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Item 1.01 Entry into a Material Definitive Agreement
 
Addendum to Arrangement Agreement
 
On April 16, 2025, Better Choice Company Inc., a Delaware corporation (the “Company”), entered into an Addendum (the “Addendum”) to its previously announced
Arrangement Agreement (the “Arrangement Agreement”) with SRx Health Solutions Inc., a corporation organized under the laws of the Province of Ontario (“SRx”),
1000994476 Ontario Inc., an indirect wholly-owned subsidiary of the Company and a corporation existing under the laws of the Province of Ontario (“AcquireCo”), and
1000994085 Ontario Inc., a direct wholly-owned subsidiary of the Company and corporation existing under the laws of the Province of Ontario (“CallCo”) and Amendment to
the Plan of Arrangement (the “Plan”) attached as a schedule to the Arrangement Agreement. The parties had previously amended the Arrangement Agreement on December 6,
2024, January 24, 2025 and February 25, 2025 and had previously amended the Plan on January 24, 2025 and February 25, 2025. Pursuant to the Arrangement Agreement and
the Plan, the Company will acquire SRx in an all-stock transaction pursuant to a statutory arrangement under Canadian law (the “Arrangement”). As a result of the
Arrangement, all of the property, rights, interests and obligations of SRx shall become the property, rights, interests and obligations of the entity formed by the amalgamation of
SRx and AcquireCo (“Amalco”), and Amalco will be an indirect wholly-owned subsidiary of the Company. Pursuant to the Addendum, the consideration to be received by the
shareholders of SRx in the Arrangement shall be an aggregate of 30,000,000 shares of the Company’s common stock (including shares of the capital stock of Acquireco
exchangeable for shares of the Company’s common stock).



 
The transaction has been unanimously approved by the boards of directors of the Company and SRx and has been approved by the requisite stockholders of both the Company
and SRx, and the Ontario Superior Court of Justice (Commercial List).
 
The foregoing descriptions of the Arrangement Agreement and the Amendment are not complete and are subject to and qualified in their entirety by reference to the full text of
the Addendum and the Arrangement Agreement which are filed as Exhibit 10.1 and Exhibit 10.2, respectively, hereto, and the terms of which are incorporated herein by
reference.
 
Forward-Looking Statements
 
This current report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended, which are intended to be covered by the “safe harbor” created by those sections. All statements in this current report that are not based on
historical fact are “forward looking statements.” These statements may be identified by words such as “estimates,” “anticipates,” “projects,” “plans,” “strategy,” “goal,” or
“planned,” “seeks,” “may,” “might”, “will,” “expects,” “intends,” “believes,” “should,” and similar expressions, or the negative versions thereof, and which also may be
identified by their context. All statements that address operating performance or events or developments the Company expects or anticipates will occur in the future, such as
stated objectives or goals, refinement of strategy, attempts to secure additional financing, exploring possible business alternatives, or that are not otherwise historical facts, are
forward-looking statements. While management has based any forward-looking statements included in this current report on its current expectations, the information on which
such expectations were based may change. Forward-looking statements involve inherent risks and uncertainties which could cause actual results to differ materially from those
in the forward-looking statements as a result of various factors, including risks associated with the Company’s ability to obtain additional capital in the future, the proposed
transaction with SRx, general economic factors, competition in the industry and other factors that could cause actual results to be materially different from those described
herein as anticipated, believed, estimated or expected. Additional risks and uncertainties are described in or implied by the Risk Factors and Management’s Discussion and
Analysis of Financial Condition and Results of Operations sections of the Company’s 2023 Annual Report on Form 10-K, filed on April 12, 2024 and other reports filed from
time to time with the Securities and Exchange Commission (“SEC”). The Company urges you to consider those risks and uncertainties in evaluating its forward-looking
statements. Readers are cautioned to not place undue reliance upon any such forward-looking statements, which speak only as of the date made. Except as otherwise required by
the federal securities laws, the Company disclaims any obligation or undertaking to publicly release any updates or revisions to any forward-looking statement contained herein
(or elsewhere) to reflect any change in its expectations with regard thereto, or any change in events, conditions, or circumstances on which any such statement is based.
 
Item 9.01 Financial Statements and Exhibits
 
10.1 Addendum to Arrangement Agreement and Plan of Arrangement
  
10.2 Arrangement Agreement, dated September 3, 2024, as amended December 6, 2024, January 24, 2025 and February 25, 2025 (incorporated by reference to Exhibit 10.28

to Annual on Form 10-K filed by the Company with the SEC on March 31, 2025)
  
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.
 
 Better Choice Company Inc.
  
 By: /s/ Carolina Martinez
 Name: Carolina Martinez
 Title: Chief Financial Officer
 
April 17, 2025
 

 

 

https://www.sec.gov/Archives/edgar/data/1471727/000149315224035494/ex10-1.htm


 
Exhibit 10.1

 
ADDENDUM TO ARRANGEMENT AGREEMENT AND PLAN OF ARRANGEMENT

 
April 16, 2025

 
1. The undersigned are each a party to that certain Arrangement Agreement, dated as of September 3, 2024, as amended December 6, 2024, January 24, 2025 and

February 25, 2025 (the “Agreement”) and that certain Plan of Arrangement, dated as of September 3, 2024, as amended January 24, 2025 and February 25, 2025 (the “Plan”).
Capitalized terms used and not defined herein shall have the meanings ascribed in the Agreement and/or the Plan as applicable.

 
2. The Agreement and the Plan provide that the Exchange Ratio shall be calculated as of immediately prior to the Effective Time.
 
3. Notwithstanding the foregoing, the undersigned desire to calculate the 30 Day VWAP as of the date first set forth above, in anticipation of closing the Arrangement

on or about April 25, 2025.
 
4. The undersigned hereby agree that, using the 30 Day VWAP calculated as of the date first set forth above, the fraction included in the Exchange Ratio calculation

and expressed as “B/C” is equal to 30,000,000, and that as such, the aggregate Consideration to be received by SRx Shareholders pursuant to the Agreement and the Plan shall
be a total of 30,000,000 Parent Shares and/or Exchangeable Shares. The undersigned hereby agree that the foregoing is final and binding with respect to the Agreement and the
Plan and the consummation of the Arrangement.

 
5. Except as expressly set forth in this Addendum, each of the Agreement and the Plan is and shall continue to be in full force and effect and is hereby, in all respects,

ratified and confirmed. The execution, delivery and effectiveness of this Addendum shall not, except as expressly set forth herein, operate as a waiver of any right, power or
remedy of any party under the Agreement or the Plan, nor, except as expressly set forth herein, constitute a waiver or amendment of any provision of the Agreement of the Plan.
 

6. This Addendum shall be governed by the internal law of the State of Delaware, without regard to conflict of law principles that would result in the application of any
law other than the law of the State of Delaware.

 
7. This Addendum may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the

same instrument. Counterparts may be delivered via electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all
purposes.

 
Signature Page Follows

 
 

 
 

IN WITNESS WHEREOF, the undersigned have executed this Addendum to Arrangement Agreement and Plan of Arrangement as of April 16, 2025.
 

 BETTER CHOICE COMPANY INC.
   
 By:
 Name: Michael Young
 Title: Chairman
   
 SRX HEALTH SOLUTIONS INC.
   
 By:
 Name: Adesh Vora
 Title: President & Chief Executive Officer
   
 SRX HEALTH SOLUTIONS INC.
   
 By:
 Name: Dave Sohi
 Title: Chief Financial Officer
 

 

 
 


