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Item 8.01 Other Events

As previously disclosed, on September 7, 2020, Conyers Park II Acquisition Corp., a Delaware corporation (“Conyers Park” or the “Company”),
entered into an Agreement and Plan of Merger (as it may be amended, supplemented or otherwise modified from time to time, the “Merger Agreement”),
by and among Conyers Park, CP II Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Conyers Park (“Merger Sub”), Advantage
Solutions Inc., a Delaware corporation (“Advantage”), and Karman Topco L.P., a Delaware limited partnership, pursuant to which Merger Sub will
merge with and into Advantage, with Advantage being the surviving entity in the merger and becoming a subsidiary of Conyers Park (the “Merger”).

On October 23, 2020, Advantage Sales & Marketing Inc., an indirect subsidiary of Advantage, priced its previously disclosed new secured first
lien term loan credit facility and new asset-based revolving credit facility (collectively, the “New Senior Secured Credit Facilities”) and senior secured
notes due 2028 (the “Senior Secured Notes”). The Senior Secured Notes are being offered and sold only to persons reasonably believed to be qualified
institutional buyers in an unregistered offering pursuant to Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”), and to certain
non-U.S. persons in transactions outside the United States in compliance with Regulation S under the Securities Act. The material pricing terms of the
New Senior Secured Credit Facilities and Senior Secured Notes are incorporated by reference herein and filed herewith as Exhibit 99.1. The closing of
the New Senior Secured Credit Facilities and Senior Secured Notes is expected to close substantially concurrently with or prior to the closing of the
Merger, subject to customary closing conditions. There can be no assurance that the closing of the New Senior Secured Credit Facilities or the Senior
Secured Notes will be consummated on this timeline or at all.

Additional Information

Conyers Park filed a definitive proxy statement with the SEC relating to the proposed business combination with Advantage, which has been
mailed to its stockholders. This Current Report does not contain all the information that should be considered concerning the proposed business
combination and is not intended to form the basis of any investment decision or any other decision in respect of the proposed business combination.
Conyers Park’s stockholders and other interested persons are advised to read the definitive proxy statement and other documents filed in connection with
the proposed business combination, as these materials contain important information about Advantage, Conyers Park and the proposed business
combination. The definitive proxy statement and other relevant materials for the proposed business combination have been mailed to stockholders of
Conyers Park as of October 6, 2020. Stockholders may also obtain copies of the definitive proxy statement and other documents filed with the SEC,
without charge, at the SEC’s website at www.sec.gov, or by directing a request to: Conyers Park II Acquisition Corp., 999 Vanderbilt Beach Road, Suite
601, Naples, Florida 34108.

Participants in the Solicitation

Conyers Park and its directors and executive officers may be deemed participants in the solicitation of proxies from Conyers Park’s stockholders
with respect to the proposed business combination. A list of the names of those directors and executive officers and a description of their interests in
Conyers Park is contained in the definitive proxy statement, which was filed with the SEC and is available free of charge at the SEC’s web site at
www.sec.gov, or by directing a request to Conyers Park II Acquisition Corp., 999 Vanderbilt Beach Road, Suite 601, Naples, Florida 34108.

Advantage and its directors and executive officers may also be deemed to be participants in the solicitation of proxies from the stockholders of
Conyers Park in connection with the proposed business combination. A list of the names of such directors and executive officers and information
regarding their interests in the proposed business combination is included in the definitive proxy statement for the proposed business combination.

Forward Looking Statements

Certain statements in this Current Report may be considered forward-looking statements. Forward-looking statements generally relate to future
events or Conyers Park’s or the Company’s future financial or operating performance, such as statements regarding the expected benefits of the
proposed business combination, the timing and financing of the business combination, and expected future operating results. In some cases, you can
identify forward-looking statements by terminology such as “may”, “should”, “expect”, “intend”, “will”, “estimate”, “anticipate”, “believe”, “predict”,
“potential” or “continue”, or the negatives of these terms or variations of them or similar terminology. Such forward-looking statements are subject to
risks, uncertainties, and other factors which could cause actual results to differ materially from those expressed or implied by such forward looking
statements.

These forward-looking statements are based upon estimates and assumptions that, while considered reasonable by Conyers Park and its
management, and the Company and its management, as the case may be, are



inherently uncertain. Factors that may cause actual results to differ materially from current expectations include, but are not limited to: (1) the
occurrence of any event, change or other circumstances that could give rise to the termination of negotiations and any subsequent definitive agreements
with respect to the business combination; (2) the outcome of any legal proceedings that may be instituted against Conyers Park, the combined company
or others following the announcement of the business combination and any definitive agreements with respect thereto; (3) the inability to complete the
Business combination due to the failure to obtain approval of the stockholders of Conyers Park, to obtain financing to complete the Business
combination or to satisfy other conditions to closing; (4) changes to the proposed structure of the Business combination that may be required or
appropriate as a result of applicable laws or regulations or as a condition to obtaining regulatory approval of the business combination; (5) the ability to
meet stock exchange listing standards following the consummation of the business combination; (6) the risk that the business combination disrupt
current plans and operations of the Company as a result of the announcement and consummation of the business combination; (7) the ability to
recognize the anticipated benefits of the business combination, which may be affected by, among other things, competition, the ability of the combined
company to grow and manage growth profitably, maintain relationships with customers and suppliers and retain its management and key employees;
(8) costs related to the business combination; (9) changes in applicable laws or regulations; (10) the possibility that the Company or the combined
company may be adversely affected by other economic, business, and/or competitive factors; (11) the Company’s estimates of expenses and
profitability; and (12) other risks and uncertainties set forth in the section entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking
Statements” in Conyers Park’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019 and other filings with the Securities and
Exchange Commission (the “SEC”).

Disclaimer

This communication is for informational purposes only and is not intended to and does not constitute, or form part of, an offer, invitation or the
solicitation of an offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the solicitation of any
vote or approval in any jurisdiction, pursuant to the Business Combination or otherwise, nor shall there be any sale, issuance or transfer of any securities
in any jurisdiction in contravention of applicable law. Any offering of Senior Secured Notes or other debt securities will be offered in a private
placement to persons reasonably believed to be qualified institutional buyers pursuant to Rule 144A under the Securities Act, and to certain non-U.S.
persons in transactions outside of the United States in reliance on Regulation S under the Securities Act and will not be registered under the Securities
Act or the securities laws of any state or jurisdiction, and may not be offered or sold in the United States absent registration or an applicable exemption
from the registration requirements.

This Current Report shall not constitute an offer to sell or the solicitation of an offer to purchase the Senior Secured Notes or any other debt
securities, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description
99.1   Debt Financing Update, dated October 23, 2020.
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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
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Conyers Park II Acquisition Corp.
 

Date: October 23, 2020   By: /s/ Brian K. Ratzan

   
Name: Brian K. Ratzan
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Debt Financing Update

October 2020



Summary of Terms – First Lien Credit Facilities and Senior Secured Notes
 

Borrower / Issuer:
  

Advantage Sales & Marketing Inc. (the “Borrower” and “Issuer”)

Guarantors:

  

Holdings and each wholly owned material U.S. and Canadian subsidiaries of the Borrower / Issuer, subject to customary
exceptions

Security(1)(2):

  

First priority security interest in the
Current Asset Collateral; Second priority

interest in the Fixed Asset Collateral
  

First priority security interest in the Fixed Asset Collateral; Second priority
interest in the Current Asset Collateral

Facility:

  

$400 million Asset-Based Revolving
Credit Facility  

  

$1,325 million First Lien Term Loan

  

$775 million Senior Secured Notes

Spread / Coupon:

  

L + 200-250 bps, subject to excess
availability

  

L + 525 bps

  

6.500%

LIBOR Floor:
  

0.50%
  

0.75%
  

N/A

Maturity:
  

Oct-25 (5 years)
  

Oct-27 (7 years)
  

Nov-28 (8 years)

 
(1) Fixed Asset Collateral shall comprise of all collateral of the Loan Parties other than the Current Asset Collateral (including, to the extent

constituting Collateral, intellectual property, equipment, and a pledge of the Capital Stock of the Loan Party’s direct wholly-owned subsidiaries).
(2) Current Asset Collateral shall comprise of AR, Inventory, Deposit, Securities, and Commodities Accounts, General Intangibles (other than

intellectual property, capital stock and intercompany loans), chattel paper, instruments, documents, commercial tort claims, letter of credit rights,
supporting obligations, and other assets, and shall not include capital stock of the Loan Parties and their subsidiaries.
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