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Item 1.01. Entry into a Material Definitive Agreement
 

On April 26, 2024, Nogin, Inc. (the “Company”) and Nogin Commerce, Inc. (“Nogin Commerce”), its operating subsidiary, entered into an Equity Purchase
Agreement (the “Equity Purchase Agreement”) with Nogin Holdings, LLC, as the purchaser (the “Purchaser”), and B. Riley Financial, Inc. (solely with respect to its obligations
as the Purchaser Parent as set forth in the Equity Purchase Agreement). The Purchaser is the designee of BRF Finance Co. LLC (“BRF Finance Co.”), the administrative agent
to the lenders (the “Lenders”) under that certain Senior Secured Super-Priority Debtor-in-Possession Loan and Security Agreement, dated as of December 7, 2023, among the
Company, Nogin Commerce, Native Brands Group LLC (collectively with the Company and Nogin Commerce, the “Debtors”), BRF Finance Co. and the Lenders. BRF
Finance Co. was authorized to advance $37,700,000 of senior secured super-priority indebtedness to the Company thereunder (the “Purchaser Secured Claims”). Pursuant to the
Equity Purchase Agreement, the Plan (as defined herein) and the Order (as defined herein), the Purchaser acquired the reorganized equity interests in reorganized Nogin
Commerce in exchange for the consideration set forth in the Equity Purchase Agreement.

 
Item 1.02 Termination of a Material Definitive Agreement
 

The information set out under Item 1.03 below is incorporated herein by reference.
 
Item 1.03 Bankruptcy or Receivership
 

As previously disclosed, on December 5, 2023, the Debtors filed voluntary petitions for relief (the “Chapter 11 Cases”) under Chapter 11 of the U.S. Bankruptcy Code
in the U.S. Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). Additional information about the Chapter 11 Cases, including access to Bankruptcy Court
documents (and including the Equity Purchase Agreement), is available online at www.donlinrecano.com/nogin, a website administered by Donlin, Recano & Company, Inc., a
third-party bankruptcy claims and noticing agent. The documents and other information on this website are not part of this Current Report and shall not be incorporated by
reference herein.
 

On March 28, 2024, the Bankruptcy Court entered an order (the “Order”) confirming the First Amended Joint Chapter 11 Plan of Nogin, Inc. and its Debtor Affiliates
(the “Plan”). The Order and Plan were previously filed under a Current Report on Form 8-K.

 
The Plan went effective on May 3, 2024, pursuant to which (i) shares of common stock (together with options and warrants with respect to the common stock) in the



Company were cancelled for no value, (ii) priority tax claims and secured claims (other than with respect to the Company’s senior secured noteholders) were either paid in full,
will be paid in full in the ordinary course as and when they become due, or will otherwise be satisfied as permitted by the Plan, all as set forth in the Plan; (iii) the Company’s
senior secured noteholders received a $15.5 million cash recovery plus certain beneficial interests in the Noteholder Direct Claims Trust and the Creditor Litigation Trust, in
full satisfaction of the senior secured noteholders’ claims and (iv) general unsecured claims will receive certain interests in the Creditor Litigation Trust, all of which is subject
to the terms of the Order, the Plan, the Noteholder Direct Claims Trust Agreement (as defined in the Plan), and the Creditor Litigation Trust Agreement (as defined in the Plan).

 
On May 3, 2024, the Debtors filed a notice of the occurrence of the effective date of the Plan with the Bankruptcy Court.

 
All of the equity, including any options and warrants, in the Company, after giving effect to the Plan, have been cancelled and new equity in reorganized Nogin

Commerce was issued and is held by the Purchaser. In addition, that certain indenture among the Company, the guarantors party thereto, and U.S. Bank Trust Company, as
trustee dated as of August 26, 2022 governing the 7.00 % Convertible Senior Notes due 2026 was cancelled by operation of the Plan.

 
The Company does not intend to file any additional reports with the Securities and Exchange Commission.
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SIGNATURES

 
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: May 9, 2024
 
 NOGIN, INC.
   
 By: /s/ Jonathan S. Huberman
 Name:  Jonathan S. Huberman
 Title: Chief Executive Officer and President
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