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 Item 5.07 Submission of Matters to a Vote of Security Holders.
 

On November 12, 2020, B. Riley Principal Merger Corp. II, a Delaware corporation (“BMRG” or the “Company”), held a special meeting of
stockholders (the “Special Meeting”). At the Special Meeting, a total of 17,072,812 (75.8%) of the Company’s issued and outstanding shares of common
stock held of record as of October 22, 2020, the record date for the Special Meeting, were present either in person or by proxy, which constituted a quorum.
The Company’s stockholders voted on the following proposals at the Special Meeting, each of which was approved and described in more detail in the
Company’s definitive proxy statement filed with the U.S. Securities and Exchange Commission on October 23, 2020. The final vote tabulation for each
proposal is set forth below.

 
 1. Business Combination Proposal. To approve and adopt the Agreement and Plan of Merger, dated as of September 7, 2020 (as the same may be

amended from time to time, the “Merger Agreement”), by and among BMRG, BMRG Merger Sub, LLC, a wholly-owned subsidiary of the
Company and a Delaware limited liability company (“Merger Sub I”), BMRG Merger Sub II, LLC, a wholly-owned subsidiary of the Company
and a Delaware limited liability company (“Merger Sub II”), Eos Energy Storage LLC, a Delaware limited liability company (“Eos”), New Eos
Energy LLC, a wholly-owned subsidiary of Eos and a Delaware limited liability company (“Newco”) and AltEnergy Storage VI, LLC, a Delaware
limited liability company (“AltEnergy”), in its capacity as securityholder representative, pursuant to which (1) Merger Sub I will merge with and
into Newco (the “First Merger”), whereupon the separate existence of Merger Sub I will cease, and Newco will continue as the surviving company
(such company, in its capacity as the surviving company of the First Merger, is sometimes referred to as the “First Surviving Company”) and
become a wholly owned subsidiary of BMRG; and (2) immediately following the First Merger and as part of the same overall transaction as the
First Merger, the First Surviving Company will merge with and into Merger Sub II (the “Second Merger” and, together with the First Merger, the
“Mergers”), whereupon the separate existence of the First Surviving Company will cease, and Merger Sub II will continue as the surviving
company (Merger Sub II, in its capacity as the surviving company of the Second Merger, is sometimes referred to as the “Ultimate Surviving
Company”) and a wholly owned subsidiary of BMRG, on the terms and subject to the conditions set forth in the Merger Agreement, and approve
the other transactions contemplated by the Merger Agreement (the “business combination”). The Business Combination Proposal was approved.
The final voting tabulation for this proposal was as follows:

 
Votes For  Votes Against  Abstentions  
15,739,721  1,332,748  343  

 
 2. Stock Issuance Proposal. To approve, for purposes of complying with applicable New York Stock Exchange listing rules, the issuance of more

than 20% of the Company’s issued and outstanding common stock in connection with the business combination. The Stock Issuance Proposal was
approved. The final voting tabulation for this proposal was as follows:

 
Votes For  Votes Against  Abstentions  
15,739,287  1,333,102  423  
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 3. Charter Amendment Proposal. To approve and adopt the Company’s proposed third amended and restated certificate of incorporation (the

“proposed charter”) in connection with the business combination. The Charter Amendment Proposal was approved. The final voting tabulation for
this proposal was as follows:

 
Votes For  Votes Against  Abstentions  
15,739,057  1,332,952  803  

 
 4. Advisory Charter Proposals. To approve and adopt, on a non-binding advisory basis, certain differences between the Company’s second

amended and restated certificate of incorporation (the “current charter”) and the proposed charter, which are being presented in accordance with
the requirements of the U.S. Securities and Exchange Commission (the “SEC”) as seven separate sub-proposals:

   
 A. To, upon completion of the business combination and the conversion of the Company’s Class B common stock, par value $0.0001 per share

(“Class B common stock”), into the Company’s Class A common stock, par value $0.0001 per share (“Class A common stock”), increase the
authorized capital stock of the Company from 126,000,000 shares, consisting of 100,000,000 shares of Class A common stock, 25,000,000 shares
of Class B common stock and 1,000,000 shares of preferred stock to 201,000,000 shares, which would consist of 200,000,000 shares of common
stock, par value $0.0001 per share (“common stock”), and 1,000,000 shares of preferred stock, $0.0001 par value per share, by, on the effective
date of the filing of the Proposed Charter: (i) reclassifying all Class A common stock as common stock; (ii) reclassifying all Class B common
stock as common stock and (iii) creating an additional 75,000,000 shares of common stock. The final voting tabulation for this sub-proposal was
as follows:

 
Votes For  Votes Against  Abstentions  
15,735,142  1,333,547  4,123  

 
 B. To change the stockholder vote required for approval of any amendment to Article IV (Capitalization), Article V (Board of Directors), Article VI

(Bylaws), Article VIII (Limited Liability; Indemnification), Article IX (Corporate Opportunity) and Article X (Amendments) of the Proposed
Charter or to amend the Company’s bylaws, from the affirmative vote of the holders of at least a majority of the voting power of all then
outstanding shares of stock of the Company entitled to vote generally in the election of directors, voting together as a single class, to the
affirmative vote of the holders of at least 66 & frac23;% of the total voting power of all the then outstanding shares of stock of the Company
entitled to vote generally in the election of directors. The final voting tabulation for this sub-proposal was as follows:

 
Votes For  Votes Against  Abstentions  
14,708,188  2,362,517  2,107  

 
 C. To provide that Section 203 of the Delaware General Corporation Law, which governs business combinations between the Company and certain

interested stockholders, does not apply to the Company. The final voting tabulation for this sub-proposal was as follows:
 

Votes For  Votes Against  Abstentions  
14,959,576  1,334,157  779,079  

 
 D. To provide that certain amendments to and actions under the Proposed Charter are subject to the director nomination agreement to be entered into

between the Company and the other parties thereto (the “Director Nomination Agreement”). The final voting tabulation for this sub-proposal was
as follows:

 
Votes For  Votes Against  Abstentions  
14,961,907  1,333,283  777,622  

 
 E. To change the classification of the Company’s board of directors from two classes to three classes of directors, with each class elected for

staggered terms. The final voting tabulation for this sub-proposal was as follows:
 

Votes For  Votes Against  Abstentions  
14,658,623  2,411,617  2,572  
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 F. To provide for a waiver of the doctrine of corporate opportunities for (i) any director of the Company who is not an employee of the Company or

any of its subsidiaries or (ii) any person with the right to designate any such director pursuant to the Director Nomination Agreement (or any of
such person’s affiliates or its or their respective successors, principals, directors, officers, members, managers or employees). The final voting
tabulation for this sub-proposal was as follows:

 
Votes For  Votes Against  Abstentions  
14,961,471  1,334,013  777,328  

 
 G. To provide for certain additional changes, including, among other things, (i) changing the post-business combination company’s corporate name

from “B. Riley Principal Merger Corp. II” to “Eos Energy Enterprises, Inc.” and making the Company’s corporate existence perpetual and (ii)
removing certain provisions related to our status as a blank check company that will no longer apply upon the Closing, all of which our board of
directors believes are necessary to adequately address the needs of the post-business combination Company. The final voting tabulation for this
sub-proposal was as follows:

 
Votes For  Votes Against  Abstentions  
15,737,658  1,333,748  1,406  

 
 5. Incentive Plan Proposal. To approve the B. Riley Principal Merger Corp. II 2020 Incentive Plan. The final voting tabulation for this proposal was

as follows:
 

Votes For  Votes Against  Abstentions  
15,285,660  1,783,590  3,562  

 
Item 7.01 Regulation FD Disclosure.
 

On November 12, 2020, the Company issued a press release announcing that its stockholders approved the business combination at the Special
Meeting. A copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K. There can be no assurance that the business
combination will be consummated.

The information in this Item 7.01, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities under that section, and shall not be deemed to be incorporated
by reference into the filings of the Company under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, regardless of any
general incorporation language in such filings. This Current Report on Form 8-K will not be deemed an admission as to the materiality of any information
of the information in this Item 7.01.

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 

EXHIBIT INDEX
 

Exhibit No.  Description
99.1  Press Release, dated November 12, 2020.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

 
 B. RILEY PRINCIPAL MERGER CORP. II
  
 By: /s/ Daniel Shribman
Dated: November 12, 2020  Name: Daniel Shribman
  Title: Chief Executive Officer, Chief Financial Officer and Director
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Exhibit 99.1
 

B. Riley Principal Merger Corp. II Announces Stockholder Approval of Business Combination with Eos Energy Storage LLC

Business Combination Expected to Close November 16th, Subject to Satisfaction of Closing Conditions

 

New York, November, 12, 2020 /PRNewswire/ -- B. Riley Principal Merger Corp. II (NYSE: BMRG, BMRG WS, BMRG.U) (“BMRG” or the
“Company”), a special purpose acquisition company sponsored by an affiliate of B. Riley Financial, Inc. (Nasdaq: RILY) (“B. Riley Financial”), today
announced that its stockholders have voted in favor of the Company's proposed initial business combination (the "business combination") with Eos Energy
Storage LLC ("Eos"), a leading manufacturer of safe, reliable, low-cost zinc battery storage systems.
 
The business combination is expected to close on November 16, 2020, subject to the satisfaction of all closing conditions. Upon the closing of the business
combination, the Company will be renamed “Eos Energy Enterprises, Inc.” and the Company will delist its units, shares of common stock and warrants
from the New York Stock Exchange. The post-business combination company’s common stock and warrants are expected to begin trading on November
17, 2020 on Nasdaq under ticker symbol “EOSE” and “EOSEW”, respectively.
 
“We thank our financial partners and stockholders for their support in this transaction” said Dan Shribman, Chief Executive Officer of BMRG and Chief
Investment Officer of RILY. “We look forward to Eos’s continued growth during this exciting time in the energy storage market.”
 
About Eos Energy Storage LLC
 
At Eos, we are on a mission to accelerate clean energy by deploying stationary storage solutions that can help deliver the reliable and cost-competitive
power that the market expects in a safe and environmentally sustainable way. Eos has been pursuing this opportunity since 2008 when it was founded. Eos
has more than 10 years of experience in battery storage testing, development, deployment, and operation. The Eos Aurora® system integrates Eos’
aqueous, Znyth® technology to provide a safe, scalable, and sustainable alternative to lithium-ion. https://eosenergystorage.com
 
About B. Riley Principal Merger Corp. II
 
BMRG was formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination
with one or more businesses.
 
Forward Looking Statements
 
Certain statements made in this press release are “forward looking statements” within the meaning of the “safe harbor” provisions of the United States
Private Securities Litigation Reform Act of 1995. When used in this press release, the words “estimates,” “projected,” “expects,” “anticipates,” “forecasts,”
“plans,” “intends,” “believes,” “seeks,” “may,” “will,” “should,” “future,” “propose” and variations of these words or similar expressions (or the negative
versions of such words or expressions) are intended to identify forward-looking statements. These forward-looking statements are not guarantees of future
performance, conditions or results, and involve a number of known and unknown risks, uncertainties, assumptions and other important factors, many of
which are outside the Company’s control, that could cause actual results or outcomes to differ materially from those discussed in the forward-looking
statements. Important factors, among others, that may affect actual results or outcomes include: the inability of the Company to complete the contemplated
business combination with Eos; the inability to recognize the anticipated benefits of the proposed business combination, which may be affected by, among
other things, the amount of funds available in the Company’s trust account following any redemptions by the Company stockholders; the ability to meet
Nasdaq’s listing standards following the consummation of the transactions contemplated by the proposed business combination; costs related to the
proposed business combination; and those factors discussed in the definitive proxy statement filed by the Company in connection with the business
combination under the heading “Risk Factors,” and other documents of the Company filed, or to be filed, with the Securities and Exchange Commission.
The Company does not undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise, except as required by law.
 
Contacts:

For Eos Energy Storage LLC:
  
Investors Media
Ed Yuen James McCucker
ir@eosenergystorage.com media@eosenergystorage.com
  
For B. Riley:  
  
Investors Media
Brad Edwards Scott Cianciulli
ir@brileyfin.com press@brileyfin.com
 

 

 


