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This prospectus supplement supplements the prospectus dated January 24, 2022 (the “Prospectus”), which forms a part of our registration statement
on Form S-1 (No. 333-262105). This prospectus supplement is being filed to update and supplement the information in the Prospectus with the information
contained in our current report on Form 8-K, filed with Securities and Exchange Commission on February 9, 2022 (the “Current Report”). Accordingly, we
have attached the Current Report to this prospectus supplement.

 
The Prospectus and this prospectus supplement relate to the offer and sale from time to time by the selling securityholders named in the Prospectus

(the “Selling Securityholders”) of up to 112,304,633 shares of Class A common stock, par value $0.0001 per share (the “Class A common stock”),
consisting of (A) up to (i) 109,094,037 shares of Class A common stock (including shares of Class A common stock issuable upon conversion of shares of
Class B common stock, par value $0.0001 per share (the “Class B common stock”) and shares of Class A common stock issuable upon conversion of
shares of Class C common stock, par value $0.0001 per share (the “Class C common stock”)), including shares being registered pursuant to that certain
Amended and Restated Registration Rights Agreement, dated December 3, 2021, between us and certain of the Selling Securityholders granting such
holders registration rights with respect to such shares; (ii) 3,210,596 shares of Class A common stock issuable following the exercise or settlement of
certain stock options and restricted stock units; (iii) 15,637,500 shares of Class A common stock reserved for issuance upon the conversion of convertible
senior notes; and (iv) 9,875,833 shares of Class A common stock issuable upon the exercise of warrants; and (B) 292,500 warrants, consisting of (a)
259,167 Private Placement Warrants and (b) 33,333 Working Capital Warrants.

 
Our Class A common stock and warrants are listed on the Nasdaq Capital Market under the symbols “BZFD” and “BZFDW,” respectively. On

February 8, 2022, the last reported sales price of our Class A common stock and the warrants were $4.58 per share and $0.6750 per warrant, respectively.
 
This prospectus supplement updates and supplements the information in the Prospectus and is not complete without, and may not be delivered or

utilized except in combination with, the Prospectus, including any amendments or supplements thereto. This prospectus supplement should be read in
conjunction with the Prospectus and if there is any inconsistency between the information in the Prospectus and this prospectus supplement, you should
rely on the information in this prospectus supplement.

 
Investing in our securities involves risks. See the section entitled “Risk Factors” beginning on page 9 of the Prospectus to read about factors

you should consider before buying our securities.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus supplement or the Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus supplement is February 9, 2022
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

☐ Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  Trading Symbol(s)  Name of each exchange on which registered
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share of Class A Common Stock at an exercise price of
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The Nasdaq Stock Market LLC

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 or Rule 12b-2 of the
Securities Exchange Act of 1934.
 
Emerging growth company ☒
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
 

 



 

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Change in Control and Severance Plan
 
On February 4, 2022, the compensation committee of the board of directors of BuzzFeed, Inc. (the “Company”) approved and adopted a Change in Control
and Severance Plan (the “Change in Control and Severance Plan”), effective as of February 4, 2022, covering the Company’s executive officers, including
the Company’s named executive officers, executive vice presidents and other employees as designated by the Company’s board of directors or the
compensation committee. Capitalized terms used but not defined herein have the meaning given to such terms in the Change in Control and Severance
Plan.
 
The Change in Control and Severance Plan provides for benefits upon either a termination by the Company of the participant’s employment without Cause
or a resignation by the participant for Good Reason (either, a “Qualifying Termination”). The benefits provided under the Change in Control and Severance
Plan vary depending on whether the participant is subject to a Qualifying Termination within the 12-month period following a Change in Control (a
“Change in Control Period”). Under the Change in Control and Severance Plan, participants are identified as “Tier 1,” “Tier 2,” “Tier 3” or “Tier 4.” Jonah
Peretti, our Founder and Chief Executive Officer, has been designated as a Tier 1 participant. Felicia DellaFortuna, our Chief Financial Officer, has been
designated as a Tier 2 participant. Rhonda Powell, our Chief Legal Officer has been designated as a Tier 3 participant.
 
Tier 1, Tier 2, Tier 3 and Tier 4 participants subject to a Qualifying Termination during a Change in Control Period will be eligible to receive (i) a cash
lump-sum severance payment in an amount equal to (a) 24 months, 12 months, 12 months and 9 months, respectively, of his or her then current base salary
plus (b) the greater of (x) the pro rata portion of his or her then current target bonus, pro-rated to reflect the partial year of service or (y) 200%, 100%,
100% and 75%, respectively, of his or her current target bonus; (ii) reimbursement of COBRA premiums for a period of up to 24 months, 12 months, 12
months and 9 months, respectively; and (iii) 100% acceleration of unvested equity awards (including those that vest upon performance criteria).
 
Tier 1, Tier 2, Tier 3 and Tier 4 participants subject to a Qualifying Termination other than during a Change in Control Period will be eligible to receive (i)
a cash lump-sum severance payment in an amount equal to (a) 12 months, 9 months, 9 months and 6 months, respectively, of his or her then current base
salary plus (b) the greater of (x) the pro rata portion of his or her then current target bonus, pro-rated to reflect the partial year of service or (y) 100%, 75%,
75% and 50%, respectively, of his or her current target bonus; and (ii) reimbursement of COBRA premiums for a period of up to 12 months, 9 months, 9
months and 6 months, respectively.
 
The Change in Control and Severance Plan is attached hereto as Exhibit 10.1 and is incorporated herein by reference. The foregoing summary is qualified
entirely by reference to the full text of the Change in Control and Severance Plan.
 
Long Term Incentive Program
 
On February 4, 2022, the compensation committee of the board of the directors of the Company also approved and adopted a Long Term Incentive
Program, to provide annual equity awards for the Company’s executive officers, including named executive officers, and certain other key executives and
employees.
 
For 2022, Felicia DellaFortuna will receive an equity award with a value of $900,000 and Rhonda Powell will receive an equity award with a value of
$500,000. The equity awards will be granted on February 15, 2022. For 2022, the awards will be time based restricted stock units (“RSUs”), but in future
years may be in the form of stock options, performance stock units or a combination of the three types of awards. The number of RSUs will equal the value
approved per individual, divided by the average closing trading price of the Company’s common stock for the twenty trading days prior to February 15,
2022. Subject to continued service, the RSUs will vest over a three-year period with 1/3rd of the RSUs vesting on February 15, 2023, with the remainder
vesting in eight equal quarterly installments on each May 15, August 15, November 15 and February 15 thereafter.
 

 



 

 
Item 9.01. Financial Statement and Exhibits.
 

Exhibit
Number  Description  

10.1  Change in Control and Severance Plan.
104  Cover Page Interactive Data File.

 
 
 
 
 
 
 

 



 

 
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.
 
 
Date:  February 9, 2022   
 BuzzFeed, Inc.
   
 By:  /s/ Jonah Peretti
  Name: Jonah Peretti
  Title: Chief Executive Officer

 
 
 
 
 

 



 
 

Exhibit 10.1
 

BUZZFEED, INC.
 

CHANGE IN CONTROL AND SEVERANCE PLAN
 

February 4, 2022
 

ELIGIBILITY
 

Executive officers for purposes of Section 16 of the Exchange Act of 1934, as amended, other Executive Vice Presidents and other
employees designated by the Board or the Compensation Committee of the Board of Buzzfeed, Inc. (the “Company”) are eligible to
participate in this Change in Control and Severance Plan (this “Plan”, and a participant hereunder, “Participant”), to be effective as of
the date set forth above (the “Effective Date”).
 

BENEFITS
 

Qualifying Termination. Under this Plan, if Participant is subject to a Qualifying Termination (as defined below) and contingent upon
Participant’s execution and non-revocation of a binding separation and release agreement within sixty (60) days following the Qualifying
Termination in a form acceptable to the Company and compliance with all terms and conditions of this Plan, then Participant will be
entitled to the following benefits only if, and to the extent, so provided under Participant’s Participation Agreement:
 
(a)       Severance Payment. The Company shall pay Participant the sum of (i) that number of months equal to the Severance Multiplier of
his or her monthly base salary, and (ii) the greater of (A) an amount equal to Participant’s annual target bonus opportunity, times a
fraction, the numerator of which is the number of calendar days worked prior to the date of Separation, and the denominator is the
number of calendar days in the calendar year of Separation, and (B) that percentage equal to the Bonus Percentage of Participant’s annual
target bonus opportunity, in each case, as set forth in the Participation Agreement and at the rate in effect at the time of the Separation,
provided, that, in the case of a Qualifying Termination due to Good Reason, such rate shall be that in effect immediately prior to the
actions that resulted in the Qualifying Termination. The Participant will receive his or her severance payment, if any, in a cash lump-sum
in accordance with the Company’s standard payroll procedures, which payment will be made no later than the first regular payroll date
occurring after the sixtieth (60th) day following the Separation.
 
 

 



 

 
(b)       Continued Employee Benefits. If Participant timely elects continued coverage under the Consolidated Omnibus Budget
Reconciliation Act, as amended (“COBRA”), the Company shall pay the full amount of Participant’s COBRA premiums on behalf of
Participant for Participant’s continued coverage under the Company’s health, dental and vision plans, including coverage for Participant’s
eligible dependents, for the period following Participant’s Separation equal to that number of months equal to the COBRA Continuation
Period, as set forth in the Participation Agreement, or, if earlier, until Participant is eligible to be covered under another substantially
equivalent medical insurance plan by a subsequent employer. Notwithstanding the foregoing, if the Company, in its sole discretion,
determines that it cannot provide the foregoing subsidy of COBRA coverage without potentially violating or causing the Company to
incur additional expense as a result of noncompliance with applicable law (including, without limitation, Section 2716 of the Public
Health Service Act), the Company instead shall provide to Participant a taxable monthly payment in an amount equal to the monthly
COBRA premium that Participant would be required to pay to continue the group health coverage in effect on the date of the Separation
(which amount shall be based on the premium for the first month of COBRA coverage) which payments shall be made regardless of
whether Participant elects COBRA continuation coverage and shall commence on the later of (i) the first day of the month following the
month in which Participant experiences a Separation and (ii) the effective date of the Company’s determination of violation of applicable
law, and shall end on the earlier of (x) the effective date on which Participant becomes covered by a health, dental or vision insurance
plan of a subsequent employer, and (y) the last day of the period following Participant’s Separation equal to the COBRA Continuation
Period, provided that, any taxable payments hereunder will not be paid before the first business day occurring after the sixtieth (60th) day
following the Separation and, once they commence, will include any unpaid amounts accrued from the date of Participant’s Separation
(to the extent not otherwise satisfied with continuation coverage). However, if the period comprising the sum of the sixty (60)-day period
described in the preceding sentence and the ten (10)-day period described the definition of “Good Reason” (defined below) spans two
calendar years, then the payments which constitute deferred compensation subject to Section 409A will not in any case be paid in the first
calendar year. Participant shall have no right to an additional gross-up payment to account for the fact that such COBRA premium
amounts are paid on an after-tax basis.
 
CIC Qualifying Termination. Under this Plan, if Participant is subject to a CIC Qualifying Termination (as defined below) and
contingent upon Participant’s execution and non-revocation of a binding separation and release agreement within sixty (60) days
following the CIC Qualifying Termination in a form acceptable to the Company and compliance with all terms and conditions of this
Plan, then Participant will be entitled to the following benefits only if, and to the extent, so provided under Participant’s Participation
Agreement:
 
(a)       Severance Payment. The Company or its successor shall pay Participant the sum of (i) that number of months equal to the CIC
Severance Multiplier of his or her monthly base salary, (ii) an amount equal to Participant’s annual target bonus opportunity, times a
fraction, the numerator of which is the number of calendar days worked prior to the date of Separation, and the denominator is the
number of calendar days in the calendar year of Separation, and (iii) that percentage equal to the Bonus Percentage of Participant’s annual
target bonus opportunity, in each case, as set forth in the Participation Agreement, and at the rate in effect at the time of the Separation,
provided, that, in the case of a CIC Qualifying Termination due to Good Reason, such rate shall be that in effect immediately prior to the
actions that resulted in the CIC Qualifying Termination. The Participant will receive his or her severance payment in a cash lump-sum in
accordance with the Company’s standard payroll procedures, which payment will be made no later than the first regular payroll date
occurring after the sixtieth (60th) day following the Separation.
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(b)       Continued Employee Benefits. Continuation of COBRA or a cash benefit, in both cases on the same terms as set forth in subsection
(b) of “Qualifying Termination” above, for the period following Participant’s Separation equal to that number of months equal to the CIC
COBRA Continuation Period, as set forth in the Participation Agreement or, if earlier, until Participant is eligible to be covered under
another substantially equivalent medical insurance plan by a subsequent employer.
 
(c)       Equity. Participant’s then outstanding Equity Awards, including awards that would otherwise vest only upon satisfaction of
performance criteria, shall accelerate and become vested and exercisable as to that percentage of the then unvested shares equal to the
CIC Equity Award Percentage. Equity Awards that vest upon satisfaction of performance criteria for which those criteria have not yet
been satisfied or cannot be determined as of the date of the CIC Qualifying Termination shall be measured as if all applicable
performance criteria were achieved at target levels; except to the extent otherwise provided in the award agreement evidencing such
award. Subject to Participant’s execution and non-revocation of a binding separation and release agreement within sixty (60) days
following the Qualifying Termination in a form acceptable to the Company and compliance with all terms and conditions of this Plan, the
accelerated vesting described above shall be effective as of the Separation.
 

DEFINITIONS
 

“Board” means the Board of Directors of the Company.
 
“Cause” means (i) engaging in theft, fraud and/or dishonesty which, in the judgement of the Board, could be harmful to the Company,
(ii) gross negligence or willful misconduct in the performance of the assigned duties of Participant, (iii) gross neglect or willful refusal to
attend to the material responsibilities assigned to Participant, (iv) Participant’s material breach of his or her offer letter or employment
agreement with the Company, the Confidentiality Agreement, or any non-competition agreement between Participant and the Company,
(v) conviction (or a plea of no contest or similar plea or the entry of an order or judgement that requires a determination of guilt or
responsibility) of a felony or for any crime involving moral turpitude or dishonesty; (vi) knowingly providing or making untruthful or
misleading statement to the Company, whether by commission or omission; (vii) any willful failure to carry out a specific written
directive of the Board; or (viii) an intentional violation of any of the Company’s material policies or procedures, including without
limitation, any equal employment opportunity or anti-harassment policies.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Change in Control” means the occurrence of any of the following events: (i) any “person” (as such term is used in Sections 13(d) and
14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of
securities of the Company representing more than fifty percent (50%) of the total voting power represented by the Company’s then
outstanding voting securities; or (ii) the consummation of the sale or disposition by the Company of all or substantially all of the
Company’s assets; or (iii) the consummation of a merger or consolidation of the Company with any other corporation, other than a
merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty
percent (50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its parent
outstanding immediately after such merger or consolidation; provided that such event in (i) through (iii) (including any series of such
events) also qualifies as a “change in control event” under Code Section 409A.
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“Change in Control Period” means the period commencing on the consummation date of a Change in Control and ending twelve (12)
months following a Change in Control.
 
“CIC Qualifying Termination” means a Separation within a Change in Control Period resulting from (A) the Company terminating
Participant’s employment for any reason other than Cause, or (B) Participant voluntarily resigning his or her employment for Good
Reason. A termination or resignation due to Participant’s death or disability shall not constitute a CIC Qualifying Termination.
 
“Equity Awards” means all options to purchase shares of Company common stock as well as any and all other stock-based awards
granted to Participant, including but not limited to stock bonus awards, restricted stock, restricted stock units or stock appreciation rights.
 
“Good Reason” means, without Participant’s consent, any of the following actions: (i) a material reduction in the level of responsibility
and/or scope of authority of Participant in a manner that disproportionately adversely affects Participant, as compared to all other
Company officers; provided, however that the unilateral change, by a surviving or acquiring entity (or its parent) in Participant’s title and
duties to a position that is comparable in salary with respect to the acquired or surviving entity or a division or unit thereof created out of
the Company or its assets (whether it becomes a subsidiary, unit or division) to Participant’s current position shall not constitute “Good
Reason,” (ii) a reduction by more than 10% in Participant’s base salary (other than a reduction generally applicable to executive officers
of the Company and in generally the same proportion as for Participant), or (iii) relocation of Participant’s principal workplace by more
than thirty-five (35) miles from Participant’s then current place of employment. For Participant to receive any separation benefits under
this Plan, all of the following requirements must be satisfied: (1) Participant must provide written notice to the Company of his or her
intent to assert Good Reason within sixty (60) days of the initial existence of one or more of the conditions set forth in subclauses (i)
through (iii); (2) the Company will have thirty (30) days (the “Company Cure Period”) from the date of such written notice to remedy
the condition and, if it does so, Participant may withdraw his or her resignation or may resign with no benefits; and (3) any termination of
employment under this provision must occur within ten (10) days of the earlier of expiration of the Company Cure Period or written
notice from the Company that it will not undertake to cure the condition set forth in subclauses (i) through (iii).
 
“Plan Administrator” means the person or persons appointed from time to time by the Board which appointment may be revoked at any
time by the Board. If no Plan Administrator has been appointed by the Board (or if the Plan Administrator has been removed by the
Board and no new Plan Administrator has been appointed by the Board), the Compensation Committee of the Board shall be the Plan
Administrator.
 
“Qualifying Termination” means a Separation that is not a CIC Qualifying Termination, but which results from (A) the Company
terminating Participant’s employment for any reason other than Cause, or (B) Participant voluntarily resigning his or her employment for
Good Reason. A termination or resignation due to Participant’s death or disability shall not constitute a Qualifying Termination.
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“Separation” means a “separation from service,” as defined in the regulations under Section 409A of the Code.
 

PLAN ADMINISTRATION
 

The Plan Administrator shall administer this Plan and shall have the full, discretionary authority to (i) designate Participants, (ii) construe
and interpret this Plan, (iii) adopt amendments to the Plan which are deemed necessary or desirable to bring this Plan in compliance with
all applicable laws and regulations, including without limitation, section 409A of the Code and the regulations thereunder, (iv) prescribe,
amend and rescind rules and regulations necessary or desirable for the proper and effective administration of this Plan, (v) prescribe,
amend, modify and waive the various forms and documents to be used in connection with the operation of this Plan and also the times for
giving any notice required by this Plan, (vi) settle and determine any controversies and disputes as to rights and benefits under this Plan,
(vii) decide any questions of fact arising under this Plan and (viii) make all other determinations necessary or advisable for the
administration of this Plan, subject to all of the provisions of this Plan.
 

PLAN TERMINATION
 

This Plan may be amended or terminated by the Board at any time; provided, however, that, any termination or material modification of
this Plan shall be void and of no force and effect if such action is taken during the Change in Control Period and is not required by law.
 

EXCLUSIVE BENEFIT ELECTION
 

Participant’s acceptance of a Participation Agreement and agreement to participate in this Plan shall constitute a waiver of any existing
severance arrangement that would be triggered by Participant’s termination or a Change in Control or similar transaction.
 
This Plan and Participant’s Participation Agreement supersedes any and all cash severance arrangements and vesting acceleration
arrangements under any agreement governing Equity Awards, severance and salary continuation arrangements, programs and plans which
were previously offered, or may be offered on the Effective Date or thereafter, by the Company to Participant, including change in control
severance arrangements and vesting acceleration arrangements pursuant to an agreement governing Equity Awards, employment
agreement or offer letter, and Participant hereby waives Participant’s rights to such other benefits. In no event shall any individual receive
cash severance benefits under both this Plan and any other vesting acceleration arrangement, severance pay or salary continuation
program, plan or other arrangement with the Company. For the avoidance of doubt, in no event shall Participant receive payment under
both “Qualifying Termination” and “CIC Qualifying Termination” with respect to Participant’s Separation. Notwithstanding the
foregoing, or any provision of this Plan or any Participation Agreement to the contrary, the Board may accelerate, in full or in part, the
vesting of the Equity Awards in its sole discretion, including, without limitation, upon termination of Participant’s employment or upon a
Change in Control.
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280G BEST-OF PROVISION
 

If the benefits described in this Plan or any Participation Agreement constitute “parachute payments” within the meaning of the Code and
would be subject to the excise tax imposed by Section 4999 of the Code, then at Participant’s discretion, the benefits will be payable
either (i) in full, or (ii) as to such lesser amount which would result in no portion of such benefits being subject to the excise tax under
Section 4999 of the Code, whichever of the foregoing amounts (taking into consideration applicable taxes, including the excise tax under
Section 4999) would result in the receipt by Participant on an after-tax basis of the greatest amount of benefits (even if some of such
benefits are taxable under Section 4999).
 

RESTRICTIVE COVENANTS
 

The Participant agrees and acknowledges that Participant is bound by the Proprietary Information and Inventions Agreement entered into
by and between Participant and the Company (the “Confidentiality Agreement”), including but not limited to Participant’s
confidentiality, non-competition and non-solicitation obligations, if any, thereunder.
 
Participant further agrees that, during the six (6) month period following his or her cessation of employment, he or she shall not in any
way or by any means disparage the Company, the members of the Company’s Board or the Company’s officers and employees.
Notwithstanding the foregoing, Participant is not prohibited from cooperating with a government agency or testifying truthfully in any
government inquiry or other proceeding or in which Participant is required to testify pursuant to subpoena or other valid legal process.
 

MISCELLANEOUS PROVISIONS
 

(a)       Section 409A. To the extent (i) any payments to which Participant becomes entitled under this Plan, or any agreement or plan
referenced herein, in connection with Participant’s termination of employment with the Company constitute deferred compensation
subject to Section 409A of the Code and (ii) Participant is deemed at the time of such termination of employment to be a “specified”
employee under Section 409A of the Code, then such payment or payments shall not be made or commence until the earlier of (i) the
expiration of the six (6)-month period measured from Participant’s Separation; or (ii) the date of Participant’s death following such
Separation; provided, however, that such deferral shall only be effected to the extent required to avoid adverse tax treatment to
Participant, including (without limitation) the additional twenty percent (20%) tax for which Participant would otherwise be liable under
Section 409A(a)(1)(B) of the Code in the absence of such deferral. Upon the expiration of the applicable deferral period, any payments
which would have otherwise been made during that period (whether in a single sum or in installments) in the absence of this paragraph
shall be paid to Participant or Participant’s beneficiary in one lump sum (without interest). Except as otherwise expressly provided herein,
to the extent any expense reimbursement or the provision of any in-kind benefit under this Plan (or otherwise referenced herein) is
determined to be subject to (and not exempt from) Section 409A of the Code, the amount of any such expenses eligible for
reimbursement, or the provision of any in-kind benefit, in one calendar year shall not affect the expenses eligible for reimbursement or in
kind benefits to be provided in any other calendar year, in no event shall any expenses be reimbursed after the last day of the calendar
year following the calendar year in which Participant incurred such expenses, and in no event shall any right to reimbursement or the
provision of any in-kind benefit be subject to liquidation or exchange for another benefit. To the extent that any provision of this Plan or
any Participation Agreement is ambiguous as to its exemption or compliance with Section 409A, the provision will be read in such a
manner so that all payments hereunder are exempt from Section 409A to the maximum permissible extent, and for any payments where
such construction is not tenable, that those payments comply with Section 409A to the maximum permissible extent. To the extent any
payment under this Plan or any Participation Agreement may be classified as a “short-term deferral” within the meaning of Section 409A,
such payment shall be deemed a short-term deferral, even if it may also qualify for an exemption from Section 409A under another
provision of Section 409A. Payments pursuant to this Plan or any Participation Agreement (or referenced herein or therein) are intended
to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the regulations under Section 409A.
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(b)       Successors.
 

Company’s Successors. The Company shall require any successor (whether direct or indirect and whether by purchase, lease,
merger, consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets, by an agreement in
substance and form satisfactory to Participant, to assume this Plan and any Participation Agreements entered into hereunder and to agree
expressly to perform this Plan and such Participation Agreements in the same manner and to the same extent as the Company would be
required to perform it in the absence of a succession. For all purposes under this Plan, the term “Company” shall include any successor to
the Company’s business and/or assets or which becomes bound by this Plan, a Participation Agreement by operation of law.

 
Participant’s Successors. This Plan and all rights of any Participant hereunder or under a Participation Agreement shall inure to

the benefit of, and be enforceable by, Participant’s personal or legal representatives, executors, administrators, successors, heirs,
distributees, devisees and legatees.

 
(c)       Dispute Resolution. To ensure rapid and economical resolution of any and all disputes that might arise in connection with this Plan
or any Participation Agreement, Participant and the Company agree that any and all disputes, claims, and causes of action, in law or
equity, arising from or relating to this Plan or its enforcement, performance, breach, or interpretation, will be resolved solely and
exclusively by final, binding, and confidential arbitration, by a single arbitrator, in New York County, and conducted by Judicial
Arbitration & Mediation Services, Inc. (“JAMS”) under its then-existing employment rules and procedures. Nothing in this section,
however, is intended to prevent either party from obtaining injunctive relief in court to prevent irreparable harm pending the conclusion
of any such arbitration. Each party to an arbitration or litigation hereunder shall be responsible for the payment of its own attorneys’ fees.
 
(d)       Notice. Notices and all other communications contemplated by this Plan or any Participation Agreement shall be in writing and shall
be deemed to have been duly given when personally delivered or when mailed by U.S. registered or certified mail, return receipt
requested and postage prepaid or deposited with Federal Express Corporation, with shipping charges prepaid. In the case of Participant,
mailed notices shall be addressed to him or her at the home address which he most recently communicated to the Company in writing. In
the case of the Company, mailed notices shall be addressed to its corporate headquarters, and all notices shall be directed to the attention
of its Secretary.
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(e)       Waiver. No provision of this Plan or any Participation Agreement shall be modified, waived or discharged unless the modification,
waiver or discharge is agreed to in writing and signed by Participant and by an authorized officer of the Company (other than
Participant). No waiver by either party of any breach of, or of compliance with, any condition or provision of this Plan or any
Participation Agreement by the other party shall be considered a waiver of any other condition or provision or of the same condition or
provision at another time.
 

(f)       Withholding Taxes. All payments made under this Plan or any Participation Agreement shall be subject to reduction to reflect taxes
or other charges required to be withheld by law.
 
(g)       Severability. The invalidity or unenforceability of any provision or provisions of this Plan or any Participation Agreement shall not
affect the validity or enforceability of any other provision hereof, which shall remain in full force and effect.
 
(h)       No Retention Rights. Nothing in this Plan or any Participation Agreement shall confer upon Participant any right to continue in
service for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Company or any subsidiary
of the Company or of Participant, which rights are hereby expressly reserved by each, to terminate his or her service at any time and for
any reason, with or without Cause.
 
(i)       Choice of Law. The validity, interpretation, construction and performance of this Plan and any Participation Agreement shall be
governed by the laws of the State of New York (other than its choice-of-law provisions).
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PARTICIPATON AGREEMENT UNDER THE
 

CHANGE IN CONTROL AND SEVERANCE PLAN
 

This Participation Agreement by and between [___________] (the “Participant”) and Buzzfeed, Inc., a Delaware corporation (the “Company”)
incorporates and is governed by the Change in Control and Severance Plan (the “Plan”). Collectively, these documents are referred to as the “Agreement”.
 
QUALIFYING TERMINATION OTHER THAN DURING A CHANGE IN CONTROL PERIOD
 
Severance Multiple
 
As used in the Plan, the “Severance Multiple” shall mean: [__] months of Participant’s base salary at the rate in effect when the Qualifying Termination
occurred.
 

[Tier 1: 12 months; Tier 2: 9 months; Tier 3: 9 months; Tier 4: 6 months]
 

As used in the Plan, the “Bonus Percentage” shall mean: [__] of Participant’s annual target bonus opportunity at the rate in effect when the Qualifying
Termination occurred.
 

[Tier 1: 100%; Tier 2: 75%; Tier 3: 75%; Tier 4: 50%]
 

COBRA Continuation Period
 
As used in the Plan, the “COBRA Continuation Period” shall mean: [__] months.
 

[Tier 1: 12 months; Tier 2: 9 months; Tier 3: 9 months; Tier 4: 6 months]
 

QUALIFYING TERMINATION DURING A CHANGE IN CONTROL PERIOD
 
CIC Severance Multiple
 
As used in the Plan, the “CIC Severance Multiple” shall mean: [__] months of Participant’s base salary at the rate in effect when the CIC Qualifying
Termination occurred or when the Change in Control occurred, whichever is greater.
 

[Tier 1: 24 months; Tier 2: 12 months; Tier 3: 12 months; Tier 4: 9 months]
 

As used in the Plan, the “CIC Bonus Percentage” shall mean: [___] of Participant’s annual target bonus opportunity at the rate in effect when the CIC
Qualifying Termination occurred or when the Change in Control occurred, whichever is greater.
 

[Tier 1: 200%; Tier 2: 100%; Tier 3: 100%; Tier 4: 75%]
 

CIC COBRA Continuation Period
 
As used in the Plan, the “CIC COBRA Continuation Period” shall mean: [__] months.
 

[Tier 1: 24 months; Tier 2: 12 months; Tier 3: 12 months; Tier 4: 9 months]
 

CIC Equity Award Percentage
 
As used in the Plan, the “CIC Equity Award Percentage” shall mean: 100 %.
 
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of the parties has executed this Participation Agreement, in the case of the Company by its duly authorized officer, as of
the day and year first above written.
 
PARTICIPANT
 
[_____________]
 
 
By: _________________________________
 
 
 
COMPANY
 
BUZZFEED, INC.
 
By: _______________________________
Name: _______________________________
Title: _______________________________
 
 
 
 

[SIGNATURE PAGE TO THE PARTICIPATION AGREEMENT UNDER THE

 
CHANGE IN CONTROL AND SEVERANCE PLAN]
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