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Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Effective August 13, 2021, The Simply Good Foods Company (the “Company”) and Joseph E. Scalzo, the Company’s President and Chief Executive
Officer, entered into a Second Amendment (the “Amendment”) to Mr. Scalzo’s Amended and Restated Employment Agreement dated July 7, 2017, as
previously amended on October 16, 2019 (the “Agreement”).

The Amendment (i) extends the initial term of the Agreement from five years to six years, such that the initial term of the Agreement will terminate on July
7, 2023, (ii) modifies the treatment of Mr. Scalzo’s equity awards upon his retirement to provide for continued vesting of all of his incentive equity awards
granted (A) at least one year preceding his retirement for awards made prior to September 1, 2022 and (B) at least six months preceding his retirement for
awards made on or after September 1, 2022, and (iii) makes other adjustments to the terms of the Agreement to take into account the change of the
Agreement’s initial term from five years to six years.

In consideration for Mr. Scalzo agreeing to extend the term of his employment agreement and to recognize Mr. Scalzo’s significant accomplishments and
leadership with respect to

• the successful integration of Quest Nutrition, LLC,
• the Board of Directors’ satisfaction with the strong performance of the Quest business since the acquisition and the pace at which synergies have

been attained, and
• the Company’s recent overall strong financial performance,

all of which have largely taken place in a remote work setting during the challenging business environment of the COVID-19 pandemic, effective August
13, 2021, Mr. Scalzo was granted options to purchase 200,000 shares of the Company’s common stock under the Company’s 2017 Omnibus Incentive Plan
(the “Option Grant”).

The Option Grant has an exercise price of $36.56 per share, which was the fair market value of a share of the Company’s common stock as of the grant
date, and will vest 100% on the third anniversary of the grant date, subject to Mr. Scalzo’s continued employment with the Company, except as set forth in
the continued vesting treatment provisions in the Amendment, and will expire on the tenth anniversary of the grant date.

The foregoing description of the Amendment is qualified in its entirety to the full text of the Amendment which is filed as Exhibit 10.1 to this Current
Report on Form 8-K and is incorporated by reference as if set forth in full.

Item 9.01    Financial Statements and Exhibits.
 
(d) Exhibits
 

Exhibit No.  Description
   
10.1

 
Second Amendment to the Amended and Restated Employment Agreement, dated as of August 13, 2021 by and between The
Simply Good Foods Company and Joseph Scalzo.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



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.

THE SIMPLY GOOD FOODS COMPANY

e: August 13, 2021 By: /s/ Todd E. Cunfer
Name: Todd E. Cunfer
Title: Chief Financial Officer



SECOND AMENDMENT TO AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This SECOND AMENDMENT TO AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “Amendment”),
dated as of August 13, 2021 (the “Amendment Effective Date”), is by and between The Simply Good Foods Company, a Delaware
corporation (the “Company”), and Joseph E. Scalzo, in his individual capacity (“Executive”).

RECITALS

WHEREAS, the Company and Executive are parties to that certain Amended and Restated Employment Agreement, dated July 7,
2017 (as amended by that certain First Amendment to Amended and Restated Employment Agreement, dated October 16, 2019, the
“Employment Agreement”), and any terms not defined herein shall have the same meaning as in the Employment Agreement.

WHEREAS, the Company and Executive desire to further amend the Employment Agreement, effective as of the Amendment
Effective Date, according to the terms and conditions set forth in this Amendment, to account for certain changes to the terms of Executive’s
employment.

NOW, THEREFORE, in consideration of the mutual promises, agreements and consideration set forth below, the parties agree to
the following terms:

WITNESSETH

1. Section 1. The first sentence of Section 1 is hereby and amended and restated as follows:

Subject to the terms and conditions set forth in this Employment Agreement, the Company agrees to agrees to employ Executive and
Executive agrees to be employed by the Company for an initial term of six years, starting on the Effective Date and ending on the
sixth anniversary of such date (the “Initial Term”).

2. Section 4(c)(i). Sub-clause (y) within Section 4(c)(i) is hereby amended and restated in its entirety as follows:

(y) provide for the pro-rata vesting of any outstanding incentive equity awards (other than the Option Grant (as defined in the Second
Amendment to the Amended and Restated Employment Agreement, dated August 13, 2021 (the “Second Amendment”)) based on
Executive’s employment with the Company from the commencement of the then current vesting tranche through the Termination of
Employment (e.g., if the current vesting period is twelve (12) months, and Executive’s Termination of Employment occurs nine (9)
months after the commencement of the current vesting period, then Executive will vest in 75% of the current tranche of the incentive
equity award) (the “Pro-Rata Equity Vesting”) and, to the extent the Option Grant is not fully vested as of Executive’s Termination of
Employment, continued vesting of the Option Grant as if Executive remained employed and for the Option Grant to remain
outstanding until its expiration date (the “Option Grant Vesting”);

3. Section 4(c)(i). Sub-clause (z) within Section 4(c)(i) is hereby amended by replacing the phrase “granted at least one year preceding
the Termination of Employment” with the phrase “granted at least (1) one year preceding the Termination of Employment, in the case of
awards made prior to September 1, 2022, and (2) six months preceding the Termination of Employment, in the case of awards made on or
after September 1, 2022, but excluding, in each case, the Option Grant, the treatment of which is addressed in clause (y) above”.
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4. Section 4(c)(iii). Section 4(c)(iii) is hereby amended and restated in its entirety as follows:

The Company shall have no obligation to provide for the Pro-Rata Equity Vesting, the Option Grant Vesting or the Requirement
Equity Treatment, if Executive does not deliver the Release. Additionally, if Executive violates any of the material provisions of
SECTION 5 of this Employment Agreement (with SECTION 5(e) deemed material) within two years of his Retirement Termination,
then subject to the Cure Opportunity described above, (A) any unvested incentive equity awards, (B) the portion of the Option Grant
that vested following the termination of Executive’s employment (the “Post-Termination Option Grant Portion”) and (C) any
incentive equity awards that vested following the Retirement Termination (collectively, the “Retirement Incentive Equity”) will be
forfeited without payment of any consideration, and to the extent necessary to effectuate the foregoing, Executive will be obligated to
repay to the Company any gain (e.g., the fair market value of a full value award upon settlement or the excess of the fair market
value of shares received upon exercise of stock options over the applicable aggregate exercise price) received in respect of any
previously exercised portion of the Post-Termination Option Grant Portion or any previously exercised or settled Retirement
Incentive Equity (collectively, the “Retirement Equity Forfeiture Provisions”).

5. Section 4(d)(ii). Section 4(d)(ii) is hereby and amended and restated as follows:

If Executive’s employment is terminated for Cause or Executive resigns other than for Good Reason, the Company’s only obligation
to Executive under this Employment Agreement (except as provided under SECTION 4(g)) shall be to make the payments required
under SECTION 4(b); provided that if Executive’s resignation other than for Good Reason occurs after the fifth anniversary of the
Effective Date but before the sixth anniversary of the Effective Date (and is not under circumstances where Cause exists), then
subject to Executive’s execution and non-revocation of the Release within sixty (60) days following Executive’s Termination of
Employment, Executive will be entitled to the Retirement Equity Treatment for then-outstanding equity awards granted prior to the
Amendment Effective Date (as defined in the Second Amendment), subject to the Retirement Equity Forfeiture Provisions; and
provided, further, that if Executive’s resignation other than for Good Reason occurs on or after the sixth anniversary of the Effective
Date (and is not under circumstances where Cause exists), then subject to Executive’s execution and non-revocation of the Release
within sixty (60) days following Executive’s Termination of Employment, Executive will be entitled to the Retirement Equity
Treatment for all then-outstanding equity awards, regardless of when granted, and including, for the avoidance of doubt, the Option
Grant, subject to the Retirement Equity Forfeiture Provisions.

4. Option Grant. Upon, or promptly following, the execution of this Amendment, the Company shall grant Executive options to
purchase 200,000 shares of Company common stock under the Incentive Plan, at an exercise price equal to the fair market value of a share of
Company common stock as of the grant date (the “Option Grant”). The Option Grant will be subject to all of the terms and conditions set
forth in the governing Nonqualified Stock Option Agreement and the Incentive Plan.

5. Construction. Except as specifically provided in this Amendment, the Employment Agreement will remain in full force and effect
and is hereby ratified and confirmed in all respects. To the extent a conflict arises between the terms of the Employment Agreement and this
Amendment, the terms of this Amendment shall prevail.

6. Governing Law. This Amendment shall be construed under and enforced in accordance with the laws of the State of Delaware, in
accordance with Section 10(c) of the Employment Agreement.
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7. Entire Agreement. The Employment Agreement, as amended by the First Amendment and by this Amendment effective as of the
Amendment Effective Date, embodies the entire agreement and understanding between the parties hereto and supersedes all prior agreements
and understandings relating to the subject matter hereof. No agreements or representations, oral or otherwise, express or implied, with respect
to the subject matter hereof have been made by either party which are not expressly set forth in the Employment Agreement and this
Amendment.

8. Counterparts. This Amendment may be executed in several counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company and Executive have executed this Amendment in multiple originals to be effective on the
Amendment Effective Date.

THE SIMPLY GOOD FOODS COMPANY EXECUTIVE

By: /s/ David West /s/ Joseph E. Scalzo
Name: David West Joseph E. Scalzo
Title: Vice Chair of the Board

The 13  day of August 2021 The 13  day of August 2021th th
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