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Item 1.01 Entry into a Material Definitive Agreement.

On May 24, 2022 (the “Closing Date”), Brilliant Earth, LLC (“BE LLC”), a controlled subsidiary of Brilliant Earth Group, Inc.
(“the Company”), as borrower, the lenders party thereto from time to time, and Silicon Valley Bank, as administrative agent and
collateral agent for the lenders entered into a credit agreement (the “Credit Agreement”) which provides for a secured term loan
credit facility of $65.0 million (the “Term Loan Facility”) and a secured revolving credit facility in an amount of up to $40.0
million (the “Revolving Credit Facility”, and together with the Term Loan Facility, the “Credit Facilities”). The Credit Facilities
were used on the Closing Date to refinance existing indebtedness of BE LLC, pay related fees and expenses, and will be used
from and after the Closing Date for working capital and general corporate purposes. The Credit Facilities mature on May 24,
2027 (the “Maturity Date”).

The Credit Facilities are secured by substantially all assets of BE LLC and any of its future material subsidiaries, subject to
customary exceptions. BE LLC’s future material subsidiaries (subject to certain customary exceptions) will guarantee repayment
of the Credit Facilities.

Borrowings under the Credit Facilities bear interest, at BE LLC’s option, at either (a) a secured overnight financing rate plus an
annual adjustment of 0.125%, plus an applicable margin of 2.25% to 2.75%, depending on the Consolidated Total Leverage Ratio
(as defined below), or an alternate base rate plus an applicable margin of 1.25% to 1.75%, depending on the Consolidated Total
Leverage Ratio, each subject to a 0.00% floor. In addition, BE LLC has agreed to pay a commitment fee on the first day of each
quarter on the unused amount of the Revolving Credit Facility, equal to 0.25% to 0.35% per annum depending on the
Consolidated Total Leverage Ratio. The Consolidated Total Leverage Ratio is defined as the ratio, as of the last day of any four
fiscal quarter period, of (a) Consolidated Total Indebtedness of the Company and its subsidiaries to (b) the Consolidated EBITDA
for such period (each term as further defined in the Credit Agreement).

The Term Loan Facility is required to be repaid on the last day of each calendar quarter (commencing on September 30, 2022), in
an amount equal to 1.25% per quarter through June 30, 2024, 1.875% per quarter from September 30, 2024 through June 30,
2025, and 2.50% per quarter thereafter, with the balance payable on the Maturity Date. The Term Loan Facility is also subject to
certain mandatory prepayment requirements in connection with asset sales, casualty events and debt incurrence, subject to
customary exceptions.

The Credit Facilities are subject to customary affirmative covenants and negative covenants as well as financial maintenance
covenants. The financial covenants are tested at the end of each fiscal quarter, beginning with the quarter ending June 30, 2022,
and requires that (a) the Company and its subsidiaries not have a Consolidated Fixed Charge Coverage Ratio (defined as the ratio
of (i) Consolidated EBITDA, less cash taxes (including tax distributions), less certain capital expenditures, less cash dividends
and other cash restricted payments, to (ii) the sum of cash interest expense and scheduled principal payments on outstanding debt
(in each case, as further defined in the Credit Agreement)) of less than 1.25:1.00, (b) the Company and its subsidiaries not have a
Consolidated Total Leverage Ratio of more than 4.00 to 1.00, and (c) BE LLC and its subsidiaries not have a Consolidated
Borrower Leverage Ratio (defined substantially similar as Consolidated Total Leverage Ratio, but limited to BE LLC and its
subsidiaries) in excess of 3.00 to 1.00 (which level is subject to temporary increases to 4.00 to 1.00 in connection with certain
acquisitions).

This description of the Credit Agreement does not purport to be complete and is subject to and qualified in its entirety by
reference to the full text of the Credit Agreement.

Item 1.02 Termination of a Material Definitive Agreement.

On May 24, 2022, substantially concurrently with BE LLC’s entry into the Credit Agreement described in Item 1.01 hereof, BE
LLC terminated the existing Credit Agreement with Runway Growth Finance Corp., dated September 30, 2019, which provided
for up to $65.0 million of borrowings (the “Prior Credit Agreement”). The Prior Credit Agreement was subject to customary
affirmative covenants and negative



covenants. $58,157,894.74 of loans were outstanding under the Prior Credit Agreement, and BE LLC was required to pay a 1%
prepayment fee in connection with the prepayment thereof, plus a final payment fee. The Prior Credit Agreement would have
expired in October 2023.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The information disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
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