be exercised by the holders thereof until 5:00 p.m. New York City time on the Redemption Date to purchase fully paid and
non-assessable shares of Common Stock underlying such Warrants. As the Reference Value is less than $18.00 per share, payment upon exercise of the
Warrants may be made either (i) in cash, at an exercise price of $11.50 per share of Common Stock (the “ Cash Exercise Price”) or (ii) on a “cashless
basis” in which the exercising holder will receive a number of shares of Common Stock to be determined in accordance with the terms of the Warrant
Agreement and based on the Redemption Date and the volume weighted average price (the “Fair Market Value ”) of the Common Stock during the 10
trading days immediately following the date on which this notice of redemption is sent to holders of Warrants. The Company will provide holders the
Fair Market Value no later than one business day after such 10-trading day period ends. In no event will the number of shares of Common Stock issued
in connection with an exercise on a cashless basis exceed 0.361 shares of Common Stock per Warrant. If any holder of Warrants would, after taking
into account all of such holder’s Warrants exercised at one time, be entitled to receive a fractional interest in a share of Common Stock, the number of
shares the holder will be entitled to receive will be rounded down to the nearest whole number of shares.
The Public Warrants and the Common Stock are listed on the Nasdaq Global Select Market (the “ Nasdaq”) under the symbols “HLMNW” and
“HLMN,” respectively. On November 19, 2021, the closing price of the Public Warrants was $2.59 and the closing price of the Common Stock was
$10.46. At 5:00 p.m. New York City time on the Redemption Date, the Public Warrants will cease trading on the Nasdaq.

TERMS OF REDEMPTION; CESSATION OF RIGHTS
The rights of the Warrant holders to exercise their Warrants will terminate immediately prior to 5:00 p.m. New York City time on the
Redemption Date. At 5:00 p.m. New York City time on the Redemption Date and thereafter, holders of unexercised Warrants will have no rights with
respect to those Warrants, except to receive the Redemption Price or as otherwise described in this notice for holders who hold their Warrants in “street
name.” We encourage you to consult with your broker, financial advisor and/or tax advisor to consider whether or not to exercise your Warrants.
The Company is exercising this right to redeem the Warrants pursuant to Section 6.2 of the Warrant Agreement. Pursuant to Section 6.2 of the
Warrant Agreement, the Company has the right to redeem all of the outstanding Public Warrants if (i) the Reference Value equals or exceeds $10.00 per
share on any twenty trading days within any thirty-day trading period ending on the third trading day prior to the date on which a notice of redemption is
given and (ii) if the Reference Value is less than $18.00 per share, the Private Warrants are also concurrently called for redemption on the same terms as
the outstanding Public Warrants.
The last sales price of the Common Stock has equaled or exceeded $10.00 per share and less than $18.00 per share on 20 trading days within the 30day trading period ending on November 17, 2021 (which is the third trading day prior to the date of this notice of redemption).
EXERCISE PROCEDURE
Warrant holders have until 5:00 p.m. New York City time on the Redemption Date to exercise their Warrants to purchase Common
Stock. Payment upon exercise of the Warrants may be made either (i) in cash, at the Cash Exercise Price or (ii) on a “cashless basis” in which the
exercising holder will receive a number of shares of Common Stock to be determined in accordance with the terms of the Warrant Agreement and based
on the Redemption Date and the Fair Market Value. The Company will provide holders the Fair Market Value no later than one business day after the
relevant 10-trading day period ends. In no event will the Warrants be exercisable in connection with this redemption feature for more than 0.361 shares
of Common Stock per Warrant. If any holder of Warrants would, after taking into account all of such holder’s Warrants exercised at one time, be entitled
to receive a fractional interest in a share of Common Stock, the number of shares the holder will be entitled to receive will be rounded down to the
nearest whole number of shares.
Payment of the Cash Exercise Price may be made by wire transfer of immediately available funds. Wire instructions will be provided to the
Depository Trust Company and will otherwise be provided upon request.
Those who hold their Warrants in “street name” should immediately contact their broker to determine their broker’s procedure for
exercising their Warrants.
Persons who are holders of record of their Warrants may exercise their Warrants by sending (1) the warrant certificate representing the Warrants
being exercised (a “Warrant Certificate”), (2) a fully and properly completed “Election to Purchase” (a form of which is attached hereto as Annex A ),
duly executed and indicating, among of things, the number of Warrants being exercised and whether such Warrants are being exercised on a cash or
cashless basis, and (3) if exercised for cash, payment in full of the Cash Exercise Price via wire transfer or other method of payment permitted by the
Warrant Agreement to the Warrant Agent at: Continental Stock Transfer & Trust Company, LLC, One State Street, 30 th Floor, New York, New York
10004, Attention: Compliance Department.
The method of delivery of the Warrants is at the option and risk of the holder, but if mail is used, registered mail properly insured is suggested.
The Warrant Certificate, the fully and properly completed Election to Purchase and, if the applicable Warrants are exercised for cash,
payment in full of the Cash Exercise Price must be received by Continental Stock Transfer & Trust Company prior to 5:00 p.m. New York City
time on the Redemption Date. Subject to the following paragraph, any failure to deliver the Warrant Certificate, a fully and properly completed
Election to Purchase or, if the applicable Warrants are

exercised for cash, the payment in full of the Cash Exercise Price before such time will result in such holder’s Warrants being redeemed and not
exercised.
WARRANTS HELD IN STREET NAME
For holders of Warrants who hold their warrants in “street name,” broker-dealers shall have two business days from the Redemption Date, or
5:00 p.m. New York City time on December 27, 2021, to deliver the Warrants to the Warrant Agent provided that a Notice of Guaranteed Delivery and,
in the case of a cash exercise, payment in full of the Cash Exercise Price, is received by the Warrant Agent prior to 5:00 p.m. New York City time on the
Redemption Date. Any such Warrant received without the Election to Purchase or the Notice of Guaranteed Delivery having been duly executed and
fully and properly completed or, in the case of a cash exercise, without the payment in full of the Cash Exercise Price will be deemed to have been
delivered for redemption (at $0.10 per Warrant), and not for exercise.
PROSPECTUS
A prospectus covering the Common Stock issuable upon the exercise of the Warrants is included in a registration statement (Registration No.
333-258823) initially filed with the Securities and Exchange Commission (the “SEC”) on August 13, 2021 and originally declared effective by the SEC
on August 27, 2021. The SEC maintains an Internet website that contains a copy of this prospectus. The address of that site is www.sec.gov.
Alternatively, you can obtain a copy of the prospectus from our investor relations website at https://ir.hillmangroup.com/.
REDEMPTION PROCEDURE
Payment of the Redemption Price will be made by the Company upon presentation and surrender of a Warrant for payment after 5:00 p.m. New
York City time on the Redemption Date. Those who hold their shares in “street name” should contact their broker to determine their broker’s procedure
for redeeming their Warrants.
*********************************
Any questions you may have about redemption and exercising your Warrants may be directed to the Warrant Agent at its address and telephone
number set forth above.
Sincerely,
Hillman Solutions Corp.
/s/ Douglas J. Cahill
Douglas J. Cahill
Chairman, President and Chief Executive Officer

Annex A
HILLMAN SOLUTIONS CORP.
ELECTION TO PURCHASE

CHECK ONE BOX BELOW AND COMPLETE THE CORRESPONDING PARAGRAPH
☐ The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive _____________ shares of
Common Stock (“Shares”) and herewith tenders payment for such Shares to the order of Hillman Solutions Corp. (the “ Company”) in the
amount of $___________ in accordance with the terms hereof. The undersigned requests that a certificate for such Shares be registered in
the
name
of
____________________________________________________,
whose
address
is
__________________________________________________and
that
such
Shares
be
delivered
to
_______________________________________, whose address is _____________________________________________. If said number
of Shares is less than all of the Shares purchasable hereunder, the undersigned requests that a new Warrant Certificate representing the
remaining balance of such Shares be registered in the name of ________________________________________________, whose address
is
___________________________________________________
and
that
such
Warrant
Certificate
be
delivered
to____________________________________, whose address is _________________________________________.
☐

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, through the cashless exercise
provisions of the Warrant Agreement, to exercise its Warrant (as defined below) pursuant to a Make-Whole Exercise (as defined in the
Warrant Agreement) to receive the number of shares of common stock, par value $0.0001 per share (“ Common Stock”), of Hillman
Solutions Corp. (the “Company”), that this Warrant is exercisable for, as determined in accordance with subsection 3.3.1(c) or Section 6.2
of the Warrant Agreement, as applicable. If said number of shares is less than all of the shares of Common Stock purchasable hereunder
(after giving effect to the cashless exercise), the undersigned requests that a new Warrant Certificate representing the remaining balance of
such shares of Common Stock be registered in the name of
, whose address is ______ _____________________________ and
that such Warrant Certificate be delivered to ____________________,whose address is ______________________________________.

The warrants to purchase shares of Common Stock (each, a “ Warrant”) have been called for redemption by the Company pursuant to
Section 6.2 of the Amended and Restated Warrant Agreement, dated November 13, 2020, by and between the Company and Continental Stock
Transfer & Trust Company (“ CST”), as warrant agent (the “Warrant Agreement”). Pursuant to the terms of the Warrant Agreement, each whole
Warrant is exercisable for one fully paid and non-assessable share of Common Stock. Any Warrants that remain unexercised at 5:00 p.m. New
York City time on the Redemption Date will be void and no longer exercisable, and the holders of those Warrants will be entitled to receive only
the redemption price of $0.10 per Warrant.
[Signature Page Follows]

Date: ___________, 2021

____________________________________
(Signature)

____________________________________
____________________________________
____________________________________
(Address)

____________________________________
(Tax Identification Number)

Signature Guaranteed:

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS,
SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE
MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS
AMENDED).

