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Introductory Note
 

As previously disclosed, on April 29, 2024, Simply Good Foods USA, Inc., a New York corporation (“Simply USA”), entered into a Stock
Purchase Agreement (the “Purchase Agreement”) by and among Simply USA, Only What You Need, Inc., a Delaware corporation (the “Target”), and Safe
Brands, LLC, a Delaware limited liability company (the “Seller”). Simply USA is an indirect wholly owned subsidiary of The Simply Good Foods
Company (the “Company”).
 

On June 13, 2024, pursuant to the Purchase Agreement, Simply USA completed the acquisition (the “Acquisition”) of the Target by acquiring
100% of the equity interests of the Target for a cash purchase price of $280,000,000 (subject to customary adjustments for the Target’s levels of cash,
indebtedness, net working capital and transaction expenses as of the closing).
 
Item 1.01 Entry into a Material Definitive Agreement.
 

On June 13, 2024, Simply USA, which is the Administrative Borrower under the Credit Agreement (as defined below), entered into that certain
Amendment No. 6 (Incremental Facility Amendment) (the “Credit Agreement Amendment”) to that certain Credit Agreement, dated as of July 7, 2017,
among Atkins Intermediate Holdings, LLC, a Delaware limited liability company (“Holdings”), Conyers Park Acquisition Corp., a Delaware corporation,
Simply USA, Atkins Nutritionals Holdings, Inc., a Delaware corporation (“ANH”), Atkins Nutritionals Holdings II, Inc., a Delaware corporation (“ANH
II”), NCP-ATK Holdings, Inc., a Delaware corporation, (“NCP” and, together with Simply USA, ANH, and ANHII, the “Borrowers”), the lenders party
thereto and Barclays Bank PLC, as administrative agent (as amended, restated, amended and restated, supplemented or otherwise modified from time to
time, the “Credit Agreement”).
 

Pursuant to the Credit Agreement Amendment, the Borrowers established a $250,000,000 incremental term facility (the loans thereunder, the
“2024 Incremental Term Loans”), which have substantially the same terms as the existing term loans under the Credit Agreement, including an interest rate
of SOFR plus a credit spread adjustment equal to 0.10% for one-month SOFR, 0.15% for up to three-month SOFR and 0.25% for up to six-month SOFR,
subject to a floor of 0.50%, plus 2.50% margin and a maturity date of March 17, 2027. The proceeds of the 2024 Incremental Term Loans were used to
fund, among other things, (i) the payment of consideration pursuant to the terms and conditions of the Purchase Agreement, and any other payments
contemplated by the Purchase Agreement, (ii) the repayment in full (or the termination, discharge or defeasance (or arrangements for the termination,
discharge or defeasance)) of all outstanding indebtedness of Target under that certain Credit Agreement, dated as of March 29, 2023, by and among Target,
the other borrowers and guarantors party thereto and Raven Asset-Based Credit (Onshore) Fund II LP, as such agreement has been amended, supplemented
or otherwise modified through April 29, 2024, (iii) fees, premiums and expenses incurred in connection with the foregoing and transactions related thereto,
and (iv) working capital and general corporate purposes, including maintaining cash on the balance sheet of Holdings and its subsidiaries.
 

A copy of the Credit Agreement Amendment is attached as Exhibit 10.1 and is incorporated herein by reference. The above description of the
Credit Agreement Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Credit Agreement
Amendment.
 

A copy of the Credit Agreement is attached as Exhibit 10.1 and is incorporated herein by reference.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The disclosure set forth in the “Introductory Note” above is incorporated into this Item 2.01 by reference, and does not purport to be complete and
is qualified in its entirety by reference to the full text of the Purchase Agreement, which has been filed as Exhibit 2.1 to the Company’s Current Report on
Form 8-K dated April 30, 2024, and is incorporated herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of the Registrant.
 

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.
 
Item 7.01 Regulation FD Disclosure
 

On June 13, 2024, the Company issued a press release announcing the completion of the Acquisition. The press release is attached hereto as
Exhibit 99.1.
 

The information in this item, including Exhibit 99.1, is being furnished, not filed. Accordingly, the information in this item will not be
incorporated by reference into any registration statement unless specifically identified therein as being incorporated by reference therein.
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Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit No.  Description
   
2.1

 

Amendment No. 6 (Incremental Facility Amendment), dated as of June 13, 2024, among Atkins Intermediate Holdings, LLC, a
Delaware limited liability company, Conyers Park Acquisition Corp., a Delaware corporation, Simply Good Foods USA, Inc., a
Delaware corporation, Atkins Nutritionals Holdings, Inc., a Delaware corporation, Atkins Nutritionals Holdings II, Inc., a Delaware
corporation, NCP-ATK Holdings, Inc., a Delaware corporation, the lenders party thereto and Barclays Bank PLC, as administrative
agent.

   
99.1  Press Release dated June 13, 2024
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.
 
Date: June 17, 2024 By: /s/ Shaun P. Mara
  Name: Shaun P. Mara
  Title: Chief Financial Officer
   (Principal Financial Officer)
 

4 

 



 
Exhibit 2.1

 
Execution Version

 
AMENDMENT NO. 6 (INCREMENTAL FACILITY AMENDMENT)

 
AMENDMENT NO. 6 (INCREMENTAL FACILITY AMENDMENT), dated as of June 13, 2024 (this “Agreement”), by and among Atkins

Intermediate Holdings, LLC, a Delaware limited liability company (“Holdings”), Conyers Park Acquisition Corp., a Delaware corporation (“Parent”),
Simply Good Foods USA, Inc., a New York corporation (“SGF” or the “Administrative Borrower”), Atkins Nutritionals Holdings, Inc., a Delaware
corporation (“ANH”), Atkins Nutritionals Holdings II, Inc., a Delaware corporation (“ANH II”), NCP-ATK Holdings, Inc., a Delaware corporation
(“NCP” and, together with ANH, ANHII and SGF, the “Borrowers” and, the Borrowers together with Holdings and Parent, the “Loan Parties”), the other
Subsidiary Loan Parties party hereto and the financial institutions set forth on Schedule A hereto as Additional Term Lenders (the “2024 Incremental
Term Loan Lenders”), and acknowledged by Barclays Bank PLC, as administrative agent (in such capacity, the “Administrative Agent”).
 

RECITALS:
 

WHEREAS, reference is hereby made to (a) the Credit Agreement, dated as of July 7, 2017, among the Borrowers, Holdings, Parent, the
lenders party thereto from time to time (the “Lenders”), the Administrative Agent and the other parties thereto (as amended, restated, amended and
restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Credit Agreement”, and the Credit Agreement as amended
by this Agreement, the “Amended Credit Agreement”) and (b) the Amended and Restated Commitment Letter, dated as of May 11, 2024 (the
“Incremental Commitment Letter”), among the Administrative Borrower, Barclays Bank PLC, Deutsche Bank AG New York Branch, Deutsche Bank
Securities Inc., Bank of Montreal, BMO Capital Markets Corp. and Goldman Sachs Bank USA; capitalized terms used (including in the preamble and
recitals hereto) but not defined herein shall have the meanings assigned to such terms in the Credit Agreement or the Incremental Commitment Letter, as
applicable;
 

WHEREAS, pursuant to that certain Stock Purchase Agreement by and among the Administrative Borrower, Only What You Need, Inc., a
Delaware corporation (“Target”), and the seller identified therein, dated as of April 29, 2024 (together with the schedules and exhibits thereto, the
“OWYN Acquisition Agreement”), the Administrative Borrower will, directly or indirectly, acquire all of the outstanding equity interests of the Target
(the “OWYN Acquisition”) in all material respects in accordance with the terms thereof;
 

WHEREAS, pursuant to and in accordance with Section 2.20 of the Credit Agreement, the Borrowers may establish an Incremental Term
Facility by, among other things, entering into one or more Incremental Facility Amendments with Additional Term Lenders or existing Lenders;
 

WHEREAS, the 2024 Incremental Term Loan Lenders and the Borrowers wish to establish an Incremental Term Facility (the loans
thereunder, the “2024 Incremental Term Loans”) on the terms set forth in this Agreement;
 

WHEREAS, proceeds of the 2024 Incremental Term Loans received by the Borrowers will be used to fund, among other things, (i) the
payment of consideration pursuant to the terms and conditions of the OWYN Acquisition Agreement, and any other payments contemplated by the
OWYN Acquisition Agreement, (ii) the repayment in full (or the termination, discharge or defeasance (or arrangements for the termination, discharge or
defeasance)) of all outstanding indebtedness of the Target under that certain Credit Agreement, dated as of March 29, 2023, by and among Target, Safe
Brands, LLC, the other guarantors party thereto and Raven Asset-Based Credit (Onshore) Fund II LP as such agreement has been amended, supplemented
or otherwise modified through April 29, 2024 (the “OWYN Closing Refinancing”), (iii)
 

 



 

 
fees, premiums and expenses incurred in connection with the foregoing and transactions related thereto (such fees and expenses, the “OWYN Transaction
Costs”), and (iv) working capital and general corporate purposes, including maintaining cash on the balance sheet of Holdings and its subsidiaries; and
 

WHEREAS, immediately after giving effect to the making of the 2024 Incremental Term Loans hereunder, Holdings, the Borrowers, the
Administrative Agent and the Lenders party hereto (which shall constitute the Required Lenders under the Credit Agreement) desire to make further
changes to the Credit Agreement pursuant to Section 9.02(b) thereof, including to add a prepayment premium for the prepayment of Initial Term Loans
outstanding immediately prior to the date hereof (the “Existing Term Loans”) in connection with any Repricing Transaction;
 

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto agree
as follows:
 

Each 2024 Incremental Term Loan Lender (i) confirms that it has received a copy of the Credit Agreement and the other Loan Documents and
the exhibits thereto, together with copies of the most recent financial statements referred to in Section 5.01 of the Credit Agreement and such other
documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Agreement; (ii) agrees that it will,
independently and without reliance upon the Administrative Agent, the Collateral Agent or any other Lender, Arranger or Agent, and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the
Amended Credit Agreement; (iii) appoints and authorizes the Administrative Agent and the Collateral Agent to take such action as agent on its behalf and
to exercise such powers under the Amended Credit Agreement and the other Loan Documents as are delegated to the Administrative Agent or the
Collateral Agent, as the case may be, by the terms thereof, together with such powers as are reasonably incidental thereto; and (iv) agrees that it will
perform in accordance with their terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender.
This Agreement shall constitute (i) the notice required to be delivered by the Borrower to the Administrative Agent pursuant to Section 2.20(a) of the
Credit Agreement and (ii) an “Incremental Facility Amendment” for purposes of Section 2.20(d) of the Credit Agreement.
 

Notwithstanding any provision to the contrary herein or in the Credit Agreement, after giving effect to the amendments set forth herein, the
terms of the 2024 Incremental Term Loans (including without limitation the Applicable Rate, the principal payment terms applicable thereto and the
maturity date thereof) shall be the same as the terms of the Existing Term Loans, such 2024 Incremental Term Loans shall be deemed to be “Initial Term
Loans” and the obligations in respect thereof shall constitute the Loan Document Obligations for all purposes of this Agreement, the Amended Credit
Agreement and each other Loan Document and shall constitute one tranche with, and be the same Class as, the Initial Term Loans. Following the
Amendment No. 6 Effective Date (as defined below) and the funding of the 2024 Incremental Term Loans (the “2024 Incremental Term Loan Funding
Date”), each reference to “Initial Term Loans” and “Term Loans” shall include the 2024 Incremental Term Loans and each reference to “Lender” shall
include the 2024 Incremental Term Loan Lenders hereunder, in each case, unless the context shall require otherwise. Each of the parties hereto hereby
agrees that, with the consent of the Administrative Borrower (not to be unreasonably withheld), the Administrative Agent may take any and all action as
may be reasonably necessary to ensure that all amounts of such 2024 Incremental Term Loans, when originally made, are Initial Term Loans for all
purposes under the Loan Documents and are included in each Borrowing of outstanding Initial Term Loans on a pro rata basis. This may be accomplished
at the discretion of the Administrative Agent by allocating a portion of each such 2024 Incremental Term Loans to each outstanding SOFR Loan that is a
Term Loan of the same Class on a pro rata basis, even though as a result thereof such 2024 Incremental Term Loans may effectively have a shorter Interest
Period than the Term Loans included in the Borrowing of which they are a part (and notwithstanding any other provision
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of the Credit Agreement that would prohibit such an initial Interest Period). The 2024 Incremental Term Loans shall not accrue interest for any period prior
to the 2024 Incremental Term Loan Funding Date and the Borrower shall not be required to pay interest on the 2024 Incremental Term Loans pursuant to
Section 2.13 of the Credit Agreement for any period prior to the 2024 Incremental Term Loan Funding Date.
 

Subject to satisfaction of the conditions set forth in Section 3 of this Agreement, each 2024 Incremental Term Loan Lender hereby agrees to
make 2024 Incremental Term Loans as its portion of the Incremental Term Facility as set forth on Schedule A annexed hereto to the Borrowers on the
Amendment No. 6 Effective Date on the following terms and conditions:
 

Section 1.        Amendments.
 

(a)           Incremental Amendments. Effective as of the Amendment No. 6 Effective Date, Holdings, the Borrowers, the Administrative Agent
and the Lenders party hereto (which constitute the Required Lenders under the Credit Agreement) agree pursuant to Section 2.20(d) of the Credit
Agreement to amend the Credit Agreement as follows:

 
(i) Section 1.01 of the Credit Agreement is amended to add the following definitions in appropriate alphabetical order:

 
“2024 Incremental Term Loan” means the Incremental Term Loans made on the Amendment No. 6 Effective Date in accordance with

Section 2.20.
 

“Amendment No. 6” shall mean Amendment No. 6 (Incremental Facility Amendment), dated as of June 13, 2024, among the Borrowers,
Holdings, Parent, the other Loan Parties party thereto, the Administrative Agent and the Additional Term Lenders party thereto.

 
“Amendment No. 6 Effective Date” shall mean the date on which the 2024 Incremental Term Loans are funded in accordance with

Amendment No. 6 pursuant to Section 3 thereof.
 

“OWYN Acquisition” has the meaning given to such term in Amendment No. 6.
 

“OWYN Closing Refinancing” has the meaning given to such term in Amendment No. 6.
 

“OWYN Transaction Costs” has the meaning given to such term in Amendment No. 6.
 

(ii) Section 5.10 of the Credit Agreement is amended by inserting the following at the end of such Section:
 

“The proceeds of the 2024 Incremental Term Loans made on the Amendment No. 6 Effective Date pursuant to Amendment No. 6
shall be used to (a) fund the OWYN Acquisition, (b) pay the OWYN Transaction Costs, (c) fund the OWYN Closing Refinancing
and (d) provide funding for working capital, general corporate purposes and other purposes not prohibited by the Credit Agreement.”

 
(b)           Other Amendments. Immediately after giving effect to the 2024 Incremental Term Loans, on the Amendment No. 6 Effective Date,

Holdings, the Borrowers, the Administrative Agent and the Lenders party hereto (which constitute the Required Lenders under the Credit
Agreement) agree, pursuant to Section 9.02(b) of the Credit Agreement, to amend the Credit Agreement as follows:
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(i) Section 2.11(a)(i) of the Credit Agreement is amended and restated in its entirety to read as follows:

 
(i)           The Borrowers shall have the right at any time and from time to time to prepay any Borrowing in whole or in part, without premium or

penalty; provided that in the event that, on or prior to the date that is six (6) months after the Amendment No. 6 Effective Date, the Borrowers (x) make any
prepayment of Initial Term Loans in connection with any Repricing Transaction or (y) effect any amendment of this Agreement resulting in a Repricing
Transaction or (z) make a mandatory prepayment of Initial Term Loans pursuant to Section 2.11(c) in connection with a Prepayment Event described in
clause (b) of the definition of “Prepayment Event” resulting in a Repricing Transaction, in either case, the Borrowers shall pay to the Administrative Agent,
for the ratable account of each of the applicable Term Lenders holding Initial Term Loans, (I) a prepayment premium of 1.00% of the principal amount of
the Initial Term Loans being prepaid in connection with such Repricing Transaction and (II) in the case of clause (y), an amount equal to 1.00% of the
aggregate amount of the applicable Initial Term Loans of non-consenting Lenders outstanding immediately prior to such amendment that are subject to an
effective pricing reduction pursuant to such amendment.
 

Section 2.        Terms of the Incremental Term Loans. The 2024 Incremental Term Loans made hereunder shall be subject to the following
additional terms:
 

(a)           Applicable Rate. For the avoidance of doubt, the Applicable Rate for ABR Loans or for SOFR Loans, as applicable, for the 2024
Incremental Term Loans shall mean, as of any date of determination, the applicable percentage per annum with respect to any Initial Term Loan as
set forth in the definition of “Applicable Rate” in the Amended Credit Agreement. All Interest Periods applicable to Initial Term Loans shall
continue in effect after the 2024 Incremental Term Loan Funding Date. The 2024 Incremental Term Loans shall be initially incurred pursuant to a
single Borrowing of SOFR Loans, with such Borrowing to be subject to (x) Interest Periods which commence on the 2024 Incremental Term Loan
Funding Date and end on the last day of the Interest Period applicable to the Initial Term Loans and (y) the Adjusted Term SOFR Rate applicable to
the Initial Term Loans. From and after the 2024 Incremental Term Loan Funding Date to the first Interest Payment Date to occur after the 2024
Incremental Term Loan Funding Date, the Borrowers shall make to the Administrative Agent on such first Interest Payment Date (and the
Administrative Agent shall distribute to the applicable Lenders in accordance with the Amended Credit Agreement) all payments in respect of
interest on the 2024 Incremental Term Loans to the 2024 Incremental Term Lenders for amounts which have accrued on the 2024 Incremental Term
Loans from the 2024 Incremental Term Loan Funding Date to but excluding such Interest Payment Date.

 
(b)           Voluntary and Mandatory Prepayments; Maturity. The 2024 Incremental Term Loans will mature on the maturity date applicable to the

Initial Term Loans, which date is March 17, 2027, and (for the avoidance of doubt) shall not amortize.
 

(c)           Ranking and Security. The 2024 Incremental Term Loans shall rank equal in right of payment and equal in right of security with the
Initial Term Loans.

 
Section 3.        Conditions to Borrowing. The obligations of the 2024 Incremental Term Loan Lenders to extend the 2024 Incremental Term

Loans are subject solely to the satisfaction, or waiver by the 2024 Incremental Term Loan Lenders (the date of such satisfaction or waiver, the
“Amendment No. 6 Effective Date”), of the following conditions:
 

(a)           Delivery of Documents. The Administrative Agent (or its counsel), on behalf of the 2024 Incremental Term Loan Lenders, shall have
received each of the following, each dated the
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Amendment No. 6 Effective Date unless otherwise indicated or agreed to by the Administrative Agent:
 

(i) a customary written opinion of Willkie Farr & Gallagher LLP, counsel to the Borrowers, addressed to the 2024 Incremental Term
Loan Lenders;

 
(ii) to the extent such concept exists in the relevant jurisdiction, customary organizational good standing certificates of the Closing Date

Loan Parties (as defined in the Incremental Commitment Letter) in their respective jurisdictions of organization (to the extent such
concept exists) certified as of a recent date by the relevant Governmental Authority;

 
(iii) a certificate, executed by any Responsible Officer of the Closing Date Loan Parties (A) certifying as to the names and signatures of

each officer of the Closing Date Loan Parties executing and delivering this Agreement, (B) either (x) attaching the Organizational
Documents of the Closing Date Loan Parties certified, if applicable, by the relevant authority of their jurisdiction of organization or
(y) certifying that there has been no change to such Organizational Document since last delivered to the Administrative Agent and
(C) attaching the resolutions of the Closing Date Loan Parties’ board of directors or other appropriate governing body approving and
authorizing the execution, delivery and performance of this Agreement; and

 
(iv) a certificate from the chief financial officer, chief operating officer or other officer with similar responsibilities of the Borrowers

certifying as to the solvency of the Borrowers and their Subsidiaries on a consolidated basis after giving effect to this Agreement and
the OWYN Acquisition, substantially in the form of Exhibit P to the Credit Agreement.

 
(b) Fees.

 
(i) Each 2024 Incremental Term Loan Lender (or the Administrative Agent, on such 2024 Incremental Term Loan Lender’s behalf) shall

have received all fees required to paid by the Borrowers on the Amendment No. 6 Effective Date pursuant to that certain Amended
and Restated Fee Letter, dated as of May 11, 2024 among the Administrative Borrower, Barclays Bank PLC, Deutsche Bank AG
New York Branch, Deutsche Bank Securities Inc., Bank of Montreal, BMO Capital Markets Corp. and Goldman Sachs Bank USA
(the “Fee Letter”) (which amounts may, at the election of the Borrowers, be offset against the proceeds of the 2024 Incremental
Term Loans).

 
(ii) The Borrowers shall have paid, upon the borrowing of the 2024 Incremental Term Loans (or substantially simultaneously with the

borrowing of the 2024 Incremental Term Loans) (which amounts may, at the election of the Borrowers, be offset against the proceeds
of the 2024 Incremental Term Loans), the reasonable and documented out-of-pocket expenses of the Commitment Parties (as defined
in the Incremental Commitment Letter) in connection with this Agreement and the transactions contemplated hereby and any other
fees and expenses required to be paid on the Amendment No. 6 Effective Date pursuant to the Incremental Commitment Letter and
with respect to expenses, to the extent invoiced at least three (3) business days prior to the Amendment No. 6 Effective Date.

 
(c) Other Conditions.
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(i) The OWYN Acquisition shall have been, or substantially concurrently with the initial borrowing of the 2024 Incremental Term

Loans shall be, consummated in all material respects in accordance with the OWYN Acquisition Agreement. No provision of the
OWYN Acquisition Agreement shall have been waived, amended, consented to or otherwise modified in a manner material and
adverse to the 2024 Incremental Term Loan Lenders without the consent of the 2024 Incremental Term Loan Lenders (not to be
unreasonably withheld, delayed, denied or conditioned and provided that the 2024 Incremental Term Loan Lenders shall be deemed
to have consented to such waiver, amendment, consent or other modification unless they shall object thereto within three (3) business
days after notice of such waiver, amendment, consent or other modification); provided that (i) any reduction in the purchase price for
the OWYN Acquisition set forth in the OWYN Acquisition Agreement of less than 15% shall be deemed to be not material and
adverse to the interests of the 2024 Incremental Term Loan Lenders, and any reduction in the purchase price of 15% or more shall be
deemed to be material and adverse to the interests of the 2024 Incremental Term Loan Lenders unless the amount in excess of 15% is
applied to reduce the 2024 Incremental Term Loans, (ii) any increase in the purchase price set forth in the OWYN Acquisition
Agreement shall be deemed to be not material and adverse to the interests of the 2024 Incremental Term Loan Lenders so long as
such purchase price increase is not funded with additional indebtedness of the Borrowers or their Restricted Subsidiaries (it being
understood and agreed that no purchase price, working capital or similar adjustment provisions set forth in the OWYN Acquisition
Agreement shall constitute a reduction or increase in the purchase price) and (iii) any change to the definition of Material Adverse
Effect (as defined in the Incremental Commitment Letter) in the OWYN Acquisition Agreement shall be deemed materially adverse
to the 2024 Incremental Term Loan Lenders and shall require the consent of the 2024 Incremental Term Loan Lenders (not to be
unreasonably withheld, delayed, denied or conditioned).

 
(ii) The OWYN Closing Refinancing shall have been made or consummated prior to, or shall be made or consummated substantially

concurrently with, the initial borrowing of the 2024 Incremental Term Loans.
 

(iii) Since April 29, 2024, there shall not have occurred, and be continuing, a Material Adverse Effect (as defined in the Incremental
Commitment Letter).

 
(iv) The Specified Representations (as defined in the Incremental Commitment Letter) shall be true and correct in all material respects as

of the Amendment No. 6 Effective Date.
 

(v) The Specified Acquisition Agreement Representations (as defined in the Incremental Commitment Letter) shall be true and correct in
all material respects as of the Amendment No. 6 Effective Date (or, as of such earlier date if expressly made as of an earlier date), in
each case without duplication of any materiality qualifier therein.

 
(vi) The Administrative Agent shall have received (at least three (3) Business Days prior to the Amendment No. 6 Effective Date) all

documentation and other information about the Target, the Borrowers and each Guarantor on the Amendment No. 6 Effective Date as
has been reasonably requested in writing at least ten (10) Business Days prior to the Amendment No. 6 Effective Date by the
Administrative Agent that is required by regulatory authorities under applicable “know your customer” and anti-money
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  laundering rules and regulations, including without limitation the PATRIOT Act and the Beneficial Ownership Regulation.
   

(vii) Holdings and the Borrowers shall have satisfied the Collateral and Guarantee Requirement and, substantially simultaneously with the
consummation of the OWYN Acquisition the Loan Guarantors shall have satisfied the Collateral and Guarantee Requirement;
provided that if, notwithstanding the use by Holdings and the Borrowers of commercially reasonable efforts or without undue burden
or expense to cause the Collateral and Guarantee Requirement to be satisfied on the Amendment No. 6 Effective Date, the
requirements thereof are not satisfied as of the Amendment No. 6 Effective Date, the satisfaction of such requirements shall not be a
condition to the availability of the 2024 Incremental Term Loans on the Amendment No. 6 Effective Date (but shall be required to be
satisfied as promptly as practicable after the Amendment No. 6 Effective Date and in any event within the period specified therefor
in Schedule B attached hereto or such later date as the Administrative Agent may otherwise reasonably agree).

 
(viii) The Administrative Agent shall have received a borrowing request relating to the 2024 Incremental Term Loans at least one Business

Day prior to the Amendment No. 6 Effective Date.
 

Section 4.        Effect on Loan Documents. Except as specifically amended hereby, all Loan Documents shall continue to be in full force and
effect and are hereby in all respects ratified and confirmed. Without limiting the generality of the foregoing:
 

(a)           each 2024 Incremental Term Loan Lender acknowledges and agrees that upon the funding of the 2024 Incremental Term Loans, such
2024 Incremental Term Loan Lender shall be deemed to be a “Lender” and “Term Lender” under, and for all purposes of, the Amended Credit
Agreement and the other Loan Documents, and shall be subject to and bound by the terms thereof, and shall perform all the obligations of and shall
have all rights of a Lender thereunder pursuant to the terms of the Amended Credit Agreement.

 
(b)           except as set forth in this Agreement, the 2024 Incremental Term Loans shall otherwise be subject to the provisions of the Amended

Credit Agreement and the other Loan Documents.
 

(c)           the execution, delivery and effectiveness of this Agreement shall not operate as a waiver of any right, power or remedy of the
Administrative Agent, the Collateral Agent or any Lender under any Loan Document, nor constitute a waiver of any provision of any Loan
Document or in any way limit, impair or otherwise affect the rights and remedies of the Administrative Agent, the Collateral Agent and the Lenders
under any Loan Document;

 
(d)           on and after the Amendment No. 6 Effective Date, each reference in the Credit Agreement to “this Agreement,” “hereunder,” “hereof,”

“herein” or words of like import referring to the Credit Agreement and each reference in any other Loan Document to “the Credit Agreement,”
“thereunder,” “thereof,” “therein” or words of like import referring to the Credit Agreement shall mean and be a reference to the Credit Agreement
as amended by this Agreement, and this Agreement and the Credit Agreement shall be read together and construed, as a single instrument;

 
(e)           nothing herein shall be deemed to entitle the Borrowers (or any other Loan Party) to a further amendment to, or a consent, waiver,

modification or other change of, any of the terms,
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conditions, obligations, covenants or agreements contained in the Amended Credit Agreement or any other Loan Document in similar or different
circumstances; and
 

(f)            each of the parties hereto hereby acknowledges and agrees that this Agreement shall constitute a Loan Document for all purposes of the
Amended Credit Agreement and the other Loan Documents and (ii) the terms of this Agreement do not constitute a novation but, rather, an
amendment of the terms of certain pre-existing Indebtedness and the Credit Agreement and the incurrence of certain new indebtedness, as evidenced
by the Amended Credit Agreement and this Agreement. For the avoidance of doubt, each representation and warranty in the Amended Credit
Agreement with regard to the Loan Documents shall be deemed a representation and warranty with regard to this Agreement.

 
Section 5.        Expenses. The Borrowers agree to pay all reasonable out-of- pocket costs and expenses incurred by the Administrative Agent in

connection with this Agreement and any other documents prepared in connection herewith and the consummation and administration of the transactions
contemplated hereby, in each case to the extent required by (and subject to the limitation contained in) Section 9.03 of the Credit Agreement.
 

Section 6.        Recordation of the New Loans. Upon execution and delivery hereof, the Administrative Agent will record the 2024
Incremental Term Loans, as the case may be, made by each 2024 Incremental Term Loan Lender in the Register.
 

Section 7.        Acknowledgement and Consent. The Borrowers and each other Loan Party party hereto hereby acknowledges that it has
reviewed the terms and provisions of the Credit Agreement and this Agreement and consents to the amendment of the Credit Agreement effected pursuant
to this Agreement, including without limitation, the making of the 2024 Incremental Term Loans. The Borrowers and each other Loan Party party hereto
hereby reaffirms and confirms that each Loan Document to which it is a party or is otherwise bound, each Lien granted by it to the Collateral Agent for the
benefit of the Secured Parties pursuant to any such Loan Document and all Collateral encumbered thereby continues to guarantee or secure, as the case
may be, in accordance with the terms of the applicable Loan Documents the payment and performance of all “Secured Obligations” under the Amended
Credit Agreement, and hereby ratifies the security interests in the Collateral (as defined in the Amended Credit Agreement) granted by it pursuant to the
Security Documents. The Borrower and each other Loan Party party hereto acknowledges and agrees that any of the Loan Documents (as they may be
modified by this Agreement) to which it is a party or otherwise bound shall continue in full force and effect and that all of its obligations thereunder shall
be valid and enforceable and shall not be impaired or limited by the execution or effectiveness of this Agreement other than to the extent expressly
contemplated hereby.
 

Section 8.        Amendment, Modification and Waiver. This Agreement may not be amended, modified or waived except by an instrument or
instruments in writing signed and delivered on behalf of each of the parties hereto.
 

Section 9.        Entire Agreement. This Agreement, the Credit Agreement, the Fee Letter and the other Loan Documents constitute the entire
agreement among the parties with respect to the subject matter hereof and thereof and supersede all other prior agreements and understandings, both
written and oral, among the parties or any of them with respect to the subject matter hereof.
 

Section 10.      GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED
BY THE LAWS OF THE STATE OF NEW YORK.
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Section 11.     Severability. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such

jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the
remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other
jurisdiction. Without limiting the foregoing provisions of this Section 11, if and to the extent that the enforceability of any provisions in this Agreement
relating to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by the Administrative Agent, then such provisions shall
be deemed to be in effect only to the extent not so limited.
 

Section 12.     Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns. Delivery of an executed signature page of
this Agreement by facsimile or other electronic transmission (e.g., “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart hereof.
The words “execution,” “signed,” “signature,” “delivery,” and words of like import in this Agreement shall be deemed to include electronic signatures or
electronic records, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or
the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the
Uniform Electronic Transactions Act.
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IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver this Agreement as of the

date first set forth above.
 
 BARCLAYS BANK PLC, 

as a 2024 Incremental Term Loan Lender
  
 By: /s/ Christopher M. Aitkin
 Name: Christopher M. Aitkin
 Title: Director
   
 SIMPLY GOOD FOODS USA, INC.

NCP-ATK HOLDINGS, INC.
 ATKINS NUTRITIONALS HOLDINGS, INC.

ATKINS NUTRITIONALS HOLDINGS II, INC., 
each as a Borrower

  
 By: /s/ Shaun P. Mara
 Name: Shaun P. Mara
 Title: Chief Financial Officer
 

 



 

 
 ATKINS INTERMEDIATE HOLDINGS, LLC,
 as Holdings and a Guarantor
  
 By: /s/ Shaun P. Mara
 Name: Shaun P. Mara
 Title: Chief Financial Officer
  
 CONYERS PARK ACQUISITION CORP.,
 as Parent and a Guarantor
  
 By: /s/ Shaun P. Mara
 Name: Shaun P. Mara
 Title: Chief Financial Officer
  
 VOYAGE HOLDINGS, LLC
 VMG QUEST BLOCKER, INC.
 QUEST NUTRITION, LLC
  
 By: /s/ Shaun P. Mara
 Name: Shaun P. Mara
 Title: Chief Financial Officer
  
 ONLY WHAT YOU NEED, INC.
  
 By: /s/ Shaun P. Mara
 Name: Shaun P. Mara
 Title: Treasurer
 

 



 

 
Acknowledged by:  
  
 BARCLAYS BANK PLC,
 as Administrative Agent
  
 By: /s/ Christopher M. Aitkin
 Name: Christopher M. Aitkin
 Title: Director
 

 



 
 

SCHEDULE A
TO INCREMENTAL FACILITY AMENDMENT

 
Name of 2024 Incremental 2024 Incremental Term  

Term Loan Lender Loan Commitment  
Barclays Bank PLC $ 250,000,000 

Total: $ 250,000,000 
 
 

 



 

 
SCHEDULE B 

TO INCREMENTAL FACILITY AMENDMENT
 

1. No later than 3 Business Days after the Amendment No. 6 Effective Date (or such longer period as agreed to by the Administrative Agent
in its reasonable discretion), the Borrowers shall deliver or cause to be delivered to the Administrative Agent the certificates representing the Pledged
Equity Interests (as defined in the Collateral Agreement).
 

 
 



 
Exhibit 99.1 

 

 
 
The Simply Good Foods Company Completes Acquisition of Only What You Need (OWYN)
 
Denver, CO, June 13, 2024 (GLOBE NEWSWIRE) -- The Simply Good Foods Company (Nasdaq: SMPL) (“Simply Good Foods,” or the “Company”), a
developer, marketer and seller of branded nutritional foods and snacking products, today announced it has completed the acquisition of Only What You
Need (“OWYN”), a leading plant-based ready-to-drink (“RTD”) protein shake brand, which was previously announced on April 29, 2024.
 
OWYN is the fastest growing1 RTD protein shake brand in the market and enhances Simply Good Foods’ portfolio with further diversification and
provides the Company with a greater presence within the RTD protein shake portion of the nutritious snacking category. The addition of OWYN builds on
Simply Good Foods’ leadership position within the nutritional snacking category.
 
“The acquisition of OWYN represents a significant strategic win for Simply Good Foods. It introduces a third complementary brand and opens the door to
a new consumer segment, significantly strengthening our position in the rapidly expanding RTD shake market and solidifying our leading position with
retail partners,” remarked Geoff Tanner, President and CEO of Simply Good Foods. "We are confident our market strategies will drive profitable growth
through enhanced distribution, greater household penetration and a cost-efficient supply chain. We also plan to lean on the expertise of our combined R&D
teams to improve fundamental product performance and explore new areas for innovation. OWYN has shown exceptional net sales growth in the
nutritional snacking category in recent years, and we believe that will continue.”
 
“We continue to expect that in calendar year 2024 OWYN will achieve net sales of approximately $1202 million. We are building on our strong
relationships with major customers in both traditional and natural markets and have a thriving, profitable and expanding eCommerce business," said Mark
Olivieri, Senior Vice President and General Manager OWYN. “I look forward to continuing to lead the OWYN team as we look to grow the brand.”
 
Simply Good Foods funded the purchase price of $280 million, subject to certain customary post-closing purchase price adjustments and before transaction
related fees, through a combination of cash on its balance sheet and incremental borrowings under its outstanding credit facility. The incremental $250
million term loan and the outstanding $240 million term loan balance will have an interest rate of SOFR plus a credit spread adjustment equal to 0.10% for
one-month SOFR, 0.15% for up to three-month SOFR and 0.25% for up to six-month SOFR, subject to a floor of 0.50%, plus 2.50% margin. The
incremental portion of the term loan was priced to lenders at par. The Company expects to pay down a portion of the $490 million in total term loan debt
during the balance of fiscal year 2024 and is targeting a net debt to Adjusted EBITDA ratio of around 1.25x by fiscal year-end August 2024.
 
Simply Good Foods base business, excluding OWYN, is tracking to the full fiscal year 2024 outlook provided on April 4, 2024. The Company will update
its full fiscal year 2024 outlook, inclusive of the acquisition, when it issues its third quarter earnings report on June 27, 2024.
 
 

1Source: Total MULO Dollar Sales for the 52 Week Period Ending 3/24/24 
2Estimated twelve months ending 12/31/24
 

 



 

 
FINANCIAL CONTACT: MEDIA CONTACT: 
Mark Pogharian Jennifer Livingston 
(720) 768-2681 (303) 620-8148
 
About The Simply Good Foods Company
 
The Simply Good Foods Company (Nasdaq: SMPL), headquartered in Denver, CO, is a consumer-packaged food and beverage company that is bringing
nutritious snacking mainstream, with ambitious goals to raise the bar on what food can be with trusted brands and innovative products. Our product
portfolio consists primarily of protein bars, ready-to-drink (RTD) shakes, sweet and salty snacks, and confectionery products marketed under the Atkins™,
Quest™, and OWYN™ brands. We are a company that aims to lead the nutritious snacking movement and is poised to expand our healthy lifestyle
platform through innovation, organic growth and investment opportunities in the snacking space. To learn more, visit SimplyGoodFoodsCompany.com.
 
Forward Looking Statements
 
Certain statements made herein are not historical facts but are forward-looking statements for purposes of the safe harbor provisions under The Private
Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by or include words such as “will”, “expect”, “intends”
or other similar words, phrases or expressions. These statements relate to future events or our future financial or operational performance and involve
known and unknown risks, uncertainties and other factors that could cause our actual results, levels of activity, performance or achievement to differ
materially from those expressed or implied by these forward-looking statements. We caution you that these forward-looking statements are not guarantees
of future performance and involve risks, uncertainties and assumptions that are difficult to predict. You should not place undue reliance on forward-looking
statements. These statements reflect our current views with respect to future events, are based on assumptions and are subject to risks and uncertainties.
These risks and uncertainties relate to, among other things, our ability to achieve our estimates of OWYN’s net sales and Adjusted EBITDA and our
anticipated synergies from the acquisition of OWYN, our net leverage ratio post-acquisition, our Adjusted EPS post-acquisition, our ability to maintain
OWYN personnel and effectively integrate OWYN, our operations being dependent on changes in consumer preferences and purchasing habits regarding
our products, a global supply chain and effects of supply chain constraints and inflationary pressure on us and our contract manufacturers, our ability to
continue to operate at a profit or to maintain our margins, the effect pandemics or other global disruptions on our business, financial condition and results of
operations, the sufficiency of our sources of liquidity and capital, our ability to maintain current operation levels and implement our growth strategies, our
ability to maintain and gain market acceptance for our products or new products, our ability to capitalize on attractive opportunities, our ability to respond
to competition and changes in the economy including changes regarding inflation and increasing ingredient and packaging costs and labor challenges at our
contract manufacturers and third party logistics providers, the amounts of or changes with respect to certain anticipated raw materials and other costs,
difficulties and delays in achieving the synergies and cost savings in connection with acquisitions, changes in the business environment in which we
operate including general financial, economic, capital market, regulatory and geopolitical conditions affecting us and the industry in which we operate, our
ability to maintain adequate product inventory levels to timely supply customer orders, changes in taxes, tariffs, duties, governmental laws and regulations,
the availability of or competition for other brands, assets or other opportunities for investment by us or to expand our business, competitive product and
pricing activity, difficulties of managing growth profitably, the loss of one or more members of our management team, potential for increased costs and
harm to our business resulting from unauthorized access of the information technology systems we use in our business, expansion of our wellness platform
and other risks and uncertainties indicated in the Company’s Form 10-K, Form 10-Q, and Form 8-K reports (including all amendments to those reports)
filed with the U.S. Securities and Exchange Commission from time to time. In addition, forward-looking statements provide the Company’s expectations,
plans or forecasts of future events and views as of the date of this communication. Except as required by law, the Company undertakes no obligation to
update such statements to reflect events or circumstances arising after such date and cautions investors not to place undue reliance on any such forward-
looking statements. These forward-looking statements should not be relied upon as representing the Company’s assessments as of any date subsequent to
the date of this communication.
 

 



 

 
Use of Non-GAAP Financial Measures
 
This press release includes the use of certain measures that have not been calculated in accordance with U.S. generally acceptable accounting principles
(GAAP), including Adjusted EBITDA and net debt to Adjusted EBITDA ratio. Non-GAAP financial measures have limitations as analytical tools and
should not be considered in isolation or as a substitute for analysis of our results as reported under GAAP. The Company has not provided reconciliations
for forward-looking non-GAAP measures because the Company cannot do so without unreasonable effort and any attempt to do so would be inherently
imprecise because of the unknown effect, timing, and potential significance of reconciling line items that are unavailable at this time.
 
Use of Projections
 
This press release contains projections, including expected net sales, Adjusted EBITDA and net leverage ratio. Our independent auditors have not audited,
reviewed, compiled, or performed any procedures with respect to the projections for the purpose of their inclusion in this press release, and accordingly,
have not expressed an opinion or provided any other form of assurance with respect thereto for the purpose of this press release. These projections are for
illustrative purposes only and should not be relied upon as being indicative of future results. The assumptions and estimates underlying the projected
information are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could
cause actual results to differ materially from those contained in the projected information. Even if our assumptions and estimates are correct, projections are
inherently uncertain due to a number of factors outside our control. Accordingly, there can be no assurance that the projected results are indicative of our
future performance post-acquisition or that actual results will not differ materially from those presented in the projected information. Inclusion of the
projected information in this press release should not be regarded as a representation by any person that the results contained in the projected information
will be achieved.
 
EBITDA and Adjusted EBITDA are non-GAAP financial measures commonly used in our industry and should not be construed as alternatives to net
income as an indicator of operating performance or as alternatives to cash flow provided by operating activities as a measure of liquidity (each as
determined in accordance with GAAP). Simply Good Foods defines EBITDA as net income or loss before interest income, interest expense, income tax
expense, depreciation and amortization, and Adjusted EBITDA as further adjusted to exclude the following items: stock-based compensation expense,
executive transition costs and other non-core expenses. The Company believes that EBITDA and Adjusted EBITDA, when used in conjunction with net
income, are useful to provide additional information to investors. Management of the Company uses EBITDA and Adjusted EBITDA to supplement net
income because these measures reflect operating results of the on-going operations, eliminate items that are not directly attributable to the Company’s
underlying operating performance, enhance the overall understanding of past financial performance and future prospects, and allow for greater transparency
with respect to the key metrics the Company’s management uses in its financial and operational decision making. The Company also believes that EBITDA
and Adjusted EBITDA are frequently used by securities analysts, investors and other interested parties in the evaluation of companies in its industry.
EBITDA and Adjusted EBITDA may not be comparable to other similarly titled captions of other companies due to differences in the non-GAAP
calculation. The Company does not provide a forward-looking reconciliation of Adjusted EBITDA to Net Income, the most directly comparable GAAP
financial measures, expected for 2024, because we are unable to provide such a reconciliation without unreasonable effort due to the unavailability of
reliable estimates for certain components of consolidated net income and the respective reconciliations, and the inherent difficulty of predicting what the
changes in these components will be throughout the fiscal year. As these items may vary greatly between periods, we are unable to address the probable
significance of the unavailable information, which could significantly affect our future financial results.
 
The Company does not provide a forward-looking reconciliation of Net Debt to Adjusted EBITDA to Net Debt to Net Income, the most directly
comparable GAAP financial measures, expected for 2024, because we are unable to provide such a reconciliation without unreasonable effort due to the
unavailability of reliable estimates for certain components of consolidated net income and the respective reconciliations, and the inherent difficulty of
predicting what the changes in these components will be throughout the fiscal year. As these items may vary greatly between periods, we are unable to
address the probable significance of the unavailable information, which could significantly affect our future financial results.
 

 
 


