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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and
it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
Subject to Completion, dated June 25, 2021
Preliminary Prospectus

26,666,667 Shares

Krispy Kreme, Inc.
Common Stock
This is an initial public offering of shares of common stock of Krispy Kreme, Inc. We are offering 26,666,667 shares of our common stock.
We expect the initial public offering price will be between $21.00 and $24.00 per share. Currently, no public market exists for our common stock.
We intend to use the net proceeds that we receive from this offering to repay certain of our outstanding indebtedness under the Term Loan Facility (as defined herein), to repurchase
shares of common stock from certain of our executive officers at the price to be paid by the underwriters (the “share repurchase”), and to make payments in respect of tax withholdings
relating to certain restricted stock units that will vest or for which vesting will be accelerated in connection with this offering, with the remainder to be used for general corporate purposes.
We have granted the underwriters an option for a period of 30 days after the date of this prospectus to purchase up to an additional 4,000,000 shares of common stock from us, at the
initial public offering price less the underwriting discounts and commissions.
Following this offering, we will have one class of authorized common stock. Holders of our common stock will be entitled to one vote per share on all matters to be voted on by
stockholders. Immediately upon the completion of this offering and the share repurchase and prior to the Distribution (as defined herein), investors purchasing common stock in this offering
will own approximately 16.6% of our common stock (or approximately 18.6% if the underwriters exercise their option to purchase additional shares of common stock in full), and JAB
Holdings B.V. (“JAB”), will beneficially own approximately 77.6% of our common stock through its affiliates (or approximately 75.7% if the underwriters exercise their option to purchase
additional shares of common stock in full), prior to giving effect to any purchase by JAB of shares in this offering.
JAB has advised the Company that it is obligated to distribute, through its affiliate, approximately 62.7 million shares of the Company’s common stock, representing approximately
39.0% (or approximately, 38.0% if the underwriters excercise their over-allotment option in full) of our common stock following this offering and the use of proceeds therefrom, to its
approximately 100 minority partners (the “Distribution”), and that the Distribution will occur immediately following the consummation of this offering and the application of proceeds
therefrom. Following the Distribution, JAB will beneficially own approximately 38.6% of our common stock through its affiliates (or approximately 37.7% if the underwriters exercise their
option to purchase additional shares of common stock in full), prior to giving effect to any purchase by JAB of shares in this offering. The shares of common stock to be distributed in the
Distribution will be subject to a lock up agreement in favor of the Underwriters for a period ending 180 days after the date of this prospectus. See “Underwriting (Conflict of Interest).”
We intend to apply to list our shares of common stock on the NASDAQ Global Select Market (“Nasdaq”) under the symbol “DNUT”.

Investing in our common stock involves risks. See “Risk Factors” beginning on page 30 to read about certain factors you should consider before buying
our common stock.
Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
Per
Share
Total
Initial public offering price (1)
$
$
Underwriting discounts and commissions (2)
$
$
Proceeds, before expenses
$
$
(1)
(2)

The public offering price for the shares sold to the public was $
per share. The price for the shares being purchased by JAB and Olivier Goudet was $
per share.
See “Underwriting (Conflict of Interest)” for a description of the compensation payable to the underwriters. No underwriting discount was paid with respect to the shares being
purchased by JAB and Olivier Goudet.
JAB and Olivier Goudet, Chairman of the Company, have indicated an interest in purchasing between $50 million and $100 million, and $5 million, respectively, in shares of common
stock in this offering at a price equal to the price paid by the public, less the underwriting discount. Because this indication of interest is not a binding agreement or commitment to purchase,
JAB and Mr. Goudet could determine to purchase more, less or no shares in this offering or the underwriters could determine to sell more, less or no shares to JAB and Mr. Goudet. Assuming
that each of Mr. Goudet and JAB purchase their full indication of interest at a price of $22.50 (the midpoint of the price range set forth on the cover of this prospectus) less a market
underwriters’ discount, Mr. Goudet and JAB would beneficially own approximately 1.14% and 41.5%, respectively (or approximately 1.11% and 40.5%, respectively, if the underwriters
exercise their over-allotment option in full) of our common stock following this offering and the use of proceeds thereby.
The underwriters expect to deliver the shares of common stock against payment on or about
, 2021.
Lead Book-Running Managers

J.P. Morgan
BofA Securities
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Goldman Sachs & Co. LLC
Capital One Securities
Mischler Financial Group, Inc.
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Through and including
, 2021 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation to deliver a
prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.
We and the underwriters have not authorized anyone to provide you with different or additional information or to make any representations other
than those contained in this prospectus or in any free writing prospectuses we have authorized for use with respect to this offering. We and the
underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you or any
representation that others may make to you. We and the underwriters are not making an offer of these securities in any state, country or other jurisdiction
where the offer is not permitted. You should not assume that the information in this prospectus or any free writing prospectus is accurate as of any date
other than the date of the applicable document regardless of its time of delivery or the time of any sales of our common stock. Our business, financial
condition, results of operations or cash flows may have changed since the date of the applicable document.
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere in this prospectus and does not contain all the information you should consider
before making an investment decision. You should read the entire prospectus carefully, including the sections entitled “Risk Factors,” “Special
Note Regarding Forward-Looking Statements,” “Selected Consolidated Financial Data,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and our consolidated financial statements and the accompanying notes included elsewhere in this
prospectus, before making an investment decision. Unless otherwise indicated or the context otherwise requires, all references in this prospectus to
“we,” “us,” “our,” the “Company,” “Krispy Kreme” and similar terms refer to Krispy Kreme, Inc. and its consolidated subsidiaries. See “About
this Prospectus – Basis of Presentation” for additional terms and the basis for certain information used herein.
Our Purpose

The Joy of Krispy Kreme
Krispy Kreme is one of the most beloved and well-known sweet treat brands in the world. Over its 83-year history, Krispy Kreme has
developed a broad consumer base, selling 1.3 billion doughnuts across 30 countries in fiscal 2020. We are an omni-channel business operating
through a network of doughnut shops, partnerships with leading retailers, and a rapidly growing e-Commerce and delivery business. We believe
that we have one of the largest and most passionate consumer followings today, exemplified by the over 38 billion total media impressions
generated by Krispy Kreme in fiscal 2020. As an affordable indulgence enjoyed across cultures, races, and income levels, we believe that Krispy
Kreme has the potential to deliver joyful experiences across the world.
Krispy Kreme doughnuts are world-renowned for their freshness, taste and quality. Our iconic Original Glazed doughnut is universally
recognized for its melt-in-your-mouth experience. One differentiating aspect of the Original Glazed® doughnut is its ability to be served hot. In our
Hot Light Theater Shops, we produce fresh Original Glazed doughnuts right in front of our guests and turn on our iconic “Hot Now” light to let the
world know that our doughnuts are hot and ready. We dedicate ourselves to providing the freshest and most awesome
1
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doughnut experience imaginable, with 73% of our surveyed customers, in a 2021 survey conducted by the Company, reporting that if they could eat
only one doughnut brand for the rest of their life, they would choose Krispy Kreme.

Sharing and gifting are important and distinct attributes of our success. More than 75% of our doughnuts are sold in sharing quantities of a
dozen or half-dozen. While 64% of our doughnut sales in fiscal 2020 were from our Original Glazed doughnut, we also offer a wide range of fresh,
high quality doughnuts and sweet treats that are unique to Krispy Kreme. We believe we have a strong track record of innovation across varieties,
shapes and flavors.
We believe our consumers’ passion for the Krispy Kreme experience combined with our expertise in innovation provide us with unique
opportunities to efficiently create major media-driven events. For example, our recent promotion gifting doughnuts to individuals who received a
COVID-19 vaccination resulted in over seven billion earned media impressions. We also believe Krispy Kreme plays a significant role in moments
of joy beyond simple individual food indulgence, including school and sports events, community celebrations, holidays, weddings, birthdays and
many other occasions.
We are an omni-channel business, creating doughnut experiences via (1) our Hot Light Theater and Fresh Shops, (2) delivered fresh daily
through high-traffic grocery and convenience stores (“DFD”), (3) e-Commerce and delivery and (4) our new line of packaged sweet treats offered
through grocery, mass merchandise and convenience retail locations (our “Branded Sweet Treat Line”). We have an efficient Hub & Spoke model,
which leverages a balance of our Hot Light Theater Shops with their famous glaze waterfalls, smaller Fresh Shops and branded cabinets within
high traffic grocery and convenience locations. Our e-Commerce platform and delivery capability are significant enablers of our omni-channel
growth. We also recently launched our Branded Sweet Treat Line, a new line of Krispy Kreme-branded packaged sweet treats intended to extend
our consumer reach with shelf-stable, high quality products available through grocery, mass merchandise, and convenience locations.
In addition to creating awesome doughnut experiences, we create “cookie magic” through our Insomnia Cookies business (“Insomnia”),
which specializes in warm, delicious cookies delivered right to the doors of its loyal customers (“Insomniacs”), along with an innovative portfolio
of cookie cakes, ice cream, cookie-wiches and brownies. Since its founding in a college dorm room in 2003, Insomnia has built a dedicated
following across its core demographic of young consumers. Insomnia is a digital-first concept with 54% of its sales driven through e-Commerce
and 50% of sales delivered off-premise in fiscal 2020. By leveraging the power of each
2
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platform, both Insomnia and Krispy Kreme enjoy significant benefits from their partnership. Insomnia’s strong existing digital and delivery
capabilities help Krispy Kreme accelerate its e-Commerce business. Insomnia benefits from Krispy Kreme’s experience in scaling and navigating
omni-channel expansion. Targeting affordable, high quality emotional indulgence experiences is at the heart of both brands.
In recent years, we substantially invested in our business to accelerate performance and position us for long-term, sustained growth. We have
invested in our omni-channel model, brand positioning, product quality and innovation capabilities. Our legacy wholesale business has evolved by
transforming our DFD business channels and introducing our new Branded Sweet Treat Line. Our DFD business is enabled by our Hot Light
Theater Shops and Doughnut Factories to ensure consistent and fresh quality across all channels where consumers experience our products. We
have increased control of our network by acquiring and integrating certain of our franchised locations in the United States and acquiring the
existing businesses in the United Kingdom, Australia, Mexico and Japan. These investments have allowed us to accelerate the implementation of
our strategic vision, while ensuring a consistent and engaging experience for our customers. We are present in 30 countries representing a wide
diversity of markets and cultures, with over one-third of Krispy Kreme’s global sales generated outside of the United States and Canada, and our
aided awareness in tracked markets is 94%.
Our purpose of touching and enhancing lives is reflective of how we operate on a daily basis and the love we have for our people, our
communities and planet. The love for our people is present in our safe, inclusive and diverse workplace and the opportunities for growth we
provide to all of our employees, whom we call “Krispy Kremers.” These values are reinforced through our initiatives and programs, for example
our Diversity and Inclusion Council, Employee Resource Groups, and unconscious bias training. We care for our communities by ensuring the
highest quality products as well as through our philanthropic initiatives and Acts of Joy. We show our love of the planet through the use of
sustainable practices that limit our use of resources and have a positive impact on our planet. This includes our commitment to responsible
sourcing, waste and food waste reduction, more sustainable packaging, as well as several green energy initiatives currently underway. Going
forward, we are committed to actively pursuing new opportunities to make a positive impact on our people, our communities and planet as well as
regularly reporting on our progress, leveraging globally accepted ESG reporting frameworks.
Our strategy is built on our belief that almost all consumers desire an occasional indulgence, and that when they indulge, they want a high
quality, emotionally differentiated experience. We believe this desire, especially one which is affordable to consumers, exists during good times and
bad. For example, despite the challenges faced by businesses all over the world during the COVID-19 pandemic, Krispy Kreme continued to grow,
reaching the highest level of sales in our brand’s history with net revenue of $1.1 billion in fiscal 2020. This speaks to the appeal and resiliency of
our brand and market.
3
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The strength of our brand, strategy and people is demonstrated by our strong financial performance:

(1)

(2)
(3)

•

For fiscal 2020, we generated $1,122.0 million of net revenue, $145.4 million of Adjusted EBITDA, $42.3 million of Adjusted Net
Income and $60.9 million of net loss

•

From fiscal 2016 to fiscal 2020, our net revenue CAGR was 19.1%

•

From fiscal 2016 to fiscal 2020, our global points of access increased from 5,720 to 8,275

As described in Note 1 to our consolidated financial statements included elsewhere in this prospectus, we adopted the new revenue
recognition standard during the annual period beginning on January 1, 2018. Prior to that time, advertising contributions and related
expenditures were not included in the consolidated statements of operations. Net revenue for fiscal 2020, 2019 and 2018 is inclusive of
advertising contributions totaling $8.1 million, $9.3 million and $7.8 million, respectively, in accordance with our adoption of the new
revenue recognition standard. The inclusion of these impacts was responsible for 0.2 percentage points of the CAGR from fiscal 2016 to
fiscal 2020. Other impacts to net revenue as a result of adopting the new revenue recognition standard are deemed immaterial.
The JAB Acquisition (as defined below) was completed on July 27, 2016. Fiscal 2016 net revenue, as presented above, includes the
predecessor period net revenue of $310 million for the period from December 28, 2015 to July 27, 2016 and the successor period net revenue
of $247 million for the period from July 28, 2016 to January 1, 2017.
Global points of access reflects all locations at which fresh doughnuts and cookies can be purchased. We define global points of access to
include all Hot Light Theater Shops, Fresh Shops, DFD doors and cookie shops, at both company-owned and franchise locations (does not
include new Branded Sweet Treat Line distribution points or legacy wholesale business doors).

For a description of organic revenue growth, Adjusted EBITDA and Adjusted Net Income, see “About this Prospectus – Non-GAAP
Financial Measures” and for more information on global points of access, see “About this Prospectus – Key Performance Indicators.”
Our Global Opportunity
We operate in the large, stable and steadily growing approximately $650 billion global indulgence market*, and believe we are wellpositioned to gain share in this attractive market. While Krispy Kreme has developed 94% aided awareness in our tracked markets, only a small
fraction of the world’s population has the geographic proximity to be Krispy Kreme customers today. In addition, we believe market conditions will
remain highly favorable as global consumers’ longstanding demand for quality indulgence continues to grow. Data indicates that nearly all
consumers (97%) enjoy indulgences at least occasionally and we believe Krispy Kreme is poised
4
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to meet this growing consumer demand and seize the opportunity to be part of a growing number of shared indulgence occasions.
Indulgence foods have proven to be recession-resistant historically, as exhibited by 4.0% category growth through the global financial crisis
(CAGR 2007-2009) and 4.3% during the current COVID-19 pandemic (year-over-year 2019-2020). We believe people love an occasional
indulgence, no matter the environment. With favorable secular trends around indulgence and our positioning as a shared occasion treat, we aim to
continue to strengthen our position as a leader in the category and capture outsized share of this attractive market opportunity.
The Ingredients of Our Success
We believe the following competitive differentiators position us to generate significant growth as we continue towards our goal of becoming
the most loved sweet treat brand in the world.
Beloved Global Brand with Ubiquitous Appeal
We believe that Krispy Kreme is an iconic, globally recognized brand with rich history that is epitomized by our fresh Original Glazed
doughnut. We are one of the most loved sweet treat retailers in the United States and many markets around the world. We have an extremely loyal,
energetic, and emotionally connected consumer base and leading engagement rates that are 19% greater than those of the closest peer in the global
indulgence market. We believe that our brand love and ubiquitous appeal, as demonstrated by our strong Net Promotor Score in the United States,
differentiate us from the competition. We continuously seek to understand what consumers are celebrating or experiencing in their lives and
actively engage our passionate followers to activate this emotional connection through memorable, sharable moments – our “Acts of Joy” – which
we believe further fuel our brand love. In fiscal 2020 alone, Krispy Kreme generated over 38 billion total media impressions, up from less than two
billion media impressions in 2016.
Creating Awesome Experiences
We provide authentic indulgent experiences, delivering joy through high quality doughnuts made from our own proprietary formulations. Our
strict quality standards and uniform production systems ensure the customer’s interaction with Krispy Kreme is consistent with our brand promise,
no matter where in the world they experience it. We aim to create product experiences that align with seasonal and trending consumer interests and
make positive connections through simple, frequent, brand-focused offerings that encourage shared experiences.
Our experiences start with our Hot Light Theater Shops which create an immersive and interactive environment to showcase our brand.
When our “Hot Now” light is on, our manufacturing process is on full display to our customers, including our iconic glaze waterfall and fresh
hot-off-the-line doughnuts. Sharing this manufacturing process with consumers speaks to the authenticity and wholesomeness of our brand and
highlights the fresh and high-quality nature of our products. We believe the sights, smells, sounds and taste of the experience cannot be replicated at
scale and result in a virtuous cycle of one generation introducing the next to our one-of-a-kind brand.
We utilize seasonal innovations, alongside the expansion of our core product offering, to inspire customer wonder and keep our consumers
engaged with the brand and our products. Our sweet treat assortment begins with our iconic Original Glazed doughnut inspired by our founder’s
classic yeast-based recipe that serves as the canvas for our product innovation and ideation. Using the Original Glazed doughnut as our foundation,
we have expanded our offerings to feature everyday classic items such as our flavor glazes and “minis,” which lend themselves well to gifting
occasions such as birthdays and school activities. Our “Original Filled” rings offer the benefits of a filled shell doughnut without the mess. Our
seasonal items create unique assortments centered on
5
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holidays and events, with St. Patrick’s Day, July Fourth, Halloween, Christmas and Easter, all examples of holidays for which we routinely
innovate. We also maintain brand relevance by participating in significant cultural moments. We have made heart-shaped conversation doughnuts
with edible phrases for Valentine’s Day and offered free Original Glazed doughnuts and election stickers to anyone who voted in the 2020 U.S.
presidential election. We launched filled rings tied to the 50th anniversary of the Apollo moon landing in 2019 and in 2021 we celebrated the safe
landing of NASA’s Perseverance on Mars with a special Mars-themed doughnut. We strategically launch offerings tied to these historic moments to
gain mind share, grow brand love and help drive sales.

Creating an Emotional Connection with Our Local Communities
Acts of Joy
We believe the experiences Krispy Kreme creates drive an emotional connection with our consumers and in our local communities, resulting
in a positive brand halo around Krispy Kreme. We believe a truly loved brand must maintain cultural relevance by demonstrating an understanding
of what consumers are celebrating or experiencing in their lives. We engage our passionate followers and activate this emotional connection
through strategic initiatives, such as charitable giving and events. We call these memorable, sharable moments “Acts of Joy” which we believe
further fuels our brand love. Recent Acts of Joy include:
•

“Healthcare Mondays” – across eight Mondays in fiscal 2020, we gave unlimited doughnuts to any health care worker who asked,
with no purchase requirement, simply to thank them for their important work through the COVID-19 pandemic. This drove over
4.2 billion earned media impressions and over 1,800 media placements.

•

“Be Sweet Saturdays” – for every Saturday in April and May of fiscal 2020, we gave consumers a free, separately sealed and bagged,
Original Glazed dozen to share with friends or neighbors they could not see due to pandemic restrictions. This drove significant media
coverage and contributed to positive sales throughout respective April and May weekends.

•

“Senior Week” – we gave a free “Graduate Dozen” to all graduating high school and college seniors who were denied their moment of
walking across the stage to accept a diploma in 2020. This became an event unto itself with four-hour lines in certain locations,
generating over 2 billion earned media impressions and over 2,400 media placements.
6
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•

“COVID-19 Vaccine Offer” – in March 2021, we offered a free doughnut to anyone who received a COVID-19 vaccination. This
promotion was incredibly well received and surpassed 7.6 billion earned media impressions and over 5,300 media placements in the
first ten days of the initiative alone.

Raise Dough for Your Cause
In addition to these initiatives, we also help community organizations raise money for their respective worthwhile causes through our “Raise
Dough for Your Cause” platform by offering favorable doughnut pricing for local fundraising events. Leveraging our iconic Original Glazed
doughnut dozens, these events often serve as an introduction to the brand and help bring new consumers into the Krispy Kreme experience.

Leveraging our Omni-Channel Model to Expand Our Reach
We believe our omni-channel model, enabled by our Hub & Spoke approach, allows us to maximize our market opportunity while ensuring
control and quality across our suite of products. We apply a tailored approach across a variety of distinct shop formats to grow in discrete, highly
attractive and diverse markets, and maintain brand integrity and scarcity value while capitalizing on significant untapped consumer demand. Many
of our shops offer drive-thrus, which also expand their off-premises reach. Our Hot Light Theater Shops’ production capacity allow us to leverage
our investment by efficiently expanding to our consumers wherever they may be — whether in a local Fresh Shop, in a grocery or convenience
store, on their commute home or directly to their doorstep via home delivery.
Hub & Spoke
•

Hot Light Theater Shops and other Hubs – Immersive and interactive experiential shops which provide unique and differentiated
customer experiences while serving as local production facilities for our network. These locations serve as Hubs to enable our Hub &
Spoke model and expand our brand’s reach. Each features our famous glaze waterfalls and “Hot Now” light that communicate the joy
and emotion at the core of our brand. Hot Light Theater Shops are typically destination locations, with 87% of U.S. locations featuring
drive-thru capability. Our flexible drive-thru model offers a convenient off-premise experience which accounted for 46% and 64% of
U.S. doughnut shop sales in fiscal 2019 and 2020, respectively. We also have smaller Mini-Hot Light Theater Shops that serve hot
doughnut
7
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experiences to high foot fall, urban locations. In higher density urban environments, we also utilize non-consumer facing doughnut
production Hubs (“Doughnut Factories”) to provide fresh doughnuts to Spoke locations, which include Fresh Shops and DFD doors.
•

Fresh Shops – Smaller doughnut shops and kiosks, without manufacturing capabilities, selling fresh doughnuts delivered daily from
Hub locations. Fresh Shops expand our consumer-serving capacity, while maintaining quality and scarcity value.

•

Delivered Fresh Daily – Krispy Kreme branded doughnut cabinets within high traffic grocery and convenience locations, selling fresh
doughnuts delivered daily from Hub locations. Through our DFD partnerships, we are able to significantly expand our points of
access so that more consumers can experience Krispy Kreme doughnuts. These additional Spoke locations further leverage our
manufacturing Hub locations, creating greater system efficiency. Consistent with our commitment to product quality, our current DFD
business has been transformed materially from our legacy wholesale model. In 2018, we began strategically exiting unprofitable, lowvolume doors and pivoting towards delivered-fresh-daily products offered in branded in-store cabinets. This evolution, which had a
negative short-term financial impact, was largely completed in 2020 and we believe positions us for strong and sustainable growth in
DFD.

•

e-Commerce and Delivery – Fresh doughnuts for pickup or delivery, ordered via our branded e-Commerce platforms or through thirdparty digital channels. In the United States and Canada our branded e-Commerce platform enables attractive opportunities like gifting
and office catering, further fueling our momentum across key geographies. For fiscal 2020, 18% of our U.S. sales, inclusive of
Insomnia and exclusive of our Branded Sweet Treat Line and DFD, were digital and we aim to grow this significantly in the next few
years, both domestically and internationally. The acquisition of Insomnia allowed us to further develop our e-Commerce business by
leveraging Insomnia’s expertise and capabilities to accelerate Krispy Kreme’s digital opportunity.

Branded Sweet Treat Line
Our Krispy Kreme branded packaged sweet treat line offers a delicious, quality experience free of artificial flavors. This new line of products
is distributed in the United States through major grocery, mass merchandise, and convenience locations, allowing us to capture the sweet snacking
occasion for our customers seeking more convenience.
8
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Our Fast-Growing, Digital-First Cookie Concept
Our addition of Insomnia has expanded our sweet treat platform to include a complementary brand rooted in the belief that indulgent
experiences are better enjoyed together. Insomnia delivers warm, delicious cookies right to the doors of individuals and companies alike. Insomnia
is a digital-first brand with 54% of its sales coming from e-Commerce channels in fiscal 2020. We own the night through incredibly craveable
offerings of cookies (over 65 million sold in 2020), brownies, cookie cakes, ice cream, cookie-wiches and cold milk. In addition to satisfying late
night cravings, Insomnia delivers the cookie magic across a broad set of daytime occasions, including retail, gifting and catering. Through its 191
locations as of April 4, 2021, Insomnia is able to deliver locally within 30 minutes while also expanding its nationwide delivery capabilities that
allows it to deliver next-day to more than 95% of addresses in the United States. We continue to leverage these digital and internal delivery
capabilities while expanding Insomnia’s omni-channel presence, combining both of our strengths to improve our overall platform.
Proven Team Creating and Leading Distinct Entrepreneurial and Collaborative Culture
Led by a team of highly experienced, passionate and committed executives, we maintain an entrepreneurial culture, which we call our
“Leadership Mix.” Our “Krispy Kremers” bring our culture to life every day. Our values are underpinned by a timeless aspiration to touch and
enhance lives – delivering joy to our customers is fundamental to everything we do at Krispy Kreme. Giving back to our communities through
fundraising and philanthropic work is at our core and ingrained in our culture and hiring.
Our talent and culture serve as our foundation for achieving our growth strategies. We believe we have instilled our purpose and Leadership
Mix across our system, globally. Utilizing global key performance objectives, we inspire our Krispy Kremers to continually improve and never
settle. We believe that our culture plays a key role in our position as one of the most loved sweet treat brands in the world.
Our Growth Strategies
We have made investments in our brand, our people and our infrastructure and believe we are well positioned to drive sustained growth as we
execute on our strategy. Across our global organization, we have built a team of talented and highly engaged Krispy Kremers and Insomniac team
members. Over the past several years we have taken increased control of the U.S. market to enable execution of our omni-channel strategy,
including accelerating growth across our doughnut shops, DFD, e-Commerce and Branded Sweet Treat Line. Globally, we have developed an
operating model that sets the foundation for continued expansion in both existing and new geographies. As a result, we believe we are in a position
to combine a globally recognized and loyalty-inspiring brand with a leading management team and we aim to unlock increased growth in sales and
profitability through the following strategies:
•

Increase trial and frequency;

•

Expand our omni-channel network in new and existing markets;

•

Continue to grow Insomnia Cookies; and

•

Drive additional efficiency benefits from our omni-channel execution.

Increase trial and frequency
Almost all consumers desire an occasional indulgence, and when they indulge, they want a high quality, emotionally differentiated
experience. We believe we have significant runway to be part of a greater number of shared indulgence occasions. On average, consumers visit
Krispy Kreme less than three times per year, creating a significant frequency opportunity. The success of recently launched products including
filled rings and minis,
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seasonal favorites and flavored glazes affirms our belief that our innovations create greater opportunities for consumers to engage with our brand.
We intend to strengthen our product portfolio by centering further innovation around seasonal, and societal events, and through the development of
new innovation platforms to drive sustained baseline growth. Our strategy of linking product launches with relevant events has allowed us to
effectively increase consumption occasions while meaningfully engaging with our communities and consumers.
Our marketing and innovation efforts have expanded the number of incremental consumer use cases for Krispy Kreme doughnuts. For
example, our gifting value proposition makes doughnuts an ideal way to celebrate everyday occasions like birthdays and holidays, through gifting
sleeves and personalized gift messaging. The Branded Sweet Treat Line creates a new opportunity in snacking or everyday “lunchbox” occasions.
Our gifting value proposition and Branded Sweet Treat Line’s products, which each fulfill distinct consumption occasions, will continue to make
our brand and products more accessible and allow us to participate with greater frequency in small and large indulgent occasions, from impromptu
daily gatherings with family and friends to holidays and weddings, and everything in between.
Expand our omni-channel network in new and existing markets
We believe there are opportunities to continue to grow in new and existing markets in which we currently operate by further capitalizing on
our strong brand awareness as we deploy our Hub & Spoke model. We apply a deliberate approach to growing these discrete, highly attractive
markets and maintain our brand integrity and scarcity value while unlocking significant consumer demand.
We believe our omni-channel strategy, empowered by our Hub & Spoke model, will allow us to effectively seize expansion opportunities
both domestically and internationally. Despite our high brand awareness, we have a limited presence in certain key U.S. markets, such as New York
and Chicago and have yet to build a significant presence in key U.S. cities, including Boston and Minneapolis. We believe this provides us ample
opportunity to grow within markets in which we are already present. We have also identified similar key international whitespace market
opportunities such as China, Brazil, and parts of Western Europe. Our successful track record of entering new diverse markets including the
Philippines, South Africa, Guatemala and Saudi Arabia demonstrates our ability to effectively penetrate a broad range of market types. New
markets will either consist of company-owned shops or entered via franchise operations, to be determined on a case-by-case basis.
Our dynamic omni-channel strategy allows us to efficiently tailor our model and add e-Commerce, Spokes and Branded Sweet Treat Line
channels to most effectively pursue each market opportunity, leveraging our existing footprint and technology and innovation capabilities.
Hot Light Theater Shops: We intend to efficiently and selectively grow our physical presence in existing and underserved markets, including
our international markets. Our strategy to deploy our Hub & Spoke model includes strategically opening new Hot Light Theater Shops to ensure we
are creating scarcity value of our experiential format while providing sufficient market capacity to fuel growth across our other formats. We
continue to transform and reimagine key locations into Hot Light Theater Shops to strengthen our experiential offering and inspire interactive brand
occasions for more consumers.
Fresh Shops and DFD: Maximizing potential distribution is a key growth driver for Krispy Kreme and we intend to supplement market
penetration by adding Fresh Shops and DFD locations to further expand our brand reach and ensure our products are available wherever our
consumers choose to shop. Our current DFD business has been transformed from our legacy wholesale model and we believe positions us for
strong and sustainable growth in DFD. Expanding through our Spoke locations allows us to leverage existing capacity in our Hub locations to drive
capital efficient growth. Today, our DFD presence reaches over 4,700 doors across the United States and Canada, and 2,100 doors internationally.
New listings in key markets have seen marked success, which we intend to emulate globally by leveraging our brand equity and consumer pull to
continue penetrating new doors through Fresh Shops and DFD.
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e-Commerce and delivery: e-Commerce is a key driver of our growth, driven both by increased consumer convenience and the expansion of
digitally enabled value propositions. Our branded e-Commerce network enables us to build a direct relationship with our consumers and creates a
fully integrated and highly convenient experience, whether through “click and collect” or home delivery. As consumer expectations around
convenience increase, we have been able to meet our consumers’ needs with a highly personal digital platform. e-Commerce also enables and
supports a broad range of occasions, including home delivery, gifting, in-office catering and business solutions, and further activation of our
fundraising program. We will continue to expand through third-party delivery aggregators as an additional way to drive penetration with new
consumers. Growth of e-Commerce and the delivery channel leverages our existing doughnut shop network, helping achieve operating efficiencies.
With the expansion of this channel, we believe we can leverage valuable consumer data to acquire new consumers and extract higher consumer
lifetime value by creating relationships with them outside of our shops.
Branded Sweet Treat Line: The third-party retail channel is important to the doughnut and sweet treats categories, and we intend to continue
to drive growth across this channel by expanding our partnerships with global and regional retail customers and introducing new Branded Sweet
Treat Line’s products to further expand our offering. We believe that our new line of nine different packaged, shelf-stable products, including a
variety of Doughnut Bites and Mini Crullers, are superior to alternative offerings, and combined with our strategic advantage in the market as one
of the most loved sweet treats brand, present an opportunity to sell into new retailers and accelerate our packaged, shelf-stable products sellthrough velocity once they reach shelves. To support the growth of our Branded Sweet Treat Line, we have invested in additional third-party
manufacturing facilities where we produce cake doughnuts under the guidance of Krispy Kreme employees to ensure product quality and freshness
consistent with our brand promise and experience.
While the initial launch of our Branded Sweet Treat Line is focused on the U.S. market, we believe an opportunity exists to deploy our
Branded Sweet Treat Line internationally in the future.

Continue to Grow Insomnia Cookies
We intend to continue to build the presence of Insomnia’s platform in existing and new markets. We intend to leverage Insomnia’s dedicated
following and expand its platform with younger consumers, growing its community of “Insomniacs” who love its crave-worthy products. With a
“imagine what’s possible” mindset at the core of this brand, Insomnia plans to continue to expand its brand reach beyond college markets into
additional major metropolitan communities, leveraging internal delivery capabilities to continue to build out its omni-channel network.
Furthermore, with 54% of Insomnia’s sales coming from e-Commerce, we will continue to invest in expanding its digital audience and brand reach
through extended delivery and nationwide shipping opportunities. We believe Insomnia’s delivery and digital capabilities keep it agile and continue
to enable sales acceleration in the United States – as evidenced by the addition of 17 new stores in fiscal 2020 and another 30 commencing
construction in 2021 despite the impact of the COVID-19 pandemic and associated restrictions. In
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fiscal 2020, Insomnia also demonstrated its highly effective innovation capabilities to drive deeper engagement through consumer-centric products
like vegan cookies, mini cookies, deluxe cookies, cookie butter, lil’ and big dippers and three layer cookie cakes.
Drive Additional Efficiency Benefits from Our Omni-Channel Execution
We are making focused investments in our omni-channel strategy to expand our presence efficiently while driving top-line growth and
margin expansion. The Hub & Spoke model enables an integrated approach to operations, which is designed to bring efficiencies in production,
distribution and supervisory management while ensuring product freshness and quality are consistent with our brand promise no matter where
customers experience our doughnuts. To support the Hub & Spoke model in the United States, we are implementing new labor management
systems and processes in our shops and new delivery route optimization technology to support our DFD logistics chain. In addition, we are
launching a new demand planning system that is intended to improve service and to deliver both waste and labor efficiencies across all of our
business channels, including production of our Branded Sweet Treat Line. We are also investing in our manufacturing capabilities to support
growth of our Branded Sweet Treat Line by implementing new packing automation technology, which is intended to significantly increase
productivity through labor savings and increased capacity. By streamlining these operations across our platform, we believe we can continue to
deliver on our brand promise and provide joy to our consumers while continuing to drive efficiencies across our platform.
Risk Factor Summary
Risks Related to Our Business and Industry
•

Pandemics, including the global COVID-19 outbreak, have disrupted and may continue to disrupt, our business.

•

Changes in consumer preferences and demographic trends could negatively impact our business.

•

Adverse weather conditions, including as a result of climate change, could adversely affect our business.

•

Litigation, regulation and publicity concerning food quality, safety, health and other issues, may materially impact consumer demand.

•

We will face risks as we complete our legacy wholesale business transformation, as a result of the introduction of our new Branded
Sweet Treat Line and evolution of DFD.

•

We are exposed to risks related to any future acquisitions.

•

Our success depends on our ability to compete with many food service businesses.

•

We may be unable to successfully grow nationally and internationally.

•

We are subject to risks related to our reliance on key customers in our Branded Sweet Treat Line and DFD business channels.

•

We face risks to our supply of product ingredients and doughnut-making equipment, including risks to our supply chain as a result of
climate change.

•

Our profitability is sensitive to changes in the cost of raw materials.

•

Our information technology may suffer material failures, inadequacies, interruptions and limited availability, which may materially
harm our results of operation and business strategy.

•

If we or our franchisees are unable to protect our customers’ protected or personally identifiable information, we or our franchisees
could be exposed to data loss, litigation and other liability.
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•

We or our franchisees may experience data breaches, unauthorized access to customer data or other disruptions in connection with our
day-to-day operations.

•

Political, economic, currency and other risks associated with our international operations could adversely affect our and our
international franchisees’ operating results.

•

We are exposed to risks related to our reliance on our franchisees.

•

We are subject to franchise laws and regulations that govern our status as a franchisor and regulate some aspects of our franchise
relationships.

•

Recent healthcare legislation and other potential employment legislation could adversely affect our business.

Risks Related to Our Organizational Structure
•

A significant amount of our voting power will be concentrated in a single stockholder following this offering and the Distribution.

•

You may not be afforded the same level of information as other investors.

•

High concentration in our common stock’s ownership may prevent you from influencing significant corporate decisions and may
result in conflicts of interest.

•

Certain provisions of Delaware Law, our amended and restated certificate of incorporation and our amended and restated bylaws could
hinder, delay or prevent a change in control of us, which could adversely affect the price of our common stock.

Risks Related to Our Intellectual Property
•

Our failure or inability to obtain, maintain, protect and enforce our intellectual property could adversely affect our business, including
the value of our brands.

•

We may become involved in lawsuits to protect or enforce our intellectual property rights, which could be expensive, time consuming
and unsuccessful.

•

Loss of our trade secret recipes could adversely affect our sales.

•

Our reliance on third parties, including our franchisees, may negatively impact our ability to protect our intellectual property.

Risks Related to this Offering
•

An active trading market for our common stock may never develop or be sustained.

•

The market price and trading volume of our common stock may be volatile, which could result in rapid and substantial losses for our
stockholders.

•

Future offerings of debt or equity securities by us may materially adversely affect the market price of our common stock.

•

The market price of our common stock could be negatively affected by sales of substantial amounts of our common stock in the public
markets or the issuance of additional common stock.

•

Investors in this offering will suffer immediate and substantial dilution.

•

We will have broad discretion in the use of a significant part of the net proceeds from this offering and may not use them effectively.

•

We may be unable to pay dividends on our common stock.
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General Risks
•

If tax laws change or we experience adverse outcomes resulting from examination of our income tax returns, it could adversely affect
our results of operations.

•

We may be affected by a lack of analyst reports or the publication of negative analyst reports.

•

The Court of Chancery of the State of Delaware is the sole and exclusive forum for certain stockholder litigation matters.

•

We will incur increased costs as a result of operating as a public company due to regulatory compliance.
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ABOUT THIS PROSPECTUS
Basis of Presentation
We report on the basis of a 52- or 53-week fiscal year, ending on the Sunday closest to December 31. Accordingly, references herein to
“fiscal 2018” relate to the 52 weeks ended December 30, 2018, “fiscal 2019” relate to the 52 weeks ended December 29, 2019 and “fiscal 2020”
relate to the 53 weeks ended January 3, 2021. Our fiscal quarters end on the Sunday closest to March 31, June 30 and September 30, respectively.
Accordingly, reference herein to, for example, the first fiscal quarters of 2021 and 2020 relate to the 13 weeks ended April 4, 2021 and March 29,
2020 respectively. Certain amounts, percentages and other figures presented in this prospectus have been subject to rounding adjustments.
Accordingly, figures shown as totals, dollars or percentage amounts of changes may not represent the arithmetic summation or calculation of the
figures that precede them. As used herein, references to “domestic” data are inclusive of our U.S. and Canadian operations within our U.S. and
Canada business segment. We completed our acquisition of a 74.7% controlling interest in Insomnia in September 2018, and as such Insomnia is
reflected in our consolidated results only for such periods following its acquisition.
Market and Industry Data
Within this prospectus, we reference certain market and industry data, including information and statistics regarding the Packaged Food
industry. We have obtained this information and statistics from various independent third-party sources, including independent industry
publications, reports by market research firms and other independent sources, such as Euromonitor International Limited. Some data and other
information contained in this prospectus are also based on management’s estimates and calculations, which are derived from our review and
interpretation of internal surveys and independent sources. Data regarding the industries in which we compete and our market position and market
share within these industries are inherently imprecise and are subject to significant business, economic and competitive uncertainties beyond our
control, but we believe they generally indicate size, position and market share within this industry. While we believe such information is reliable,
we have not independently verified any third-party information. While we believe our internal company research and estimates are reliable, such
research and estimates have not been verified by any independent source.
Certain information included in this prospectus concerning brand favorability is based on our Krispy Kreme 2020 U.S. Brand Survey, a
company-designed survey with an average of approximatley 3,086 survey respondents. The survey responses were used to measure brand love
amongst U.S. sweet treat consumers and to explore how we benchmark against our competition. We designed the Krispy Kreme 2020 U.S. Brand
Survey in accordance with what we believe are best practices for conducting a survey. Nevertheless, while we believe this survey is reliable, it
involves a number of assumptions and limitations, and no independent sources have verified such survey.
Assumptions and estimates of our and our industries’ future performance are necessarily subject to a high degree of uncertainty and risk due
to a variety of factors, including those discussed under the headings “Special Note Regarding Forward-Looking Statemens” and “Risk Factors” in
this prospectus. These and other factors could cause our future performance to differ materially from our assumptions and estimates. As a result,
you should be aware that market, ranking and other similar industry data included in this prospectus, and estimates and beliefs based on that data,
may not be reliable. Neither we nor the underwriters can guarantee the accuracy or completeness of any such information contained in this
prospectus.
Trademarks, Service Marks and Trade Names
We own or have rights to various trademarks, service marks and trade names that we use in connection with the operation of our business. We
use our Krispy Kreme®, Original Glazed®, Doughnut Theater®, Hot Krispy Kreme Original Glazed Now® registered trademarks and related
design marks in this prospectus. This prospectus may also contain trademarks, service marks and trade names of third parties, which are the
property of their respective owners. Our use or display of third parties’ trademarks, service marks or trade names in this
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prospectus is not intended to, and does not imply a relationship with, or endorsement or sponsorship by, us. Solely for convenience, the trademarks,
service marks and trade names referred to in this prospectus may appear without the ®, TM or SM symbols, but the omission of such references is
not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the right of the applicable owner
of these trademarks, service marks and trade names.
Key Performance Indicators
Throughout this prospectus, we utilize “global points of access” and “Hubs” as key performance indicators. Global points of access reflects
all locations at which fresh doughnuts and cookies can be purchased. We define global points of access to include all Hot Light Theater Shops,
Fresh Shops, DFD doors and cookie shops, at both company-owned and franchise locations as of the end of the respective reporting period. Global
points of access excludes Branded Sweet Treat Line distribution points and legacy wholesale business doors. We monitor global points of access as
a metric that informs the growth of our retail presence over time and believe this metric is useful to investors to understand our footprint in each of
our segments and by shop type.
Hubs reflect locations where we have substantial doughnut production capacity. We define Hubs to include all Hot Light Theater Shops and
Doughnut Factories, at both company-owned and franchise locations as of the end of the respective reporting period. In addition, we track Hubs
with “Spokes” and Hubs without “Spokes.” We define Spokes, including Fresh Shops and DFD doors, as locations without their own doughnut
production capabilities that are provided products by Hub locations. Hubs that service Spokes are considered to be “Hubs with Spokes and Hubs”
that have yet to service Spokes are considered to be “Hubs without Spokes.” Hub counts do not include Mini-Hot Light Theater Shops. We monitor
Hubs as an indicator of our production capacity to support incremental global points of access across our segments.
Non-GAAP Financial Measures
We report our financial results in accordance with generally accepted accounting principles in the United States (“GAAP”); however,
management evaluates our results of operations using, among other measures, organic revenue growth, adjusted earnings before interest, taxes,
depreciation and amortization (“Adjusted EBITDA”), Adjusted Net Income, Fresh Revenue from Hubs with Spokes and Fresh Revenue per
Average Hub with Spokes. Organic revenue growth, Adjusted EBITDA, Adjusted Net Income, Fresh Revenue from Hubs with Spokes and Fresh
Revenue per Average Hub with Spokes are non-GAAP financial measures.
We present organic revenue growth, Adjusted EBITDA, Adjusted Net Income, Fresh Revenue from Hubs with Spokes and Fresh Revenue
per Average Hub with Spokes because our management uses these measures to analyze our performance on a comparative basis, as well as to
assess the underlying trends of our performance on a comparative basis, and believe it useful to investors for the same reason. These non-GAAP
financial measures have limitations as analytical tools and should not be considered in isolation from, or as a substitute for, the analysis of other
GAAP financial measures, such as net income.
These non-GAAP financial measures are not universally consistent calculations, limiting their usefulness as comparative measures. Other
companies may calculate similarly titled financial measures differently than we do or may not calculate them at all. Additionally, these non-GAAP
financial measures are not measurements of financial performance under GAAP. In order to facilitate a clear understanding of our consolidated
historical operating results, you should examine our non-GAAP financial measures in conjunction with our historical consolidated financial
statements and notes thereto included elsewhere in this prospectus.
Organic revenue growth
Organic revenue growth measures our revenue growth trends excluding the impact of acquisitions and reflects our efforts to expand our
global footprint through selective capital expenditures rather than acquisitions of pre-existing companies.
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We define “organic revenue growth” as the estimated growth in revenue from company-owned businesses, shops and other operations that
were either (i) opened or launched by us (including any business, shop or product developed or launched by us) or (ii) owned by us for at least
twelve months following their acquisition, calculated on a constant currency basis. With respect to acquisitions (but not new launches), our
calculation of organic revenue growth includes only revenue for the portion of the earlier comparative period during which the acquired business,
shop or other operation was owned by us and a proportional part of the subsequent comparative period. For example, in calculating our fiscal 2020
organic growth attributable to a business acquired by us on the last day of the third quarter of fiscal 2019, we measure revenue from the acquired
business for the fourth quarter of fiscal 2020 against the fourth quarter of fiscal 2019, while the calculation of our organic growth for fiscal 2021
would include 100% of revenue from the acquired shop for both fiscal 2021 and 2020. We calculate organic revenue growth on a constant currency
basis by applying the relevant average exchange rates used in the preparation of our consolidated financial statements for the earlier comparative
period and apply them to the actual foreign currency organic revenue amounts for the more recent comparative period.
Adjusted EBITDA
We define “Adjusted EBITDA” as earnings before interest expense, net (including interest payable to related parties), income tax
expense/(benefit), and depreciation and amortization, with further adjustments for share-based compensation, certain strategic initiatives,
acquisition and integration expenses, and other certain non-recurring, infrequent or non-core income and expense items. Adjusted EBITDA enables
operating performance to be reviewed across reporting periods on a consistent basis and is one of the principal measures used by management to
evaluate and monitor our operating performance. Adjusted EBITDA has certain limitations, including adjustments for income and expense items
that are required by GAAP. In evaluating Adjusted EBITDA, you should be aware that in the future we will incur expenses that are the same as or
similar to some of the adjustments in this presentation, such as share-based compensation. Our presentation of Adjusted EBITDA should not be
construed to imply that our future results will be unaffected by any such adjustments. Management compensates for these limitations by relying on
our GAAP results in addition to using Adjusted EBITDA supplementally. We also measure compliance under certain of our debt agreements under
a calculation termed Adjusted EBITDA, though such metric is calculated differently and is used for different purposes.
Adjusted Net Income
We define “Adjusted Net Income” as net loss adjusted for interest expense – related party, share-based compensation, certain strategic
initiatives, acquisition and integration expenses, amortization of acquisition-related intangibles, the tax impact of adjustments and other certain
non-recurring, infrequent or non-core income and expense items. Adjusted Net Income has certain limitations, including adjustments for income
and expense items that are required by GAAP. In evaluating Adjusted Net Income, you should be aware that in the future we will incur expenses
that are the same as or similar to some of the adjustments in this presentation, such as share-based compensation. Our presentation of Adjusted Net
Income should not be construed to imply that our future results will be unaffected by any such adjustments. Management compensates for these
limitations by relying on our GAAP results in addition to using Adjusted Net Income supplementally.
Fresh Revenue from Hubs with Spokes
Fresh revenue includes product sales generated from our retail business (including e-Commerce and delivery), as well as DFD sales, but
excluding sales from our legacy wholesale business and our Branded Sweet Treat Line. Fresh Revenue from Hubs with Spokes equals the fresh
revenue derived from those Hubs currently producing product sold through fresh shops and/or DFD doors, but excluding fresh revenue derived
from those hubs not currently producing product sold through Fresh Shops and/or DFD doors. It also excludes all Insomnia
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revenue as the measure is focused on the Krispy Kreme business. This performance measure allows us to calculate a numerator for the Fresh
Revenue per Average Hub with Spokes metric below. Fresh Revenue per Average Hub with Spokes allows us to measure our effectiveness at
leveraging the Hubs in the Hub and Spoke production model to distribute product and generate cost efficiencies and profitability.
Fresh Revenue per Average Hub with Spokes
The Average Hub with Spokes for a period is calculated as the simple average of the number of Hubs with Spokes at the end of the current
period and the number of Hubs with Spokes at the end of the comparative period, adjusted for the pro rata period of acquired Hubs with Spokes
outstanding following the acquisition date. Fresh Revenue per Average Hub with Spokes equals Fresh Revenue from Hubs with Spokes divided by
the average number of Hubs with Spokes during the period. This performance measure allows us to measure our effectiveness at leveraging the
Hubs in the Hub and Spoke production model to distribute product and generate cost efficiencies and profitability.
Corporate Information
Krispy Kreme Doughnuts was founded in 1937. The Company was incorporated in 2012 and, following a name change on May 10, 2021,
operates under the name Krispy Kreme, Inc. The address of our principal executive offices is currently 2116 Hawkins Street Charlotte, NC 28203
and our phone number is (800) 457-4779. Our website is currently www.krispykreme.com. The information contained in, or that can be accessed
through, our website is not incorporated by reference in, and is not part of, this prospectus.
Our Structure
Immediately following this offering and the use of proceeds therefrom and the Distribution:
•

our common stock will be held as follows: 26,666,667 shares by investors in this offering (or 30,666,667 if the underwriters exercise
their option to purchase additional shares of common stock in full), 62,142,733 shares by an affiliate of JAB, 62,669,457 shares by the
distributees receiving shares in the Distribution who currently participate in the affiliate of JAB that owns 100% of our outstanding
common stock and 7,352,672 shares by certain of our officers, directors and employees; and

•

the combined voting power in the Company will be as follows: (i) 16.6% by investors in this offering (or 18.6% if the underwriters
exercise their option to purchase additional shares of common stock in full); and (ii) 83.4% by our existing owners, of which JAB will
continue to be our largest owner, with beneficial ownership of 38.6% of our common stock (or 81.4% and 37.7%, respectively, if the
underwriters exercise their option to purchase additional shares of common stock in full), prior to giving effect to any purchase by
JAB of shares in this offering.
18

Table of Contents

THE OFFERING
Issuer

Krispy Kreme, Inc.

Common stock offered by us

26,666,667 shares (or 30,666,667 shares, if the underwriters exercise their option to
purchase additional shares of common stock in full).

Common stock to be outstanding immediately after this 160,890,354 shares (or 164,890,354 shares, if the underwriters exercise their option to
offering and the share repurchase
purchase additional shares of common stock in full).
Option to purchase additional shares of common stock We have granted the underwriters an option to purchase up to 4,000,000 additional shares
of common stock, pro rata. The underwriters may exercise this option at any time within 30
days from the date of this prospectus. See “Underwriting (Conflict of Interest).”
Use of Proceeds

We will receive net proceeds of approximately $565.0 million (or approximately $650.5
million if the underwriters exercise their option to purchase additional shares of common
stock in full) from the sale of the common stock by us in this offering assuming an initial
public offering price of $22.50 per share (the midpoint of the price range set forth on the
cover of this prospectus) and after deducting estimated offering expenses and underwriting
discounts and commissions payable by us. Each $1.00 increase (decrease) in the public
offering price would increase (decrease) our net proceeds by approximately $25.3 million.
Similarly, each increase (decrease) of 1,000,000 shares of common stock offered by us
would increase (decrease) our net proceeds by approximately $21.4 million.
We intend to use the net proceeds that we receive from this offering, together with cash on
hand, if required, to repay certain of our outstanding indebtedness under the Term Loan
Facility, to repurchase shares of common stock from certain of our executive officers at the
price to be paid by the underwriters, and to make payments in respect of tax withholdings
relating to certain restricted stock units that will vest or for which vesting will be
accelerated in connection with this offering, with the remainder, if any, to be used for
general corporate purposes. The share repurchases are based on the midpoint of the price
range set forth on the cover of this prospectus or such lower number if such number would
exceed the number of shares vesting.
This offering is not conditioned upon the completion of the share repurchase, but the share
repurchase is conditioned upon completion of this offering.
See “Use of Proceeds.”

Voting

Each share of our common stock will entitle its holder to one vote on all matters to be
voted on by stockholders generally.
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Upon the completion of this offering, investors purchasing common stock in this offering
will own approximately 16.6% of our common stock (or approximately 18.6% if the
underwriters exercise their option to purchase additional shares of common stock in full)
and JAB will beneficially own approximately 77.6% of our common stock through its
affiliates (or approximately 75.7% if the underwriters exercise their option to purchase
additional shares of common stock in full), prior to giving effect to any purchase by JAB of
shares in this offering.
JAB has advised the Company that it is obligated to distribute, through its affiliate,
approximately 62.7 million shares of the Company’s common stock, representing
approximately 39.0% (or approximately, 38.0% if the underwriters excercise their
over-allotment option in full) of common stock following this offering and the use of
proceeds therefrom, to its approximately 100 minority partners in the Distribution, and that
the Distribution will occur immediately following the consummation of this offering and
the application of proceeds therefrom. Following the Distribution, JAB will beneficially
own approximately 38.6% of our common stock through its affiliates (or approximately
37.7% if the underwriters exercise their option to purchase additional shares of common
stock in full), prior to giving effect to any purchase by JAB of shares in this offering. The
shares of common stock to be distributed in the Distribution will be subject to a lock up
agreement in favor of the Underwriters for a period ending 180 days after the date of this
prospectus. See “Underwriting (Conflict of Interest).”
Dividends

Commencing on the fiscal quarter ending October 3, 2021 and subject to legally available
funds, we intend to pay quarterly cash dividends on our common stock. We expect to pay
an initial quarterly cash dividend of $0.035 per share for the quarter ending October 3,
2021, which is expected to be paid in October 2021. Thereafter, we expect to pay a
dividend subsequent to the close of each fiscal quarter.
The declaration, amount and payment of any dividends will be at the sole discretion of our
board of directors and will depend on many factors, including the restrictions in certain of
our subsidiaries’ credit facilities. See “Dividend Policy.”

Directed Share Program

At our request, the underwriters have reserved for sale, at the initial public offering price,
up to 5.0% of the shares offered by this prospectus for sale to some of our directors,
officers, employees, distributors, dealers, business associates and related persons. The sales
will be made at our direction by Morgan Stanley & Co. LLC and its affiliates through a
directed share program. If these persons purchase reserved shares it will reduce the number
of shares available for sale to the general public. Any reserved shares that are not so
purchased will be offered by the underwriters to the general public on the same terms as the
other shares offered by this prospectus. If purchased by our directors and officers, the
shares will be subject to a 180-day lock-up restriction. See “Underwriting (Conflict of
Interest) —Directed Share Program for additional information.”

20

Table of Contents

Investors’ Rights Agreement

Following the completion of this offering, we will have an investors’ rights agreement (the
“Investors’ Rights Agreement”) with JAB that will provide certain registration rights to
JAB and such holders and information rights to JAB. See “Certain Relationships and
Related Party Transactions – Investors’ Rights Agreement.”

Indication of Interest

JAB and Olivier Goudet have indicated an interest in purchasing between $50 million and
$100 million, and $5 million, respectively, in shares of common stock in this offering at a
price equal to the price paid by the public, less the underwriting discount. Because this
indication of interest is not a binding agreement or commitment to purchase, JAB and Mr.
Goudet could determine to purchase more, less or no shares in this offering or the
underwriters could determine to sell more, less or no shares to JAB and Mr. Goudet.
Assuming that each of Mr. Goudet and JAB purchase their full indication of interest at a
price of $22.50 (the midpoint of the price range set forth on the cover of this prospectus)
less a market underwriters’ discount, Mr. Goudet and JAB would beneficially own
approximately 1.14% and 41.5%, respectively (or approximately 1.11% and 40.5%,
respectively, if the underwriters exercise their over-allotment option in full) of our common
stock following this offering and the use of proceeds thereby. If purchased by JAB or Mr.
Goudet, such shares will be subject to a 180-day lock-up restriction.

Proposed Nasdaq Symbol

“DNUT”.

Risk Factors

See “Risk Factors” for a discussion of factors you should carefully consider before
deciding to invest in our common stock.

Conflict of Interest

Each of (i) JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities LLC, an
underwriter of this offering, is the administrative agent and holds a portion of the
outstanding balance of our Term Loan Facility and (ii) Morgan Stanley Senior Funding,
Inc., an affiliate of Morgan Stanley & Co. LLC, an underwriter of this offering, holds a
portion of the outstanding balance of our Term Loan Facility, and as a result, each of J.P.
Morgan Securities LLC and Morgan Stanley & Co. LLC, will receive at least 5.0% of the
net proceeds from this offering in connection with the Reorganization Transactions. See
“Use of Proceeds.” Therefore, each of J.P. Morgan Securities LLC and Morgan Stanley &
Co. LLC, is deemed to have a “conflict of interest” within the meaning of Rule 5121 of the
Financial Industry Regulatory Authority (“FINRA”).
Accordingly, this offering is being conducted in accordance with FINRA Rule 5121.
FINRA Rule 5121 prohibits each of J.P. Morgan Securities LLC and Morgan Stanley &
Co. LLC from making sales to discretionary accounts without the prior written approval of
the account holder and requires that a “qualified independent underwriter,” as defined in
FINRA Rule 5121, participate in the
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preparation of the registration statement and exercise its usual standards of due diligence
with respect thereto. Wells Fargo Securities, LLC is acting as the “qualified independent
underwriter” for this offering. Wells Fargo Securities, LLC will not receive any additional
fees for serving as qualified independent underwriter in connection with this offering. No
underwriter having a conflict of interest under FINRA Rule 5121 will sell to a
discretionary account any security with respect to which the conflict exists, unless the
member has received specific written approval of the transaction from the account holder
and retains documentation of the approval in its records. See “Underwriting (Conflict of
Interest)” for more information.
The number of shares of our common stock to be outstanding immediately after this offering is based on 134,183,750 shares of common
stock outstanding as of June 21, 2021, and excludes:
•

2,817,398 shares of common stock issuable upon exercise of 2,817,398 outstanding stock options with a weighted average exercise
price of $14.61 per share;

•

4,807,508 shares of common stock issuable upon vesting of 4,807,508 restricted stock units awards currently outstanding;

•

7,240,066 shares of common stock reserved for issuance under our equity incentive plan; and

•

2,413,356 shares of common stock reserved for issuance under our employee stock purchase plan.

Unless otherwise indicated, the information in this prospectus:
•

Gives effect to the Reorganization Transactions (as defined below under the section entitled “Reorganization”);

•

Gives effect to the repurchase of approximately $26.2 million (or approximately 1.2 million shares) assuming an initial public offering
price of $22.50 per share (the midpoint of the price range set forth on the cover);

•

Assumes an initial public offering price of $22.50 per share of common stock, which is the midpoint of the estimated initial public
offering price range set forth on the cover page of this prospectus;

•

Assumes no exercise by the underwriters of their option to purchase additional shares; and

•

Assumes the filing and effectiveness of our amended and restated certificate of incorporation and the adoption of our amended and
restated bylaws each of which will occur prior to the closing of this offering.

•

Assumes no purchase of shares of common stock by JAB or Olivier Goudet in this offering.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATION
The following table presents our summary historical consolidated financial information for the periods and as of the dates indicated.
The summary historical consolidated financial information as of January 3, 2021 and December 29, 2019 and for the fiscal years ended
January 3, 2021, December 29, 2019 and December 30, 2018, have been derived from the audited financial statements included elsewhere in this
prospectus. The summary historical consolidated financial information as of April 4, 2021 and for the quarters ended April 4, 2021 and March 29,
2020, have been derived from the unaudited condensed consolidated financial statements included elsewhere in this prospectus. The unaudited
condensed consolidated financial statements have been prepared on a basis consistent with our audited financial statements and, in our opinion,
contain all adjustments, consisting of only normal recurring adjustments, necessary for fair presentation of such financial data.
Historical results for any prior period are not necessarily indicative of results to be expected in any future period, and results for any interim
period are not necessarily indicative of the results to be expected for the full fiscal year. You should read the summary historical financial
information presented below in conjunction with the information included under the heading “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the consolidated financial statements and the related notes included elsewhere in this prospectus.
Quarters Ended
April 4,
March 29,
2021
2020

(in thousands, except share and per share data)

STATEMENT OF OPERATIONS DATA
Net revenue:
Product sales
Royalties and other revenues
Total net revenues
Expenses:
Product and distribution costs
Operating expenses
Selling, general and administrative expense
Pre-opening costs
Other expenses, net
Depreciation and amortization expense
Operating income
Interest expense, net
Interest expense – related party
Other non-operating (income)/expense, net
Loss before income taxes
Income tax expense/(benefit)
Net loss
Net income attributable to noncontrolling interest
Net loss attributable to Krispy Kreme, Inc.
Net loss per share:
Common stock – Basic
Common stock – Diluted
Weighted-average shares outstanding
Basic and diluted (1)
Pro forma net loss per share (2):
Common stock – Basic
Common stock – Diluted

Fiscal Years Ended
December 29,
December 30,
2019
2018

$313,585
8,224
321,809

$251,536
9,680
261,216

$ 1,085,110
36,926
1,122,036

$ 912,805
46,603
959,408

$ 748,860
47,023
795,883

79,997
147,541
59,044
1,391
(3,245)
23,401
13,680
8,249
5,566
(442)
307
685
(378)
2,683
$ (3,061)

68,148
115,779
49,196
3,437
1,171
19,087
4,398
8,644
5,566
2,548
(12,360)
(1,412)
(10,948)
567
$ (11,515)

310,909
488,061
216,317
11,583
10,488
80,398
4,280
34,741
22,468
(1,101)
(51,828)
9,112
(60,940)
3,361
$ (64,301)

262,013
390,849
190,237
7,078
7,465
63,767
37,999
38,085
21,947
(609)
(21,424)
12,577
(34,001)
3,408
$ (37,409)

246,458
295,966
160,932
1,903
6,708
49,447
34,469
27,881
18,902
5,443
(17,757)
(5,318)
(12,439)
1,633
$ (14,072)

$ (44.71)
$ (45.89)

$ (159.29)
$ (159.39)

$ (904.39)
$ (904.53)

$
$

$
$

71,626
$
$
23

January 3,
2021

0.02
0.02

71,626

71,626
$
$

(0.33)
(0.33)

(518.40)
(519.30)
71,626

(173.52)
(173.85)
71,626
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Quarters Ended
April 4,
March 29,
2021
2020

(in thousands)

STATEMENTS OF CASH FLOWS DATA
Net cash provided by operating activities
Net cash used for investing activities
Net cash provided by financing activities
Effect of exchange rate changes on cash, cash equivalents and
restricted cash
Net increase/(decrease) in cash, cash equivalents and restricted
cash
Cash, cash equivalents and restricted cash at beginning of the
fiscal year
Cash, cash equivalents and restricted cash at end of the fiscal year

$ 40,641
(63,653)
36,814

$

(89)
(22,399)
281,680

(507)

January 3,
2021

$ 28,675
(168,128)
139,441

(739)

Fiscal Years Ended
December 29,
2019

$

80,812
(226,606)
129,077

December 30,
2018

$ 148,337
(303,283)
166,195

2,045

(941)

410

(17,658)

11,659

13,295

258,453

2,033

37,483
$ 50,778

35,450
$293,903

35,450
$ 37,483

$

53,108
35,450

$

41,449
53,108

As of
(in thousands)

BALANCE SHEET DATA (AT PERIOD END)
Cash and cash equivalents
Working deficit
Total assets
Total debt (3)
Total shareholders’ equity

OTHER FINANCIAL DATA, KEY PERFORMANCE
INDICATORS AND NON-GAAP MEASURES (5)
Global points of access
Total Hubs (as defined)(6)
Net revenue growth %
Organic revenue growth %
Adjusted EBITDA (thousands)
Adjusted net income (thousands)
(1)

April 4, 2021
Actual
Pro Forma (4)

$

50,650
(328,902)
3,116,731
1,204,604
$ 863,403

$

78,213
(308,273)
3,136,860
710,402
$ 1,378,234

Quarters Ended
April 4,
March 29,
2021
2020

9,077
410
23%
8%
$46,403
$17,626

5,842
406
15%
1%
$ 36,444
$ 11,111

January 3,
2021

8,275
409
17%
1%
$145,434
$ 42,346

January 3,
2021

$

37,460
(333,742)
3,060,995
1,171,636
$ 848,359

December 29,
2019

$

35,373
(264,626)
2,874,626
1,100,278
$ 883,417

Fiscal Years Ended
December 29,
2019

6,040
405
21%
5%
$ 146,384
$ 39,749

December 30,
2018

5,926
398
23%
3%
$ 124,247
$ 49,604

See Note 17 to our audited consolidated financial statements included elsewhere in this prospectus for an explanation of the
calculations of net loss per share, basic and diluted.
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(2)

The following table sets forth the computations of unaudited pro forma basic and diluted net loss per share to reflect the effect of the
Reorganization Transactions, other than the Distribution, repayment of the Term Loan Facility with the proceeds of this offering, and
other transactions as described in the table below:

(In thousands, except share and per share amounts)
Net loss attributable to Krispy Kreme, Inc.
Adjustment to net loss attributable to common stockholders
Pro forma adjustments:
Term Loan Facility financing costs
Term Loan Facility interest expense (A)
Eliminate noncontrolling interest as a result of the Merger
Share-based compensation expense related to accelerated vesting of certain RSUs
Remove interest expense related to the repayment of Related Party Notes
Total pro forma adjustments(B)

Quarter
Ended
April 4,
2021

$

Pro forma net income (loss) attributable to common shareholders — Basic
Additional income attributed to noncontrolling interest due to subsidiary potential
common shares
Pro forma adjustment to eliminate noncontrolling interest as a result of the Merger
$

Basic and diluted weighted average common shares outstanding
Pro forma adjustments:
Eliminate noncontrolling interest as a result of the Merger
Redemption of certain common stock held by KK G.P.
Use of proceeds for pro rata dividend in excess of earnings
Use of proceeds to repay Related Party Notes in excess of earnings
Capital contributions from shareholders(C)
Total pro forma adjustments(B)
Pro forma basic and diluted weighted average common shares outstanding
pre-stock split
Stock split ratio(B)
Pro forma basic and diluted weighted average common shares outstanding
post-stock split
Unaudited pro forma loss per share attributable to common shareholders:
Basic
Diluted
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(3,061)
(141)

$

$
$

(64,301)
(477)

—
—
147
—
5,566
5,713

(1,500)
(1,192)
(2,688)
(2,388)
22,468
14,700

2,511

(50,078)

(85)

(B)

Pro forma net income (loss) attributable to common shareholders — Diluted

Fiscal Year
Ended
January 3,
2021

58
2,484

(10)
$

(1)
(50,089)

71,626

71,626

6,615
(4,110)
1,078
9,041
4,010
16,634

6,615
(4,110)
1,078
9,041
4,010
16,634

88,260

88,260

1,745

1,745

154,013,700

154,013,700

0.02
0.02

$
$

(0.33)
(0.33)
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The number of unvested RSUs excluded due to antidilution were 1,566,110 and 874,411 as of January 3, 2021 and April 4, 2021,
respectively.
(A)
(B)
(C)

(3)

(4)

(5)
(6)

Pro forma Term Loan Facility interest expense is calculated based on a LIBOR rate of 0.8175. For more information on the Term
Loan Facility, see “Use of Proceeds”.
For more information on the Related Party Notes, the RSUs where vesting is accelerated in connection with this offering, the Term
Loan Facility, the Merger, the KK G.P. share redemption, and the pro rata dividend, see “Certain Relationships and Related Party
Transactions — Related Party Notes” and “Reorganization.”
For more information on the Capital contribution from shareholders that occurred subsequent to the quarter ended April 4, 2021, see
Note 15 to our unaudited condensed consolidated financial statements included elsewhere in this prospectus
Total debt as of April 4, 2021 includes the current portion of long-term debt ($37.6 million), the non-current portion of long-term
debt, net of discount and debt issuance costs ($816.9 million) and the Related Party Notes ($350.1 million). Total debt as of January 3,
2021 includes the current portion of long-term debt ($41.2 million), the noncurrent portion of long-term debt, net of discount and debt
issuance costs ($785.8 million) and the Related Party Notes ($344.6 million). Total debt as of December 29, 2019 includes the current
portion of long-term debt ($46.4 million), the non-current portion of long-term debt, net of discount and debt issuance costs ($713.7
million) and the Related Party Notes ($340.2 million). Pro forma total debt as of April 4, 2021 gives effect to the repayment of the
Related Party Notes which was repaid with a portion of the KKHI pro rata dividend from the proceeds from the Term Loan Facility
and the repayment of a portion of the 2019 Credit facility - revolving credit facility for $144.1 million.
The unaudited pro forma consolidated balance sheet data as of April 4, 2021 gives effect to (i) the Reorganization Transactions, other
than the Distribution, (ii) the $144.1 million capital contribution from shareholders and minority investors and the subsequent
repayment of the revolving credit facility with the proceeds therefrom, as described in Note 15 to our unaudited condensed
consolidated financial statements included elsewhere in this prospectus, (iii) the repayment of the $14.6 million shareholder note
receivable settlement as described in Note 15 to our unaudited condensed consolidated financial statements included elsewhere in this
prospectus, (iv) the receipt of the $7.4 million tax sharing agreement receivable settlement as described in Note 11 to our unaudited
condensed consolidated financial statements included elsewhere in this prospectus, (v) the sale by us of 26,666,667 shares of common
stock in this offering at an assumed initial public offering price of $22.50 per share (the midpoint of the price range set forth on the
cover of this prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering expenses), (vi)
repayment of the Term Loan Facility with a portion of the proceeds of this offering, (vii) up to $26.2 million of the net proceeds of
this offering to repurchase shares of common stock from certain of our executive officers at the price to be paid by the underwriters,
and (viii) approximately $20.8 million of the net proceeds of this offering for payment of withholding taxes with respect to the RSUs
vesting or for which vesting is accelerated in connection with this offering, as if they had occurred on April 4, 2021.
See the definitions of key performance indicators under “Key Performance Indicators” above. For discussion of how we utilize
Non-GAAP measures, refer to “Non-GAAP Financial Measures.”
Hub counts include only Hot Light Theater Shops and do not include Mini-Hot Light Theater Shops.
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The following table presents a reconciliation of net revenue growth to organic revenue growth for the periods presented:

(in thousands)

Net revenues – current quarter / year
Net revenues – prior quarter / year
Net revenue growth
Net revenue growth %
Impact of acquisitions (1)
Impact of currency
Impact of 53rd Week
Organic revenue growth
Organic revenue growth %
(1)

Quarters Ended
April 4,
March 29,
2021
2020

January 3,
2021

Fiscal Years Ended
December 29,
2019

December 30,
2018

$321,809
261,216
60,593
23%
(33,844)
(4,963)
—
$ 21,786

$261,216
226,622
34,594
15%
(33,248)
1,699
—
$ 3,045

$1,122,036
959,408
162,628
17%
(129,429)
(906)
(20,506)
$ 11,788

$ 959,408
795,883
163,525
21%
(138,203)
10,939
—
$ 36,261

$ 795,883
644,879
151,004
23%
(132,431)
2,054
—
$ 20,627

8%

1%

1%

5%

3%

Reflects revenue growth attributable to business, shops and other operations acquired and owned by us for less than twelve months
following their acquisition.

The following tables present a reconciliation of net loss to Adjusted EBITDA and net loss to Adjusted Net Income for the periods presented:

(in thousands)

Net loss
Interest expense, net
Interest expense – related party (1)
Income tax expense (benefit)
Depreciation and amortization expense
Share-based compensation
Other non-operating (income) expense, net (2)
New York City flagship Hot Light Theater Shop opening (3)
Strategic initiatives (4)
Acquisition and integration expenses (5)
Store closure expenses (6)
Restructuring and severance expenses (7)
Other (8)
Adjusted EBITDA

Quarters Ended
April 4,
March 29,
2021
2020

$ (378)
8,249
5,566
685
23,401
2,368
(442)
—
—
2,152
—
—
4,802
$46,403
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$(10,948)
8,644
5,566
(1,412)
19,087
3,170
2,548
2,572
3,613
3,611
—
—
(7)
$ 36,444

January 3,
2021

$ (60,940)
34,741
22,468
9,112
80,398
11,619
(1,101)
6,513
20,517
12,679
6,269
—
3,159
$145,434

Fiscal Years Ended
December 29,
2019

$

(34,001)
38,085
21,947
12,577
63,767
10,680
(609)
3,784
4,059
20,433
629
583
4,450
$ 146,384

December 30,
2018

$

(12,439)
27,881
18,902
(5,318)
49,447
9,449
5,443
—
5,342
9,972
3,396
5,703
6,469
$ 124,247
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(in thousands)

Net loss
Interest expense – related party (1)
Share-based compensation
Other non-operating (income) expense, net (2)
New York City flagship Hot Light Theater Shop opening (3)
Strategic initiatives (4)
Acquisition and integration expenses (5)
Store closure expenses (6)
Restructuring and severance expenses (7)
Other (8)
Amortization of acquisition related
intangibles (9)
Loss on extinguishment of debt (10)
Tax impact of adjustments (11)
Tax specific adjustments (12)
Adjusted net income
(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)

(9)

Quarters Ended
April 4,
March 29,
2021
2020

January 3,
2021

$ (378)
5,566
2,368
(442)
—
—
2,152
—
—
4,802

$(10,948)
5,566
3,170
2,548
2,572
3,613
3,611
—
—
(7)

$(60,940)
22,468
11,619
(1,101)
6,513
20,517
12,679
6,269
—
3,159

7,449
—
(4,022)
131
$17,626

6,380
—
(5,394)
—
$ 11,111

26,328
—
(27,629)
22,464
$ 42,346

Fiscal Years Ended
December 29,
2019

$

$

(34,001)
21,947
10,680
(609)
3,784
4,059
20,433
629
583
4,450
21,318
1,567
(19,960)
4,869
39,749

December 30,
2018

$

$

(12,439)
18,902
9,449
5,443
—
5,342
9,972
3,396
5,703
6,469
17,367
—
(20,000)
—
49,604

Consists of interest expense related to the Related Party Notes.
Consists primarily of foreign translation gains and losses in each fiscal year. Fiscal 2018 also includes $4.7 million of contingent
consideration paid related to the Krispy Kreme Holdings Pty Ltd (“KK Australia”) acquisition.
Consists of pre-opening costs related to our New York City flagship Hot Light Theater Shop opening, including shop design, rent and
additional consulting and training costs incurred and reflected in selling, general and administrative expenses.
Strategic initiatives for the quarter ended March 29, 2020, and fiscal 2020 and 2019 consist mainly of consulting and advisory fees,
personnel transition costs, and network conversion and set-up costs related to the evolution of our legacy wholesale business in the
United States.
Consists of acquisition and integration-related costs in connection with our business and franchise acquisitions, including legal, due
diligence, consulting and advisory fees incurred in connection with acquisition-related activities for the applicable period.
Consists of lease termination costs, impairment charges, and loss on disposal of property, plant and equipment.
Consists of severance and related benefits costs associated with our hiring of a new global management team.
The quarter ended April 4, 2021 consists primarily of $3.5 million of consulting and advisory fees incurred in connection with the
preparation for our initial public offering. Fiscal 2020 includes $1.2 million of management fees paid to JAB and $3.2 million of
consulting and advisory fees incurred in connection with preparation for our initial public offering, partially offset by a $2.5 million
gain on the sale of land. Fiscal 2019 includes $3.1 million lease impairment expenses related to our Winston-Salem office location
incurred in connection with our Corporate headquarters relocation to Charlotte, North Carolina. Fiscal 2018 includes $4.0 million of
consulting and professional fees related to a sale leaseback transaction and other finance projects.
Consists of amortization related to acquired intangible assets as reflected within depreciation and amortization in the consolidated
statements of operations.
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(10)
(11)

(12)

Consists of the write-off of debt issuance costs in connection with the refinancing of the 2016 credit facility.
Tax impact of adjustments calculated applying the applicable statutory rates. The Company’s adjusted effective tax rate is 25.2%,
41.0% and 22.8% for each of the fiscal years 2020, 2019 and 2018, respectively. The adjusted effective tax rate for the interim periods
differs from the annual adjusted effective tax rate due to the tax effect of certain discrete items recorded during the interim periods.
The adjusted effective tax rate in fiscal 2019 was higher compared to fiscal 2020 due to the recording of an uncertain tax position of
$12.0 million in the fourth quarter of fiscal 2019.
Fiscal 2020 and fiscal 2019 include valuation allowances of $20.5 million and $6.6 million, respectively, associated with tax attributes
primarily attributable to incremental costs removed from the calculation of Adjusted Net Income.
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RISK FACTORS
An investment in our common stock involves a high degree of risk. You should carefully consider the risks described below together with other
information set forth in this prospectus before investing in our common stock. If any of the following risks or uncertainties actually occur, our business,
financial condition, prospects, results of operations and cash flow could be materially and adversely affected. In that case, the market price of our
common stock could decline and you may lose all or a part of your investment. The risks discussed below are not the only risks we face. Additional risks
or uncertainties not currently known to us, or that we currently deem immaterial, may also have a material adverse effect on our business, financial
condition, prospects, results of operations or cash flows. We cannot assure you that any of the events discussed in the risk factors below will not occur.
Risks Related to Our Business and Industry
Public health outbreaks, epidemics or pandemics, including the global COVID-19 outbreak, have disrupted and may continue to disrupt, our
business, and could materially affect our business, results of operations, and financial condition.
Health epidemics or pandemics can adversely affect consumer spending and confidence levels and supply availability and costs in the markets in
which we and our franchisees operate all of which can affect our business, liquidity, financial condition and results of operations. In December 2019, a
novel strain of coronavirus, referred to as 2019-ncov, COVID-19 coronavirus epidemic, or COVID-19, was identified. COVID-19 has since spread
globally, including the United States where we have our executive offices and principal operations. The global pandemic resulting from the outbreak of
COVID-19 has disrupted global health, economic and market conditions, consumer behavior and food service operations.
Governmental authorities, nationally and internationally, have recommended social distancing and have imposed quarantine, shelter-in-place,
curfew and similar isolation measures, including government orders and other restrictions on the conduct of business operations in an effort to slow the
spread of COVID-19. While certain regions have begun re-opening, our shops and other facilities in some of such regions may be subject to modified
hours and operations and/or reduced traffic even without government imposed restrictions. In addition, we face risks related to resurgences of
COVID-19, including the emergence of new variant strains of COVID-19, in regions that have reopened, which have and may in the future necessitate
renewed government restrictions.
If any of our employees or the employees of our franchisees were to contract COVID-19 or other illnesses, our operations could be significantly
disrupted, since this could require us or our franchisees to quarantine some or all such employees or close and disinfect our impacted facilities. While we
have enacted protections, including the installation of “sneeze” guards, a glove and mask policy, and conversion of aisles to “one-way” traffic, we may
nonetheless be subject to COVID-19 outbreaks in our shops and Doughnut Factories. If a significant percentage of our workforce or the workforce of
our business partners are unable to work, including because of illness or government restrictions in connection with pandemics or disease outbreaks, our
operations may be negatively impacted, potentially materially adversely affecting our business, liquidity, financial condition and results of operations.
Operations in our and our franchisees’ shops have been and, at least in the short term, are expected to continue to be disrupted to varying degrees.
The COVID-19 pandemic has impacted our and our franchisees’ businesses globally. In the United States, we temporarily closed the lobbies of our
shops in March 2020 and shifted to drive-thru, “to-go” and delivery. We also experienced delays in opening new shops, including our New York City
flagship Hot Light Theater Shop. With a prioritization on health and safety of our Krispy Kremers and Insomniac team members and customers, we
were able to re-open shops under modified operations to meet public health guidelines and evolving customer behaviors and expectations. As of
January 3, 2021, all of our shops in the United States and Canada are fully open.
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Internationally, government-mandated lock-down periods significantly impacted our company-owned businesses in the United Kingdom and
Australia. In the United Kingdom, 21 shops remain closed due to COVID-19 restrictions as of January 3, 2021, and a total of nine shops and a
manufacturing facility have been permanently closed since March 2020 as a result of the COVID-19 pandemic. As of January 3, 2021, 75 shops
representing 6.7% of our total shops internationally were closed due to COVID-19 pandemic restrictions.
In addition, our business is affected by consumer preferences and perceptions. The risk of contracting viruses has and could continue to cause
employees or guests to avoid gathering in public places, which has had, and could further have, adverse effects on ours and our franchisees’ guest traffic
and the ability to adequately staff shop locations. Even if a virus or other disease does not spread significantly within a specific area, the perceived risk
of infection or health risk in such area may adversely affect our business, liquidity, financial condition and results of operations.
Many consumer behaviors have changed during the COVID-19 pandemic as a result of mandates or orders from federal, state and local
authorities, and concerns about the transmission of COVID-19, including less time spent commuting or outside the home, leading to fewer shop visits
and more food and beverage prepared and consumed at home, or by delivery. These changes in behavior may continue following global vaccine
distribution, the lifting of such mandates or orders and the resumption of more normal economic and operating conditions, possibly beyond the end of
the pandemic. These changes have and could continue to negatively impact ours and our franchisees’ sales and customer traffic, which has and could
continue to materially and adversely impact our business, liquidity, financial condition and results of operations.
In addition, we believe that our and our franchisees’ sales, customer traffic, and profitability are strongly correlated to consumer discretionary
spending, which is influenced by general economic conditions, unemployment levels, and the availability of discretionary income all of which has been,
and may continue to be, negatively impacted by the COVID-19 pandemic. In general, the food service industry’s sales are dependent upon discretionary
spending by consumers, and reductions in sales at our and our franchisees’ shops would adversely impact our profitability.
The length of time it may take for global vaccine distribution and more normal economic and operating conditions to resume remains uncertain
and the economic recovery period could continue for a prolonged period even after the health risks of the pandemic subside. We expect that certain
operational changes made during the pandemic, particularly with respect to enhanced health and safety measures in franchised shops, will remain in
place for an extended period (and some of these changes may be permanent changes) and could increase our and our franchisees’ costs.
The COVID-19 pandemic may also have the effect of heightening other risks disclosed in this prospectus, including, but not limited to, those
related to our ability to service our debt obligations, supply chain interruptions and/or commodity price increases, and the financial condition of our
franchisees.
Changes in consumer preferences and demographic trends could negatively impact our business.
Food service businesses are often affected by changes in consumer tastes, national, regional and local economic conditions, discretionary spending
priorities, demographic trends, traffic patterns and the type, number and location of competing brands. For instance, if prevailing health or dietary
preferences cause consumers to avoid indulgences such as doughnuts or cookies in favor of foods that are perceived as healthier, our sales would suffer.
In addition, the food service industry continues to be under heightened legal and legislative scrutiny related to menu labeling resulting from the
perception that the practices of food service companies have contributed to nutritional, caloric intake, obesity, or other health concerns of their guests.
For example, if we are unable to adapt to changes in consumer preferences and trends, or if regulatory changes are implemented that impact any of our
markets, our operating results could be negatively impacted.
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Maintaining, extending and expanding our reputation and brand image are essential to our business success.
Our success depends on our ability to maintain our brand image, extend our products to new channels, expand our brand image with new product
offerings and deliver consistent high-quality, delicious products to our customers.
While we seek to maintain, extend, and expand our brand image through marketing investments, including advertising and consumer promotions,
the majority of our marketing initiatives rely on a social-media focused approach to create positive impacts on both our brand value and reputation. Our
success in maintaining, extending, and expanding our brand image depends on our ability to adapt to a rapidly changing media environment. We
increasingly rely on social media and online dissemination of advertising campaigns. Social and digital media increases the speed and extent that
information or misinformation and opinions can be shared. Negative posts or comments about us, our brands or our products on social or digital media,
whether or not valid, could seriously damage our brands and reputation. If we do not maintain, extend, and expand our brand image, then our business,
financial condition and results of operations could be materially and adversely affected. These risks are especially pronounced in light of our reliance on
our social-media presence to promote our brand and maintain customer loyalty and engagement.
In addition, increasing regulatory or legal action against us, product recalls or other adverse publicity could damage our reputation and brand
image, undermine our customers’ confidence and reduce long-term demand for our products, even if these actions are unfounded or not material to our
operations.
The food service industry is affected by food safety issues, including food tampering or contamination.
Food safety, including the possibility of food tampering or contamination is a concern for any food service business. Any report or publicity
linking us or one of our franchisees to food safety issues, including food tampering or contamination, could adversely affect our reputation as well as our
revenues and profits. Increased use of social media could amplify the effects of negative publicity. These risks may be increased as we introduce new
products or increase distribution channels, such as our Branded Sweet Treat Line or DFD business channels. Food safety issues could also adversely
affect the price and availability of affected ingredients, which could result in disruptions in our supply chain or lower margins for us and our franchisees.
Additionally, food safety issues could expose us to litigation, governmental investigation, recalls or fines.
The food service industry is affected by litigation, regulation and publicity concerning food quality, health and other issues, which can cause
customers to avoid our products and result in liabilities.
Food service businesses can be adversely affected by litigation, by regulation and by complaints from customers or government authorities
resulting from food quality, illness, injury or other health concerns or operating issues stemming from one shop or a limited number of shops, including
shops operated by our franchisees, or as we introduce new products or increase distribution channels, such as our Branded Sweet Treat Line or DFD
business channels. In addition, class action lawsuits have been filed and may continue to be filed against various food service businesses (including
quick service restaurants) alleging, among other things, that food service businesses have failed to disclose the health risks associated with high-fat
foods and that certain food service business marketing practices have encouraged obesity. Adverse publicity about these allegations may negatively
affect us and our franchisees, regardless of whether the allegations are true, by discouraging customers from buying our products. Because one of our
competitive strengths is the taste and quality of our doughnuts and other indulgence products, adverse publicity or regulations relating to food quality or
other similar concerns affect us more than it would food service businesses that compete primarily on other factors. We could also incur significant
liabilities if such a lawsuit or claim results in a decision against us or as a result of litigation costs regardless of the result.
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Adverse weather conditions could adversely affect our business.
Adverse weather conditions can impact guest traffic at our and our franchisees’ shops and, in more severe cases such as hurricanes, tornadoes,
flooding or other natural disasters (which can be worsened as a result of climate change), cause temporary closures, sometimes for prolonged periods,
which would negatively impact our shop sales. Changes in weather could result in construction delays, interruptions to the availability of utilities, and
shortages or interruptions in the supply of food items and other supplies, which could increase our costs.
We may not be successful in implementing important strategic initiatives, which may have an adverse impact on our business.
We depend on our ability to continue to grow and evolve through various important strategic initiatives. We have developed a number of strategic
initiatives designed to foster our growth and improve our profitability. Our business growth strategy has the following principal components: increasing
trial and frequency of customer visits, growing our omni-channel network in new and existing markets, growing Insomnia and driving additional
efficiencies in and benefits from our omni-channel business model. There can be no assurance that we will be able to implement these important
strategic initiatives or that these strategic initiatives will deliver on their intended results, which could in turn adversely affect our business.
In addition to other factors listed in this risk factors section, factors that may adversely affect the successful implementation of these strategic
initiatives include the following:
•

imposition of additional taxes by jurisdictions, such as on certain types of food, beverages, ingredients or based on number of employees;

•

construction cost increases associated with new shop openings and remodeling of existing shops; delays in shop openings for reasons
beyond our control, such as the delays we experienced in opening our New York City flagship Hot Light Theater Shop due to the
COVID-19 pandemic, or a lack of desirable real estate locations available for lease at reasonable rates;

•

not successfully scaling our manufacturing or supply chain infrastructure as our product offerings increase and as we continue to expand
our omni-channel business model; and

•

the deterioration in our credit ratings, which could limit the availability of financing and increase the cost of obtaining financing to fund
our initiatives.

Effectively managing growth can be challenging, particularly as we expand into new markets. If we are not successful in implementing our
strategic initiatives, we may be required to evaluate whether certain assets, including goodwill and other intangibles, have become impaired. In the event
we record an impairment charge, it could have a material impact on our financial results.
We may not realize the anticipated benefits from past or potential future acquisitions, investments or other strategic transactions.
We are in the process of acquiring additional franchised shops domestically and internationally. In certain circumstances, our existing franchisees
may retain a minority stake in the franchise shops we acquire and continue to participate in the operation of the applicable shops. Such arrangements are
entered into on a case-by-case basis. In addition, from time to time we evaluate and may complete other mergers, acquisitions, divestitures, joint
ventures, strategic partnerships, minority investments or strategic transactions, including our November 2019 majority-stake partnership with WKS
Holdings, our April 2018 majority-stake partnership with Great Circle Family Foods and our acquisition of all of the equity interests of Krispy Kreme
Holding UK Ltd., Krispy Kreme Mexico S. de R.L. de C.V., Krispy Kreme Holdings Pty Ltd and Krispy Kreme Doughnut Japan Co., Ltd. We expect to
continue this trend, looking for strategic opportunities to acquire or partner with our domestic and international franchisees.
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Past and potential future strategic transactions may involve various inherent risks, including, without limitation:
•

expenses, delays or difficulties in integrating acquired Krispy Kreme franchised shops, strategic partnerships or investments into our
organization, including the failure to realize expected synergies and/or the inability to retain key personnel;

•

diversion of management’s attention from other initiatives and/or day-to-day operations to effectively execute our growth strategy;

•

inability to generate sufficient revenue, profit, and cash flow from acquired Krispy Kreme franchised shops, companies, strategic
partnerships or investments;

•

the possibility that we have acquired substantial contingent or unanticipated liabilities in connection with acquisitions or other strategic
transactions; and

•

the possibility that investments we have made may decline significantly in value, which could lead to the potential impairment of the
carrying value of goodwill associated with acquired businesses.

Past and potential future strategic transactions may not ultimately create value for us and may harm our reputation and materially adversely affect
our business, financial condition and results of operations.
We will face risks as we complete our legacy wholesale business evolution of DFD and the introduction of our Branded Sweet Treats Line.
We are in the process of completing the evolution of our legacy wholesale business by transforming our DFD model and introducing our new
Branded Sweet Treat Line. Such efforts have entailed significant costs and uncertainties arising from, among other things, our manufacturing facilities
intervention, our transition to an omni-channel business model, building and developing our information technology and logistics systems and adaption
to our new corporate organization and talent. These efforts have incurred certain costs relating to, among other things:
•

severance costs from payroll reductions;

•

asset, equipment and inventory write-downs;

•

lease termination costs;

•

shop conversion costs;

•

systems upgrade costs;

•

contract termination costs; and

•

third-party costs to help facilitate the transformation through transitional services.

In connection with the evolution of our legacy wholesale business, we have and continue to rollout our DFD business channels. We have also
launched our new Branded Sweet Treat Line. Successful implementation of these business lines relies and will continue to rely on our ability to
capitalize and realize certain goals, including identifying retail partners, expanding the geographies we serve and developing and maintaining the
manufacturing and logistical capacity to service our Branded Sweet Treat Line and DFD business channels. In addition, these may exacerbate or be
exacerbated by other risk factors included herein, especially those related to our logistical and manufacturing capacity and ability to compete in the
indulgence market.
There is no guarantee that we will achieve the benefits we anticipate or achieve the costs savings, revenue generation and other positive effects
necessary to offset the costs and risks discussed above. In addition, our Branded Sweet Treat Line has thus far been unprofitable and has only been
deployed domestically. There is no guarantee that it will see success among consumers in international markets or ever turn a profit either domestically
or internationally. Any failure to recognize our expected benefits could materially and adversely affect our business, our results of operations and
financial condition.
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Our success depends on our ability to compete with many food service businesses.
We compete with many well-established food service companies. At the shop level, we compete with other indulgence retailers and bakeries,
specialty coffee retailers, bagel shops, quick service restaurants, delicatessens, take-out food service companies, convenience stores and supermarkets.
Our Branded Sweet Treat Line competes primarily with grocery store bakeries and packaged snack foods.
In both our shop and Branded Sweet Treat Line business channels, aggressive pricing by our competitors or the entrance of new competitors into
our markets could reduce our sales and profit margins. Moreover, many of our competitors offer consumers a wider range of products. Many of our
competitors or potential competitors have substantially greater financial and other resources than we do which may allow them to react to changes in
pricing, marketing and the quick service restaurant industry better than we can. As competitors expand their operations, competition may intensify. In
addition, the start-up costs associated with retail indulgence and similar food service establishments are not a significant impediment to entry into the
retail indulgence business.
In addition to the above, our omni-channel business approach, especially our Insomnia brand, which emphasizes delivery as a key component,
competes with local and international indulgence brands in a highly competitive space. While we control and operate our e-Commerce platform, we rely
on third-party food delivery services, including DoorDash, for last-mile delivery of our products. We are also a partner platform on such services, in
which the end-to-end transaction with customers, including delivery of our products is conducted by the third-party platform. Our customers may prefer
other indulgence providers’ e-Commerce platforms or other delivery platforms and services for a variety of competitive reasons, including delivery
availability, app user experience and overall market demand for food delivery.
If we are unable to successfully compete, we may be unable to sustain or increase our revenues and profitability as well as leverage the growth
and we expect to achieve through our omni-channel business model.
A key portion of our growth strategy depends on opening new Krispy Kreme shops both domestically and internationally.
A core part of our business strategy is expansion of our shops, DFD and e-Commerce and delivery business channels’ reach to new geographies,
markets and customers, nationally and internationally. Our ability to effect such an expansion may be influenced by factors beyond our and our
franchisees’ control, which may slow shop development and impair our growth strategy. Our ability to successfully open new shops and acquire direct
control over existing franchise shops will depend on various factors, including the availability of suitable sites, the negotiation of acceptable leases or
purchase terms for new locations, permitting and regulatory compliance, the ability to meet construction schedules, the financial and other capabilities
of our franchisees, and general economic and business conditions. We may also be limited by logistical or other operational concerns, including an
inability to source product components or logistical services. Further, certain international markets of ours are heavily reliant on our franchisees and
there can be no assurance that our franchisees will successfully develop or operate their shops in a manner consistent with our concepts and standards, or
will have the business abilities or access to financial resources necessary to open and maintain the shops required by their agreements.
New or acquired Krispy Kreme shops may require significant expense before opening or re-opening and, once opened, may not be profitable for
some time following their opening.
Our success has been, and in the future will continue to be, significantly impacted by the timing of new Krispy Kreme shop openings (often
dictated by factors outside of our control), including landlord delays, associated pre-opening costs and operating inefficiencies. We typically incur the
most significant portion of pre-opening costs associated with a given shop within the several months preceding the opening of the shop. Thereafter, our
new shops take a period of time to reach target operating levels due to inefficiencies typically associated with new shops, including the training of new
personnel, new market learning curves, inability to hire
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sufficient qualified staff and other factors. Likewise, upon acquisition of a formerly franchised shop, we may incur inefficiencies as we integrate such
shops into network of directly controlled shops, train or retrain personnel and negotiate or restructure logistical networks. We may incur additional costs
in new markets, particularly if we are required to develop or negotiate new transportation or logistical networks, which may impact the profitability of
those shops. These additional costs may be exacerbated where such new markets are in countries that we have not previously operated in. Although we
have specific target operating and financial metrics, new shops may not meet these targets or may take longer than anticipated to do so. Any new shops
we open may not be profitable or achieve operating results similar to those of our existing shops, which could adversely affect our business, financial
condition or results of operations.
Our new Branded Sweet Treat Line and DFD business channels depend on key customers and are subject to risks if such key customers reduce the
amount of products they purchase from us or terminate their relationships with us.
Sales to retail customers through both our Branded Sweet Treat Line and DFD channels represent a substantial portion of our revenue. The
infrastructure necessary to support our Branded Sweet Treat Line and DFD business channels results in significant fixed and semi-fixed costs. Also, the
loss of one of our large retail customers or significant financial difficulties in their businesses could adversely affect our financial condition and results
of operations.
We have several large retail customers throughout the world. However, no single retail customer accounted for more than 10% of our total revenue
in the fiscal years ended January 3, 2021, December 29, 2019 or December 30, 2018. These customers do not enter into long-term contracts; instead,
they make purchase decisions based on a combination of price, product quality, consumer demand and service quality. They may in the future use more
of their shelf space, including space currently used for our products, for other products, including private label products. If our sales to one or more of
these customers are reduced, this reduction may adversely affect our business.
We are the exclusive supplier of doughnut mixes or mix concentrates to all Krispy Kreme shops worldwide. We also supply other key ingredients and
flavors to all domestic Krispy Kreme company-owned shops. If we have any problems supplying these ingredients, our and our franchisees’ ability to
make doughnuts could be negatively affected.
We are the exclusive supplier of doughnut mixes for many domestic and international Krispy Kreme shops and the exclusive supplier of doughnut
mix concentrate, which is blended with other ingredients to produce doughnut mixes at both domestic and international production facilities, for all
Krispy Kreme shops globally. We also are the exclusive supplier of certain other key ingredients and flavors to all domestic company-owned shops,
most domestic franchise shops and some international franchise shops. We manufacture all of our concentrates at our manufacturing facility located in
Winston-Salem, North Carolina and produce doughnut mix domestically at our Winston-Salem plant and a third-party facility in Pico Rivera, California.
We distribute doughnut mixes and other key ingredients and flavors using independent contract distributors for Krispy Kreme shops domestically and
internationally.
The Pico Rivera facility produces mix for distribution to most Krispy Kreme shops west of the Mississippi River and has the capacity to
manufacture our doughnut mixes for other regions in the event of a shut-down or loss of capacity at our Winston-Salem facility. Nevertheless, an
interruption of production at any manufacturing facility could impede our ability or that of our franchisees to make doughnuts domestically.
Internationally, we produce doughnut mix at several plants and any disruption at such facilities may have regional impacts on the ability of our locations
and our franchisees’ locations doughnut production capabilities. In addition, since we exclusively produce doughnut mix concentrate at our WinstonSalem facility, any shutdown or disruption of such facility would disrupt our entire global supply chain of doughnut mix concentrate without an
adequate alternative source.
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We generally ship our mix and concentrate internationally from a single port in Florida. While mix and concentrate are generally supplied in
amounts sufficient to provide for doughnut production on a longer-term basis, delays in shipping or logistics chains could impact ours and our
franchisees’ international operations. Events that delay shipment may be known or unknown, including events arising in connection with adverse
weather events, customs and border shutdowns, trade conflicts and general trade route delays, including the recent stoppage in the Suez Canal. In
addition, in the event that any of our relationships with our raw material suppliers terminate unexpectedly, even where we have multiple suppliers for the
same ingredient, we may not be able to obtain adequate quantities of the same high-quality ingredients at competitive prices. As we continue to expand
our global footprint the above risks may be exacerbated as we encounter supply shortages, logistical hurdles and other costs associated with operating
and supplying a global network of shops.
Our profitability is sensitive to changes in the cost of raw materials.
Although we utilize forward purchase contracts and futures contracts and/or options on such contracts to mitigate the risks related to commodity
price fluctuations, such contracts do not fully mitigate commodity price risk, particularly over the longer term. In addition, the portion of our anticipated
future commodity requirements that is subject to such contracts varies from time to time.
Flour, shortening and sugar are our three most significant ingredients. We also purchase a substantial amount of gasoline to fuel our fleet of
delivery vehicles for our DFD business and significant amounts of packaging materials to make, among other things, our iconic boxes for our dozens
and half-dozens. The prices of wheat and soybean oil, which are the principal components of flour and shortening respectively, and of sugar and
gasoline, have been volatile in recent years. We attempt to leverage our size to achieve economies of scale in purchasing, but there can be no assurances
that we can always do so effectively. Adverse changes in commodity prices could adversely affect our profitability.
We are the only manufacturer of substantially all of our doughnut-making equipment. If we have any problems producing this equipment, our
shops’ ability to make doughnuts could be negatively affected.
We manufacture our custom doughnut-making equipment in one facility in Winston-Salem, North Carolina. Our facility may be affected by:
•

failure of our suppliers to comply with regulatory or quality requirements, or to comply with our specifications;

•

failure of our suppliers to timely notify us of changes to the components they supply;

•

contractual or other disputes with any such supplier, including with respect to compliance with product supply and/or payment terms;

•

change of ownership of a supplier through acquisition or sale of a business;

•

any strike or work stoppage;

•

disruptions in shipping, such as adverse weather events, customs and border shutdowns, trade conflicts and general trade route delays,
including the recent stoppage in the Suez Canal;

•

manufacturing limitations or other restrictions on availability or use of raw materials or components necessary for the development,
testing, manufacture or sale of our doughnut-making equipment; or

•

a natural disaster or extraordinary event caused by fire, flood, earthquakes, environmental accidents or pandemic, all of which can be
exacerbated or worsened by climate change.

Although we have limited backup sources for the production of our equipment, obtaining new equipment quickly in the event of a loss of our
Winston-Salem facility would be difficult. In such an event, we would be forced to rely on third-party manufacturers or shift production to another
manufacturing facility, and we could
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face significant delays in manufacturing and increased costs, which would jeopardize our ability to supply equipment to new shops or new parts for the
maintenance of existing equipment in established shops on a timely basis.
We have limited suppliers for many of the product components and services that we rely on and any interruption in supply could impair our ability to
make and deliver our signature products, adversely affecting our operating results.
We utilize a sole supplier for our glaze flavoring and glaze base. In addition, all of the cookie dough used by our Insomnia brand is supplied by a
single supplier. Unless and until we can secure alternative suppliers for such components, our dependence on such supplier will subject us to the
possible risks of shortages, interruptions and price fluctuations. Any interruption in the delivery of glaze flavoring would adversely affect our ability to
produce and deliver our signature products, including our hot Original Glazed® doughnut, to our customers on a timely and competitive basis and could
adversely affect our operating results.
If we experience significant increased demand, including as a result of our global expansion, or need to replace the existing supplier, there can be
no assurance that additional supplies of product components will be available when required on terms that are acceptable to us, or at all, or that any
supplier would allocate sufficient capacity to us in order to meet our requirements or fill our orders in a timely manner. Even if we are able to find
alternative sources, we may encounter delays in production and added costs as a result of the time it takes to train our suppliers in our methods, products
and quality control standards. Delays related to supplier changes could also arise due to an increase in shipping times if new suppliers are located farther
away from our markets or from other participants in our supply chain. In addition, there can be no assurance that our existing supplier will continue to
provide components that are consistent with our standards. In that event, unless we are able to obtain replacement products in a timely manner, we risk
the loss of revenue resulting from the inability to sell our products and related increased administrative and shipping costs.
In addition, we rely on a limited number of providers for our U.S. warehousing and logistics for shop delivery. As our Hub & Spoke and omnichannel business model expands, we will increasingly rely on such providers for logistics services, which exposes us to risks related to such providers’
ability to service our needs and the costs of such service. We have recently seen increased costs related to such service arising out of our increased
demand for logistics needs, and the rollouts of our DFD business channels and introduction of our new Branded Sweet Treat Line as part of the
evolution of our legacy wholesale business. Our inability to negotiate reasonable terms with such providers or identify an alternative provider for
logistics services could reduce our margins in a material way. Furthermore, dealing with a limited number of providers exposes us to increased risks
arising from such suppliers’ distribution networks. Increases in the price of fuel, employee strikes, organized labor activities, inclement weather and a
variety of other known and unknown factors could limit our providers’ ability to service our logistical needs. If we are unable to source alternative
logistical providers, our costs may significantly increase and, if we are unable to pass increased distribution costs on to our customers in the form of
higher prices for our products, our business, financial condition and results of operations could be adversely affected.
We rely on information technology in our operations and are making improvements to important business systems. Any material failure, inadequacy
or interruption of that technology could adversely affect our ability to effectively operate our business and result in financial or other loss.
We and our franchisees rely on computer systems and information technology to conduct our business and our ability to effectively manage our
business depends significantly on the reliability and capacity of these systems. In addition, we must effectively respond to changing guest expectations
and new technological developments. Disruptions or failures of these systems could cause an interruption in our business which could have a material
adverse effect on our results of operations and financial condition.
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We intend to perform upgrades to two of our information technology systems in 2021 to ensure we remain on supportable versions of key
software. These systems include the ERP system which handles manufacturing, finance and logistics as well as the point of sale system which enable
retail sales at the shops. Implementing these systems is a lengthy and expensive process that may result in a diversion of resources from other initiatives
and activities. Continued execution of the project plans, or a divergence from them, may result in cost overruns, project delays or business interruptions.
Business interruptions also could result from the failure of other important information technology platforms we use to operate our business, including
platforms hosted or otherwise provided by third parties on our behalf. Any disruptions, delays or deficiencies in the design and/or implementation of any
of these systems, or our inability to accurately predict the costs of such initiatives or our failure to generate revenue and corresponding profits from such
activities and investments, could impact our ability to perform necessary business operations, which could adversely affect our reputation, competitive
position, business, results of operations and financial condition.
Systems failures and resulting interruptions could adversely affect our omni-channel business strategy.
Our omni-channel approach will in large part rely on our information technology systems to operate successfully, including the implementation of
our delivery strategy. As we expand our DFD and delivery business channels, our exposure to such risks will increase.
Our systems, which in some cases rely on third-party providers, may experience service interruptions, degradation or other performance problems
because of hardware and software defects or malfunctions, distributed denial-of-service and other cyberattacks, infrastructure changes, human error,
earthquakes, hurricanes, floods, fires, natural disasters, power losses, disruptions in telecommunications services, fraud, military or political conflicts,
terrorist attacks, computer viruses, ransomware, malware, or other events. Our systems also may be subject to break-ins, sabotage, theft, and intentional
acts of vandalism as a result of criminal third parties (including state-sponsored organizations with significant financial and technological resources),
third parties we do business with and our and our franchisees’ employees. Our reliance on third-parties increases our exposure to such risks as we
exercise a lesser degree of control over such persons. Our business interruption insurance may not be sufficient to cover all of our losses that may result
from interruptions in our service as a result of systems failures and similar events. As a result, if we experience any outsized material impacts from a
failure of our systems, our business, results of operations and financial condition could be materially and adversely effected.
While we endeavor to keep all systems current, within two revisions of the most current software and firmware versions, there can be no
guarantee that we can reliably update and maintain our systems. In instances where we are unable to do so, the mitigating controls we put in place to
reduce the risk may fail. Any such failure could lead to e-Commerce downtime, disruptions to our information technology systems and expose
vulnerabilities to cyber-criminals.
Our business could be adversely impacted by changes in the Internet and mobile device accessibility of consumers.
The e-Commerce and delivery aspects of our omni-channel strategy will depend on consumers ability to access to our branded platforms and
third-party platforms via a mobile device or personal computer and the Internet. We may operate in jurisdictions with limited Internet connectivity,
particularly as we expand internationally. Internet access and access to a mobile device or personal computer are frequently provided by companies with
significant market power that could take actions that degrade, disrupt, or increase the cost of consumers’ ability to access our platform. In addition, the
Internet infrastructure that we, third-party platforms and our consumers rely on in any particular geographic area may be unable to support the demands
placed upon it and could interfere with the speed and availability of our branded e-Commerce platforms or third-party platforms. Any such failure in
Internet or mobile device or computer accessibility, even for a short period of time, could adversely affect our business and results of operations.
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If we or our franchisees or licensees are unable to protect our customers’ payment card data and other regulated, protected or personally
identifiable information, we or our franchisees could be exposed to data loss, litigation, and liability, and our reputation could be significantly
harmed.
Our business requires the collection, transmission and retention of large volumes of customer and employee data, including credit and debit card
numbers and other personally identifiable information, in various information technology systems that we and our franchisees maintain, and in those
maintained by third parties with whom we contract to provide services. The integrity and protection of that guest and employee data is critical to us.
Further, our guests and employees have a high expectation that we and our service providers will adequately protect their personal information.
Further, the standards for systems currently used for transmission and approval of electronic payment transactions, and the technology utilized in
electronic payment themselves, all of which can put electronic payment data at risk, are determined and controlled by the payment card industry, not by
us. For example, we are subject to industry requirements such as the Payment Card Industry Data Security Standard, or PCI-DSS, as well as certain
other industry standards. Any failure to comply with these rules and/or requirements could significantly harm our brand, reputation, business and results
of operations. We also rely on independent service providers for payment processing, including credit and debit cards. If these independent service
providers become unwilling or unable to provide these services to us or if the cost of using these providers increases, our business could be harmed.
We are, and may increasingly become, subject to other various laws, directives, industry standards and regulations, as well as contractual
obligations, relating to data privacy and security in the jurisdictions in which we operate. The information, security and privacy requirements imposed
by governmental regulation are increasingly demanding. In the United States, various federal and state regulators, including governmental agencies like
the Consumer Financial Protection Bureau and the Federal Trade Commission, have adopted, or are considering adopting, laws and regulations
concerning personal information and data security and have prioritized privacy and information security violations for enforcement actions. Certain state
laws may be more stringent or broader in scope, or offer greater individual rights, with respect to personal information than federal, international or
other state laws, and such laws may differ from each other, all of which may complicate compliance efforts For example, the State of California enacted
the California Consumer Privacy Act (the “CCPA”), which became effective January 2020 and requires companies that process information on
California consumers to, among other things, provide new disclosures and options to consumers about data collection, use and sharing practices. The
CCPA provides for civil penalties for violations, as well as a private right of action for certain data breaches that result in the loss of personal
information. Furthermore, in November 2020, California voters passed the California Privacy Rights Act of 2020 (“CPRA”). Effective beginning
January 1, 2023, the CPRA imposes additional obligations on companies covered by the legislation and will significantly modify the CCPA, including
by expanding California residents’ rights with respect to certain sensitive personal information. The CPRA also creates a new state agency that will be
vested with authority to implement and enforce the CCPA and CPRA. Additionally, on March 2, 2021, the Virginia Consumer Data Protection Act
(“CDPA”) was signed into law. The CDPA becomes effective beginning January 1, 2023, and contains provisions that require businesses to conduct data
protection assessments in certain circumstances, and that require opt-in consent from consumers to process certain sensitive personal information. Other
states plan to pass data privacy laws that are similar to the CCPA, CPRA and CDPA, further complicating the legal landscape. In addition, laws in all 50
states require businesses to provide notice to consumers whose personal information has been accessed or acquired as a result of a data breach (and, in
some cases, to regulators). State laws are changing rapidly and there is discussion in Congress of a new comprehensive federal data privacy law to
which we would become subject if it is enacted, which may add additional complexity, variation in requirements, restrictions and potential legal risks,
require additional investment of resources in compliance programs, impact strategies and the availability of previously useful data and could result in
increased compliance costs or changes in business practices and policies.
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We are also subject to international laws, regulations and standards in many jurisdictions, which apply broadly to the collection, use, retention,
security, disclosure, transfer and other processing of personal information. For example, the General Data Protection Regulation (“GDPR”), which was
adopted by the European Union effective May 2018, requires companies to meet stringent requirements regarding the handling of personal data. In
particular, the GDPR includes obligations and restrictions concerning data transparency and consent, the overall rights of individuals to whom the
personal data relates, the transfer of personal data out of the European Economic Area (“EEA”) or the United Kingdom, security breach notifications
and the security and confidentiality of personal data. The GDPR authorizes fines for certain violations of up to 4% of global annual revenue or
€20 million, whichever is greater. Further, the United Kingdom’s decision to leave the European Union has created uncertainty with regard to data
protection regulation in the United Kingdom. As of January 1, 2021, we are also subject to the UK GDPR and UK Data Protection Act of 2018, which
retains the GDPR in the United Kingdom’s national law. These recent developments will require us to review and amend the legal mechanisms by which
we make and/or receive personal data transfers. Moreover, the GDPR confers a private right-of-action on certain individuals and associations. Our
failure to adhere to or successfully implement appropriate processes to adhere to the requirements of GDPR, CCPA and other evolving laws and
regulations in this area could expose us and our franchisees to financial penalties and legal liability. Our and our franchisees’ systems may not be able to
satisfy these changing requirements and guest and employee expectations, or may require significant additional investments or time in order to do so.
Because the interpretation and application of laws, regulations, standards and other obligations relating to data privacy and security are still
uncertain, it is possible that these laws, regulations, standards and other obligations may be interpreted and applied in a manner that is inconsistent with
our data processing practices and policies. If our practices are not consistent, or are viewed as not consistent, with changes in laws, regulations and
standards or new interpretations or applications of existing laws, regulations and standards, we may also become subject to fines, audits, inquiries,
whistleblower complaints, adverse media coverage, investigations, lawsuits, loss of export privileges, severe criminal or civil sanction or other penalties.
Although we endeavor to comply with our public statements and documentation, we may at times fail to do so or be alleged to have failed to do so. The
publication of our privacy policies and other statements that provide promises and assurances about data privacy and security can subject us to potential
government or legal action if they are found to be deceptive, unfair or misrepresentative of our actual practices. Any concerns about our data privacy
and security practices, even if unfounded, could damage the reputation of our businesses and discourage potential users from our products and services.
Any of the foregoing could have an adverse effect on our business, financial condition, results of operations and prospects.
Breaches or failures of our information technology systems or other cybersecurity or data security-related incidents may have an adverse impact on
our business, liquidity, financial condition and results of operations.
Efforts to hack or breach security measures, failures of systems or software to operate as designed or intended, viruses, operator error or
inadvertent releases of data all threaten our and our franchisees’ information systems and records. An actual or perceived breach in the security of our
information technology systems or those of our franchisees and third-party service providers could lead to an interruption in the operation of our
systems, resulting in material adverse impacts on our business, liquidity, financial condition and results of operations, and could result in adverse
publicity and significant damage to our brand and reputation with customers and third parties with whom we do business. Additionally, a significant
theft, loss, disclosure, modification or misappropriation of, or access to, guests’, employees’, third parties’ or other proprietary data or other breach of
our information technology systems could result in fines, legal claims or proceedings, including regulatory investigations and actions, or liability for
failure to comply with privacy and information security laws, which could disrupt our operations, damage our reputation and expose us to claims from
guests and employees, any of which could have a material adverse effect on our financial condition and results of operations.
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The techniques and sophistication used to conduct cyber-attacks and breaches of information technology systems, as well as the sources and
targets of these attacks, may take many forms (including phishing, social engineering, denial or degradation of service attacks, malware or ransomware),
change frequently and are often not recognized until such attacks are launched or have been in place for a period of time. In addition, our employees,
franchisees, contractors, or third parties with whom we do business or to whom we outsource business operations may attempt to circumvent our
security measures in order to misappropriate regulated, protected, or personally identifiable information, and may purposefully or inadvertently cause a
breach involving or compromise of such information. Third parties may have the technology or know-how to breach the security of the information
collected, stored, or transmitted by us or our franchisees, and our respective security measures, as well as those of our technology vendors, may not
effectively prohibit others from obtaining improper access to this information. Advances in computer and software capabilities and encryption
technology, new tools, and other developments may increase the risk of such a breach or compromise. There is no assurance that any security procedures
or controls that we or our third-party providers have implemented will be sufficient to prevent data-security related incidents from occurring.
We may be required to expend significant capital and other resources to protect against, respond to, and recover from any potential, attempted or
existing security breaches or failures and their consequences. As data security-related threats continue to evolve, we may be required to expend
significant additional resources to continue to modify or enhance our protective measures or to investigate and remediate any information security
vulnerabilities. We could be forced to expend significant financial and operational resources in responding to a security breach, including investigating
and remediating any information security vulnerabilities, defending against and resolving legal and regulatory claims and complying with notification
obligations, all of which could divert resources and the attention of our management and key personnel away from our business operations and
adversely affect our business, financial condition and results of operations. In addition, our remediation efforts may not be successful and we could be
unable to implement, maintain and upgrade adequate safeguards.
While we currently maintain cybersecurity insurance, such insurance may not be sufficient in type or amount to cover us against claims related to
breaches, failures or other data security-related incidents, and we cannot be certain that cyber insurance will continue to be available to us on
economically reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim. The successful assertion of one or more large
claims against us that exceed available insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the
imposition of large deductible or co-insurance requirements, could have a material and adverse effect on our business, financial condition and results of
operations. Any of the foregoing could have an adverse effect on our business, financial condition, results of operations and prospects.
Political, economic, currency and other risks associated with our international operations could adversely affect our and our international
franchisees’ operating results.
As of April 4, 2021 and excluding Doughnut Factories, there were 1,145 Krispy Kreme shops operated outside of the United States and Canada,
representing 67% of our total shop count. Of this total, 718 shops are owned and operated by franchisees. Our revenues from international operations
and business segments are exposed to risks associated with doing business in foreign countries. Risks arising from our international operations include,
but are not limited to:
•

differences in consumer tastes and preferences for indulgent experiences;

•

recessionary or expansive trends in international markets;

•

uncertainties arising from the implementation of the United Kingdom’s exit from the European Union, including any additional financial,
legal, tax and trade burdens on our operations there;

•

interpretation and application of laws and regulations, including tax, tariffs, labor, merchandise anti-bribery and privacy laws and
regulations, including the GDPR;
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•

import or other business licensing requirements;

•

the enforceability of intellectual property and contract rights;

•

limitations on the repatriation of funds and foreign currency exchange restrictions due to current or new U.S. and international regulations;

•

changes in inflation rates;

•

difficulty in staffing, developing and managing foreign operations and supply chain logistics, including ensuring the consistency of our
product quality and service;

•

local laws that make it more expensive and complex to negotiate with, retain or terminate employees;

•

local regulations, health guidelines and safety protocols related to the COVID-19 pandemic;

•

competition with entrenched competitors as we expand our international operations; and

•

increase in anti-American sentiment and the identification of the brand as an American brand.

Royalties from our franchisees are based on a percentage of net sales (as defined in our franchise agreements) generated by our foreign
franchisees’ operations. Royalties payable to us by our international franchisees are based on a conversion of local currencies to U.S. dollars using the
prevailing exchange rate, and changes in exchange rates could adversely affect our revenues. To the extent that the portion of our revenues generated
from international operations increases in the future, our exposure to changes in foreign political and economic conditions and currency fluctuations will
increase.
We also are subject to governmental regulations throughout the world that impact the way we do business with our international franchisees and
vendors. These include antitrust and tax requirements, anti-boycott regulations, import/export/customs regulations and other international trade
regulations, the USA Patriot Act, the Foreign Corrupt Practices Act, and applicable local law. We typically export our products, principally our
doughnut mixes and doughnut mix concentrates, to our franchisees in markets outside the United States. Numerous government regulations apply to
both the export of food products from the United States as well as the import of food products into other countries. If one or more of the ingredients in
our products are banned, alternative ingredients would need to be identified. Although we intend to be proactive in addressing any product ingredient
issues, such requirements may delay our ability to open shops in other countries in accordance with our desired schedule.
We are subject to franchise laws and regulations that govern our status as a franchisor and regulate some aspects of our franchise relationships.
Our ability to develop new franchised shops and to enforce contractual rights against franchisees may be adversely affected by these laws and
regulations, which could cause our franchise revenues to decline.
As a franchisor, we are subject to regulation by the Federal Trade Commission (the “FTC”) and by domestic and foreign laws regulating the offer
and sale of franchises. Our failure to obtain or maintain approvals to offer franchises would cause us to lose future franchise revenues and revenues
generated through our Market Development segment. In addition, domestic or foreign laws that regulate substantive aspects of our relationships with
franchisees may limit our ability to terminate or otherwise resolve conflicts with our franchisees.
Our international operations rely in part on our franchisees. Disputes with our franchisees, or failures by our franchisees to operate successfully, to
develop or finance new shops or build them on suitable sites or open them on schedule, could adversely affect our growth and our operating results.
Franchisees, which are all independent operators, primarily based in international markets and not Krispy Kreme employees, contributed
approximately 9.4% of our total revenues in fiscal 2020. These franchise revenues included franchisee purchases of product ingredients, equipment and
other supplies directly from Krispy Kreme.
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We rely in part on these franchisees and the manner in which they operate their locations to develop and promote our business. We occasionally have
disputes with franchisees, which could materially adversely affect our business, financial condition and results of operations. We provide training and
support to franchisees, but the quality of franchise shop operations may be diminished by any number of factors beyond our control and it we may be
unable to ensure proper procedures, especially with regard to ensuring the highest quality of products are offered at our shops, will be adhered to. In
addition, since most of our current franchised operations exist internationally, we may have difficulty exercising greater degrees of control than we
would with our company-owned or domestic franchise shops. The failure of our franchisees to operate franchises successfully could have a material
adverse effect on us, our reputation and our brands, and could materially adversely affect our business, financial condition and results of operations. In
addition, although we do not control our franchisees and they operate as independent contractors, actions taken by any of our franchisees may be seen by
the public as actions taken by us, which, in turn, could adversely affect our reputation or brands.
Lack of access to financing by our franchisees on reasonable terms could adversely affect our future operations by limiting franchisees’ ability to
open new shops or leading to additional franchisee shop closures, which would in turn reduce our Market Development segment revenue. Most
development agreements specify a schedule for opening shops in the territory covered by the agreement. These schedules form the basis for our
expectations regarding the number and timing of new Krispy Kreme shop openings. In the past, we have agreed to extend or modify development
schedules for certain franchisees and may do so in the future.
Market Development segment revenues are directly related to sales by franchise shops and, accordingly, the success of franchisees’ operations has
a direct effect on our revenues, results of operations and cash flows.
Our franchisees could take actions that could harm our business.
Franchisees are independently owned and operated, and they are not our employees. Although we provide certain training and support to
franchisees, our franchisees operate their shops as independent businesses. Consequently, the quality of franchised shop operations may be diminished
by any number of factors beyond our control. Moreover, franchisees may not operate shops in a manner consistent with applicable laws and regulations
or in accordance with our standards and requirements. Also, franchisees may not successfully hire and train qualified managers and other shop
personnel. Although we believe we currently generally enjoy a positive relationship with our franchisees, there is no assurance that future developments,
some of which may be outside our control, may significantly harm our future relationships with existing and new franchisees. In addition, our image and
reputation, and the image and reputation of other franchisees, may suffer materially if our franchisees do not operate successfully, or in accordance with
our standards and requirements, which could result in a significant decline in Krispy Kreme’s branded sales, our revenues and our profitability.
Recent healthcare legislation and other potential employment legislation could adversely affect our business.
Federal legislation regarding government-mandated health benefits and potential minimum wage legislation is expected to increase our and our
domestic franchisees’ costs. In the past several years states have increased their minimum wages and there is mounting pressure to increase minimum
wage on a federal level as well. In addition, for those of our employees paid at rates set above, but related to, the applicable minimum wage, further
increases in the minimum wage could increase our labor costs, which may also be increased by inflationary pressures and any shortages in the labor
market.
Various federal and state labor laws govern our relationships with our employees and affect operating costs. These laws include employee
classifications as exempt or non-exempt, minimum wage requirements, unemployment tax rates, workers’ compensation rates, overtime, family leave,
safety standards, payroll taxes, citizenship requirements and other wage and benefit requirements for employees classified as non-exempt. It is difficult
to predict the overall trend of government regulation, and we may be subject to significant and sweeping change or reforms arising out of legislative
initiatives surrounding labor laws, healthcare laws or other laws
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affecting our labor costs. Significant additional government regulations could impose increased compliance costs on us and we may be subject to
litigation arising out of noncompliance with such regulations. Such risks, combined with other increases in our labor costs, could materially and
adversely affect our business, financial condition and operating results.
Risks Related to Our Organizational Structure
After the completion of this offering and the Distribution, JAB will control through its affiliates a significant amount of the voting power of the
shares of our common stock eligible to vote in the election of our directors and on other matters submitted to a vote of our stockholders, and JAB’s
interests may conflict with ours or yours in the future.
Immediately following this offering and the Distribution, JAB will beneficially own approximately 38.6% of our common stock through its
affiliates (or approximately 37.7% if the underwriters exercise their option to purchase additional shares of common stock in full), prior to giving effect
to any purchase by JAB of shares in this offering, and consequently will hold significant influence over the election of our directors and other matters
submitted to a vote of our stockholders. For so long as JAB continues to beneficially own a significant percentage of our common stock through its
affiliates, JAB will be able to influence the composition of our board of directors and the approval of actions requiring stockholder approval in ways that
may conflict with the interests of us or our other stockholders. Accordingly, for such period of time, JAB will have significant influence with respect to
our management, business plans, and policies, including the appointment and removal of our officers. In particular, JAB may be able to cause or prevent
a change of control of us or a change in composition of our board of directors and could preclude any unsolicited acquisition of us. The concentration of
voting power could deprive you of an opportunity to receive a premium for your shares of common stock as part of the sale of us and ultimately might
affect the market price of our common stock.
You may not be afforded the same level of information as other investors.
In connection with this offering, we plan to enter into the Investors’ Rights Agreement with JAB which will provide them certain information
rights pursuant to which the Company shall provide JAB the following, which shall be treated as confidential information by JAB: (w) copies of the
Company’s management’s monthly financial review reports, (x) the consolidated financial results of the Company for each fiscal year, (y) the unaudited
consolidated financial results of the Company for each fiscal quarter and (z) such other information related to the Company’s financial condition,
business, prospects or corporate affairs as JAB may reasonably request from time to time. As a result of these rights and the representatives of JAB who
serve on our board of directors, JAB will have greater access to our management and earlier access to our financial results than our other investors.
While JAB remains subject to applicable U.S. securities laws regarding the trading of our securities while in possession of material non-public
information, it will nonetheless have a better view as to our business and financial condition than you for so long as its information rights continue under
the Investors’ Rights Agreement.
If the ownership of our common stock continues to be highly concentrated, it may prevent you and other minority stockholders from influencing
significant corporate decisions and may result in conflicts of interest.
Immediately following the completion of this offering and the Distribution, JAB will beneficially own approximately 38.6% of our common stock
through its affiliates (or approximately 37.7% if the underwriters exercise their option to purchase additional shares of common stock in full), prior to
giving effect to any purchase by JAB of shares in this offering. As a result, JAB will exercise significant influence over all matters requiring a
stockholder vote, including: the election of directors; mergers, consolidations and acquisitions; the sale of all or substantially all of our assets and other
decisions affecting our capital structure; the amendment of our amended and restated certificate of incorporation and our amended and restated bylaws;
and our winding up and dissolution. This concentration of ownership may delay, deter or prevent acts that would be favored by our other stockholders.
The interests of JAB may not always coincide with our interests or the interests of our other stockholders. This concentration of ownership may also
have the effect of delaying, preventing or deterring a
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change in control of us. Also, JAB may seek to cause us to take courses of action that, in its judgment, could enhance its investment in us, but which
might involve risks to our other stockholders or adversely affect us or our other stockholders, including investors in this offering. As a result, the market
price of our common stock could decline or stockholders might not receive a premium over the then-current market price of our common stock upon a
change in control. In addition, this concentration of share ownership may adversely affect the trading price of our common stock because investors may
perceive disadvantages in owning shares in a company with significant stockholders. See “Principal Stockholders” and “Description of Capital Stock –
Anti-Takeover Effects of Delaware Law and Our Organizational Documents.”
Certain provisions of Delaware Law and our amended and restated certificate of incorporation and our amended and restated bylaws could hinder,
delay or prevent a change in control of us, which could adversely affect the price of our common stock.
Certain provisions of Delaware Law, our amended and restated certificate of incorporation and our amended and restated bylaws will contain
provisions that could make it more difficult for a third-party to acquire us without the consent of our board of directors or JAB, as the beneficial owner
of a significant amount of our common stock.
As a Delaware corporation, we are subject to provisions of Delaware law, including Section 203 of the Delaware General Corporation Law, as
amended (the “DGCL”), which prevents some stockholders holding more than 15% of our outstanding common stock from engaging in certain business
combinations without approval of the holders of substantially all of our outstanding common stock.
Furthermore, immediately following this offering, JAB will control a significant amount of the voting power of the shares of our common stock
eligible to vote in the election of our directors and on other matters submitted to a vote of our stockholders through its affiliate, and JAB may be able to
control the outcome of matters submitted to a stockholder vote.
In addition, under our amended and restated certificate of incorporation, our board of directors will have the authority to cause the issuance of
preferred stock from time to time in one or more series and to establish the terms, preferences and rights of any such series of preferred stock, all
without approval of our stockholders. Nothing in our amended and restated certificate of incorporation will preclude future issuances without
stockholder approval of the authorized but unissued shares of our common stock. These factors could have the effect of making the replacement of
incumbent directors more time consuming and difficult.
These provisions may make it difficult and expensive for a third party to pursue a tender offer, change in control or takeover attempt that is
opposed by JAB, our management or our board of directors. Public stockholders who might desire to participate in these types of transactions may not
have an opportunity to do so, even if the transaction is favorable to stockholders. These anti-takeover provisions could substantially impede the ability of
public stockholders to benefit from a change in control or change our management and board of directors and, as a result, may adversely affect the
market price of our common stock and your ability to realize any potential change of control premium. See “Description of Capital Stock – AntiTakeover Effects of Delaware Law and Our Organizational Documents.”
Risks Related to Our Intellectual Property
Our failure or inability to obtain, maintain, protect and enforce our trademarks, service marks and other intellectual property rights could adversely
affect our business, including the value of our brands.
We own certain common-law trademark rights in the United States, as well as numerous trademark and service mark registrations in the United
States and in other jurisdictions. We believe that our trademarks and other intellectual property rights are important to our success and our competitive
position. Despite our efforts to obtain, maintain, protect and enforce our trademarks, service marks and other intellectual property rights, there can be no
assurance that these protections will be available in all cases, and our trademarks, service marks or other intellectual property rights could be challenged,
invalidated, declared generic, circumvented, infringed or otherwise violated. For example, competitors may adopt service names similar to ours, or
purchase our
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trademarks and confusingly similar terms as keywords in Internet search engine advertising programs, thereby impeding our ability to build brand
identity and possibly leading to confusion in the marketplace. The value of our intellectual property could also diminish if others assert rights in or
ownership of our trademarks, service marks and other intellectual property rights, or trademarks or service marks that are similar to ours. We may be
unable to successfully resolve these types of conflicts to our satisfaction. In some cases, there may be trademark or service mark owners who have prior
rights to our trademarks and service marks or to similar trademarks and service marks. In addition, there could be potential trade name, service mark or
trademark infringement claims brought by owners of other registered trademarks or service marks, or trademarks or service marks that incorporate
variations of our trademarks or service marks. During trademark and service mark registration proceedings, we may receive rejections of our
applications by the United States Patent and Trademark Office or in other foreign jurisdictions. Additionally, opposition or cancellation proceedings may
in the future be filed against our trademark or service mark applications and registrations, and our trademarks and service marks may not survive such
proceedings. While we may be able to continue the use of our trademarks and service marks in the event registration is not available, particularly in the
United States, where such rights are acquired based on use and not registration, third parties may be able to enjoin the continued use of our trademarks
or service marks if such parties are able to successfully claim infringement in court. In the event that our trademarks or service marks are successfully
challenged, we could be forced to rebrand our products, which could result in loss of brand recognition and could require us to devote resources towards
advertising and marketing new brands. Over the long term, if we are unable to establish name recognition based on our trademarks and service marks,
then we may not be able to compete effectively. Any claims or customer confusion related to our trademarks and service marks could damage our
reputation and brand and substantially harm our business, liquidity, financial condition and results of operations.
We may be required to protect our trademarks, service marks and other intellectual property rights in an increasing number of jurisdictions, a
process that is expensive and may not be successful, or which we may not pursue in every location. The laws of some foreign countries do not protect
intellectual property rights to the same extent as the laws of the United States. Accordingly, we may choose not to seek protection in certain countries,
and we will not have the benefit of protection in such countries. Moreover, any changes in, or unexpected interpretations of, intellectual property laws in
any jurisdiction may compromise our ability to obtain, maintain, protect and enforce our intellectual property rights. We have a system in place that is
designed to detect potential infringement on our trademarks and service marks. The protective actions that we take, however, may not be sufficient, in
some jurisdictions, to secure our trademark and service mark rights for some of the goods and services that we offer or to prevent imitation by others,
which could adversely affect the value of our trademarks and service marks or cause us to incur litigation costs, or pay damages or licensing fees to a
prior user or registrant of similar intellectual property. Moreover, policing our intellectual property rights is difficult, costly and may not always be
effective.
We may become involved in lawsuits to protect or enforce our intellectual property rights, which could be expensive, time consuming and
unsuccessful.
From time to time, legal action by us may be necessary to enforce or protect our intellectual property rights, including our trade secrets, to
determine the validity and scope of the intellectual property rights of others or to defend against claims of infringement, misappropriation, other
violation or invalidity. Even if we are successful in defending our claims, litigation could result in substantial costs and diversion of resources and could
negatively affect our business, reputation, results of operations and financial condition. To the extent that we seek to enforce our rights, we could be
subject to claims that an intellectual property right is invalid, otherwise not enforceable, or is licensed to or not infringed or otherwise violated by the
party against whom we are pursuing a claim. In addition, our assertion of intellectual property rights may result in the other party seeking to assert
alleged intellectual property rights or assert other claims against us, which could harm our business. If we are not successful in defending such claims in
litigation, we may not be able to use, sell or license a particular product or offering due to an injunction, or we may have to pay damages that could, in
turn, harm our results of operations. In addition, governments may adopt regulations, or courts may render decisions, requiring compulsory licensing of
intellectual property to others, or governments may require that products meet specified standards that serve to favor local companies. Our inability to
enforce our intellectual property rights under these circumstances may harm our competitive position and our business.
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Our commercial success depends on our ability to operate our business without infringing, misappropriating or otherwise violating the intellectual
property or proprietary rights of third parties. Intellectual property disputes can be costly to defend and may cause our business, operating results and
financial condition to suffer. Whether merited or not, we have faced, and may in the future face, allegations that we or parties indemnified by us, or our
or their respective products or services, have infringed, misappropriated or otherwise violated the trademarks, patents, copyrights, trade secrets or other
intellectual property rights of third parties. Some third parties may be able to sustain the costs of complex litigation more effectively than we can
because they have substantially greater resources. We may not be able to successfully settle or otherwise resolve such adversarial proceedings or
litigation. If we are unable to successfully settle future claims on terms acceptable to us, we may be required to engage in or to continue claims,
regardless of whether such claims have merit, which can be time-consuming, divert management’s attention and financial resources and be costly to
evaluate and defend. Results of any such litigation are difficult to predict and may require us to stop commercializing products, obtain licenses or
modify our products or trademarks while we develop non-infringing substitutes. Otherwise, we may incur substantial damages or settlement costs, or
face a temporary or permanent injunction prohibiting us from marketing or providing the affected products. If we require a third-party license, it may not
be available on reasonable terms or at all. We may also have to redesign our products and trademarks so they do not infringe, misappropriate or
otherwise violate third-party intellectual property rights, which may not be possible or may require substantial monetary expenditures and time.
Loss of our trade secret recipes could adversely affect our sales.
We derive significant competitive benefit from the fact that our doughnut recipes and formulations are trade secrets. Although we take reasonable
steps to safeguard our trade secrets, should they become known to competitors, our competitive position could suffer substantially. Furthermore, trade
secrets can be difficult to protect. We seek to protect our trade secrets and other know-how, in part, by entering into non-disclosure and confidentiality
agreements with parties who have access to them, such as our employees, corporate collaborators, outside contractors, consultants, advisors and other
third parties. We cannot guarantee that we have entered into such agreements with each party that may have or have had access to our trade secrets or
proprietary information, including our recipes and formulations. Despite these efforts, any of these parties may breach the agreements and disclose our
proprietary information, including our trade secrets, and we may not be able to obtain adequate remedies for such breaches. Enforcing a claim that a
party illegally disclosed or misappropriated a trade secret is difficult, expensive, and time-consuming, and the outcome is unpredictable. Some courts
inside and outside the United States are less willing or unwilling to protect trade secrets. In addition, others may independently discover our trade secrets
and confidential information, and in such cases, we could not assert any trade secret rights against such parties.
Although we try to ensure that our employees, consultants, advisors and independent contractors do not use the confidential or proprietary
information, trade secrets or know-how of others in their work for us, we may be subject to claims that we or these individuals have, inadvertently or
otherwise, improperly used or disclosed intellectual property rights, confidential or proprietary information, trade secrets or know-how of any such
individual’s current or former employer or other third party. Further, we may be subject to ownership disputes in the future arising, for example, from
conflicting obligations of consultants or others who are involved in developing our products. We may also be subject to claims that former employees,
consultants, independent contractors or other third parties have an ownership interest in our intellectual property rights. Litigation may be necessary to
defend against these claims. If we fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property
rights or personnel. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to
management.
In addition, we cannot guarantee that we have entered into invention assignment agreements with each party that may have developed intellectual
property rights for us. Individuals not subject to invention assignment agreements may make adverse ownership claims to our current and future
intellectual property rights. The assignment of intellectual property rights may not be self-executing, or the assignment agreements may be insufficient
or breached, and we may not be able to obtain adequate remedies for such breaches. We may be forced to bring claims against third parties, or defend
claims that they may bring against us, to determine the ownership of what we regard as our intellectual property rights. Additionally, to the extent that
our employees,
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independent contractors or other third parties with whom we do business use intellectual property rights owned by others in their work for us, disputes
may arise as to the rights in related or resulting know-how and inventions. Any of the foregoing could have a material adverse effect on our competitive
position, business, financial condition and results of operations.
Our reliance on third parties, including our franchisees and other licensees, may negatively impact our ability to protect our intellectual property.
Although we monitor and restrict third-party activities through our partnership and license agreements, third parties, including our franchisees and
other licensees, may use, refer to, or make statements about our brands that do not make proper use of our trademarks, service marks or required
designations, that improperly alter trademarks, service marks or branding, or that are critical of our brands or place our brands in a context that may
tarnish their reputation. This may result in dilution or tarnishment of our intellectual property. It is not possible for us to obtain registrations for all
possible variations of our branding in all territories where we operate. Third parties may seek to register or obtain registration for domain names and
trademarks involving localizations, variations, and versions of certain branding tools, and these activities may limit our ability to obtain or use such
rights in such territories. Franchisee, licensee and other third-party noncompliance with the terms and conditions of our partnership or license
agreements may reduce the overall goodwill of our brands, whether through the failure to meet health and safety standards (including with respect to
additional sanitation protocols and guidelines in connection with the COVID-19 pandemic), engage in quality control or maintain product consistency,
or through the participation in improper or objectionable business practices.
Moreover, unauthorized third parties may conduct business using our intellectual property to take advantage of the goodwill of our brands,
resulting in consumer confusion or dilution. Any reduction of our goodwill, consumer confusion, or dilution is likely to impact sales, and could
materially and adversely impact our business and operating results.
Risks Related to this Offering and Our Common Stock
An active trading market for our common stock may never develop or be sustained.
Prior to this offering, there has been no public market for our common stock. Although we intend to apply to have our common stock approved for
listing on Nasdaq, an active trading market for our common stock may not develop on that exchange or elsewhere or, if developed, that market may not
be sustained. Accordingly, if an active trading market for our common stock does not develop or is not maintained, the liquidity of our common stock,
your ability to sell your shares of common stock when desired and the prices that you may obtain for your shares of common stock will be adversely
affected. Additionally, upon the completion of this offering and the Distribution, JAB will beneficially own approximately 38.6% of our common stock
through its affiliates (or approximately 37.7% if the underwriters exercise their option to purchase additional shares of common stock in full), prior to
giving effect to any purchase by JAB of shares in this offering, which may inhibit the development and maintenance of an active trading market. An
inactive trading market may also impair our ability to raise capital to continue to fund operations by selling shares and may impair our ability to acquire
other companies or technologies by using our shares as consideration.
JAB and Olivier Goudet have indicated an interest in purchasing between $50 million and $100 million, and $5 million, respectively, of shares of
common stock in this offering at a price equal to the price paid by the public, less the underwriting discount. Because this indication of interest is not a
binding agreement or commitment to purchase, JAB and Mr. Goudet could determine to purchase more, less or no shares in this offering or the
underwriters could determine to sell more, less or no shares to JAB and Mr. Goudet. If JAB and/or Mr. Goudet are allocated all or a portion of the shares
in which they have indicated an interest in this offering or more, and purchase any such shares, such purchase could reduce the available public float for
our shares if such entities hold these shares long term. Assuming that each of Mr. Goudet and JAB purchase their full indication of interest at a price of
$22.50 (the midpoint of the price range set forth on the cover of this prospectus) less a market underwriters’ discount, Mr. Goudet and JAB would
beneficially own approximately 1.14% and 41.5%,
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respectively (or approximately 1.11% and 40.5%, respectively, if the underwriters exercise their over-allotment option in full) of our common stock
following this offering and the use of proceeds thereby. Moreover, any shares purchased by JAB or Mr. Goudet will be subject to a180-day lock-up
restriction.
The market price and trading volume of our common stock may be volatile, which could result in rapid and substantial losses for our stockholders.
Even if an active trading market develops, the market price of our common stock may be highly volatile and could be subject to wide fluctuations.
In addition, the trading volume in our common stock may fluctuate and cause significant price variations to occur. The initial public offering price of our
common stock will be determined by negotiation between us and the representatives of the underwriters based on a number of factors and may not be
indicative of prices that will prevail in the open market following the completion of this offering. If the market price of our common stock declines
significantly, you may be unable to resell your shares at or above your purchase price, if at all. The market price of our common stock may fluctuate or
decline significantly in the future. Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume
of our common stock include:
•

variations in our quarterly operating results or our operating results failing to meet the expectations of securities analysts or investors in a
particular period;

•

changes in our earnings estimates (if provided) or differences between our actual financial and operating results and those expected by
investors and analysts;

•

the contents of published research reports about us or our industry or the failure of securities analysts to cover our common stock after this
offering;

•

additions to, or departures of, key management personnel;

•

any increased indebtedness we may incur in the future;

•

announcements or actions taken by JAB as our principal stockholder;

•

actions by institutional stockholders;

•

litigation and governmental investigations;

•

operating and stock performance of other companies that investors deem comparable to us (and changes in their market valuations) and
overall performance of the equity markets;

•

speculation or reports by the press or investment community with respect to us or our industry in general;

•

increases in market interest rates that may lead purchasers of our shares to demand a higher yield;

•

announcements by us or our competitors of significant contracts, acquisitions, dispositions, strategic relationships, joint ventures or capital
commitments;

•

sales of substantial amounts of our common stock by JAB or other significant stockholders or our insiders, or the expectation that such
sales might occur;

•

volatility or economic downturns in the markets in which we, our franchisees and our customers are located caused by pandemics,
including the COVID-19 pandemic, and related policies and restrictions undertaken to contain the spread of such pandemics or potential
pandemics; and

•

general market, political and economic conditions, in the insurance industry in particular, including any such conditions and local
conditions in the markets in which any of our customers are located.

These broad market and industry factors may decrease the market price of our common stock, regardless of our actual operating performance. The
stock market in general has from time to time experienced extreme price and volume fluctuations, including in recent months. In addition, in the past,
following periods of volatility in the overall market and the market price of a company’s securities, securities class action litigation has often been
instituted against these companies. This litigation, if instituted against us, could result in substantial costs and a diversion of our management’s attention
and resources.
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Future offerings of debt or equity securities by us may materially adversely affect the market price of our common stock.
In the future, we may attempt to obtain financing or to further increase our capital resources by issuing additional shares of our common stock or
offering debt or other equity securities, including senior or subordinated notes, debt securities convertible into equity or shares of preferred stock. In
addition, we may seek to expand operations in the future to other markets which we would expect to finance through a combination of additional
issuances of equity, corporate indebtedness and/or cash from operations.
Issuing additional shares of our common stock or other equity securities or securities convertible into equity may dilute the economic and voting
rights of our existing stockholders or reduce the market price of our common stock or both. Upon liquidation, holders of such debt securities and
preferred shares, if issued, and lenders with respect to other borrowings would receive a distribution of our available assets prior to the holders of our
common stock. Debt securities convertible into equity could be subject to adjustments in the conversion ratio pursuant to which certain events may
increase the number of equity securities issuable upon conversion. Preferred shares, if issued, could have a preference with respect to liquidating
distributions or a preference with respect to dividend payments that could limit our ability to pay dividends to the holders of our common stock. Our
decision to issue securities in any future offering will depend on market conditions and other factors beyond our control, which may adversely affect the
amount, timing or nature of our future offerings. Thus, holders of our common stock bear the risk that our future offerings may reduce the market price
of our common stock and dilute their stockholdings in us. See “Description of Capital Stock.”
The market price of our common stock could be negatively affected by sales of substantial amounts of our common stock in the public markets.
After this offering and the share repurchase, there will be 160,890,354 shares of common stock outstanding (or 164,890,354 shares outstanding if
the underwriters exercise their option to purchase additional shares of common stock in full). Of our issued and outstanding shares, only the 26,666,667
shares of common stock sold in this offering (or 30,666,667 shares if the underwriters exercise the option to purchase additional shares of common stock
in full) will be freely transferable, except for any shares held by our “affiliates,” as that term is defined in Rule 144 (“Rule 144”) under the Securities
Act. Following the completion of this offering and the Distribution, approximately 38.6% of our outstanding common stock (or 37.7% if the
underwriters exercise their option to purchase additional shares of common stock in full) will be held by an affiliate of JAB and can be resold into the
public markets in the future in accordance with the requirements of Rule 144, subject to the lock-up agreements described below. The sale by JAB’s
affiliate of a substantial number of shares after this offering, or a perception that such sales could occur, could significantly reduce the market price of
our common stock. See “Shares Eligible For Future Sale.”
We and our executive officers and directors and substantially all of our stockholders, including JAB, have agreed with the underwriters that,
subject to certain exceptions, for a period of 180 days after the date of this prospectus, we and they will not directly or indirectly offer, pledge, sell,
contract to sell, sell any option or contract to purchase or otherwise dispose of any common stock or any securities convertible into or exercisable or
exchangeable for common stock, or in any manner transfer all or a portion of the economic consequences associated with the ownership of common
stock, or cause a registration statement covering any common stock to be filed, without the prior written consent of J.P. Morgan Securities LLC and
Morgan Stanley & Co. LLC. J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, in their sole discretion, may release the securities subject to
any of the lock-up agreements with the underwriters described above, in whole or in part at any time. See “Underwriting (Conflicts of Interest).”
In addition, following the completion of this offering, we will have the Investors’ Rights Agreement with JAB, that will provide for registration
rights beneficially owned by JAB and such holders following this offering with respect to shares of our common stock. Substantial sales of such shares
could significantly reduce the market price of our common stock. See “Certain Relationships and Related Party Transactions – Investors’ Rights
Agreement.”
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The market price of our common stock may decline significantly when the restrictions on resale by our existing stockholders lapse. A decline in
the price of our common stock might impede our ability to raise capital through the issuance of additional common stock or other equity securities.
The future issuance of additional common stock in connection with our incentive plans or otherwise will dilute all other stockholdings.
After this offering, assuming the underwriters exercise their option to purchase additional shares of common stock in full, we will have an
aggregate of 125,456,224 shares of common stock authorized but unissued and not reserved for issuance under our incentive plans. We may issue all of
these shares of common stock without any action or approval by our stockholders, subject to certain exceptions. Any common stock issued in
connection with our incentive plans, the exercise of outstanding stock options or otherwise would dilute the percentage ownership held by the investors
who purchase common stock in this offering.
Investors in this offering will suffer immediate and substantial dilution.
The initial public offering price of our common stock will be substantially higher than the as adjusted net tangible book value per share issued and
outstanding immediately after this offering. Therefore, if you purchase shares of our common stock in this offering, you will experience immediate and
substantial dilution of $27.03 in the net tangible book value per share, based upon the initial public offering price of $22.50 per share (the midpoint of
the estimated initial public offering price range set forth on the cover of this prospectus).
We will have broad discretion in the use of a significant part of the net proceeds from this offering and may not use them effectively.
Our management currently intends to use the net proceeds from this offering in the manner described in “Use of Proceeds” and will have broad
discretion in the application of a significant part of the net proceeds from this offering. The failure by our management to apply these funds effectively
could affect our ability to operate and grow our business.
We may be unable to pay dividends on our common stock.
Following the closing of this offering, we intend to pay cash dividends on our common stock on a quarterly basis, subject to the discretion of our
board of directors and our compliance with applicable law, and depending on our results of operations, capital requirements, financial condition,
business prospects, contractual restrictions, restrictions imposed by applicable laws and other factors that our board of directors deems relevant. See
“Dividend Policy.”
Our ability to pay dividends may also be restricted by the terms of our existing debt agreements, or any future debt or preferred equity securities.
Our dividend policy entails certain risks and limitations, particularly with respect to our liquidity. By paying cash dividends rather than investing that
cash in our business or repaying any outstanding debt, we risk, among other things, slowing the expansion of our business, having insufficient cash to
fund our operations or make capital expenditures or limiting our ability to incur borrowings. Our board of directors will periodically review the cash
generated from our business and the capital expenditures required to finance our growth plans and determine whether to modify the amount of regular
dividends and/or declare any periodic special dividends. There can be no assurance that our board of directors will not adjust the amount or timing of
regular cash dividends or cause us to cease paying dividends altogether.
In addition, we are a holding company and do not have any material assets or operations other than ownership of equity interests of our
subsidiaries. Our operations are conducted almost entirely through our subsidiaries, and our ability to generate cash to meet our obligations or to pay
dividends, if any, is highly dependent on the earnings of, and receipt of funds from, our subsidiaries through dividends or intercompany loans. An
inability of our subsidiaries to generate sufficient cash flow from operations may prevent us from making dividends on our common stock.
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General Risks
The London Interbank Offered Rate calculation method may change and LIBOR is expected to be phased out after 2021.
Interest on our 2019 Facility (as defined below), which is scheduled to mature in 2029, may be calculated based on the London Interbank Offered
Rate (LIBOR). On July 27, 2017, the U.K.’s Financial Conduct Authority (the authority that administers LIBOR) announced that it intends to phase out
LIBOR by the end of 2023. It is unclear whether new methods of calculating LIBOR will be established such that it continues to exist after 2021, or if
alternative rates or benchmarks will be adopted. Changes in the method of calculating LIBOR, or the replacement of LIBOR with an alternative rate or
benchmark, may adversely affect interest rates and result in higher borrowing costs. This could materially and adversely affect our results of operations,
cash flows, and liquidity. We cannot predict the effect of the potential changes to LIBOR or the establishment and use of alternative rates or
benchmarks. We may need to renegotiate our credit facility or incur other indebtedness, and changes in the method of calculating LIBOR, or the use of
an alternative rate or benchmark, may negatively impact the terms of such renegotiated credit facility or such other indebtedness. If changes are made to
the method of calculating LIBOR or LIBOR ceases to exist, we may need to amend certain contracts and cannot predict what alternative rate or
benchmark would be negotiated. This may result in an increase to our interest expense.
If tax laws change or we experience adverse outcomes resulting from examination of our income tax returns, it could adversely affect our results of
operations.
We are subject to federal, state and local income taxes in the United States and in foreign jurisdictions. Our future effective tax rates and the value
of our deferred tax assets could be adversely affected by changes in tax laws, including impacts of the Tax Cuts and Jobs Act of Public Law No. 115-97
and the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”), the consequences of which have not yet been fully determined. A number
of the jurisdictions we currently operate in, including the United States, as well as a number of other countries and organizations such as the
Organization for Economic Co-operation and Development, are actively considering changes to existing tax laws that, if enacted, could increase our tax
obligations in countries where we do business or require us to change the manner in which we operate our business.
In addition, we are subject to the examination of our income tax returns by the Internal Revenue Service (“IRS”) and other tax authorities. Tax
authorities are increasingly scrutinizing the tax positions of companies. We regularly assess the likelihood of adverse outcomes resulting from such
examinations to determine the adequacy of our provision for income taxes. Significant judgment is required in determining our worldwide provision for
income taxes. Although we believe we have made appropriate provisions for taxes in the jurisdictions in which we operate, changes in the tax laws or
challenges from tax authorities under existing tax laws could adversely affect our business, financial condition and results of operations.
Our annual effective income tax rate can change materially as a result of changes in our geographic mix of U.S. and foreign earnings and other
factors, including changes in tax laws and changes made by regulatory authorities.
Our overall effective income tax rate is equal to our total tax expense as a percentage of total earnings before tax. However, income tax expense
and benefits are not recognized on a global basis but rather on a jurisdictional or legal entity basis. Losses in one jurisdiction may not be used to offset
profits in other jurisdictions and may cause an increase in our tax rate. Changes in the mix of earnings (or losses) between jurisdictions and assumptions
used in the calculation of income taxes, among other factors, could have a significant effect on our overall effective income tax rate. Additionally,
changes in tax laws and changes made by regulatory authorities could have a significant effect on our overall effective income tax rate.
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The full realization of our deferred tax assets may be affected by a number of factors, including future earnings and the feasibility of on-going
planning strategies.
We have deferred tax assets including federal, state and foreign net operating loss carryforwards, accruals not yet deductible for tax purposes, tax
credits and other items. We have established valuation allowances to reduce the deferred tax assets related to U.S. federal tax credits, foreign and state
and local net operating loss carryforwards, as well as foreign capital loss carryforwards to an amount that is more likely than not to be realized. Our
ability to utilize the deferred tax assets depends in part upon our ability to generate future taxable income within each respective jurisdiction during the
periods in which these temporary differences reverse or our ability to carryback any losses created by the deduction of these temporary differences.
Due to legal or regulatory changes, such as suspensions on the use of deferred tax assets and tax credits by certain jurisdictions, possibly with
retroactive effect, our existing deferred tax assets and tax credits could expire or otherwise be unavailable to offset future income tax liabilities. For
example, California temporarily suspended the use of certain net operating losses and tax credits to offset revenue losses associated with the COVID-19
pandemic. Other jurisdictions could also impose limitations on the use of certain deferred tax assets and tax credits.
We expect to realize the deferred tax assets over an extended period. If we are unable to generate sufficient future taxable income in the United
States and/or certain foreign jurisdictions, or if there is a significant change in the time period within which the underlying temporary differences
become taxable or deductible, we could be required to increase our valuation allowances against our deferred tax assets. Our effective tax rate would
increase if we were required to increase our valuation allowances against our deferred tax assets.
If securities or industry analysts do not publish research or reports about our business or publish negative reports, our stock price could decline.
The trading market for our common stock will be influenced by the research and reports that industry or securities analysts publish about us or our
business. If one of more of these analysts ceases coverage of our company or fails to publish reports on us regularly, we could lose visibility in the
financial markets, which in turn could cause our stock price or trading volume to decline. Moreover, if one or more of the analysts who cover our
company downgrades our common stock or if our reporting results do not meet their expectations, our stock price could decline.
Our amended and restated bylaws will contain exclusive forum provisions for certain claims, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers or employees.
Our amended and restated bylaws, to the fullest extent permitted by law, will provide that, unless we consent in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of us; (ii) any action asserting a claim of breach of a duty (including any fiduciary duty) owed by any of our current or former
directors, officers, stockholders, employees or agents to us or our stockholders; (iii) any action asserting a claim against us or any of our current or
former directors, officers, stockholders, employees or agents arising out of or relating to any provision of the DGCL or our amended and restated
certificate of incorporation or our amended and restated bylaws; or (iv) any action asserting a claim against us or any of our current or former directors,
officers, stockholders, employees or agents governed by the internal affairs doctrine of the State of Delaware. As described below, this provision will not
apply to suits brought to enforce any duty or liability created by the Securities Act or Securities Exchange Act of 1934 (the “Exchange Act”), or rules
and regulations thereunder.
Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all claims brought to enforce any duty or liability
created by the Securities Act or the rules and regulations thereunder and our amended and restated bylaws will provide that the federal district courts of
the United States of America will, to the fullest extent permitted by law, be the sole and exclusive forum for resolving any complaint asserting a
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cause of action arising under the Securities Act. Our decision to adopt such a federal forum provision followed a decision by the Supreme Court of the
State of Delaware holding that such provisions are facially valid under Delaware law. While there can be no assurance that federal or state courts will
follow the holding of the Delaware Supreme Court or determine that our federal forum provision should be enforced in a particular case, application of
our federal forum provision means that suits brought by our stockholders to enforce any duty or liability created by the Securities Act must be brought in
federal court and cannot be brought in state court.
Section 27 of the Exchange Act creates exclusive federal jurisdiction over all claims brought to enforce any duty or liability created by the
Exchange Act or the rules and regulations thereunder and our amended and restated bylaws will provide that the exclusive forum provision does not
apply to suits brought to enforce any duty or liability created by the Exchange Act. Accordingly, actions by our stockholders to enforce any duty or
liability created by the Exchange Act or the rules and regulations thereunder must be brought in federal court. Our stockholders will not be deemed to
have waived our compliance with the federal securities laws and the regulations promulgated thereunder.
Any person or entity purchasing or otherwise acquiring or holding any interest in any of our securities shall be deemed to have notice of and
consented to our exclusive forum provisions, including the federal forum provision; provided, however, that stockholders will not be deemed to have
waived our compliance with the federal securities laws and the rules and regulations thereunder. Additionally, our stockholders cannot waive compliance
with the federal securities laws and the rules and regulations thereunder. These provisions may limit our stockholders’ ability to bring a claim in a
judicial forum they find favorable for disputes with us or our directors, officers or other employees, which may discourage lawsuits against us and our
directors, officers and other employees and agents. Alternatively, if a court were to find the choice of forum provision contained in our amended and
restated bylaws to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could harm our business, operating results and financial condition.
We will incur increased costs as a result of operating as a public company, and our management will be required to devote substantial time to new
compliance initiatives and corporate governance practices. We may fail to comply with the rules that apply to public companies, including
Section 404 of the Sarbanes-Oxley Act, which could result in sanctions or other penalties that would harm our business.
As a public company, we will incur significant legal, accounting, and other expenses that we did not incur as a private company, including costs
resulting from public company reporting obligations under the Securities Act, the Exchange Act, and regulations regarding corporate governance
practices. The Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, the rules of the SEC, the listing requirements of
Nasdaq, and other applicable securities rules and regulations impose various requirements on public companies, including establishment and
maintenance of effective disclosure and financial controls and corporate governance practices. We expect that we will need to hire additional accounting,
finance, and other personnel in connection with our becoming, and our efforts to comply with the requirements of being, a public company, and our
management and other personnel will need to devote a substantial amount of time towards maintaining compliance with these requirements. These
requirements will increase our legal and financial compliance costs and will make some activities more time-consuming and costly. For example, we
expect that the rules and regulations applicable to us as a public company may make it more difficult and more expensive for us to obtain director and
officer liability insurance, which could make it more difficult for us to attract and retain qualified members of our board of directors. We are currently
evaluating these rules and regulations and cannot predict or estimate the amount of additional costs we may incur or the timing of such costs. These
rules and regulations are often subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in
practice may evolve over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We cannot predict or estimate the amount
of additional costs we may incur as a result of becoming a public company or the timing of such costs. Any changes we make to comply with these
obligations may not be sufficient to allow us to satisfy our obligations as a public company
55

Table of Contents

on a timely basis, or at all. These reporting requirements, rules and regulations, coupled with the increase in potential litigation exposure associated with
being a public company, could also make it more difficult for us to attract and retain qualified persons to serve on our board of directors or board
committees or to serve as executive officers, or to obtain certain types of insurance, including directors’ and officers’ insurance, on acceptable terms.
Pursuant to Sarbanes-Oxley Act Section 404, we will be required to furnish a report by our management on our internal control over financial
reporting beginning with our second filing of an Annual Report on Form 10-K with the SEC after we become a public company. In order to maintain
effective internal controls, we will need additional financial personnel, systems and resources. To achieve compliance with Sarbanes-Oxley Act
Section 404 within the prescribed period, we will be engaged in a process to document and evaluate our internal control over financial reporting, which
is both costly and challenging. In this regard, we will need to continue to dedicate internal resources, engage outside consultants, adopt a detailed work
plan to assess and document the adequacy of internal control over financial reporting, continue steps to improve control processes as appropriate,
validate through testing that controls are functioning as documented, and implement a continuous reporting and improvement process for internal
control over financial reporting. Despite our efforts, there is a risk that we will not be able to conclude, within the prescribed timeframe or at all, that our
internal control over financial reporting is effective as required by Sarbanes-Oxley Act Section 404. If we identify one or more material weaknesses, it
could result in an adverse reaction in the financial markets due to a loss of confidence in the reliability of our financial statements.
To date, we have not conducted a review of our internal controls for the purpose of providing the reports required by these rules. During the course
of our review and testing, we have in the past and may in the future, identify deficiencies and be unable to remediate them before we must provide the
required reports. Furthermore, if we have a material weakness in our internal control over financial reporting, we may not detect errors on a timely basis
and our financial statements may be materially misstated. We or our independent registered public accounting firm may not be able to conclude on an
ongoing basis that we have effective internal control over financial reporting, which could harm our operating results, cause investors to lose confidence
in our reported financial information and cause the trading price of our stock to fall. In addition, as a public company we will be required to file accurate
and timely quarterly and annual reports with the SEC under the Exchange Act. Any failure to report our financial results on an accurate and timely basis
could result in sanctions, lawsuits, delisting of our common stock from Nasdaq or other adverse consequences that would materially harm our business
and reputation.
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REORGANIZATION
Prior to the date of the registration statement of which this prospectus forms a part, our wholly owned (excluding certain management equity
interests) subsidiary, Krispy Kreme Holdings, Inc. (“KKHI”), will merge with and into the Company, with the Company being the surviving entity (the
“Merger”). Following the effective date of the registration statement of which this prospectus forms a part, and immediately prior to the completion of
this offering, we will effect a 1,745 -for-1 split of each outstanding share of our common stock (the “Stock Split”). The outstanding equity interests of
KKHI, and outstanding management equity awards of KKHI will be exchanged for equivalent shares and awards of the Company, respectively.
Prior to the Merger, on June 10, 2021, KKHI entered into the Term Loan Facility in an initial aggregate principal amount of $500.0 million which
will be required to be repaid within four business days of receipt of the net proceeds from the Company’s initial public offering. KKHI used all of the
proceeds from the Term Loan Facility to pay a pro rata dividend to us and members of its management who, prior to the Merger, beneficially held equity
interests in KKHI of approximately $457.7 million and $42.3 million, respectively. The Company used approximately $355.0 million of the proceeds
from the dividend it received to repay the Related Party Notes, approximately $42.3 million to pay pro rata dividends to the management and directors
of KKHI and the remaining approximately $102.7 million to redeem certain common stock held by its sole shareholder, KK G.P. The Company intends
to use a portion of the net proceeds from this offering to repay all outstanding indebtedness under the Term Loan Facility. Prior to the Merger, any
security interests granted by KKHI in connection with the Term Loan Facility will be terminated following the repayment of the Term Loan Facility. See
“Use of Proceeds” for more information.
JAB has advised the Company that it is obligated to distribute, through its affiliate, approximately 62.7 million shares of the Company’s common
stock, representing approximately 39.0% (or approximately, 38.0% if the underwriters excercise their over-allotment option in full) of our common
stock following this offering and the use of proceeds therefrom, to its approximately 100 minority partners in the Distribution (together with the Merger,
the Stock Split and the Term Loan Facility, the “Reorganization Transactions”), and that the Distribution will occur immediately following the
consummation of this offering and the application of proceeds therefrom. The shares of common stock to be distributed in the Distribution will be
subject to a lock up agreement in favor of the Underwriters for a period ending 180 days after the date of this prospectus. See “Underwriting (Conflict of
Interest).”
JAB will not sell any shares of the Company’s common stock in this offering or the Distribution and its economic ownership in the Company will
not change as a result of the Distribution. Subsequent to this offering and the Distribution, JAB will be an anchor shareholder of the Company,
beneficially owning approximately 38.6% of the Company’s outstanding common stock, prior to giving effect to any purchase by JAB of shares in this
offering. Following expiration of the lock up agreements, the Company’s public float is expected to be approximately 48.5% assuming no exercise of the
underwriter’s over-allotment option and assuming no purchase of any shares of common stock by JAB or Mr. Goudet that they have indicated an interest
in purchasing and no purchases are made through our directed share program. Following the Distribution, we will cease to be a “controlled company”
within the meaning of the corporate governance standards of Nasdaq.
Additionally, substantially concurrently with the completion of this offering, we will amend the 2019 Facility in order to, among other things,
provide for the pledge of the Company’s assets as security for, and the guarantee by the Company of, the payment of the obligations under the 2019
Facility, and to make certain other customary changes related to financial reporting requirements applicable to public companies.
Unless otherwise indicated, the information in this prospectus gives effect to the Reorganization Transactions.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
Some of the information contained in this prospectus contain forward-looking statements within the meaning of Section 27A of the Securities Act
and Section 21E of the Exchange Act, that relate to our plans, objectives, estimates and goals. Statements expressing expectations regarding our future
and projections relating to products, sales, revenues, expenditures, costs and earnings are typical of such statements. Forward-looking statements are
based on management’s beliefs, assumptions and expectations of our future economic performance, considering the information currently available to
management. These statements are not statements of historical fact. Forward-looking statements involve risks and uncertainties that may cause our
actual results, performance or financial condition to differ materially from the expectations of future results, performance or financial condition we
express or imply in any forward-looking statements. The words “believe,” “may,” “could,” “will,” “should,” “would,” “anticipate,” “estimate,” “expect,”
“intend,” “objective,” “seek,” “strive” or similar words, or the negative of these words, identify forward-looking statements. The inclusion of this
forward-looking information should not be regarded as a representation by us, the underwriters or any other person that the future plans, estimates or
expectations contemplated by us will be achieved. Such forward-looking statements are subject to various risks and uncertainties and assumptions
relating to our operations, financial results, financial condition, business, prospects, growth strategy and liquidity. Accordingly, there are, or will be,
important factors that could cause our actual results to differ materially from those indicated in these statements. We believe that these factors include,
but are not limited to:
•

the impact of pandemics, including the COVID-19 pandemic, including demand for the Company’s products, illness, quarantines,
government actions, facility closures, shop closures or other restrictions in connection with the COVID-19 pandemic, and the extent and
duration thereof, related impact on our ability to meet customer needs and on the ability of third parties on which we rely, including our
franchisees, suppliers, customers, contract manufacturers, distributors, to meet their obligations to us, the extent that government funding
and reimbursement programs in connection with the COVID-19 pandemic are available to us, and the ability to successfully implement
measures to respond to such impacts;

•

the quality of our and our franchised shop operations and changes in sales volume;

•

changes in consumer preferences and demographic;

•

adverse weather conditions, including those related to climate change;

•

unsuccessful implementation of important strategic initiatives;

•

risks arising from future acquisitions;

•

our success depends on our ability to compete with many food service businesses;

•

risks related to our reliance on key customers in our Branded Sweet Treat Line and DFD business channels;

•

risks related to our inability to successfully grow nationally and internationally;

•

our ability to execute on our omni-channel business strategy, including as we complete our legacy wholesale business evolution as a result
of the transformation to DFD and the introduction of our Branded Sweet Treat;

•

the price and availability of raw materials needed to produce our indulgence products;

•

changes in customer preferences and perceptions;

•

our ability to compete across all aspects of our business;

•

our relationship with our customers, our key contractors and franchisees;

•

risks related to our information, technology and logistics systems and those of the third parties we do business with and rely upon;

•

political, economic, currency and other risks associated with our international operations;
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•

our ability to implement our acquire and integrate additional franchised locations;

•

risks related to the food service industry, including safety standards and standards regarding the protection of consumer information;

•

changes in labor relations or the effects of newly imposed government regulations; and

•

the other risks and uncertainties described under “Risk Factors.”

All such factors are difficult to predict, contain uncertainties that may materially affect actual results and may be beyond our control. New factors
emerge from time to time, and it is not possible for management to predict all such factors or to assess the impact of each such factor on the Company.
Any forward-looking statement speaks only as of the date on which such statement is made, and we do not undertake any obligation to update any
forward-looking statement to reflect events or circumstances after the date on which such statement is made except as required by the federal securities
laws.
If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, our actual results may
vary materially from what we may have expressed or implied by these forward-looking statements. We caution that you should not place undue reliance
on any of our forward-looking statements. You should specifically consider the factors identified in this prospectus that could cause actual results to
differ before making an investment decision to purchase our common stock. Furthermore, new risks and uncertainties arise from time to time, and it is
impossible for us to predict those events or how they may affect us.
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USE OF PROCEEDS
We will receive net proceeds from this offering of approximately $565.0 million (or approximately $650.5 million if the underwriters exercise
their option to purchase additional shares of common stock in full), after deducting underwriting discounts and commissions and estimated offering
expenses payable by us, based on an assumed initial public offering price of $22.50 per share (the midpoint of the price range set forth on the cover of
this prospectus).
The principal purpose of this offering is to provide us with additional capital including to allow us to reduce indebtedness, create a public market
for our common stock and enable access to the public equity markets for us and our stockholders. We intend to use approximately $500.0 million of the
net proceeds that we receive from this offering to repay all of the outstanding indebtedness under the Term Loan Facility, up to $26.2 million of the net
proceeds to repurchase shares of common stock from certain of our executive officers at the price to be paid by the underwriters and approximately
$20.8 million for payment of withholding taxes with respect to the RSUs vesting or for which vesting is accelerated in connection with this offering,
with the remainder, if any, to be used for general corporate purposes. To the extent the net proceeds are insufficient for the uses described above, any
such remaining amounts will be paid out of cash on hand. This offering is not conditioned upon the completion of the share repurchase, but the share
repurchase is conditioned upon completion of this offering.
On June 10, 2021, KKHI entered into a term loan facility by and among the lenders party thereto and JPMorgan Chase Bank, N.A., as
administrative agent (the “Term Loan Facility”), in an initial aggregate principal amount of $500.0 million (less estimated financing fees and expenses
of $1.5 million). On June 17, 2021, KKHI borrowed $500.0 million under the Term Loan Facility. The Term Loan Facility matures on the earlier of (i)
June 10, 2022 and (ii) four business days following the receipt of the net proceeds from this offering. The borrowings under the Term Loan Facility bear
interest at a rate equal to LIBOR plus a margin of 2.60%. In addition, certain affiliates of the underwriters have also acted as lenders in connection with
the Term Loan Facility for which they have received, and will receive, customary fees and expenses as consideration therewith.
An affiliate of J.P. Morgan Securities LLC, an underwriter of this offering, is the administrative agent and holds a portion of the outstanding
balance of our Term Loan Facility and an affiliate of Morgan Stanley & Co. LLC, an underwriter of this offering, holds a portion of the outstanding
balance of our Term Loan Facility, and as a result, such affiliates will receive a portion of the net proceeds of this offering following in connection with
the repayment of all of the outstanding indebtedness under our Term Loan Facility. As a result of the foregoing, each of J.P. Morgan Securities LLC and
Morgan Stanley & Co. LLC, is deemed to have a “conflict of interest” within the meaning of Rule 5121 of FINRA. This offering is therefore being
made in compliance with FINRA Rule 5121 and Wells Fargo Securities, LLC is assuming the responsibilities of acting as a “qualified independent
underwriter” in preparing this prospectus supplement and conducting due diligence. Aside from its relative portion of the underwriting discount set forth
on the cover page of this prospectus supplement, Wells Fargo Securities, LLC will not receive any fees for serving as a qualified independent
underwriter in connection with this offering. We have agreed to indemnify Wells Fargo Securities, LLC against liabilities incurred in connection with
acting as the qualified independent underwriter, including liabilities under the Securities Act and the Exchange Act. No underwriter having a conflicting
interest under FINRA Rule 5121 will sell to a discretionary account any security with respect to which the conflict exists, unless the member has
received specific written approval of the transaction from the account holder and retains documentation of the approval in its records. See “Underwriting
(Conflict of Interest) — Conflict of Interest.”
A $1.00 increase (decrease) in the assumed initial public offering price per share would increase (decrease) the estimated net proceeds to us by
approximately $25.3 million (or approximately $29.1 million if the underwriters exercise their option to purchase additional shares of common stock in
full), assuming that the number of shares of common stock sold by us, as set forth on the cover page of this prospectus, remains the same and after
deducting the underwriting discounts and commissions and estimated offering expenses payable by us. Such increase (decrease) would result in the
additional (reduction of) payments with respect to tax withholdings of approximately $1.0 million. Similarly, each increase (decrease) of 1,000,000
shares in the number of shares of
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common stock offered by us would increase (decrease) the net proceeds to us from this offering by approximately $21.4 million, assuming that the
assumed initial public offering price remains the same, and after deducting the underwriting discounts and commissions and commissions and estimated
offering expenses payable by us.
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DIVIDEND POLICY
Commencing on the fiscal quarter ending October 3, 2021 and subject to legally available funds, we intend to pay quarterly cash dividends on our
common stock. We expect to pay an initial quarterly cash dividend of $0.035 per share for the quarter ending October 3, 2021, which is expected to be
paid in October 2021. Thereafter, we expect to pay the dividend subsequent to the close of each fiscal quarter.
Any declaration and payment of future dividends to holders of our common stock will be at the sole discretion of our board of directors and will
depend on many factors, including economic conditions, our financial condition and operating results, our available cash and current and anticipated
cash needs, capital requirements, contractual, legal, tax and regulatory restrictions, including restrictive covenants contained in certain of our
subsidiaries’ credit facilities, and such other factors as our board of directors may deem relevant. See “Risk Factors – Risks Relating to this Offering and
our Common Stock – We may be unable to pay dividends on our common stock.”
Under Delaware law, dividends may be payable only out of surplus, which is calculated as our net assets less our liabilities and our capital, or, if
we have no surplus, out of our net profits for the fiscal year in which the dividend is declared and/or the preceding fiscal year.
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CAPITALIZATION
The following table sets forth the cash and cash equivalents and capitalization as of April 4, 2021:
•

on an actual basis;

•

on a pro forma basis giving effect to the Reorganization Transactions, other than the Distribution, and the other transactions as further
described in note (1) below; and

•

on a pro forma as adjusted basis, after giving effect to the Reorganization Transactions (including the Distribution), the other transactions
as further described in note (1) below and the sale by us of 26,666,667 shares of common stock in this offering at an assumed initial public
offering price of $22.50 per share (the midpoint of the price range set forth on the cover of this prospectus, and after deducting estimated
underwriting discounts and commissions and estimated offering expenses), and after giving effect to repayment of the Term Loan Facility,
the share repurchase and the payment of withholding taxes with the proceeds of this offering, as if they had occurred on April 4, 2021.

The following table is derived from and should be read together with the sections of this prospectus entitled “Use of Proceeds,” “Summary
Historical Consolidated Financial Information,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
financial statements and accompanying notes included elsewhere in this prospectus.
As of April 4, 2021
Actual

Cash and cash equivalents

$

Debt:
2019 Credit facility – revolving credit facility(4)(5)
2019 Credit facility – term loan(5)
Related Party Notes(6)
Term Loan Facility(7)
Finance lease obligations
Total debt
Common stock, par value $0.01 per share; 100,000 shares of common stock
authorized, actual and 300,000,000 shares of common stock authorized, pro
forma and pro forma as adjusted; 71,626 shares of common stock issued and
outstanding, actual; 134,183,750 shares of common stock issued and
outstanding, pro forma; 160,890,354 shares of common stock issued and
outstanding, pro forma as adjusted
Preferred stock, par value $0.01 per share; 50,000,000 shares of preferred stock
authorized, actual, pro forma and pro forma as adjusted; no shares of preferred
stock issued and outstanding, actual, pro forma and pro forma as adjusted
Additional paid-in capital
Shareholder note receivables
Accumulated other comprehensive loss, net of tax
Retained deficit
Noncontrolling interest
Total stockholders’ equity
Total capitalization
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Pro Forma as
Pro Forma(1)
Adjusted (1)(2)(3)
($ in thousands, except share numbers)

50,650

$

61,405

$

78,213

$ 185,000
647,500
350,147
—
26,979
1,209,626

$

40,945
647,500
—
500,000
26,979
1,215,424

$

40,945
647,500
—
—
26,979
715,424

1
—
849,090
(18,228)
1,630
(145,256)
176,166
863,403
$2,073,029

1,342
—
922,119
(3,595)
1,630
(146,756)
86,186
860,926
$2,076,350

1,609

$

—
1,442,740
(3,595)
1,630
(150,336)
86,186
1,378,234
2,093,658
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(1)

(2)

(3)
(4)
(5)
(6)
(7)

The adjustments include the effect of (i) $144.1 million capital contribution from shareholder and minority investors, which was used to repay a
portion of the 2019 Credit facility - revolving credit facility, (ii) $14.6 million shareholder note receivable settlement as described in Note 15 to
our unaudited condensed consolidated financial statements included elsewhere in this prospectus, and (iii) $7.4 million receipt to settle the tax
sharing agreement receivable as described in Note 11 to our unaudited condensed consolidated financial statements included elsewhere in this
prospectus.
A $1.00 increase (decrease) in the assumed initial public offering price of $22.50 per share, which is the midpoint of the estimated initial public
offering price range we show on the cover of this prospectus, would increase (decrease) the pro forma as adjusted amount of each of cash and cash
equivalents, additional paid-in capital, total stockholders’ (deficit) equity and total capitalization by approximately $25.3 million each, assuming
that the number of shares offered by us, which we show on the cover of this prospectus, remains the same and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us. We may also increase or decrease the number of shares
of common stock we are offering. Each increase (decrease) of 1,000,000 common stock at the assumed initial public offering price of $22.50 per
share, which is the midpoint of the estimated initial public offering price range we show on the cover of this prospectus, would increase (decrease)
the pro forma as adjusted amount of each of cash and cash equivalents, additional paid-in capital, total stockholders’ (deficit) equity and total
capitalization by approximately $21.4 million each, after deducting estimated underwriting discounts and commissions and estimated offering
expenses payable by us.
Excludes certain grants of 512,207 options to purchase shares of our common stock and 414,918 restricted stock units to certain of our employees
and directors in May 2021, prior to this offering. The estimated fair values of the options and RSUs granted were $29.1 million and $55.9 million,
respectively. For more information see Note 15 to our audited consolidated financial statements included elsewhere in this prospectus.
The 2019 Credit Facility provides for up to $300.0 million of revolving borrowing capacity.
Excludes the impact of debt issuance costs of $5.0 million related to the 2019 Credit Facility.
For more information on the Related Party Notes, see “Certain Relationships and Related Party Transactions - Related Party Notes”
For more information on the Term Loan Facility, see “Reorganization.”
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DILUTION
If you invest in our common stock in this offering, you will experience immediate and substantial dilution in the net tangible book value per share
of our common stock upon the completion of this offering.
As used in this “Dilution” section, (i) our pro forma net tangible book deficit per share is determined by dividing our pro forma net tangible book
deficit (tangible assets less total liabilities) by the total number of our outstanding common stock that will be outstanding immediately prior to the
closing of this offering but after giving effect to the Reorganization Transactions, other than the Distribution, as well as the other transactions as further
described in note (1) below and (ii) our pro forma as adjusted net tangible book value per share of common stock represents pro forma net tangible book
value divided by the number of shares of common stock outstanding immediately after giving effect to the Reorganization Transactions, as well as the
other transactions as further described in note (1) below and the closing of this offering.
Our pro forma net tangible book deficit as of April 4, 2021, was approximately $(1,246.6) million, or approximately $(9.29) per share.
After giving effect to the sale of common stock in this offering at an assumed initial public offering price of $22.50 per share (the midpoint of the
price range set forth on the cover page of this prospectus), and after deducting estimated underwriting discounts and commissions and offering expenses,
our pro forma as adjusted net tangible book value as of April 4, 2021 would have been approximately $(729.3) million, or approximately $(4.53) per
share. This represents an immediate increase in the net tangible book value of $4.76 per share to existing stockholders and an immediate dilution (i.e.,
the difference between the offering price and the pro forma as adjusted net tangible book value after this offering) to new investors participating in this
offering of $27.03 per share.
The following table illustrates the per share dilution to new investors participating in this offering:
Assumed initial public offering price per share
Pro forma net tangible book deficit per share as of April 4, 2021 (1)
Increase per share attributable to new investors in this offering
Pro forma as adjusted net tangible book value per share (1)
Dilution per share to new investors in this offering (2)
(1)

(2)

$22.50
$(9.29)
4.76
(4.53)
$27.03

The adjustments include the effect of (i) $144.1 million capital contribution from shareholder and minority investors, which was used to repay a
portion of the 2019 Credit facility - revolving credit facility, (ii) and $14.6 million shareholder note receivable settlement as described in Note 15
to our unaudited condensed consolidated financial statements included elsewhere in this prospectus, and (iii) $7.4 million receipt to settle the tax
sharing agreement receivable settlement as described in Note 11 to our unaudited condensed consolidated financial statements included elsewhere
in this prospectus.
Dilution is determined by subtracting pro forma as adjusted net tangible book value per share from the initial public offering price paid by a new
investor.
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The following table summarizes on a pro forma as adjusted basis of 134,183,750, the total number of shares of common stock owned by our
existing stockholders immediately prior to this offering and the use of proceeds therefrom and to be owned by the new investors in this offering, the total
consideration paid, and the average price per share paid by our existing stockholders and to be paid by the new investors in this offering at $22.50, the
midpoint of the price range set forth on the cover page of this prospectus, calculated before deducting estimated discounts and commissions and offering
expenses:
Shares Purchased
Number
Percentage

Our existing stockholders

134,183,750

New investors in this offering
Total

Total Consideration
Amount
Percentage

Average Price
Per Share

83.4%

$1,330,596,200

68.9%

$

9.92

26,666,667

16.6%

$ 600,000,000

31.1%

$

22.50

160,850,417

100.0%

$1,930,596,200

100%

$

12.00

A $1.00 increase (decrease) in the assumed initial public offering price of $22.50 per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, would increase (decrease) our pro forma as adjusted net tangible book value as of April 4, 2021 by approximately
$25.3 million, our pro forma as adjusted net tangible book value per share by $0.16 per share and the dilution in adjusted pro forma as adjusted net
tangible book value per share to new investors in this offering by $(1.16) per share, assuming the number of shares offered by us, as set forth on the
cover page of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions and offering expenses.
Similarly, an increase (decrease) of 1,000,000 shares in the number of shares of common stock offered by us at the assumed initial public offering price
of $22.50 per share, which is the midpoint of the estimated initial public offering price range we show on the cover of this prospectus, would increase
(decrease) our pro forma as adjusted net tangible book value as of April 4, 2021 by approximately $21.4 million, our pro forma as adjusted net tangible
book value per share by $0.16 per share and, in the case of an increase, the dilution in pro forma as adjusted net tangible book value per share to new
investors in this offering by $0.16 per share, and, in the case of a decrease, the dilution in adjusted pro forma as adjusted net tangible book value per
share to new investors in this offering by $0.16 per share, in each case assuming the initial public offering price remains the same and after deducting the
estimated underwriting discounts and commissions and offering expenses.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis of our financial condition and results of operations should be read together with our audited consolidated
financial statements and related notes included elsewhere in this prospectus. This discussion contains forward-looking statements that involve risks and
uncertainties. See “Risk Factors” and “Special Note Regarding Forward-Looking Statements” herein. Our actual results could differ materially from
the forward-looking statements included herein. Factors that could cause or contribute to such differences include, but are not limited to, those
identified below and those discussed in the section entitled “Risk Factors” and elsewhere in this prospectus.
Overview
Krispy Kreme is one of the most beloved and well-known sweet treat brands in the world. Over its 83-year history, Krispy Kreme has developed a
broad consumer base, selling 1.3 billion doughnuts across 30 countries in fiscal 2020. We are an omni-channel business operating through a network of
doughnut shops, partnerships with leading retailers, and a rapidly growing e-Commerce and delivery business. We believe that we have one of the
largest and most passionate consumer followings today, exemplified by the over 38 billion total media impressions generated by Krispy Kreme in fiscal
2020. As an affordable indulgence enjoyed across cultures, races, and income levels, we believe that Krispy Kreme has the potential to deliver joyful
experiences across the world.
Krispy Kreme doughnuts are world-renowned for their freshness, taste and quality. Our iconic Original Glazed doughnut is universally recognized
for its melt-in-your-mouth experience. One differentiating aspect of the Original Glazed® doughnut is its ability to be served hot. In our Hot Light
Theater Shops, we produce fresh Original Glazed doughnuts right in front of our guests and turn on our iconic “Hot Now” light to let the world know
that our doughnuts are hot and ready. We dedicate ourselves to providing the freshest and most awesome doughnut experience imaginable, with 73% of
our surveyed customers, in a 2021 survey conducted by the Company, reporting that if they could eat only one doughnut brand for the rest of their life,
they would choose Krispy Kreme.
On July 27, 2016, Krispy Kreme Doughnuts, Inc. (“KKDI”), our predecessor, was acquired by JAB Beech, Inc., an indirect controlled subsidiary
of JAB, at which time KKDI’s common stock ceased trading on the New York Stock Exchange (the “JAB Acquisition”).
Since the JAB Acquisition, we have transformed our business and re-focused our strategy to grow our presence and expand our consumer reach.
This is exemplified by the development of our omni-channel business model, which levers our Hot Light Shops to provide an experiential consumer
experience and produce doughnuts for our fresh retail, DFD, e-Commerce and delivery, ensuring that our consumers are able to access our products in
numerous ways. A critical component of this re-imagined access to consumers has been the evolution of our legacy wholesale business. We transitioned
to our DFD business in the United States which previously consisted of longer shelf-life Original Glazed doughnuts, that we believe were not
representative of the freshness and quality that we and our customers expect from the Krispy Kreme brand. Over the past few years, we have started to
fully transition to a DFD model that is enabled by our Hot Light Theater Shops and Doughnut Factories. We have also introduced our Branded Sweet
Treat Line offered through grocery, mass merchandise and convenience retail locations, which launched in mid-2020. We believe the transformed DFD
model and new Branded Sweet Treat Line provide a superior customer experience and has led to greater demand from our retail partners and higher
sales per DFD point of access.
We have also acquired and integrated a number of our formerly franchised operations, granting us more direct control and the ability to integrate
acquired locations into our Hub & Spoke network. Our acquisition of a controlling interest in Insomnia in September 2018 additionally added a
complementary rapidly growing sweet treat brand to our portfolio, presenting us with additional growth opportunities by leveraging our distribution
scale and know-how.
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As of April 4, 2021, we had approximately 1,706 Krispy Kreme and Insomnia branded shops and 7,371 DFD doors for a total of 9,077 global
points of access with consumers in 30 countries around the world, of which 7,841 were controlled and operated by us and 1,236 were franchised. See “ –
Key Factors Effecting Our Results and Prospects – Expanding our geographic footprint and consumer points of access by leveraging our omni-channel
business model” for detail on our global points of access.
The following table presents a summary of our financial results for the periods indicated:
Quarters Ended
(in thousands except
percentages)

Total Net Revenues
Net Loss
Adjusted Net Income(1)
Adjusted EBITDA(1)
(1)

April 4,
2021
(Q1 2021)

March 29,
2020
(Q1 2020)

$321,809
(378)
17,626
46,403

$261,216
(10,948)
11,111
36,444

Q1 2021
vs
Q1 2020

23.2%
-96.5%
58.6%
27.3%

January 3,
2021 (Fiscal
2020)

$1,122,306
(60,940)
42,346
145,434

Fiscal Years Ended
December 29,
December 30,
2019
2018
(Fiscal
(Fiscal
2019)
2018)

Fiscal
2020 vs
Fiscal
2019

Fiscal
2019 vs
Fiscal
2018

$ 959,408
(34,001)
39,749
146,384

17.0%
-79.23%
6.5%
-0.6%

20.5%
-173.34%
-19.9%
17.8%

$ 795,883
(12,439)
49,604
124,247

Refer to “About this Prospectus – Non-GAAP Financial Measures” and “Prospectus Summary – Summary Historical Consolidated Financial
Information” above for more information as to how we define and calculate Adjusted EBITDA and Adjusted Net Income and for a reconciliation
of Adjusted EBITDA and Adjusted Net Income to net loss, the most comparable GAAP measure.

Basis of Presentation
We operate and report financial information on a 52- or 53-week fiscal year ending on the Sunday closest to December 31. This prospectus
reflects our results of operations for the 53-week period ended January 3, 2021 (“fiscal 2020”) and the 52-week periods ended December 29, 2019
(“fiscal 2019”) and December 30, 2018 (“fiscal 2018”), respectively. This prospectus also reflects our results of operations for the quarters ended April
4, 2021 (“Q1 2021” or “the first quarter of fiscal 2021”) and March 29, 2020 (“Q1 2020” or “the first quarter of fiscal 2020”). In a 52-week fiscal year,
each of the Company’s quarterly periods comprises 13 weeks. The additional week in a 53-week fiscal year is added to the fourth fiscal quarter, resulting
in a 14-week quarter. Accordingly, fiscal 2020 reflects an extra week of revenue and expenses relative to fiscal 2019 and fiscal 2018. Q1 2021 and Q1
2020 were both 13 week periods.
We conduct our business through the following three reported segments:
•

U.S. and Canada: reflects all of our company-owned operations in the United States and Canada, including our Krispy Kreme and
Insomnia shops, DFD and our Branded Sweet Treat Line.

•

International: reflects all of our Krispy Kreme company-owned operations in the U.K. and Ireland (“U.K./Ireland”), Australia, New
Zealand and Mexico.

•

Market Development: reflects our franchise operations across the globe. It also includes our company-owned operations in Japan, which
belonged to a franchise that we acquired in December 2020 (“KK Japan”). Our franchise operations include franchisee royalties and sales
of doughnut mix, other ingredients, supplies and doughnut-making equipment to franchisees.

We use Adjusted EBITDA as our segment measure of profit and loss pursuant to Accounting Standards Codification (“ASC”) Topic 280. The
accounting policies used for internal management reporting at the operating segments are consistent with those described in Note 1 to our audited
consolidated financial statements included elsewhere in this prospectus. Refer to Note 18 to our audited consolidated financial statements included
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elsewhere in this prospectus for a summary of our segment results and a reconciliation between segment Adjusted EBITDA and our consolidated net
loss.
Our Omni-Channel Model
We believe our omni-channel model, enabled by our Hub & Spoke approach, allows us to maximize our market opportunity while ensuring
control and quality across our suite of products. We apply a tailored approach across a variety of distinct shop formats to grow in discrete, highly
attractive and diverse markets, and maintain brand integrity and scarcity value while maximizing significant untapped consumer demand. The
production capacity of our Hot Light Theater Shops and Doughnut Factories (“Hubs”) allow us to leverage our investment by efficiently expanding to
our consumers wherever they may be – whether in a local Fresh Shop, in a grocery or convenience store, on their commute home or directly to their
doorstep via home delivery.
Hub & Spoke
•

Hot Light Theater Shops and other Hubs – Immersive and interactive experiential shops which provide unique and differentiated customer
experiences while serving as local production facilities for our network. These locations serve as Hubs to enable our Hub & Spoke model
and expand our brand’s reach. Each shop features our famous glaze waterfalls and “Hot Now” light that communicate the joy and emotion
at the core of our brand. Hot Light Theater Shops are typically destination locations, with 87% of U.S. locations featuring drive-thru
capability. Our flexible drive-thru model offers a convenient off-premise experience which accounted for 46% and 64% of U.S. doughnut
shop sales in fiscal 2019 and 2020, respectively. We also have smaller Mini-Hot Light Theater Shops that serve hot doughnut experiences
to high foot fall, urban locations. In higher density urban environments, we also utilize Doughnut Factories to provide fresh doughnuts to
Spoke locations, which include Fresh Shops and DFD doors.

•

Fresh Shops – Smaller doughnut shops and kiosks, without manufacturing capabilities, selling fresh doughnuts delivered daily from Hub
locations. Fresh Shops expand our consumer-serving capacity, while maintaining quality and scarcity value.

•

Delivered Fresh Daily – Krispy Kreme branded doughnut cabinets within high traffic grocery and convenience locations, selling fresh
doughnuts delivered daily from Hub locations. Through our DFD partnerships, we are able to significantly expand our points of access so
that more consumers can experience Krispy Kreme doughnuts. These additional Spoke locations further leverage our manufacturing Hub
locations, creating greater system efficiency. Consistent with our commitment to product quality, our current DFD business has been
transformed materially from our legacy wholesale model. In 2018, we began strategically exiting unprofitable, low-volume doors and
pivoting towards delivered-fresh-daily products offered in branded in-store cabinets. This evolution, which had a negative short-term
financial impact, was largely completed in 2020 and we believe positions us for strong and sustainable growth in DFD.

•

e-Commerce and Delivery – Fresh doughnuts for pickup or delivery, ordered via our branded e-Commerce platforms or through third-party
digital channels. In the United States and Canada our branded e-Commerce platform enables attractive opportunities like gifting and office
catering, further fueling our momentum across key geographies. For fiscal 2020, 18% of our U.S. sales, inclusive of Insomnia and
exclusive of our Branded Sweet Treat Line and DFD, were digital and we aim to grow this significantly in the next few years, both
domestically and internationally. The acquisition of Insomnia allowed us to further develop our e-Commerce business by leveraging
Insomnia’s expertise and capabilities to accelerate Krispy Kreme’s digital opportunity.

Branded Sweet Treat Line
Our Krispy Kreme branded sweet treat line offers a delicious, quality experience free of artificial flavors. This new line of products is distributed
in the United States through major grocery, mass merchandise, and
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convenience locations, allowing us to capture the sweet snacking occasion for our customers seeking more convenience. Our Branded Sweet Treat Line,
alongside our DFD business channel, are both the products of our legacy wholesale business evolution.
Significant Events and Transactions
COVID-19 Impact
The COVID-19 pandemic has, to date, impacted our business both positively and negatively. From the onset of the COVID-19 pandemic, our first
priority has been ensuring the health and safety of our employees, partners and consumers and compliance with applicable health and safety regulations.
Among other measures taken in response to the COVID-19 pandemic, we closed lobby dining at our open shops in March of 2020 and offered only pick
up, take out, drive thru and contact-less delivery and implemented enhanced safety protocols, including an additional sanitation regime, “one-way” only
foot traffic, installation of “sneeze” guards and a glove and mask policy. During the second quarter of fiscal 2020, we began to re-open certain lobby
dining, in accordance with applicable regulatory requirements.
The COVID-19 pandemic also resulted in the temporary closure of certain Krispy Kreme shops, with the most significant temporary closures
occurring internationally including the U.K./Ireland, Australia and Mexico. For example, by the end of first quarter of fiscal 2020, all of our 122
U.K./Ireland shops were closed and approximately 40% of our international franchise shops were closed as a result of the COVID-19 pandemic with our
U.K./Ireland shops remaining closed for a minimum of six weeks and the other international shop closures spanning a variety of durations. A second
wave of closures impacted some of our U.K./Ireland shops in November 2020, following a short period of reopening. We also permanently closed 17
company-owned shops in the U.K./Ireland, Australia and Mexico, resulting in approximately $6.3 million in closing-related costs in fiscal 2020. Almost
all of these shop closures were due to impacts from the COVID-19 pandemic. Many of our Fresh Shop locations in shopping centers, airports or
business districts around the world were heavily impacted by the pandemic even if they weren’t forced to close due to the traffic declines in those areas.
In addition, the timing of the pandemic, and the resulting decline in tourism and increase in remote work, delayed the opening of our New York City
flagship Hot Light Theater Shop, resulting in losses for an extended period and a headwind to our planned sales growth for fiscal 2020.
Conversely, our COVID-19 mitigation measures had a better than expected impact in many cases. For example, we accelerated the rollout of
Krispy Kreme’s e-Commerce and delivery platform in the United States, which was officially launched in February 2020 after earlier pilots. Our
e-Commerce and delivery sales expanded significantly across the globe in fiscal 2020, reflecting our efforts and shifts in consumer behavior in response
to the COVID-19 pandemic, accounting for approximately 17% of our U.S. sales, inclusive of Insomnia and exclusive of our Branded Sweet Treat Line
and DFD for fiscal 2020. e-Commerce continues to be a growing part of our omni-channel business in fiscal 2021. In addition, with drive-thrus at many
of our doughnut shops, we were well positioned to provide convenient pick-up options to customers through the COVID-19 pandemic. Over the course
of the COVID-19 pandemic we saw a significant expansion of drive-thru utilization and we realized significant sales increases at most drive-thru
capable locations.
In our U.S. and Canada segment, sales experienced a substantial decline through March 2020 as a result of shop closures and changes in consumer
behavior, but began their recovery in April 2020, fueled by consumer adoption of digital channels and our promotions. Positive quarter-over-quarter
organic revenue growth continued in each subsequent quarter in fiscal 2020. In our International segment, sales were slower to recover, beginning with a
decline in March 2020 that lasted or recurred throughout the remainder of the year, particularly in our European markets. The most significant impact in
Europe was felt in the second quarter of fiscal 2020, as our entire U.K./Ireland market was shut for approximately six weeks, leading to substantial lost
revenue and profits, and this market has not yet recovered to pre-pandemic levels.
As of the end of the first quarter of 2021, all Krispy Kreme shops in the U.S. and Canada were operational with approximately 68% of these shops
open for lobby dining. All Insomnia shops were also operational
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throughout the first quarter of fiscal 2021. The U.S. and Canada Krispy Kreme business benefited in the first quarter of fiscal 2021 from strong
operational execution, e-Commerce expansion, media campaigns and product innovation. In addition to similar strong performance in these areas for
Insomnia, our cookie business benefited from expansion of nationwide shipping which occurred throughout the last three quarters of fiscal 2020 and has
continued into fiscal 2021. In March 2021, we offered a free doughnut to anyone in the U.S. who received their COVID-19 vaccination. The promotion
was highly successful in driving incremental demand and surpassed 7.6 billion earned media impressions and over 5,300 media placements in the first
ten of the initiative alone.
As of the end of the first quarter of 2021, approximately 96% of global shops were operational, including all shops in Mexico, Australia and New
Zealand. However, some geographies remained impacted with 43 international franchise shops and 34 U.K./Ireland shops still temporarily closed as of
the end of the first quarter of 2021.
We believe we emerged from the COVID-19 pandemic a stronger and more resilient company, with a more complete understanding of how to
reach our customers effectively. This led to positive organic growth despite shop closure disruption. While we are optimistic and believe we will
continue to show such resiliency, we plan to continue evaluating the impact of the pandemic and responding dynamically to any new challenges it may
present. For more information, see “Risk Factors – Risks Related to Our Business and Industry – Public health outbreaks, epidemics or pandemics,
including the global COVID-19 outbreak, have disrupted and may continue to disrupt, our business, and could materially affect our business, results of
operations, and financial condition.”
Strategic Acquisitions
Franchises
From the start of fiscal 2018 through the end of the first quarter of 2021, we have invested $465.6 million to acquire a significant number of our
franchised Krispy Kreme shops, completing transactions with 24 franchisees to acquire control of 165 shops in the United States and 304 shops
internationally. In certain circumstances, our existing franchisees may retain a minority stake in the franchise shops we acquire and continue to
participate in the operation of the applicable shops. Such arrangements are entered into on a case-by-case basis. We believe increasing control in our
system has allowed us to more rapidly and efficiently deploy our omni-channel model. As of the end of the first quarter of 2021, our company-owned
shops in the United States and Canada accounted for approximately 84% of Krispy Kreme’s branded sales based on the sales in the final month of the
quarter defined as total product sales from company-owned and franchise shops (which excludes our sales of doughnut mix and other supplies to
franchisees) in these countries. Internationally, we have generally focused on acquiring franchise shops in our largest and most strategic growth markets,
including the U.K./Ireland, Mexico and Australia, among others, which we believe provide a strong base for future organic growth. Over one-third of all
of Krispy Kreme’s global sales are generated outside of the United States.
We recognize substantially higher revenue for a company-owned shop compared to a franchise shop, from which we generally earn only royalties
and fees based on a percentage of sales and sales of doughnut mix and other supplies. Accordingly, we expect our franchise acquisition strategy to
accelerate our total net revenue growth, which will be reflected in higher U.S. and Canada or International segment revenue, depending on the location
of the acquired shops, and partially offset by lower Market Development segment revenue. In general, our franchisees in the United States and Canada
purchase substantially all of their supplies from us, whereas internationally certain supplies (for example, packaging) are typically sourced locally by
franchisees. Additionally, certain of our franchise group acquisitions, particularly from some of our strongest franchise operators, were structured as
majority-stake partnerships, with the former franchisees retaining minority stakes, resulting in increased minority interest in the profits or losses of those
operations. Decisions to pursue majority-stake partnerships over full acquisitions were largely driven by considerations of operational efficiency, with
such majority-stake partners selected based on their franchised shops’ historical performance compared to other franchisees.
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Shops governed under our majority-stake partnerships perform at or above the levels of our company-owned shops. We strategically decide to
enter into majority-stake partnerships with operators who demonstrate various core competencies that we identify. Individual acquired shops have
generally performed better in terms of product sales following acquisition by us compared to their performance prior to acquisition. Such performance
improvements are typically driven by the shops’ integration into our omni-channel model. Our majority-stake partnerships and franchise acquisitions
have contributed significantly to our growth over the last three fiscal years and future franchise acquisitions are expected to contribute materially to our
revenue growth. They have also impacted the comparability of our results between periods. See “About this Prospectus — Non-GAAP Financial
Measures—Organic Revenue Growth” above.
Insomnia Cookies
In September 2018 we acquired a 74.7% interest in Insomnia, which operates in our U.S. and Canada segment and has contributed significantly to
our e-Commerce and delivery performance in the U.S. since its acquisition. We consolidate the financial results of Insomnia and deduct the
noncontrolling interest’s share of its results from operations in net income attributable to noncontrolling interest.
U.S. Legacy Wholesale Business Evolution
Our legacy wholesale business in the United States has evolved in the last few years. In fiscal 2018, we began the transition to our DFD business
by exiting unprofitable, low-volume doors. Then, in the second half of 2019, we implemented a DFD model that is enabled by our Hot Light Theater
Shops and Doughnut Factories. We also introduced our new Branded Sweet Treat Line, which launched in mid-2020. The new Branded Sweet Treat
Line was launched exclusively in Walmart in fiscal 2020 and consists of multiple varieties of Doughnut Bites and Mini Crullers that provide a premium
line of packaged, shelf-stable cake doughnut products giving consumers more opportunities to enjoy our high-quality sweet treats. The one-time costs of
our evolution to DFD and the introduction of our Branded Sweet Treat Line were $4.1 million and $20.5 million in fiscal 2019 and fiscal 2020,
respectively, relating to consulting and advisory fees, personnel transition costs, and network conversion and set-up costs. This evolution also resulted in
declines in sales of legacy products, which offset otherwise stronger organic revenue growth for our U.S. and Canada segment. This evolution was
largely completed in fiscal 2020, and we believe it positions us for strong and sustainable growth in both DFD and our Branded Sweet Treat Line.
Key Factors Affecting Our Results and Prospects
Since the JAB Acquisition, we have transformed our business and focused our strategy on growing our revenue and cash flows through our
transformed omni-channel model aimed at attracting new consumers and increasing the frequency with which our consumers indulge in our sweet treats.
Our Hub & Spoke approach also facilitates the organic growth of our geographic footprint and the integration and profitability of our acquired
franchises. We expect the success of this business model to continue driving our results and growth prospects as a result of:
Increase trial and frequency
Almost all consumers desire an occasional indulgence, and when they indulge, they want a high quality, emotionally differentiated experience. We
believe we have significant runway to be part of a greater number of shared indulgence occasions. On average, consumers visit Krispy Kreme less than
three times per year, creating a significant frequency opportunity. The success of recently launched products including filled rings and minis, seasonal
favorites and flavored glazes affirms our belief that our innovations create greater opportunities for consumers to engage with our brand. We intend to
strengthen our product portfolio by centering further innovation around seasonal, and societal events, and through the development of new innovation
platforms to drive sustained baseline growth. Our strategy of linking product launches with relevant events has allowed us to
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effectively increase consumption occasions while meaningfully engaging with our communities and consumers. Our gifting value proposition and
Branded Sweet Treat Line’s products, which each fulfill distinct consumption occasions, will continue to make our brand and products more accessible
and allow us to participate with greater frequency in small and large indulgent occasions.
Expand our omni-channel network in new and existing markets
We will continue to leverage our proven omni-channel business model to expand our global points of access to consumers in new countries, cities
and communities. From fiscal 2018 through April 4, 2021, we acquired 469 franchised shops. Our footprint of company-owned and franchised shops
now spans 41 states and the District of Columbia in the United States, Canada and 28 other countries around the world. We have additionally identified
key international whitespace market opportunities that we plan to expand our geographic footprint to, including China, Brazil, and parts of Western
Europe. Shops opened in new markets are expected to consist of company-owned shops or entered via franchise operations, as we continue our plans to
reduce our number of franchised shops.
The following table presents our global points of access with consumers, by segment and type, as of the end of the first quarter of 2021, first
quarter of 2020, fiscal 2020, fiscal 2019 and fiscal 2018, respectively (for more information on global points of access, see “About this Prospectus – Key
Performance Indicators”):

U.S. and Canada:
Hot Light Theater Shops
Fresh Shops
Cookie Shops
DFD doors (2)
Total
International:
Hot Light Theater Shops
Fresh Shops
DFD doors
Total
Market Development: (3)
Hot Light Theater Shops
Fresh Shops
DFD doors (2)
Total
Total global (as defined)
Total Hot Light Theater Shops
Total Fresh Shops
Total Cookie Shops
Total Shops
Total DFD Doors
Total global points of access (as defined)
(1)

Quarters Ended
April 4,
March 29,
2021
2020

Global Points of Access(1)
Fiscal Years Ended
January 3,
December 29,
December 30,
2021
2019
2018

236
59
191
4,712
5,198

176
47
174
2,032(4)
2,429

229
47
184
4,137
4,597

175
45
168
2,288
2,676

131
25
146
2,606
2,908

29
350
2,185
2,564

27
358
1,773(4)
2,158

28
348
1,986
2,362

27
365
1,849
2,241

20
149
1,730
1,899

111
730
474
1,315
9,077

167
706
382
1,255
5,842

119
732
465
1,316
8,275

166
693
264
1,123
6,040

212
872
35
1,119
5,926

376
1,139
191
1,706
7,371
9,077

370
1,111
174
1,655
4,187
5,842

376
1,127
184
1,687
6,588
8,275

368
1,103
168
1,639
4,401
6,040

363
1,046
146
1,555
4,371
5,926

Excludes Branded Sweet Treat Line distribution points and legacy wholesale business doors.
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(2)

(3)

(4)

DFD doors for both the U.S. and Canada and Market Development segments exclude legacy wholesale doors, which have been declining
consistent with our strategy to evolve our legacy wholesale business to focus on the new DFD model and our new Branded Sweet Treat Line. As
of January 3, 2021, December 29, 2019, and December 30, 2018, the legacy wholesale doors were 1,508, 4,693 and 4,590 for the U.S. and Canada
segment, respectively, and 187, 1,919, and 2,378 for the Market Development segment, respectively. As of April 4, 2021 there were no legacy
wholesale doors remaining for the U.S. and Canada and the Market Development segments.
Includes locations in Japan, which were acquired in December 2020 and are now company-owned. As of the end of the first quarter of fiscal 2021,
there were three Hot Light Theater Shops, 45 Fresh Shops and 31 DFD doors in Japan operating. As of the end of fiscal 2020, there were three Hot
Light Theater Shops, 40 Fresh Shops and 24 DFD doors in Japan operating. All remaining points of access in the Market Development segment
relate to our franchisee business.
DFD doors are determined as those with sales in the last seven days at the end of each period. Due to temporary closures related to the COVID-19
pandemic there was a decline in DFD doors as of the end of the first quarter of fiscal 2020 compared to the end of fiscal 2019.

We believe that our opportunities for geographic expansion and increased points of access with willing buyers are extensive and will drive sales
growth, as recognition of our brand among consumers is substantially greater than their access to our shops and other points of sale.
Our total global points of access expanded as of the end of each fiscal year from 2018 to 2020 and for the first quarter of fiscal 2021. This
expansion was driven by organic growth of our doughnut shops, which is a significant driver of our revenue growth, and growth of our DFD doors in the
United States as part of the evolution of our legacy DFD business. New shop growth and DFD door growth was offset by the phase out of our legacy
wholesale business which caused door reductions from 2018 to 2020 which are not included in the table above as our legacy DFD business has been
largely exited and is not part of our future business strategy.
We plan to continue adding new DFD locations, growing from our current network of over 4,700 third-party retail locations through our U.S. and
Canada segment and in over 2,100 such locations through our International segment (mainly in the U.K./Ireland and Australia), to expand the
availability of our products to consumers, regardless of where they shop. Though not as accretive to sales growth as shops, we believe the strategy of
DFD expansion to reach new customers is important to the long-term penetration of our brand and products in new markets. We have recently
commenced our DFD offering in additional international markets, including Mexico, Japan and South Africa, which we believe creates an attractive
long-term incremental growth opportunity. We also recently launched our Branded Sweet Treat Line, providing consumers with what we believe to be a
superior line of packaged, shelf-stable products. We intend to continue to expand the distribution of our Sweet Treat Line’s products across the United
States. In connection with such expansion plans we have invested in two manufacturing sites, one third-party and one company-owned, where we
produce Branded Sweet Treat Line products for sale in the United States. We expect to make further capital expenditures as our Branded Sweet Treat
Line increases in scale, which may include investing in additional production capacity.
We believe our Hub & Spoke approach, which is designed to support gradual urban and regional growth, offers lower risk opportunities to scale
our presence in both existing and new markets. To continue to expand our global points of access effectively, we intend to invest in new Hubs that
provide opportunity for expanded doughnut production and distribution where the demand exists and can continue to develop through opening of
additional points of access. We plan to open new Hot Light Theater Shops in strategic locations to fuel growth across our other shops and distribution
channels and to selectively grow our footprint in new and existing international markets, both through new company-owned shops and new franchises or
majority-stake partnerships. In addition to Hot light Theater Shops we believe that opening Doughnut Factories in key urban markets will help scale our
presence through expanding our capacity to produce doughnuts for the various points of access with consumers. The larger scale production and
capacity of Doughnut Factories provides an opportunity to enhance supply and demand agility, realize efficiencies in labor and production expenses and
seek lower rent locations for these non-customer facing production sites.
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The average new Hot Light Theater Shop takes approximately 60 weeks from lease signing to shop opening. The construction phase typically
requires 10 to 36 weeks and costs between $2.4 million and $4.3 million, with the high end driven by differences in regional labor cost. Construction
time and cost for shops supported by the Hot Light Theater Shop vary by location and shop type. For example, an urban inline Fresh Shop requires six
to 40 weeks from signing to opening and we expect cost to build will be between $0.2 million and $1.5 million. We work with an established network of
general contractors with direct oversight from our internal construction team.
The following table presents our Hubs, by segment and type, as of the end of each of the first quarter of 2021, the first quarter of 2020, fiscal
2020, fiscal 2019 and fiscal 2018, respectively:

U.S. and Canada:
Hot Light Theater Shops (1)
Doughnut Factories
Total
Hubs with Spokes (as defined)
International:
Hot Light Theater Shops (1)
Doughnut Factories
Total
Hubs with Spokes (as defined)
Market Development:
Hot Light Theater Shops (1)
Doughnut Factories
Total
Total Hubs (as defined)
(1)

Quarters Ended
April 4,
March 29,
2021
2020

January 3,
2021

Fiscal Years Ended
December 29,
2019

December 30,
2018

232
5
237
113

175
6
181
88

226
5
231
113

174
6
180
76

130
6
136
53

27
11
38
38

27
9
36
36

27
9
36
36

27
9
36
36

18
7
25
25

110
25
135
410

164
25
189
406

116
26
142
409

163
26
189
405

211
26
237
398

Hub counts include only Hot Light Theater Shops and do not include Mini Theaters.
For more information about Hubs, see “About this Prospectus – Key Performance Indicators.”

We utilize certain non-GAAP financial measures to assist in measuring the utilization of assets in our Hub and Spoke model. One such key key
performance indicator is Fresh Revenue per Average Hub with Spokes, which is calculated using Fresh Revenue with Spokes divided by the average
number of Hubs with Spokes in operation during the period. For a description of Fresh Revenue from Hubs with Spokes, and Fresh Revenue per
Average Hub with Spokes, see “About this Prospectus — Non-GAAP Financial Measures.”
75

Table of Contents

Average Fresh Revenue per Hub with Spokes was as follows for each of the periods below:

(in thousands)

U.S. and Canada:
Revenue
Non-Fresh Revenue (1)
Fresh Revenue from Insomnia and Hubs without Spokes (2)
Fresh Revenue from Hubs with Spokes
Fresh Revenue per Average Hub with Spokes (millions)
International:
Fresh Revenue from Hubs with Spokes (3)
Fresh Revenue per Average Hub with Spokes (millions)
(1)
(2)
(3)

January 3,
2021

Fiscal Years Ended
December 29,
2019

December 30,
2018

$ 782,717
(128,619)
(323,079)
331,019
$
3.5

$ 587,522
(112,051)
(271,067)
204,404
$
3.2

$ 443,563
(125,684)
(156,778)
161,101
$
3.1

$

230,185
6.4

$

223,115
8.3

$

185,840
7.6

Includes legacy wholesale business revenue and Branded Sweet Treat Line revenue.
Includes Insomnia revenue and Fresh Revenue generated by Hubs without Spokes.
Total International net revenue is equal to Fresh Revenue from Hubs with Spokes for that business segment.

Our U.S. market had undergone a transformation of our legacy wholesale business to DFD doors. As shown above, Fresh Revenue from Hubs
with Spokes equals the Fresh Revenue derived from those Hubs currently producing product sold through Fresh Shops and/or DFD doors, but excluding
Fresh Revenue derived from those Hubs not currently producing product sold through Fresh Shops and/or DFD doors. In the United States and Canada
there are still Hubs not currently producing products sold through Fresh Shops and/or DFD doors and are therefore excluded from Fresh Revenue from
Hubs with Spokes. Our International segment was originally established where all Hubs produced product sold through Fresh Shops and/or DFD doors
and are therefore all included in Fresh Revenue from Hubs with Spokes.
In addition, we have substantially expanded our digital sales, which accounted for approximately 10.8% and 18.4% of U.S. retail sales in fiscal
2019 and 2020, respectively. For example, we are continuing to invest in our web- and app-based platforms and leveraging third-party last-mile logistics
to expand our consumer reach. We applied the lessons learned from the acquisition and operation of our Insomnia brand, which had over 50% of its
sales derived from e-Commerce, to accelerate our digital expansion in response to the challenges posed by the COVID-19 pandemic, resulting in
substantial organic revenue growth in our U.S. and Canada segment. We will continue to invest in further digital innovation and expansion and believe
this channel will continue to grow in importance.
Continue to Grow Insomnia
We intend to continue to build the presence of Insomnia’s platform in existing and new markets. We intend to leverage Insomnia’s dedicated
following and expand its platform with younger consumers, growing its community of “Insomniacs” who love its crave-worthy products. With a
“imagine what’s possible” mindset at the core of this brand, Insomnia plans to continue to expand its brand reach beyond college markets into additional
major metropolitan communities, leveraging internal delivery capabilities to continue to build out its omni-channel network. Furthermore, with 54% of
Insomnia’s sales coming from e-Commerce for fiscal 2020, we will continue to invest in expanding its digital audience and brand reach through
extended delivery and nationwide shipping opportunities. We believe Insomnia’s delivery and digital capabilities keep it agile and continue to enable
sales acceleration in the United States – as evidenced by the addition of 17 new shops in fiscal 2020 and the opening of seven new shops in the first
quarter of 2021.
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Drive Additional Efficiency Benefits from Our Omni-Channel Execution
We are making focused investments in our omni-channel strategy to expand our presence efficiently while driving top-line growth and margin
expansion. The Hub & Spoke model enables an integrated approach to operations, which is designed to bring efficiencies in production, distribution and
supervisory management while ensuring product freshness and quality are consistent with our brand promise no matter where customers experience our
doughnuts. To support the Hub & Spoke model in the United States, we are implementing new labor management systems and processes in our shops
and new delivery route optimization technology to support our DFD logistics chain. In addition, we are launching a new demand planning system that is
intended to improve service and to deliver both waste and labor efficiencies across all of our business channels, including production of our Branded
Sweet Treat Line. We are also continuing to invest in our manufacturing capabilities to support growth of our Branded Sweet Treat Line by
implementing new packing automation technology, which is intended to significantly increase productivity through labor savings and increased capacity.
Components of Revenues and Expenses
Product sales
Product sales include revenue derived from (1) the sale of doughnuts, cookies and complementary products on-premises and to DFD and Branded
Sweet Treat Line customers and (2) the sale of doughnut mix, other ingredients and supplies and doughnut-making equipment to our franchisees.
Royalties and other revenues
Royalties and other revenues are derived primarily from ongoing royalties and advertising fees charged to franchisees, which are based on a
percentage of franchisee net sales, development and initial franchise fees relating to franchise rights and new shop openings, and other revenue,
including licensing revenues from our arrangement with Keurig for use in the manufacturing of portion packs for the Keurig brewing system.
Product and distribution costs
Product and distribution costs includes mainly raw material (principally sugar, flour, wheat, oil and their derivatives) and production costs
(including labor) related to doughnuts, cookies, other sweet treats, doughnut mix, packaging, and logistics costs related to raw materials.
Operating expenses
Operating expenses consist of expenses primarily related to company-operated shops including payroll and benefit costs for service employees at
company-operated locations, Hub & Spoke driver and delivery costs, rent and utilities, expenses associated with company operations, costs associated
with procuring materials from suppliers and other shop-level operating cost.
Selling, general and administrative expenses
Selling, general and administrative expenses, or SG&A, include management and support personnel (including field personnel in corporate
support functions), including salaries and benefits (including share-based compensation), marketing and advertising costs, travel, compliance,
information technology and professional fees. We expect our operating expenses to increase in future periods, particularly as we continue to expand our
operations globally, develop new products and enhancements for existing products and as we begin to operate as a public company, including as a result
of costs to comply with the rules and regulations applicable to companies listed on a national securities exchange, costs related to compliance and
reporting obligations pursuant to the rules and regulations of the SEC, increased share based compensation expense related to grants of options to
purchase shares of our common stock and restricted stock units to certain of our employees and directors in the second quarter of 2021, and increased
expenses for insurance, investor relations and accounting expense.
77

Table of Contents

Pre-opening costs
Pre-opening costs include labor, rent, utilities and other expenses that are required as part of the setup and use of a new shop, prior to generating
sales. Pre-opening costs also include costs to integrate acquired franchises back into the company-owned model, which typically occur with the relevant
shop closed over a one to three-day period subsequent to acquisition. Pre-opening costs do not include expenses related to strategic planning (for
example, new site lease negotiations), which are recorded in SG&A.
Other expenses, net
Other expenses, net include asset impairment charges, shop closing costs, gain or loss on disposal of assets, and other miscellaneous expenses and
income.
Depreciation and amortization expense
Depreciation and amortization expense include depreciation of fixed assets and amortization of intangible assets which do not have indefinite
lives.
Income tax expense
We utilize the liability method of accounting for income taxes. Under the liability method, deferred taxes are determined based on the temporary
differences between the financial statement and tax basis of assets and liabilities using tax rates expected to be in effect during the years in which the
basis differences reverse. A valuation allowance is recorded when it is more likely than not that some of the deferred tax assets will not be realized. We
recognize the effect of income tax positions only if those positions are more likely than not of being sustained. Potential accrued interest and penalties
related to unrecognized tax benefits within operations are recognized as a component of interest expense and other expenses.
Results of Operations
The following comparisons are historical results and are not indicative of future results which could differ materially from the historical financial
information presented.
Quarter ended April 4, 2021 compared to the Quarter ended March 29, 2020
The following table presents our unaudited condensed consolidated results of operations for Q1 2021 and Q1 2020:
Quarters Ended
April 4, 2021
% of
Amount
Revenue

(in thousands except percentages)

Net revenue
Product sales
Royalties and other revenues
Total net revenues
Product and distribution costs
Operating expenses
Selling, general and administrative expense
Pre-opening costs
Other (income)/expenses, net
Depreciation and amortization expense
Operating income

$313,585
8,224
321,809
79,997
147,541
59,044
1,391
(3,245)
23,401
13,680
78

97.4%
2.6%
100.0%
24.9%
45.8%
18.3%
0.4%
-1.0%
7.3%
4.3%

March 29, 2020
% of
Amount
Revenue

$251,536
9,680
261,216
68,148
115,779
49,196
3,437
1,171
19,087
4,398

96.3%
3.7%
100.0%
26.1%
44.3%
18.8%
1.3%
0.4%
7.3%
1.7%

$

Change

$62,049
(1,456)
60,593
11,849
31,762
9,848
(2,046)
(4,416)
4,314
9,282

%

24.7%
-15.0%
23.2%
17.4%
27.4%
20.0%
-59.5%
-377.1%
22.6%
211.1%
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Quarters Ended
April 4, 2021
% of
Amount
Revenue

(in thousands except percentages)

Interest expense, net
Interest expense – related party
Other non-operating (income)/expense, net
Income/(loss) before income taxes
Income tax expense/(benefit)
Net loss
Net income attributable to noncontrolling interest
Net loss attributable to Krispy Kreme, Inc.

8,249
5,566
(442)
307
685
(378)
2,683
$(3,061)

March 29, 2020
% of
Amount
Revenue

2.6%
1.7%
-0.1%
0.1%
0.2%
-0.1%
0.8%
-1.0%

8,644
5,566
2,548
(12,360)
(1,412)
(10,948)
567
$ (11,515)

3.3%
2.1%
1.0%
-4.7%
-0.5%
-4.2%
0.2%
-4.4%

$

Change

(395)
—
(2,990)
12,667
2,097
10,570
2,116
$ 8,454

%

-4.6%
0.0%
-117.3%
102.5%
148.5%
96.5%
373.2%
73.4%

Product sales: Product sales increased $62.0 million, or 24.7%, from Q1 2020 to Q1 2021. Approximately $34.6 million of the increase in product
sales was attributable to shops acquired from franchisees.
Royalties and other revenues: Royalties and other revenues decreased $1.5 million, or 15.0%, from Q1 2020 to Q1 2021, reflecting the impact of
the acquisition of KK Japan in December 2020, as well as the impact of certain COVID-19 restrictions in key international markets where there were
shop closures and reduced traffic, resulting in lower royalties.
The following table presents a further breakdown of total net revenue and organic revenue growth by segment for the periods indicated:
(in thousands except percentages)

Total net revenues Q1 2021
Total net revenues Q1 2020
Total Net Revenue Growth
Total Net Revenue Growth %
Impact of acquisitions
Impact of foreign currency translation
Impact of 53rd Week
Organic Revenue Growth

U.S. and
Canada

$222,470
170,450
52,020
30.5%
(31,705)
—
—
$ 20,315

Organic Revenue Growth%

11.9%

International

Market
Development

$

$

$

66,506
60,659
5,847
9.6%
—
(4,963)
—
884
1.5%

$

Total
Company

32,833
30,107
2,726
9.1%
(2,139)
—
—
587

$321,809
261,216
60,593
23.2%
(33,844)
(4,963)
—
$ 21,786

1.9%

8.3%

U.S. and Canada segment net revenue growth, which reflects franchise acquisitions (17 shops in the first quarter of fiscal 2021 and 51 shops in the
second half of fiscal 2020), was also driven by strong net revenue growth and organic revenue growth. U.S. and Canada net revenue grew $52.0 million,
or approximately, 30.5%, from Q1 2020 to Q1, 2021 and U.S. and Canada organic revenue grew $20.3 million, or approximately 11.9%, from Q1 2020
to Q1 2021, driven mainly by our adaptation to changing consumer behavior in response to the COVID-19 pandemic as well as new Krispy Kreme and
Insomnia shop openings. U.S. and Canada segment net revenue growth was also driven by the expansion of our digital and delivery channels (with
delivery transactions considered 82% incremental to in-shop transactions in fiscal 2020) and social media and other marketing campaigns (such as “Acts
of Joy”) that delivered over 38 billion media impressions in fiscal 2020, while only costing approximately $12.0 million. As COVID-19 restrictions
began to ease in certain areas in the first quarter of fiscal 2021, these positive trends were amplified by the contrasting impact of shop closures and
slowdown in consumer foot traffic in response to the COVID-19 pandemic in the first quarter of fiscal 2021. In addition, the launch of our Branded
Sweet Treat Line with Walmart in June of 2020 as well as the addition of several new customers in the first quarter of fiscal 2021 provided additional net
revenue and organic revenue growth which we expect to continue to grow as we expand this business to new customers and channels. Our strategic
expansion of the DFD programs also contributed to net revenue and organic revenue growth with added points of
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access, but was more than offset by a $26.1 million decline in revenue from our legacy wholesale business, reflecting the evolution of the DFD business
and the discontinuance of certain legacy extended shelf-life products sold through that channel. Throughout 2021, we will continue to see expansion of
new fresh points of access, but they will be largely offset, and in many cases more than offset, by the exit of the legacy wholesale business which
occurred mostly through the back half of 2020.
Our International segment net revenue growth in the first quarter of fiscal 2021 reflected positive impact of foreign currency translation and 9.6%
net revenue growth and 1.5% organic revenue growth. Despite ongoing COVID-19 restrictions in place, our international markets experienced a partial
rebound in the first quarter of fiscal 2021, helped by our continued increase in global e-Commerce penetration as we benefited from the favorable
COVID-related shift in consumer behavior. The impact from the rebound was amplified by the impact of the COVID-19 pandemic in the first quarter of
fiscal 2021, particularly in the U.K./Ireland. U.K./Ireland’s expansion of DFD doors also contributed to the U.K./Ireland market’s partial rebound.
Our Market Development segment growth in the first quarter of fiscal 2021 from the first quarter of fiscal 2020 mainly reflects the impact from
the acquisition of KK Japan. The 9.1% net revenue growth and 1.9% organic revenue growth was driven by improved market conditions for
international franchise locations as COVID-19 restrictions in certain key markets began to ease.
Product and distribution costs (exclusive of depreciation and amortization): Product and distribution costs increased $11.8 million, or 17.4%,
from Q1 2020 to Q1 2021, largely in line with and attributable to the same factors as our revenue growth.
Product and distribution costs as a percentage of revenue decreased by approximately 120 basis points from 26.1% in the first quarter of fiscal
2020 to 24.9% in the first quarter of fiscal 2021. This decrease was primarily driven by our U.S. and Canada franchise business, where the timing of
certain lower margin machinery and equipment sales to franchisees in the first quarter of fiscal 2020 contributed to the higher comparative cost as a
percentage of revenue.
Operating expenses: Operating expenses increased $31.8 million, or 27.4%, from Q1 2020 to Q1 2021, driven mainly by franchise acquisitions
and new shop openings.
Operating expenses as a percentage of revenue increased approximately 150 basis points, from 44.3% in the first quarter of fiscal 2020 to 45.8%
in the first quarter of fiscal 2021, driven mainly by the impact of franchisee acquisitions, which results in additional operating expenses which are
needed to run company-owned operations versus franchises. This was particularly evident in the Market Development segment where the acquisition of
KK Japan contributed to an increase of approximately $6.0 million of operating expenses. The increase in operating expenses as a percentage of revenue
was partially offset by the COVID-19 impacts on our U.K./Ireland and Insomnia businesses in the first quarter of fiscal 2020. In the first quarter of fiscal
2020, U.K./Ireland continued to incur fixed cost despite shutdowns; at the same time, Insomnia incurred costs amidst college shutdowns due to the
business’ historical reliance on college campuses.
Selling, general and administrative expense: Selling, general and administrative (SG&A) expenses increased $9.8 million, or 20.0%, from Q1
2020 to Q1 2021. The increase was driven mainly by SG&A expenses incurred by franchise shops acquired subsequent to the first quarter of fiscal 2020
($3.6 million) as well as costs related to the preparation for our initial public offering ($3.5 million). As a percentage of revenue, SG&A decreased by
approximately 50 basis points, from 18.8% in the first quarter of fiscal 2020 to 18.3% in the first quarter of fiscal 2021, largely reflecting cost savings
measures in response to the COVID-19 pandemic and stronger leverage of SG&A costs as net revenue continues to increase.
Pre-opening costs: Pre-opening costs decreased $2.0 million, or 59.5%, from Q1 2020 to Q1 2021, primarily driven by $2.6 million pre-opening
expenses (including $1.4 million of occupancy expenses) associated with our expansion in NYC in the first quarter of fiscal 2020, including expenses
incurred as we prepared for the opening of our New York City flagship Hot Light Theater Shop later in 2020.
80

Table of Contents

Other (income)/expenses: Other income, net of $3.3 million in the first quarter of fiscal 2021 was primarily driven by one-time COVID-related
business interruption insurance proceeds of approximately $3.5 million in the U.K./Ireland in the first quarter of fiscal 2021.
Depreciation and amortization expense: Depreciation and amortization expense increased $4.3 million, or 22.6%, from Q1 2020 to Q1 2021,
primarily driven by the impact of acquired franchises and depreciation resulting from increased capital expenditures.
Other non-operating (income)/expense, net: Other non-operating expense, net of $2.5 million in the first quarter of fiscal 2021 was primarily
driven by an unrealized loss on a commodity derivative instrument as fuel prices fell globally.
Income tax expense/(income): Income tax expense of $0.7 million in the first quarter of fiscal 2021 was driven by the mix of income between the
U.S. and foreign jurisdictions, as well as minor discrete items recognized in the quarter.
Net income attributable to noncontrolling interest: Net income attributable to noncontrolling interest for the first quarter of fiscal 2021 increased
$2.1 million, or 373.2%, from the first quarter of fiscal 2020, reflecting stronger earnings allocated to the shareholders of consolidated subsidiaries
KKHI and Insomnia driven by improvements in our overall company performance.
Results of Operations by Segment – quarter ended April 4, 2021 compared to quarter ended March 29, 2020
The following table presents Adjusted EBITDA by segment for the periods indicated:
Quarters Ended
April 4, 2021
March 29, 2020

(in thousands except percentages)

Adjusted EBITDA
U.S. and Canada
International
Market Development
Corporate
Total Adjusted EBITDA (1)
(1)

$

$

27,563
15,348
10,891
(7,399)
46,403

$

$

21,637
11,193
10,705
(7,091)
36,444

Change
$

$5,926
4,155
186
(308)
$9,959

%

27.4%
37.1%
1.7%
-4.3%
27.3%

Refer to “Prospectus Summary – Summary Historical Consolidated Financial Information” above for a reconciliation of Adjusted EBITDA to net
loss.

U.S. and Canada Adjusted EBITDA increased $5.9 million, or 27.4%, from Q1 2020 to Q1 2021, primarily driven by the sales increase of 30.5%.
Approximately $1.4 million of this growth was driven by the adverse impacts of the COVID-19 pandemic on our U.S. and Canada segment, particularly
on Insomnia, in the first quarter of fiscal 2020 due to the early shutdown of almost all college campuses. Adjusted EBITDA margin was essentially flat.
Adjusted EBITDA profitability improved at both Krispy Kreme and Insomnia company-owned shops, driven by strong revenue growth. EBITDA flow
through from U.S. and Canada Krispy Kreme and Insomnia in the first quarter of fiscal 2021 was offset by incremental costs from our New York City
market entry and Branded Sweet Treat Line (initiatives which currently have higher operational expenses compared to the prior comparative quarter that
have not yet been absorbed by the sales generated).
International Adjusted EBITDA increased $4.2 million, or 37.1%, from Q1 2020 to Q1 2021, primarily due to the U.K./Ireland one-time insurance
proceeds ($3.5 million) which helped to offset continued COVID-19 impacts in our international segment, particularly the U.K./Ireland business. The
increase in Adjusted EBITDA as well as the improvement in Adjusted EBITDA profitability were further amplified by the adverse impacts of the
COVID-19 pandemic on our international markets, particularly in the U.K./Ireland, during the first quarter of fiscal 2020.
Market Development Adjusted EBITDA margin declined from Q1 2020 to Q1 2021 due to change in mix between company-owned and franchise
shops resulting from the acquisition of KK Japan.
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Fiscal 2020 compared to fiscal 2019
The following table presents our audited consolidated results of operations for fiscal 2020 and 2019:
(in thousands except percentages)

Net revenue
Product sales
Royalties and other revenues
Total net revenues
Product and distribution costs
Operating expenses
Selling, general and administrative expense
Pre-opening costs
Other expenses
Depreciation and amortization expense
Operating income
Interest expense, net
Interest expense – related party
Other non-operating (income)/expense, net
Loss before income taxes
Income tax expense
Net loss
Net income attributable to noncontrolling interest
Net loss attributable to Krispy Kreme, Inc.

Fiscal Years Ended
January 3, 2021
December 29, 2019
% of
% of
Amount
Revenue
Amount
Revenue

$ 1,085,110
36,926
1,122,036
310,909
488,061
216,317
11,583
10,488
80,398
4,280
34,741
22,468
(1,101)
(51,828)
9,112
(60,940)
3,361
$ (64,301)

96.7%
3.3%
100.0%
27.7%
43.5%
19.3%
1.0%
0.9%
7.2%
0.4%
3.1%
2.0%
-0.1%
-4.6%
0.8%
-5.4%
0.3%
-5.7%

$912,805
46,603
959,408
262,013
390,849
190,237
7,078
7,465
63,767
37,999
38,085
21,947
(609)
(21,424)
12,577
(34,001)
3,408
$ (37,409)

95.1%
4.9%
100.0%
27.3%
40.7%
19.8%
0.7%
0.8%
6.6%
4.0%
4.0%
2.3%
-0.1%
-2.2%
1.3%
-3.5%
0.4%
-3.9%

Change
$

$172,305
(9,677)
162,628
48,896
97,212
26,080
4,505
3,023
16,631
(33,719)
(3,343)
520
(492)
(30,404)
(3,465)
(26,939)
(47)
$ (26,892)

%

18.9%
-20.8%
17.0%
18.7%
24.9%
13.7%
63.6%
40.5%
26.1%
-88.7%
-8.8%
2.4%
-80.8%
-141.9%
-27.6%
-79.2%
-1.4%
-71.9%

Product sales: Product sales increased $172.3 million, or 18.9%, from fiscal 2019 to fiscal 2020. Approximately $135.2 million of the increase in
product sales was attributable to shops acquired from franchisees and approximately $19.4 million was driven by an additional week in fiscal 2020
compared to fiscal 2019.
Royalties and other revenues: Royalties and other revenues decreased $9.7 million, or 20.8%, from fiscal 2019 to fiscal 2020, reflecting the
impact of franchise acquisitions, mainly in Mexico, and the COVID-19 pandemic and the related shop closures and reduced traffic at numerous
international franchise locations, which resulted in lower royalties, partially offset by an increase of $1.6 million, driven by an additional week in fiscal
2020 compared to fiscal 2019.
82

Table of Contents

The following table presents a further breakdown of total net revenue and organic revenue growth by segment for the periods indicated:
(in thousands except percentages)

Total net revenues Fiscal 2020
Total net revenues Fiscal 2019
Total net revenue growth
Total net revenue growth %
Impact of acquisitions
Impact of foreign currency
translation
Impact of 53rd Week
Organic revenue growth
Organic revenue growth %

U.S. and Canada

International

Market Development

Total Company

$

$ 230,185
223,115
7,070
3.2%
(42,811)

$

$ 1,122,036
959,408
162,628
17.0%
(129,429)

$

782,717
587,522
195,195
33.2%
(121,671)

(906)
(3,287)
$ (39,934)

(15,615)
57,909
9.9%

-17.9%

$

109,134
148,771
(39,637)
-26.6%
35,053
(1,603)
(6,187)
-4.2%

$

(906)
(20,505)
11,789
1.2%

U.S. and Canada segment growth, which reflected franchise acquisitions (51 shops in fiscal 2020 and 58 shops in fiscal 2019, of which 36 were
acquired in November 2019), was also driven by strong net revenue growth and organic revenue growth. U.S. and Canada net revenue grew $195.2
million, or approximately 33.2% from fiscal 2019 to fiscal 2020 and U.S. and Canada organic revenue grew $57.9 million, or approximately 9.9%, from
fiscal 2019 to fiscal 2020, driven mainly by new Krispy Kreme and Insomnia shop openings and our adaptation to changing consumer behavior in
response to the COVID-19 pandemic, including the expansion of our digital and delivery channels and social media campaigns such as “Acts of Joy.” In
addition, the launch of our Branded Sweet Treat Line with Walmart in June of 2020 provided additional net revenue and organic revenue growth which
we expect to continue to grow as we expand this business to new customers and channels. These positive trends were partially offset by a $26.2 million
decline in revenue from our legacy wholesale business, reflecting evolution of the DFD business and the discontinuance of certain legacy extended
shelf-life products sold through that channel. Organic growth was uneven during fiscal 2020, with our slowest growth in the first fiscal quarter of 2020,
reflecting the impact of shop closures and slowdown in consumer foot traffic in response to the COVID-19 pandemic in March, and our strongest
growth was in the third fiscal quarter of 2020, reflecting a pick-up in digital and delivery channel sales and our Branded Sweet Treat Line’s product
launch in June 2020.
Our International segment growth in fiscal 2020 reflected the acquisition of 231 franchise shops in Mexico in November 2019 with an increase in
net revenue of 3.2%, but was mostly offset by our organic performance, which declined by 17.9%. The organic revenue decline was due to the impact of
the COVID-19 pandemic, particularly in the U.K./Ireland, where organic product sales declined by $29.0 million year-over-year as a result of extended
government-mandated closures, including a nationwide shutdown lasting approximately six weeks in the second fiscal quarter and select shop
shutdowns in the fourth fiscal quarter in fiscal 2020. Our International segment organic revenue declined by 44% in the second fiscal quarter of 2020
compared to the first fiscal quarter of 2020 and while sales have improved gradually since, we have yet to reach pre-pandemic organic sales levels.
Our Market Development segment, which is primarily comprised of franchised shops, contracted due to the lost revenue from the acquisition of
51 and 58 U.S. franchise shops in fiscal 2020 and fiscal 2019, respectively, and 231 franchise shops in Mexico in November of 2019. The 26.6% net
revenue decline and 4.2% organic revenue decline was due to the impact of the COVID-19 pandemic and the related shop closures and reduced traffic at
numerous international franchise locations, particularly in Middle East and Asia Pacific regions, which resulted in lower royalties and fees and
decreased sales of supplies to franchisees.
Product and distribution costs (exclusive of depreciation and amortization): Product and distribution costs increased $48.9 million, or 18.7%,
from fiscal 2019 to fiscal 2020, largely in line with and attributable to the same factors as our revenue growth.
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Product and distribution costs as a percentage of revenue increased by approximately 40 basis points from 27.3% in fiscal 2019 to 27.7% in fiscal
2020. This increase was primarily driven by the change in mix between company-owned and franchise shops, as our margins for company-owned shops
are substantially lower than for franchise shops, despite contributing substantially more to our profits in dollar terms. Costs related to our legacy
wholesale business evolution contributed $3.5 million of the increase in product and distribution costs in fiscal 2020, mainly reflecting inventory losses
due to the obsolescence of discontinued products and higher production labor costs. Raw material costs remained relatively stable from fiscal 2019 to
fiscal 2020.
Operating expenses: Operating expenses increased $97.2 million, or 24.9%, from fiscal 2019 to fiscal 2020, driven mainly by franchise
acquisitions. The additional week in fiscal 2020 contributed approximately $8.7 million to the increase.
Operating expenses as a percentage of revenue increased approximately 280 basis points, from 40.7% in fiscal 2019 to 43.5% in fiscal 2020,
driven mainly by added sanitation and safety measures in response to the COVID-19 pandemic ($8.2 million) and DFD evolution ($2.6 million). As a
substantial portion of operating expenses are fixed, the impact of the COVID-19 pandemic resulting in shop closures across our International segment
operations did not result in a material operating expense reduction, though we took measures across the globe to partially offset the negative impact of
the COVID-19 pandemic, including temporary staffing reductions and rent abatements, mainly in international markets.
Selling, general and administrative expense: Selling, general and administrative (SG&A) expenses increased $26.0 million, or 13.7%, from fiscal
2019 to fiscal 2020. The increase was driven mainly by an increase in third-party consulting and advisory fees related to strategic initiatives in fiscal
2020, mainly our legacy wholesale business evolution ($5.9 million), costs related to the preparation for our initial public offering ($3.2 million), the
additional week in fiscal 2020 ($2.9 million) and higher spend on our digital platform. As a percentage of revenue, SG&A decreased by approximately
50 basis points, from 19.8% in fiscal 2019 to 19.3% in fiscal 2020, largely reflecting cost savings measures in response to the COVID-19 pandemic.
Pre-opening costs: Pre-opening costs increased $4.5 million, or 63.6%, from fiscal 2019 to fiscal 2020, primarily driven by a $3.7 million
pre-opening rent expense associated with the opening of our New York City flagship Hot Light Theater Shop in fiscal 2020 and costs for conversion of
acquired franchises.
Other expenses: Other expenses increased $3.0 million, or 40.5%, from fiscal 2019 to fiscal 2020, primarily driven by higher fixed asset
impairment expenses and losses on disposal of assets related to our legacy wholesale business evolution and COVID-19 related shop closures.
Depreciation and amortization expense: Depreciation and amortization expense increased $16.6 million, or 26.1%, from fiscal 2019 to fiscal
2020. Approximately $8.4 million and $1.0 million, respectively of the increase in depreciation and amortization expense was attributable to expenses
from franchises acquired during fiscal 2019 and 2020 and an additional week in fiscal 2020 compared to fiscal 2019. Excluding the impact of acquired
franchises and the additional week in fiscal 2020, depreciation and amortization expense increased approximately $7.2 million, primarily driven by
depreciation resulting from capital expenditures in fiscal 2019 and 2020.
Interest expense, net: Interest expense decreased $3.3 million, or 8.8%,, from fiscal 2019 to fiscal 2020, primarily reflecting the substantial decline
in the one-month LIBOR rate in fiscal 2020. See “– Capital Resources and Liquidity.”
Interest expense – related party: Interest payable to our related party increased $0.4 million, or 2.4%, from fiscal 2019 to fiscal 2020, mainly due
to an additional week of interest incurred in the 53-week period of fiscal 2020 compared to the 52-week period in fiscal 2019.
Income tax expense: Income tax expense decreased $3.5 million, or 27.6%, from fiscal 2019 to fiscal 2020. During fiscal 2020, income tax
expense was significantly impacted by the recording of a valuation allowance
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against state net operating loss carryforwards and federal tax credits as well as the mix of pre-tax earnings between different jurisdictions. During fiscal
2019, income tax expense was significantly impacted by the recording of a valuation allowance against U.S. foreign tax credits, the mix of pre-tax
earnings between different jurisdictions, and the impact of uncertain tax positions.
Net income attributable to noncontrolling interest: Net income attributable to noncontrolling interest for fiscal 2020 remained constant at
$3.4 million for both fiscal 2019 and fiscal 2020, reflecting improved results from our U.S. majority-stake partnerships and Insomnia in fiscal 2020,
offset by a decline in income from international majority-stake partnerships.
Results of Operations by Segment – fiscal 2020 compared to fiscal 2019
The following table presents Adjusted EBITDA by segment for the periods indicated:
Fiscal Years Ended
December 29,
January 3, 2021
2019

(in thousands except percentages)

Adjusted EBITDA
U.S. and Canada
International
Market Development
Corporate
Total Adjusted EBITDA (1)
(1)

$

$

91,574
44,554
39,060
(29,754)
145,434

$

71,620
53,252
51,574
(30,062)
$ 146,384

Change
$

$ 19,954
(8,698)
(12,514)
308
$ (950)

%

27.9%
-16.3%
-24.3%
1.0%
-0.6%

Refer to “Prospectus Summary – Summary Historical Consolidated Financial Information” above for a reconciliation of Adjusted EBITDA to net
loss.

U.S. and Canada Adjusted EBITDA increased $20.0 million, or 27.9%, from fiscal 2019 to 2020, primarily driven by the sales increase of 33.2%.
Throughout the year, improved Adjusted EBITDA profitability at both Krispy Kreme and Insomnia company-owned shops was driven by strong
revenue growth at existing locations, but partially offset by incremental operating costs, including payroll, related to the COVID-19 pandemic that are
reflected within Adjusted EBITDA. Adjusted EBITDA margin was also adversely impacted by Insomnia from the late first quarter through the second
quarter of fiscal 2020, as almost all college campuses, where a portion of our Insomnia shops are located, shut down during that time. Incremental
expenses incurred for the launch of our Branded Sweet Treat Line during the year also had a marginally offsetting impact. We continue our efforts to
improve the manufacturing efficiency of our Branded Sweet Treat Line and expect to gain additional scale as new customers are added in fiscal 2021.
International Adjusted EBITDA declined $8.7 million, or 16.3%, from fiscal 2019 to fiscal 2020, due to widespread impacts of the COVID-19
pandemic on our international markets, particularly in the U.K./Ireland. Additionally, substantial revenue declines were noted in our other companyowned markets, driving an overall organic revenue decline of 18% for fiscal 2020, with Adjusted EBITDA profitability margins naturally declining
more than revenue due to our partially fixed cost base. Our international markets were able to achieve a lower cost structure than usual, however, as they
leveraged government funding and rent abatements to lower certain fixed costs and took actions throughout the year to reduce unnecessary spending.
Market Development Adjusted EBITDA declined $12.5 million, or 24.3%, from fiscal 2019 to fiscal 2020 due to both the impact of franchisee
acquisitions in fiscal 2019 and 2020 as well as the impact of the COVID-19 pandemic on our international franchise locations. While U.S. and Canada
franchisees preformed reasonably well (largely in line with our U.S. and Canada segment), varied impacts from the COVID-19 pandemic were felt
internationally as many countries were substantially impacted by the COVID-19 pandemic and varying regulatory responses to the pandemic.
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Fiscal 2019 compared to fiscal 2018
The following table presents our audited consolidated results of operations for the fiscal years 2019 and 2018:
Fiscal Years Ended
December 29, 2019
December 30, 2018
% of
% of
Amount
Revenue
Amount
Revenue

(in thousands except percentages)

Net revenue
Product sales
Royalties and other revenues
Total net revenues
Product and distribution costs
Operating expenses
Selling, general and administrative expense
Pre-opening costs
Other expenses
Depreciation and amortization expense
Operating income
Interest expense, net
Interest expense—related party
Other non-operating (income)/expense, net
(Loss)/income before income taxes
Income tax expense
Net (loss)/income
Net income attributable to noncontrolling interest
Net loss attributable to Krispy Kreme, Inc.

$912,805
46,603
959,408
262,013
390,849
190,237
7,078
7,465
63,767
37,999
38,085
21,947
(609)
(21,424)
12,577
(34,001)
3,408
$ (37,409)

95.1%
4.9%
100.0%
27.3%
40.7%
19.8%
0.7%
0.8%
6.6%
4.0%
4.0%
2.3%
-0.1%
-2.2%
1.3%
-3.5%
0.4%
-3.9%

$748,860
47,023
795,883
246,458
295,966
160,932
1,903
6,708
49,447
34,469
27,881
18,902
5,443
(17,757)
(5,318)
(12,439)
1,633
$ (14,072)

94.1%
5.9%
100.0%
31.0%
37.2%
20.2%
0.2%
0.8%
6.2%
4.3%
3.5%
2.4%
0.7%
-2.2%
-0.7%
-1.6%
0.2%
-1.8%

Change
$

%

$163,945
(420)
163,525
15,555
94,883
29,305
5,175
757
14,320
3,530
10,204
3,045
(6,052)
(3,667)
17,895
(21,562)
1,775
$ (23,337)

21.9%
-0.9%
20.5%
6.3%
32.1%
18.2%
271.9%
11.3%
29.0%
10.2%
36.6%
16.1%
-111.2%
-20.7%
336.5%
-173.3%
108.7%
-165.8%

Product sales: Product sales increased $163.9 million, or 21.9%, from fiscal 2018 to fiscal 2019. Approximately $136.2 million of the increase in
product sales was attributable to the acquisition of Insomnia in September 2018 and shops acquired from franchisees. The drivers of our $36.3 million in
organic revenue growth are discussed below.
Royalties and other revenues: Royalties and other revenues decreased $0.4 million, or 0.9%, from fiscal 2018 to fiscal 2019, reflecting the impact
of franchise acquisitions, mainly in the United States.
The following table presents a breakdown of net revenue and organic revenue growth by segment for the periods indicated:

Total net revenues Fiscal 2019
Total net revenues Fiscal 2018
Total net revenue growth
Total net revenue growth %
Impact of acquisitions
Impact of foreign currency translation
Organic revenue growth
Organic revenue growth %

U.S. and
Canada

International

Market
Development

$ 587,522
443,563
143,959
32.5%
(133,249)
—
$ 10,710

$ 223,115
185,840
37,275
20.1%
(23,825)
10,939
$ 24,389

$ 148,771
166,480
(17,709)
-10.6%
18,871
—
$
1,162

2.4%

13.1%

0.7%
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$

$

959,408
795,883
163,525
20.5%
(138,203)
10,939
36,261
4.6%
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U.S. and Canada segment growth was driven mainly by acquisitions (58 shops in fiscal 2019, 39 Krispy Kreme U.S. shops and 135 Insomnia
shops in fiscal 2018). Net revenue grew by $144.0 million or 32.5% and organic revenue grew by $10.7 million, or 2.4%, from fiscal 2018 to fiscal
2019, driven by new Krispy Kreme and Insomnia shop openings and, to a lesser extent, improved sales at company-owned shops. These positive organic
impacts were mostly offset by a $8.4 million decline in our legacy wholesale business product sales attributable to the commencement of the evolution
of DFD, which began by exiting some of the lower volume, less profitable doors.
International segment growth was driven mainly by net revenue growth of $37.3 million or 20.1% and organic revenue growth of $24.4 million, or
13.1%, from fiscal 2018 to fiscal 2019 driven by new shop openings in the U.K./Ireland, Australia and New Zealand, increased retail traffic at our
U.K./Ireland shops driven by highly successful promotional campaigns, which drove low double-digit sales increases, the expansion of DFD sales in the
U.K./Ireland due to better placement of DFD cabinets in grocery locations and the expansion of DFD sales in New Zealand with a large new customer.
Market Development segment, which is primarily comprised of franchised shops, contracted due to the lost revenue from the acquisition of 58
U.S. franchise shops in fiscal 2019, as well as the acquisition of 29 franchise shops in March 2018 in Australia and 231 franchise shops in November
2019 in Mexico. Net revenue decreased 10.6% and organic revenue increased 1% from fiscal 2018.
Product and distribution costs (exclusive of depreciation and amortization): Product and distribution costs (exclusive of depreciation and
amortization) increased $15.6 million, or 6.3%, from fiscal 2018 to fiscal 2019, largely for the same reasons as the increase in product sales described
above. Product and distribution costs as a percentage of revenue declined 3.7% from fiscal 2018 to fiscal 2019, largely due to a change in sales mix due
to our acquisition of Insomnia and the aforementioned decline in DFD sales in the United States and Canada in connection with our legacy wholesale
business evolution. A slight increase in prices in the United States and Canada coupled with relatively stable raw material and distribution costs also
contributed to the margin improvement.
Operating expenses: Operating expenses increased $94.9 million, or 32.1%, from fiscal 2018 to fiscal 2019, with the majority of this increase due
to the acquired businesses. Operating expenses as a percentage of revenue increased 3.5% from fiscal 2018 to fiscal 2019 largely driven by increased
shop and delivery labor costs and occupancy costs as a percentage of revenue. The increase in shop and delivery labor and occupancy costs were driven
by the acquisition of Insomnia and franchise shops. The Insomnia business requires additional delivery labor due to a higher proportion of delivery
transactions.
Selling, general and administrative expense: Selling, general and administrative (SG&A) expenses increased $29.3 million, or 18.2%, from fiscal
2018 to fiscal 2019, with much of the increase attributable to acquisitions in fiscal 2018 and 2019. In addition, we had incremental transaction and
integration expenses in fiscal 2019 primarily due to higher costs associated with the acquisition and integration of Mexico. These incremental
transaction and integration costs were largely offset by higher costs in fiscal 2018 due to restructuring, relocation and recruiting associated with
reorganizing and building our leadership team.
Pre-opening costs: Pre-opening costs increased $5.2 million, or 271.9%, from fiscal 2018 to fiscal 2019, primarily driven by $2.4 million
associated with the New York City flagship Hot Light Theater Shop as well as an increase in new shop openings in fiscal 2019 compared with fiscal
2018 particularly in our U.S. and Canada segment, including a full year of new shop openings for Insomnia compared to only a few months in fiscal
2018.
Depreciation and amortization expense: Depreciation and amortization expense increased $14.3 million, or 29.0%, from fiscal 2018 to fiscal
2019, primarily driven by additional depreciation and amortization associated with acquisitions. Depreciation expense also increased as a result of
increased capital spending within the existing business as the Company continued to grow its presence by expanding into new areas including the first
new shop opening in Ireland in fiscal 2019.
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Interest expense, net: Interest expense increased $10.2 million, or 36.6%, from fiscal 2018 to fiscal 2019, primarily related to the increase in the
average debt outstanding resulting from funding acquisitions completed in the back half of fiscal 2018, as well as throughout fiscal 2019. Additionally,
interest expense increased resulting from the write off of $1.7 million of deferred financing fees in connection with the June 2019 refinancing and
$3.3 million due to realized gains on interest rate swaps in fiscal 2018 which did not recur in fiscal 2019.
Interest expense – related party: Interest expense to our related party increased $3.0 million, or 16.1%, from fiscal 2018 to fiscal 2019, primarily
due to entering into an additional unsecured note with Krispy Kreme GP for $54.0 million in fiscal 2019.
Other non-operating (income)/expense, net: Other non-operating income decreased $6.1 million, or 111.2%, from fiscal 2018 to fiscal 2019. The
non-operating expense incurred in fiscal 2018 primarily related to a loss on contingent consideration associated with the Company’s acquisition of an
Australia franchisee in fiscal 2018, where an additional $4.7 million payment was made due to the acquired franchise hitting certain financial targets
subsequent to the acquisition.
Income tax expense: Income tax expense increased $17.9 million, or 336.5%, from fiscal 2018 to fiscal 2019. During fiscal 2019, income tax
expense was significantly impacted by the recording of a valuation allowance against U.S. foreign tax credits, the mix of pre-tax earnings between
different jurisdictions, and the impact of uncertain tax positions. During fiscal 2018, income tax expense was significantly impacted by the mix of
pre-tax earnings between different jurisdictions and certain acquisition-related costs.
Net income attributable to noncontrolling interest: Net income attributable to noncontrolling interest for fiscal 2019 increased $1.8 million, or
108.7%, from fiscal 2018 to fiscal 2019, primarily driven by incremental income generated by the acquisition of additional majority-stake partnership
partners including Insomnia (approximately 75% owned) in fiscal 2018, Awesome Doughnut (70% owned) in fiscal 2018 and WKS-Krispy Kreme
(55% owned) in fiscal 2019.
Results of Operations by Segment – fiscal 2019 compared to fiscal 2018
The following table presents selected information about our segments’ results for fiscal 2019 and 2018:
Fiscal Years Ended
December 29,
December 30,
2019
2018

(in thousands except percentages)

Adjusted EBITDA
U.S. and Canada
International
Market Development
Corporate
Total Adjusted EBITDA (1)
(1)

$

71,620
53,252
51,574
(30,062)
$ 146,384

$

54,527
41,070
56,271
(27,621)
$ 124,247

Change
$

$17,093
12,182
(4,697)
(2,441)
$22,137

%

31.3%
29.7%
-8.3%
-8.8%
17.8%

Refer to “Prospectus Summary – Summary Historical Consolidated Financial Information” for a reconciliation of Adjusted EBITDA to net loss.

U.S. and Canada Adjusted EBITDA increased $17.1 million, or 31.3%, from fiscal 2018 to fiscal 2019, primarily driven by the net revenue
increase of 32.5%, which was largely due to acquisitions made in fiscal 2018 and 2019. EBITDA as a percentage of net revenue improved due to
efficiencies in the U.S. and Canada Krispy Kreme business.
International Adjusted EBITDA increased $12.2 million. or 29.7%, from fiscal 2018 to fiscal 2019, due largely to substantial organic revenue
growth, particularly in the U.K./Ireland due to increased retail traffic and
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DFD sales. A portion of the increase was also due to a full year of the Australian business in fiscal 2019 versus only 9.5 months in fiscal 2018 as well as
six weeks of additional net revenue and adjusted EBITDA from the acquisition of our Mexican franchisee in November of 2019.
Market Development Adjusted EBITDA declined $4.7 million, or 8.3%, from fiscal 2018 to fiscal 2019, due primarily to the impact of both
domestic and international franchisee acquisitions in both fiscal 2018 and fiscal 2019. Adjusted EBITDA as a percentage of net revenue increased in
fiscal 2019 as a higher mix of net revenue came from royalties rather than supply chain sales to franchisees.
Corporate costs decreased $2.4 million, or 8.8%, from fiscal 2018 to fiscal 2019 primarily due to increased headcount necessary due to growth in
the business.
Quarterly Results of Operations and Other Data

(in thousands)

April 4,
2021
(13 weeks)

January 3,
2021
(14 weeks)

Total net revenues
$ 321,809
$ 325,615
$
Operating income
13,680
318
(Loss)/income before income
taxes
307
(13,298)
Income tax expense/(benefit)
685
11,525
Net loss
(378)
(24,823)
Net loss attributable to Krispy
Kreme, Inc.
(3,061)
(25,304)
Net revenue growth
23.2%
22.7%
Non-GAAP Measures
Adjusted EBITDA
46,403
41,736
Adjusted Net Income
$ 17,626
$ 13,673
$
Organic revenue growth
8.3%
2.0%

(in thousands)

Net loss
Interest expense, net
Interest expense – related party (1)
Income tax expense/(benefit)
Depreciation and amortization
expense
Share-based compensation
Other non-operating (income)
expense, net (2)

For the Quarters Ended
June 28,
March 29,
December 29,
2020
2020
2019
(13 weeks)
(13 weeks)
(13 weeks)

September 27,
2020 (13
weeks)

290,233
132

$ 244,972
(568)

$ 226,622
13,769

(4,491)
(205)
(4,286)

(7,364)
1,478
(8,842)

(225)
(75)
(150)

(14,852)
23.8%

(12,630)
5.1%

(11,515)
15.3%

(21,736)
14.6%

(5,192)
19.0%

(9,504)
17.6%

(977)
33.9%

37,785
29,469
36,444
11,782
$ 5,780
$ 11,111
$
8.1%
-6.7%
1.3%

$ (24,823)
8,478
5,770
11,525

$

(632)

$ 233,030
10,065

234,484
9,501

(9,344)
11,379
(20,723)

$

(442)

$

(12,360)
(1,412)
(10,948)

September 27,
2020
(13 weeks)

22,779
2,384

265,272
4,664

March 31,
2019
(13 weeks)

(13,185)
(1,500)
(11,685)

January 3,
2021
(14 weeks)

23,401
2,368

$

June 30,
2019
(13 weeks)

(12,985)
499
(13,484)

April 4,
2021
(13 weeks)

(378)
8,249
5,566
685

$ 261,216
4,398

September 29,
2019
(13 weeks)

(13,484)
7,908
5,566
499

46,320
10,284
$
5.7%

For the Quarters Ended
June 28,
March 29,
December 29,
2020
2020
2019
(13 weeks)
(13 weeks)
(13 weeks)

$ (11,685)
9,711
5,566
(1,500)

20,435
3,095
(357)
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$ (10,948)
8,644
5,566
(1,412)

18,097
2,970

19,087
3,170

(2,660)

2,548

$

(20,723)
8,763
5,631
11,379
19,644
3,114
(386)

32,807
31,841
35,416
10,467
$ 6,843
$ 12,155
5.9%
3.1%
3.1%

September 29,
2019
(13 weeks)

June 30,
2019
(13 weeks)

March 31,
2019
(13 weeks)

$

$ (8,842)
11,776
5,693
1,478

$

(4,286)
8,426
5,630
(205)
14,860
2,556
(64)

14,766
1,741
(40)

(150)
9,120
4,993
(75)
14,497
3,269
(119)
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April 4,
2021
(13 weeks)

(in thousands)

New York City flagship Hot Light
Theater Shop opening (3)
Strategic initiatives (4)
Acquisition and integration
expenses (5)
Store closure expenses (6)
Restructuring and severance
expenses (7)
Other (8)
Adjusted EBITDA
Net loss
Interest expense – related party (1)
Share-based compensation
Other non-operating (income)
expense, net (2)
New York City flagship Hot Light
Theater Shop opening (3)
Strategic initiatives (4)
Acquisition and integration
expenses (5)
Store closure expenses (6)
Restructuring and severance
expenses (7)
Other (8)
Amortization of acquisition related
intangibles (9)
Loss on extinguishment of debt (10)
Tax impact of adjustments (11)
Tax specific adjustments (12)
Adjusted Net Income

(1)
(2)
(3)

For the Quarters Ended
June 28,
March 29,
December 29,
2020
2020
2019
(13 weeks)
(13 weeks)
(13 weeks)

January 3,
2021
(14 weeks)

September 27,
2020
(13 weeks)

—
—

84
6,594

2,190
4,649

1,667
5,661

2,572
3,613

2,152
—

3,982
1,425

4,274
2,058

812
2,786

3,611
—

—
4,802
$ 46,403

—
4,170
$ 41,736

—
952
37,785

—
(1,956)
$ 29,469

—
(7)
$ 36,444

$

(378)
5,566
2,368

$ (24,823)
5,770
2,384

(13,484)
5,566
3,095

$ (11,685)
5,566
2,970

$ (10,948)
5,566
3,170

(442)

(632)

(357)

(2,660)

2,548

$
$

$
$

September 29,
2019
(13 weeks)

June 30,
2019
(13 weeks)

March 31,
2019
(13 weeks)

2,003
4,058

1,576
—

194
1

11
—

14,238
629

3,296
—

2,650
—

249
—

242
(2,272)
46,320

—
1,018
32,807

341
2,083
$ 31,841

—
3,621
$ 35,416

(4,286)
5,630
2,556

$ (8,842)
5,693
1,741

$

(64)

(40)

(119)

(20,723)
5,631
3,114

$
$

(386)

(150)
4,993
3,269

—
—

84
6,594

2,190
4,649

1,667
5,661

2,572
3,613

2,003
4,058

1,576
—

194
1

11
—

2,152
—

3,982
1,425

4,274
2,058

812
2,786

3,611
—

14,238
629

3,296
—

2,650
—

249
—

—
4,802

—
4,170

—
952

341
2,083

—
3,621

7,449
—
(4,022)
131
$ 17,626

7,190
—
(12,960)
20,489
$ 13,673

$

6,566
—
(5,702)
1,975
11,782

—
(1,956)

—
(7)

242
(2,272)

—
1,018

6,192
—
(3,573)
—
$ 5,780

6,380
—
(5,394)
—
$ 11,111

6,372
—
(6,091)
3,469
10,284

5,129
—
(4,388)
—
10,467

$

$

4,687
1,567
(4,632)
1,400
$ 6,843

5,130
—
(4,849)
—
$ 12,155

Consists of interest expense related to the Related Party Notes.
Consists primarily of foreign translation gains and losses in each fiscal year.
Consists of pre-opening costs related to our New York City flagship Hot Light Theater Shop opening, including shop design, rent and
additional consulting and training costs incurred and reflected in selling, general and administrative expenses.
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(4)
(5)
(6)
(7)
(8)

(9)
(10)
(11)

(12)

Fiscal 2020 and 2019 consist mainly of consulting and advisory fees, personnel transition costs, and network conversion and set-up costs
related to the evolution of our legacy wholesale business in the United States.
Consists of acquisition and integration-related costs in connection with our business and franchise acquisitions, including legal, due
diligence, consulting and advisory fees incurred in connection with acquisition-related activities for the applicable period.
Consists of lease termination costs, impairment charges, and loss on disposal of property, plant and equipment.
Consists of severance and related benefits costs associated with our hiring of a new global management team.
The quarter ended April 4, 2021 consists primarily of $3.5 million of consulting and advisory fees incurred in connection with the
preparation for our initial public offering. Fiscal 2020 includes $1.2 million of management fees paid to JAB for the quarter ended January
3, 2021 and $2.7 and $0.5 million total for the quarters ended September 27, 2020 and January 3, 2021, respectively consulting and
advisory fees incurred in connection with preparation for our initial public offering, partially offset by a $2.5 million gain on the sale of
land for the quarter ended June 28, 2020. Fiscal 2019 includes $3.1 million ($1.8 million for the quarter ended March 31, 2019, $1.0
million for the quarter ended December 29, 2019 and the remaining for the quarters ended June 30, 2019 and September 29, 2019) lease
impairment expenses related to our Winston-Salem office location incurred in connection with our Corporate headquarters relocation to
Charlotte, North Carolina.
Consists of amortization related to acquired intangible assets as reflected within depreciation and amortization in the consolidated
statements of operations.
Consists of the write-off of debt issuance costs in connection with the refinancing of the 2016 credit facility.
Tax impact of adjustments calculated applying the applicable statutory rates. The Company’s adjusted effective tax rate is 25.2%, 41.0%
and 22.8% for each of the fiscal years 2020, 2019 and 2018, respectively. The adjusted effective tax rate for the interim periods differs
from the annual adjusted effective tax rate due to the tax effect of certain discrete items recorded during the interim periods. The adjusted
effective tax rate in fiscal 2019 was higher compared to fiscal 2020 due to the recording of an uncertain tax position of $12.0 million in the
fourth quarter of fiscal 2019.
Fiscal years 2020 and 2019 include valuation allowances of $20.5 million and $6.6 million, respectively, associated with tax attributes
primarily attributable to incremental costs removed from the calculation of Adjusted Net Income.
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(in thousands
except percentages)

April 4,
2021
(13 weeks)

January 3,
2021
(14 weeks)

Total net revenues –
current year
$ 321,809
$ 325,615
$
Total net revenues – prior
year
261,216
265,272
Total net Revenue
Growth
60,593
60,343
Total Net Revenue
Growth %
23.2%
22.7%
Impact of acquisitions
(33,844)
(32,715)
Impact of foreign currency
translation
(4,963)
(1,728)
Impact of 53rd Week
—
(20,505)
Organic Revenue
Growth
$ 21,786
$ 5,395
$
Organic Revenue
Growth%

8.3%

2.0%

For the Quarters Ended
June 28,
March 29,
December 29,
2020
2020
2019
(13 weeks)
(13 weeks)
(13 weeks)

September 29,
2019
(13 weeks)

June 30,
2019
(13 weeks)

March 31,
2019
(13 weeks)

290,233

$ 244,972

$ 261,216

$

234,484

$ 233,030

$ 226,622

234,484

233,030

226,622

231,471

197,115

198,101

169,196

55,749

11,942

34,594

33,801

37,369

34,929

57,426

September 27,
2020
(13 weeks)

$

265,272

23.8%
(34,577)

5.1%
(28,889)

15.3%
(33,248)

14.6%
(21,758)

19.0%
(29,087)

17.6%
(32,511)

33.9%
(54,847)

(2,117)
—

1,240
—

1,699
—

1,202
—

3,371
—

3,718
—

2,648
—

19,055
8.1%

$ (15,707)
-6.7%

$

3,045

$

1.3%

13,245
5.7%

$

11,653
5.9%

$

6,136

$

3.1%

5,227
3.1%

Capital Resources and Liquidity
Our principal sources of liquidity to date have included cash from operating activities, cash on hand, amounts available under our debt facilities,
and our SCF Program (as defined below). Our primary use of liquidity is to fund the cash requirements of our business operations, including working
capital needs, capital expenditures, acquisitions and other commitments.
Our future obligations primarily consist of our debt and lease obligations, as well as commitments under ingredient and other forward purchase
contracts. As of January 3, 2021, we had the following future obligations:
•

An aggregate principal amount of $806.3 million outstanding under the 2019 Facility;

•

An aggregate principal amount of $344.6 million outstanding under the Related Party Notes;

•

Non-cancellable future minimum operating lease payments totaling $645.0 million;

•

Non-cancellable future minimum finance lease payments totaling $43.7 million; and

•

Purchase commitments under ingredient and other forward purchase contracts of $48.3 million.

As of April 4, 2021, our outstanding principal amount under the 2019 Facility was $832.5 million, and our outstanding principal amount under the
Related Party Notes was $350.1 million. In addition, on April 9, 2021, we received $144.1 million in capital contributions from shareholders and other
minority interests, which was primarily used to repay a portion of the outstanding debt balance.
Refer to Notes 7, 8, 14 and 15 to our audited consolidated financial statements included elsewhere in this prospectus for more information.
We had cash and cash equivalents of $37.5 million as of January 3, 2021 and $50.7 million as of April 4, 2021. We believe that our existing cash
and cash equivalents and debt facilities, together with the proceeds of this offering, will be sufficient to fund our operating and capital needs for at least
the next twelve months. Our
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assessment of the period of time through which our financial resources will be adequate to support our operations is a forward-looking statement and
involves risks and uncertainties. Our actual results could vary because of, and our future capital requirements will depend on, many factors, including
our growth rate, the timing and extent of spending to acquire franchises, the growth of our presence in new markets and the expansion of our omnichannel model in existing markets. We may enter into arrangements in the future to acquire or invest in complementary businesses, services and
technologies. We have based this estimate on assumptions that may prove to be wrong, and we could use our available capital resources sooner than we
currently expect. We may be required to seek additional equity or debt financing. In the event that additional financing is required from outside sources,
we may not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital when desired, or if we cannot expand our
operations or otherwise capitalize on our business opportunities because we lack sufficient capital, our business, results of operations and financial
condition would be adversely affected.
Cash Flows
We generate significant cash from operations and have substantial credit availability and capacity to fund operating and discretionary spending
such as capital expenditures and debt repayments. Our requirement for working capital is not significant because our customers pay us in cash or on
debit or credit cards at the time of the sale and we are able to sell many of our inventory items before payment is due to the supplier of such items. The
following table and discussion present, for the periods indicated, a summary of our key cash flows from operating, investing and financing activities:

(in thousands)

Net cash provided by (used in) operating activities
Net cash used in investing activities
Net cash provided by financing activities

Quarters ended
April 4,
March 29,
2021
2020

$ 40,641
(63,653)
36,814

$

(89)
(22,399)
281,680

January 3,
2021

$ 28,675
(168,128)
139,441

Fiscal Years Ended
December 29,
2019

$

80,812
(226,606)
129,077

December 30,
2018

$ 148,337
(303,283)
166,195

Cash Flows Provided by Operating Activities
Cash provided by operations totaled $40.6 million for the first quarter of fiscal 2021, an increase of $40.7 million compared with the amount for
the first quarter of fiscal 2020. Cash provided by operations increased primarily due to operating results producing a smaller net loss in the first fiscal
quarter of 2021 due in part to impacts on business operations during the COVID-19 pandemic in the first fiscal quarter of 2020. The increase also
reflected an improvement of approximately $26.2 million in working capital as a result of changes in receivable and payable balances.
Cash provided by operations totaled $28.7 million for fiscal 2020, a decrease of $52.1 million compared with the amount for fiscal 2019. Cash
provided by operations decreased primarily due to operating results producing a larger net loss in fiscal 2020 due in part to impacts on business
operations during the COVID-19 pandemic and changes in receivable and inventory balances partially due to the launch of our Branded Sweet Treat
Line. In addition, fiscal 2019 included the collection of a $28.6 million related-party income tax receivable balance.
Cash provided by operations totaled $80.8 million for fiscal 2019, a decrease of $67.5 million compared with the amount for fiscal 2018. The
decrease was primarily due to over $100.0 million less cash generated by accounts payable in fiscal 2019. This was due to the use of structured payables
for cash generation in fiscal 2019 while more traditional extensions of payment terms were used in fiscal 2018. This decrease in cash generation was
partially offset by increased cash generated from deferred income taxes in fiscal 2019 versus fiscal 2018.
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We have undertaken broad efforts to improve our working capital position and cash generation, in part by negotiating longer payment terms with
vendors. We have an agreement with a third-party administrator which allows participating vendors to track our payments, and if voluntarily elected by
the vendor, to sell payment obligations from us to financial institutions (the “Supply Chain Financing Program” or the “SCF Program”). Our typical
payment terms for trade payables range to 180 days outside of the SCF Program, depending on the type of vendors and the nature of the supplies or
services. For vendors under the SCF Program, we have established payable terms ranging up to, but not exceeding, 360 days. When participating
vendors elect to sell one or more of our payment obligations, our rights and obligations to settle the payables on their contractual due date are not
impacted. We have no economic or commercial interest in a vendor’s decision to enter into these agreements and the financial institutions do not provide
us with incentives such as rebates or profit sharing under the SCF Program. We agree on commercial terms with vendors for the goods and services
procured, which are consistent with payment terms observed at other peer companies in the industry, and as the terms are not impacted by the SCF
Program, such obligations are classified as trade payables.
Cash Flows Used in Investing Activities
Cash used for investing activities totaled $63.7 million for the first quarter of fiscal 2021, an increase in investment of $41.3 million compared
with the first quarter of fiscal 2020. The increase is primarily due to $33.6 million cash used for acquisitions of franchised stores in the first fiscal
quarter of 2021 and an incremental $7.5 million of property and equipment purchases.
Cash used for investing activities totaled $168.1 million for fiscal 2020, a decrease in investment of $58.5 million compared with fiscal 2019. The
decrease is primarily due to $75.5 million less cash used for acquisitions in fiscal 2020, partially offset by an incremental $21.5 million of property and
equipment purchases.
Cash used in investing activities was $226.6 million for fiscal 2019, a decrease of $76.7 million compared with fiscal 2018. The decrease is
primarily driven by cash used for acquisitions of $340.9 million and $42.8 million of property and equipment purchases, partially offset by $79.4 million
generated through a sale leaseback transaction related to company shop assets that were previously owned.
Cash Flows Provided by Financing Activities
Cash provided by financing activities totaled $36.8 million for the first quarter of fiscal 2021, a decrease of $244.9 million compared with the first
quarter of fiscal 2020. The decrease was mainly driven by a $260.0 million draw down on the revolving credit facility during the first quarter of fiscal
2020 which was related to cash preservation at the onset of the COVID-19 pandemic.
Cash provided by financing activities totaled $139.4 million for fiscal 2020, an increase of $10.4 million compared to fiscal 2019. Cash provided
by financing activities primarily included increased net issuance of debt in order to fund acquisitions, as well as cash provided by working capital
through structured payables programs.
Cash provided by financing activities totaled $129.1 million for fiscal 2019, a decrease of $37.1 million compared with fiscal 2018, primarily due
to an $80.0 million capital contribution in fiscal 2018 partially offset by additional cash generated by structured payables and less distributions to
shareholders and noncontrolling interest holders in fiscal 2019. Net cash generated by structured payables programs was $55.9 million in fiscal 2019
compared to $13.8 million in fiscal 2018.
We utilize various purchase cards issued by financial institutions to facilitate purchases of goods and services. By using the cards, we receive
rebates and differing levels of discounts based on timing of repayment. The payment obligations under these purchase cards are classified as structured
payables on our consolidated balance sheets and the associated cash flows are included in the financing section of our consolidated statement of cash
flows. During fiscal 2020 and 2019, the balances under the various purchase cards increased by $67.5 million and $55.9 million, respectively, resulting
in a net financing cash generation of $123.4 million over the past two fiscal years.
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Debt
Related Party Notes
We are party to a senior unsecured note agreement with Krispy Kreme G.P. (“KK GP”) for an aggregate principal amount of $283.1 million. In
April 2019, we entered into an additional unsecured note with KK GP for $54.0 million (such notes together, the “Related Party Notes”), which in part
funded the repayment of $78.9 million of third-party debt. The Related Party Notes will mature in series: $202.3 million in October 2027, $89.9 million
in October 2028 and $44.9 million in October 2029, with an interest rate of 6.55%, 6.65% and 6.75%, respectively. The interest payment is due 60 days
after December 31 of each calendar year. Any overdue amount of principal and interest will bear interest payable at a rate per annum equal to the sum of
(1) 2% and (2) the weighted average interest rates of the notes. The unpaid accrued interest is included in Related Party Notes payable in the
consolidated balance sheets. Additionally, the Related Party Notes include covenants that prohibit us to subordinate the Related Party Notes to other
unsecured indebtedness. As of January 3, 2021, and December 29, 2019, the outstanding amount of principal and interest was $344.6 million and $340.2
million, respectively. The interest expense for the fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018 was $22.5 million,
$21.9 million and $18.9 million, respectively. As of April 4, 2021 and March 29, 2020, the outstanding amount of principal and interest was $350.1
million and $345.8 million, respectively. The interest expense was $5.6 million for both the first quarter of fiscal 2021 and the first quarter of fiscal
2020.
The Related Party Notes will be repaid with a portion of the KKHI pro rata dividend, which will be paid from the proceeds from the Term Loan
Facility. Therefore, we anticipate less interest expense and higher cash provided by operating activities in future periods.
See Note 15 to our audited consolidated financial statements included elsewhere in this prospectus for more information.
2019 Facility
On June 13, 2019, we entered into a new credit agreement (the “2019 Facility”). The 2019 Facility provides for senior secured credit facilities in
the form of $700.0 million in aggregate principal of term loans and $300.0 million of revolving capacity. The initial proceeds from the 2019 Facility
were used to repay the outstanding amounts under the 2016 credit facility. Borrowings under the 2019 Facility are subject to an interest rate of
one-month LIBOR plus 2.25% if our Total Net Leverage Ratio (as defined in the 2019 Facility) equals or exceeds 4.00 to 1.00, 2.00% if our Total Net
Leverage Ratio is less than 4.00 to 1.00 but greater than or equal to 3.00 to 1.00 or 1.75% if our Total Net Leverage Ratio is less than 3.00 to 1.00, as
determined under the 2019 Facility. We are required to make equal installments of 1.25% of the aggregate closing date principal amount of the term
loans on the last day of each fiscal quarter. All remaining term loan and revolving loan balances are to be due five years from the initial closing date.
Under the terms of the 2019 Facility, we are subject to a requirement to maintain a Total Net Leverage Ratio of less than 5.50 to 1.00 as of
January 3, 2021, which reduces to 5.00 to 1.00 by April 2, 2023. The Total Net Leverage Ratio under the 2019 Facility is defined as the ratio of (a) Total
Indebtedness (as defined in the 2019 Facility, which includes all debt and finance lease obligations) minus unrestricted cash and cash equivalents to (b) a
defined calculation of adjusted EBITDA (“2019 Facility Adjusted EBITDA”) for the most recently ended Test Period (as defined in the 2019 Facility).
Our Total Net Leverage Ratio was 3.98 to 1:00 as of the end of fiscal 2020 and 3.83 to 1:00 as of the end of fiscal 2019. The 2019 Facility Adjusted
EBITDA for purposes of these restrictive covenants includes incremental adjustments beyond those included in our Adjusted EBITDA non-GAAP
measure. Specifically, the 2019 Facility Adjusted EBITDA definition includes pro forma impact of EBITDA to be received from new shop openings and
acquisitions for periods not yet in operation, acquisition-related synergies and cost optimization activities and incremental add-backs for pre-opening
costs and for COVID-19 expenses and lost profits.
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Our Total Net Leverage Ratio was 3.82:1.00 as of the end of the first quarter of 2021, 3.98:1:00 as of the end of fiscal 2020 and 3.83:1:00 as of the
end of fiscal 2019.
The borrowings under the 2019 Facility are collateralized by substantially all of our assets, including our equity interests in our subsidiaries. The
2019 Facility also contains covenants customary for facilities of its type which, among other things, generally limit (with certain exceptions): mergers,
amalgamations, or consolidations; the incurrence of additional indebtedness (including guarantees); the incurrence of additional liens; the sale,
assignment, lease, conveyance or transfer of assets; certain investments; dividends and stock redemptions or repurchases in excess of certain amounts;
transactions with affiliates; engaging in materially different lines of business; and other activities customarily restricted in such agreements. The 2019
Facility also prohibits the transfer of cash or other assets to the parent company, whether by dividend, loan or otherwise, but provides for exceptions to
enable the parent company to pay taxes, directors’ fees and operating expenses, as well as exceptions to permit dividends in respect of our common
stock and stock redemptions and repurchases, to the extent permitted by the 2019 Facility.
We were in compliance with the financial and other covenants related to the 2019 Facility as of April 4, 2021, as of the date of this prospectus and
expect to remain in compliance over the next 12 months. If we are unable to meet the 2019 Facility financial or other covenants in future periods, it may
negatively impact our liquidity by limiting our ability to draw on the revolving credit facility, could result in the lenders accelerating the maturity of such
indebtedness and foreclosing upon the collateral pledged thereunder, and could require the replacement of the 2019 Facility with new sources of
financing which there is no guaranty we could secure. For additional information, refer to Note 7 to our audited consolidated financial statements
included elsewhere in this prospectus.
Subsequent Events
Equity Grants
During May 2021, we granted 512,207 options to purchase our common stock and 414,918 restricted stock units to certain of our employees and
directors. The estimated fair values of the options and restricted stock units granted were $29.1 million and $55.9 million, respectively. We expect to
incur share-based compensation expense for such grants beginning in the second quarter of 2021. For more information see Note 15 to our unaudited
interim consolidated financial statements included elsewhere in this prospectus.
On April 9, 2021, the Company received $144.1 million in capital contributions from shareholders and other minority interest investors. This
amount was used to repay a portion of the outstanding debt balance under the 2019 Facility. This amount will be accounted for as a capital contribution
in the Condensed Consolidated Statements of Changes in Shareholders’ Equity.
Term Loan Facility
On June 10, 2021, KKHI entered into the Term Loan Facility, in an initial aggregate principal amount of $500.0 million. On June 17, 2021, KKHI
borrowed $500.0 million under the Term Loan Facility. The Term Loan Facility matures on the earlier of (i) June 10, 2022 and (ii) four business days of
receipt of the net proceeds from this offering. The borrowings under the Term Loan Facility bear interest at a rate equal to LIBOR plus a margin of
2.60%. The Term Loan Facility contains customary covenants that prohibit us from, among other things, incurring additional indebtedness prior to the
date that we have repaid the Term Loan Facility in full. The Company expects to pay all of its outstanding indebtedness under the Term Loan Facility
using part of the net proceeds of this offering.
Critical Accounting Policies and Estimates
The financial information discussed in this “Management’s Discussion and Analysis of Financial Condition and Results of Operations” is based
upon or derived from our audited consolidated financial statements, which
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have been prepared in conformity with U.S. GAAP. The preparation of the financial statements requires the use of judgments, estimates and assumptions
that affect the reported amounts of assets, liabilities, revenues and expenses as well as related disclosures. We consider an accounting judgment, estimate
or assumption to be critical when (1) the estimate or assumption is complex in nature or requires a high degree of judgment and (2) the use of different
judgments, estimates and assumptions could have a material impact on our audited consolidated financial statements.
On an ongoing basis, we evaluate our estimates and judgments based on historical experience and various other factors that are believed to be
reasonable under the circumstances. We review our financial reporting and disclosure practices and accounting policies quarterly to confirm that they
provide accurate and transparent information relative to the current economic and business environment. A summary of our significant accounting
policies is included in Note 1 to our audited consolidated financial statements included elsewhere in this prospectus. We believe that our critical
accounting policies and estimates are:
Self-Insurance Risks and Receivables from Insurers
We are subject to workers’ compensation, vehicle and general liability claims and are self-insured for the cost of all workers’ compensation,
vehicle and general liability claims up to the amount of stop-loss insurance coverage purchased from commercial insurance carriers. We maintain
accruals for the estimated cost of claims, without regard to the effects of stop-loss coverage, using actuarial methods which evaluate known open and
incurred but not reported claims and consider historical loss development experience. In addition, we record receivables from the insurance carriers for
claims amounts estimated to be recovered under the stop-loss insurance policies when these amounts are estimable and probable of collection. We
estimate such stop-loss receivables using the same actuarial methods used to establish the related claims accruals and taking into account the amount of
risk transferred to the carriers under the stop-loss policies. The stop-loss policies provide coverage for claims in excess of retained self-insurance risks,
which are determined on a claim-by-claim basis. If a greater amount of claims are reported, or if medical costs increase beyond our expectations, our
liabilities may not be sufficient, and we could recognize additional expense.
Income taxes
Our provision for income taxes, deferred tax assets and liabilities including valuation allowance requires the use of estimates based on our
management’s interpretation and application of complex tax laws and accounting guidance. We are primarily subject to income taxes in the United
States. We establish reserves for uncertain tax positions for material, known tax exposures in accordance with ASC 740 relating to deductions,
transactions and other matters involving some uncertainty as to the measurement and recognition of the item. We may adjust these reserves when our
judgment changes as a result of the evaluation of new information not previously available and will be reflected in the period in which the new
information is available. While we believe that our reserves are adequate, issues raised by a tax authority may be resolved at an amount different than
the related reserve and could materially increase or decrease our income tax provision in future periods.
Goodwill and Indefinite lived intangibles
For each reporting unit, the Company assesses goodwill for impairment annually at the beginning of the fourth fiscal quarter or more frequently
when impairment indicators are present. If the carrying value of the reporting unit exceeds its fair value, the Company recognizes an impairment charge
for the difference up to the carrying value of the allocated goodwill. The value is estimated under a discounted cash flow approach, which incorporates
assumptions regarding future growth rates, terminal values and discount rates. For the fiscal years 2020, 2019 and 2018, there were no goodwill
impairment charges. The fair value of each of our reporting units is significantly in excess of its carrying value, and absent a sustained multi-year global
decline in our business in key markets such as the U.S. and Canada, we do not anticipate incurring significant goodwill impairment in the next 12
months.
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Other intangible assets primarily represent the trade names for our brands, franchise agreements (domestic and international), reacquired franchise
rights, customer relationships and non-competition agreements. The trade names have been assigned an indefinite useful life and are reviewed annually
for impairment. All other intangible assets are amortized on a straight-line basis over their estimated useful lives. Definite-lived intangible assets are
assessed for impairment whenever triggering events or indicators of potential impairment occur. We did not have any impairment charges of other
intangible assets during any of the periods presented.
New Accounting Pronouncements
Refer to Note 1 to the audited consolidated financial statements included elsewhere in this prospectus for a detailed description of recent
accounting pronouncements issued and adopted.
Quantitative and Qualitative Disclosures About Market Risk
Effects of Changing Prices – Inflation
We are exposed to the effects of commodity price fluctuations in the cost of ingredients of our products, of which flour, sugar and shortening are
the most significant. We have demonstrated an ability to manage inflationary cost increases effectively due to rapid inventory turnover, ability to adjust
pricing of our products, and from time to time we may enter into forward contract for supply, purchase exchange-traded commodity futures contracts,
and options on such contracts, for raw materials which are ingredients of our products or which are components of such ingredients, including wheat and
soybean oil. We are also exposed to the effects of commodity price fluctuations in the cost of gasoline used by our delivery vehicles. To mitigate the risk
of fluctuations in the price of our gasoline purchases, we may purchase swaps, exchange-traded commodity futures contracts and options on such
contracts.
Interest Rate Risk
We are exposed to changes in interest rates on any borrowings under our debt facilities, which bear interest based on the one-month LIBOR (with
a floor of zero). Generally, interest rate changes could impact the amount of our interest paid and, therefore, our future earnings and cash flows,
assuming other factors are held constant. To mitigate the impact of changes in LIBOR on interest expense for a portion of our variable rate debt, we
have entered into interest rate swaps on $505.0 million notional of our $832.5 million of outstanding debt as of April 4, 2021, which we account for as
cash flow hedges. Based on the $327.5 million of unhedged outstanding as of April 4, 2021, a 100 basis point increase in the one-month LIBOR would
result in a $3.3 million increase in interest expense for a twelve-month period, while a 100 basis point decrease would result in the floor of zero and thus
a decrease in interest expense of $0.6 million for a twelve-month period based on the daily average of the one-month LIBOR for the fiscal quarter ended
April 4, 2021.
The Financial Conduct Authority in the U.K. intends to phase out LIBOR by the end of 2023. We have negotiated terms in consideration of this
discontinuation and do not expect that the discontinuation of the LIBOR rate, including any legal or regulatory changes made in response to its future
phase out, will have a material impact on our liquidity or results of operations. Refer to “Risk Factors” section within this Registration Statement for a
discussion of risks related to the expected discontinuation of LIBOR.
Foreign Currency Risk
We are exposed to foreign currency translation risk on the operations of our subsidiaries that functional currencies are other than the U.S. dollar,
whose revenues accounted for approximately 23% of our total net revenues for fiscal 2020. A substantial majority of these revenues, or approximately
$230.2 million, were attributable to subsidiaries whose functional currencies are the British pound sterling, the Australian dollar and the Mexican peso.
A 10% increase or decrease in the average fiscal 2020 exchange rate of the British pound
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sterling, the Australian dollar and the Mexican peso against the U.S. dollar would have resulted in a decrease or increase of approximately $23.0 million
in our fiscal 2020 total net revenues.
From time to time, we engage in foreign currency exchange and credit transactions with our non-U.S. subsidiaries, which we typically hedge. To
date, the impact of such transactions, including the cost of hedging, has not been material. We do not engage in foreign currency or hedging transactions
for speculative purposes.
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BUSINESS
Our Purpose

The Joy of Krispy Kreme
Krispy Kreme is one of the most beloved and well-known sweet treat brands in the world. Over its 83-year history, Krispy Kreme has developed a
broad consumer base, selling 1.3 billion doughnuts across 30 countries in fiscal 2020. We are an omni-channel business operating through a network of
doughnut shops, partnerships with leading retailers, and a rapidly growing e-Commerce and delivery business. We believe that we have one of the
largest and most passionate consumer followings today, exemplified by the over 38 billion total media impressions generated by Krispy Kreme in fiscal
2020. As an affordable indulgence enjoyed across cultures, races, and income levels, we believe that Krispy Kreme has the potential to deliver joyful
experiences across the world.
Krispy Kreme doughnuts are world-renowned for their freshness, taste and quality. Our iconic Original Glazed doughnut is universally recognized
for its melt-in-your-mouth experience. One differentiating aspect of the Original Glazed® doughnut is its ability to be served hot. In our Hot Light
Theater Shops, we produce fresh Original Glazed doughnuts right in front of our guests and turn on our iconic “Hot Now” light to let the world know
that our doughnuts are hot and ready. We dedicate ourselves to providing the freshest and most awesome doughnut experience imaginable, with 73% of
our surveyed customers, in a 2021 survey conducted by the Company, reporting that if they could eat only one doughnut brand for the rest of their life,
they would choose Krispy Kreme.
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Sharing and gifting are important and distinct attributes of our success. More than 75% of our doughnuts are sold in sharing quantities of a dozen
or half-dozen. While 64% of our doughnut sales in fiscal 2020 were from our Original Glazed doughnut, we also offer a wide range of fresh, high
quality doughnuts and sweet treats that are unique to Krispy Kreme. We believe we have a strong track record of innovation across varieties, shapes and
flavors.
We believe our consumers’ passion for the Krispy Kreme experience combined with our expertise in innovation provide us with unique
opportunities to efficiently create major media-driven events. For example, our recent promotion gifting doughnuts to individuals who received a
COVID-19 vaccination resulted in over seven billion earned media impressions. We also believe Krispy Kreme plays a significant role in moments of
joy beyond simple individual food indulgence, including school and sports events, community celebrations, holidays, weddings, birthdays and many
other occasions.
We are an omni-channel business, creating doughnut experiences via (1) our Hot Light Theater and Fresh Shops, (2) DFD, (3) e-Commerce and
delivery and (4) our new Branded Sweet Treat Line. We have an efficient Hub & Spoke model, which leverages a balance of our Hot Light Theater
Shops with their famous glaze waterfalls, smaller Fresh Shops and branded cabinets within high traffic grocery and convenience locations. Our
e-Commerce platform and delivery capability are significant enablers of our omni-channel growth. We also recently launched our Branded Sweet Treat
Line, a new line of Krispy Kreme-branded packaged sweet treats intended to extend our consumer reach with shelf-stable, high quality products
available through grocery, mass merchandise, and convenience locations.
In addition to creating awesome doughnut experiences, we create “cookie magic” through Insomnia, which specializes in warm, delicious cookies
delivered right to the doors of its Insomniacs, along with an innovative portfolio of cookie cakes, ice cream, cookie-wiches and brownies. Since its
founding in a college dorm room in 2003, Insomnia has built a dedicated following across its core demographic of young consumers. Insomnia is a
digital-first concept with 54% of its sales driven through e-Commerce and 50% of sales delivered off-premise in fiscal 2020. By leveraging the power of
each platform, both Insomnia and Krispy Kreme enjoy significant benefits from their partnership. Insomnia’s strong existing digital and delivery
capabilities help Krispy Kreme accelerate its e-Commerce business. Insomnia benefits from Krispy Kreme’s experience in scaling and navigating omnichannel expansion. Targeting affordable, high quality emotional indulgence experiences is at the heart of both brands.
In recent years, we substantially invested in our business to accelerate performance and position us for long-term, sustained growth. We have
invested in our omni-channel model, brand positioning, product quality and innovation capabilities. Our legacy wholesale business has evolved by
transforming our DFD business channels
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and introducing our new Branded Sweet Treat Line. Our DFD business is enabled by our Hot Light Theater Shops and Doughnut Factories to ensure
consistent and fresh quality across all channels where consumers experience our products. We have increased control of our network by acquiring and
integrating certain of our franchised locations in the United States and acquiring the existing businesses in the United Kingdom, Australia, Mexico and
Japan. These investments have allowed us to accelerate the implementation of our strategic vision, while ensuring a consistent and engaging experience
for our customers. We are present in 30 countries representing a wide diversity of markets and cultures, with over one-third of Krispy Kreme’s global
sales generated outside of the United States and Canada, and our aided awareness in tracked markets is 94%.
Our purpose of touching and enhancing lives is reflective of how we operate on a daily basis and the love we have for our people, our
communities and planet. The love for our people is present in our safe, inclusive and diverse workplace and the opportunities for growth we provide to
all Krispy Kremers. These values are reinforced through our initiatives and programs, for example our Diversity and Inclusion Council, Employee
Resource Groups, and unconscious bias training. We care for our communities by ensuring the highest quality products as well as through our
philanthropic initiatives and Acts of Joy. We show our love of the planet through the use of sustainable practices that limit our use of resources and have
a positive impact on our planet. This includes our commitment to responsible sourcing, waste and food waste reduction, more sustainable packaging, as
well as several green energy initiatives currently underway. Going forward, we are committed to actively pursuing new opportunities to make a positive
impact on our people, our communities and planetas well as regularly reporting on our progress, leveraging globally accepted ESG reporting
frameworks.
Our strategy is built on our belief that almost all consumers desire an occasional indulgence, and that when they indulge, they want a high quality,
emotionally differentiated experience. We believe this desire, especially one which is affordable to consumers, exists during good times and bad. For
example, despite the challenges faced by businesses all over the world during the COVID-19 pandemic, Krispy Kreme continued to grow, reaching the
highest level of sales in our brand’s history with net revenue of $1.1 billion in fiscal 2020. This speaks to the appeal and resiliency of our brand and
market.
The strength of our brand, strategy and people is demonstrated by our strong financial performance:

(1)

•

For fiscal 2020, we generated $1,122.0 million of net revenue, $145.4 million of Adjusted EBITDA, $42.3 million of Adjusted Net Income
and $60.9 million of net loss

•

From fiscal 2016 to fiscal 2020, our net revenue CAGR was 19.1%

•

From fiscal 2016 to fiscal 2020, our global points of access increased from 5,720 to 8,275

As described in Note 1 to our audited consolidated financial statements included elsewhere in this prospectus, we adopted the new revenue
recognition standard during the annual period beginning on
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(2)
(3)

January 1, 2018. Prior to that time, advertising contributions and related expenditures were not included in the consolidated statements of
operations. Net revenue for fiscal 2020, 2019 and 2018 is inclusive of advertising contributions totaling $8.1 million, $9.3 million and
$7.8 million, respectively, in accordance with our adoption of the new revenue recognition standard. The inclusion of these impacts was
responsible for 0.2 percentage points of the CAGR from fiscal 2016 to fiscal 2020. Other impacts to net revenue as a result of adopting the new
revenue recognition standard are deemed immaterial.
The JAB Acquisition (as defined below) was completed on July 27, 2016. Fiscal 2016 net revenue, as presented above, includes the predecessor
period net revenue of $310 million for the period from December 28, 2015 to July 27, 2016 and the successor period net revenue of $247 million
for the period from July 28, 2016 to January 1, 2017.
Global points of access reflects all locations at which fresh doughnuts and cookies can be purchased. We define global points of access to include
all Hot Light Theater Shops, Fresh Shops, DFD doors and cookie shops, at both company-owned and franchise locations (does not include new
Branded Sweet Treat Line).

For a description of organic revenue growth, Adjusted EBITDA and Adjusted Net Income, see “About this Prospectus – Non-GAAP Financial
Measures” and for more information on global points of access, see “About this Prospectus – Key Performance Indicators.”
Our Global Opportunity
We operate in the large, stable and steadily growing approximately $650 billion global indulgence market*, and believe we are well-positioned to
gain share in this attractive market. While Krispy Kreme has developed 94% aided awareness in our tracked markets, only a small fraction of the
world’s population has the geographic proximity to be Krispy Kreme customers today. In addition, we believe market conditions will remain highly
favorable as global consumers’ longstanding demand for quality indulgence continues to grow. Data indicates that nearly all consumers (97%) enjoy
indulgences at least occasionally and we believe Krispy Kreme is poised to meet this growing consumer demand and seize the opportunity to be part of
a growing number of shared indulgence occasions.
Indulgence foods have proven to be recession-resistant historically, as exhibited by 4.0% category growth through the global financial crisis
(CAGR 2007-2009) and 4.3% during the current COVID-19 pandemic (year-over-year 2019-2020). We believe people love an occasional indulgence,
no matter the environment. With favorable secular trends around indulgence and our positioning as a shared occasion treat, we aim to continue to
strengthen our position as a leader in the category and capture outsized share of this attractive market opportunity.
The Ingredients of Our Success
We believe the following competitive differentiators position us to generate significant growth as we continue towards our goal of becoming the
most loved sweet treat brand in the world.
Beloved Global Brand with Ubiquitous Appeal
We believe that Krispy Kreme is an iconic, globally recognized brand with rich history that is epitomized by our fresh Original Glazed doughnut.
We are one of the most loved sweet treat retailers in the United States and many markets around the world. We have an extremely loyal, energetic, and
emotionally connected consumer base and leading engagement rates that are 19% greater than those of the closest peer in the global indulgence market.
We believe that our brand love and ubiquitous appeal, as demonstrated by our strong Net Promotor Score in the United States, differentiate us from the
competition. We continuously seek to understand what consumers are celebrating or experiencing in their lives and actively engage our passionate
followers to activate this emotional connection through memorable, sharable moments – our “Acts of Joy” – which we believe further fuel our brand
love. In fiscal 2020 alone, Krispy Kreme generated over 38 billion total media impressions, up from less than two billion media impressions in 2016.
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Creating Awesome Experiences
We provide authentic indulgent experiences, delivering joy through high quality doughnuts made from our own proprietary formulations. Our
strict quality standards and uniform production systems ensure the customer’s interaction with Krispy Kreme is consistent with our brand promise, no
matter where in the world they experience it. We aim to create product experiences that align with seasonal and trending consumer interests and make
positive connections through simple, frequent, brand-focused offerings that encourage shared experiences.
Our experiences start with our Hot Light Theater Shops which create an immersive and interactive environment to showcase our brand. When our
Hot Light is on, our manufacturing process is on full display to our customers, including our iconic glaze waterfall and fresh hot-off-the-line doughnut
offering. Sharing this manufacturing process with consumers speaks to the authenticity and wholesomeness of our brand and highlights the fresh and
high-quality nature of our products. We believe the sights, smells, sounds and taste of the experience cannot be replicated at scale and result in a virtuous
cycle of one generation introducing the next to our one-of-a-kind brand.
We utilize seasonal innovations, alongside the expansion of our core product offering, to inspire customer wonder and keep our consumers
engaged with the brand and our products. Our sweet treat assortment begins with our iconic Original Glazed doughnut inspired by our founder’s classic
yeast-based recipe that serves as the canvas for our product innovation and ideation. Using the Original Glazed doughnut as our foundation, we have
expanded our offerings to feature everyday classic items such as our flavor glazes and “minis,” which lend themselves well to gifting occasions such as
birthdays and school activities. Our “Original Filled” rings offer the benefits of a filled shell doughnut without the mess. Our seasonal items create
unique assortments centered on holidays and events, with St. Patrick’s Day, July Fourth, Halloween, Christmas and Easter, all examples of holidays for
which we routinely innovate. We also maintain brand relevance by participating in significant cultural moments. We have made heart-shaped
conversation doughnuts with edible phrases for Valentine’s Day and offered free Original Glazed doughnuts and election stickers to anyone who voted
in the 2020 U.S. presidential election. We launched filled rings tied to the 50th anniversary of the Apollo moon landing in 2019 and in 2021 we
celebrated the safe landing of NASA’s Perseverance on Mars with a special Mars-themed doughnut. We strategically launch offerings tied to these
historic moments to gain mind share, grow brand love and help drive sales.
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Creating an Emotional Connection with Our Local Communities
Acts of Joy
We believe the experiences Krispy Kreme creates drive an emotional connection with our consumers and in our local communities, resulting in a
positive brand halo around Krispy Kreme. We believe a truly loved brand must maintain cultural relevance by demonstrating an understanding of what
consumers are celebrating or experiencing in their lives. We our passionate followers and activate this emotional connection through strategic initiatives,
such as charitable giving and events. We call these memorable, sharable moments “Acts of Joy” which we believe further fuels our brand love. Recent
Acts of Joy include:
•

“Healthcare Mondays” – across eight Mondays in fiscal 2020, we gave unlimited doughnuts to any health care worker who asked, with no
purchase requirement, simply to thank them for their important work through the COVID-19 pandemic. This drove over 4.2 billion earned
media impressions and over 1,800 media placements.

•

“Be Sweet Saturdays” – for every Saturday in April and May of fiscal 2020, we gave consumers a free, separately sealed and bagged,
Original Glazed dozen to share with friends or neighbors they could not see due to pandemic restrictions. This drove significant media
coverage and contributed to positive sales throughout respective April and May weekends.

•

“Senior Week” – we gave a free “Graduate Dozen” to all graduating high school and college seniors who were denied their moment of
walking across the stage to accept a diploma in 2020. This became an event unto itself with four-hour lines in certain locations, generating
over 2 billion earned media impressions and over 2,400 media placements.

•

“COVID-19 Vaccine Offer” – in March 2021, we offered a free doughnut to anyone who received a COVID-19 vaccination. This
promotion was incredibly well received and surpassed 7.6 billion earned media impressions and over 5,300 media placements in the first
ten days of the initiative alone.

Raise Dough for Your Cause
In addition to these initiatives, we also help community organizations raise money for their respective worthwhile causes through our “Raise
Dough for Your Cause” platform by offering favorable doughnut pricing for local fundraising events. Leveraging our iconic Original Glazed doughnut
dozens, these events often serve as an introduction to the brand and help bring new consumers into the Krispy Kreme experience.
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Leveraging our Omni-Channel Model to Expand Our Reach
We believe our omni-channel model, enabled by our Hub & Spoke approach, allows us to maximize our market opportunity while ensuring
control and quality across our suite of products. We apply a tailored approach across a variety of distinct shop formats to grow in discrete, highly
attractive and diverse markets, and maintain brand integrity and scarcity value while capitalizing on significant untapped consumer demand. Many of
our shops offer drive-thrus, which also expand their off-premises reach. Our Hot Light Theater Shops’ production capacity allow us to leverage our
investment by efficiently expanding to our consumers wherever they may be — whether in a local Fresh Shop, in a grocery or convenience store, on
their commute home or directly to their doorstep via home delivery.
Hub & Spoke
•

Hot Light Theater Shops and other Hubs – Immersive and interactive experiential shops which provide unique and differentiated customer
experiences while serving as local production facilities for our network. These locations serve as Hubs to enable our Hub & Spoke model
and expand our brand’s reach. Each features our famous glaze waterfalls and “Hot Now” light that communicate the joy and emotion at the
core of our brand. Hot Light Theater Shops are typically destination locations, with 87% of U.S. locations featuring drive-thru capability.
Our flexible drive-thru model offers a convenient off-premise experience which accounted for 46% and 64% of U.S. doughnut shop sales
in fiscal 2019 and 2020, respectively. We also have smaller Mini-Hot Light Theater Shops that serve hot doughnut experiences to high foot
fall, urban locations. In higher density urban environments, we also utilize Doughnut Factories to provide fresh doughnuts to Spoke
locations, which include Fresh Shops and DFD doors.

•

Fresh Shops – Smaller doughnut shops and kiosks, without manufacturing capabilities, selling fresh doughnuts delivered daily from Hub
locations. Fresh Shops expand our consumer-serving capacity, while maintaining quality and scarcity value.

•

Delivered Fresh Daily – Krispy Kreme branded doughnut cabinets within high traffic grocery and convenience locations, selling fresh
doughnuts delivered daily from Hub locations. Through our DFD partnerships, we are able to significantly expand our points of access so
that more consumers can experience Krispy Kreme doughnuts. These additional Spoke locations further leverage our manufacturing Hub
locations, creating greater system efficiency. Consistent with our commitment to product quality, our current DFD business has been
transformed materially from our legacy wholesale model. In 2018, we began strategically exiting unprofitable, low-volume doors and
pivoting towards delivered-fresh-daily products offered in branded in-store cabinets. This evolution, which had a negative short-term
financial impact, was largely completed in 2020 and we believe positions us for strong and sustainable growth in DFD.

•

e-Commerce and Delivery – Fresh doughnuts for pickup or delivery, ordered via our branded e-Commerce platforms or through third-party
digital channels. In the United States and Canada our branded e-Commerce platform enables attractive opportunities like gifting and office
catering, further fueling our momentum across key geographies. For fiscal 2020, 18% of our U.S. sales, inclusive of Insomnia and
exclusive of our Branded Sweet Treat Line and DFD, were digital and we aim to grow this significantly in the next few years, both
domestically and internationally. The acquisition of Insomnia allowed us to further develop our e-Commerce business by leveraging
Insomnia’s expertise and capabilities to accelerate Krispy Kreme’s digital opportunity.
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Branded Sweet Treat Line
Our Krispy Kreme branded packaged sweet treat line offers a delicious, quality experience free of artificial flavors. This new line of products is
distributed in the United States through major grocery, mass merchandise, and convenience locations, allowing us to capture the sweet snacking
occasion for our customers seeking more convenience.
Our Fast-Growing, Digital-First Cookie Concept
Our addition of Insomnia has expanded our sweet treat platform to include a complementary brand rooted in the belief that indulgent experiences
are better enjoyed together. Insomnia delivers warm, delicious cookies right to the doors of individuals and companies alike. Insomnia is a digital-first
brand with 54% of its sales coming from e-Commerce channels in fiscal 2020. We own the night through incredibly craveable offerings of cookies (over
65 million sold in 2020), brownies, cookie cakes, ice cream, cookie-wiches and cold milk. In addition to satisfying late night cravings, Insomnia delivers
the cookie magic across a broad set of daytime occasions, including retail, gifting and catering. Through its 191 locations as of April 4, 2021, Insomnia
is able to deliver locally within 30 minutes while also expanding its nationwide delivery capabilities that allows it to deliver next-day to more than 95%
of addresses in the United States. We continue to leverage these digital and internal delivery capabilities while expanding Insomnia’s omni-channel
presence, combining both of our strengths to improve our overall platform.
Proven Team Creating and Leading Distinct Entrepreneurial and Collaborative Culture
Led by a team of highly experienced, passionate and committed executives, we maintain an entrepreneurial culture, which we call our “Leadership
Mix.” Our “Krispy Kremers” bring our culture to life every day. Our values are underpinned by a timeless aspiration to touch and enhance lives –
delivering joy to our customers is fundamental to everything we do at Krispy Kreme. Giving back to our communities through fundraising and
philanthropic work is at our core and ingrained in our culture and hiring.
Our talent and culture serve as our foundation for achieving our growth strategies. We believe we have instilled our purpose and Leadership Mix
across our system, globally. Utilizing global key performance objectives, we inspire our Krispy Kremers to continually improve and never settle. We
believe that our culture plays a key role in our position as one of the most loved sweet treat brands in the world.
107

Table of Contents

Our Growth Strategies
We have made investments in our brand, our people and our infrastructure and believe we are well positioned to drive sustained growth as we
execute on our strategy. Across our global organization, we have built a team of talented and highly engaged Krispy Kremers and Insomniac team
members. Over the past several years we have taken increased control of the U.S. market to enable execution of our omni-channel strategy, including
accelerating growth across our doughnut shops, DFD, e-Commerce and Branded Sweet Treat Line. Globally, we have developed an operating model that
sets the foundation for continued expansion in both existing and new geographies. As a result, we believe we are in a position to combine a globally
recognized and loyalty-inspiring brand with a leading management team and we aim to unlock increased growth in sales and profitability through the
following strategies:
•

Increase trial and frequency;

•

Expand our omni-channel network in new and existing markets;

•

Continue to grow Insomnia Cookies; and

•

Drive additional efficiency benefits from our omni-channel execution.

Increase trial and frequency
Almost all consumers desire an occasional indulgence, and when they indulge, they want a high quality, emotionally differentiated experience. We
believe we have significant runway to be part of a greater number of shared indulgence occasions. On average, consumers visit Krispy Kreme less than
three times per year, creating a significant frequency opportunity. The success of recently launched products including filled rings and minis, seasonal
favorites and flavored glazes affirms our belief that our innovations create greater opportunities for consumers to engage with our brand. We intend to
strengthen our product portfolio by centering further innovation around seasonal, and societal events, and through the development of new innovation
platforms to drive sustained baseline growth. Our strategy of linking product launches with relevant events has allowed us to effectively increase
consumption occasions while meaningfully engaging with our communities and consumers.
Our marketing and innovation efforts have expanded the number of incremental consumer use cases for Krispy Kreme doughnuts. For example,
our gifting value proposition makes doughnuts an ideal way to celebrate everyday occasions like birthdays and holidays, through gifting sleeves and
personalized gift messaging. The new Branded Sweet Treat Line creates a new opportunity in snacking or everyday “lunchbox” occasions. Our gifting
value proposition and Branded Sweet Treat Line’s products, which each fulfill distinct consumption occasions, will continue to make our brand and
products more accessible and allow us to participate with greater frequency in small and large indulgent occasions, from impromptu daily gatherings
with family and friends to holidays and weddings, and everything in between.
Expand our omni-channel network in new and existing markets
We believe there are opportunities to continue to grow in new and existing markets in which we currently operate by further capitalizing on our
strong brand awareness as we deploy our Hub & Spoke model. We apply a deliberate approach to growing these discrete, highly attractive markets and
maintain our brand integrity and scarcity value while unlocking significant consumer demand.
We believe our omni-channel strategy, empowered by our Hub & Spoke model, will allow us to effectively seize expansion opportunities both
domestically and internationally. Despite our high brand awareness, we have a limited presence in certain key U.S. markets, such as New York and
Chicago and have yet to build a significant presence in key U.S. cities, including Boston and Minneapolis. We believe this provides us ample
opportunity to grow within markets in which we are already present. We have also identified similar key international whitespace market opportunities
such as China, Brazil, and parts of Western Europe. Our successful track record
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of entering new diverse markets including the Philippines, South Africa, Guatemala and Saudi Arabia demonstrates our ability to effectively penetrate a
broad range of market types. New markets will either consist of company-owned shops or entered via franchise operations, to be determined on a
case-by-case basis.
Our dynamic omni-channel strategy allows us to efficiently tailor our model and add e-Commerce, Spokes and Branded Sweet Treat Line
channels to most effectively pursue each market opportunity, leveraging our existing footprint and technology and innovation capabilities.
Hot Light Theater Shops: We intend to efficiently and selectively grow our physical presence in existing and underserved markets, including our
international markets. Our strategy to deploy our Hub & Spoke model includes strategically opening new Hot Light Theater Shops to ensure we are
creating scarcity value of our experiential format while providing sufficient market capacity to fuel growth across our other formats. We continue to
transform and reimagine key locations into Hot Light Theater Shops to strengthen our experiential offering and inspire interactive brand occasions for
more consumers.
Fresh Shops and DFD: Maximizing potential distribution is a key growth driver for Krispy Kreme and we intend to supplement market
penetration by adding Fresh Shops and DFD locations to further expand our brand reach and ensure our products are available wherever our consumers
choose to shop. Our current DFD business has been transformed from our legacy wholesale model and we believe positions us for strong and sustainable
growth in DFD. Expanding through our Spoke locations allows us to leverage existing capacity in our Hub locations to drive capital efficient growth.
Today, our DFD presence reaches over 4,700 doors across the United States and Canada, and 2,100 doors internationally. New listings in key markets
have seen marked success, which we intend to emulate globally by leveraging our brand equity and consumer pull to continue penetrating new doors
through Fresh Shops and DFD.
e-Commerce and delivery: e-Commerce is a key driver of our growth, driven both by increased consumer convenience and the expansion of
digitally enabled value propositions. Our branded e-Commerce network enables us to build a direct relationship with our consumers and creates a fully
integrated and highly convenient experience, whether through “click and collect” or home delivery. As consumer expectations around convenience
increase, we have been able to meet our consumers’ needs with a highly personal digital platform. e-Commerce also enables and supports a broad range
of occasions, including home delivery, gifting, in-office catering and business solutions, and further activation of our fundraising program. We will
continue to expand through third-party delivery aggregators as an additional way to drive penetration with new consumers. Growth of e-Commerce and
the delivery channel leverages our existing doughnut shop network, helping achieve operating efficiencies. With the expansion of this channel, we
believe we can leverage valuable consumer data to acquire new consumers and extract higher consumer lifetime value by creating relationships with
them outside of our shops.
Branded Sweet Treat Line:
The third-party retail channel is important to the doughnut and sweet treats categories, and we intend to continue to drive growth across this
channel by expanding our partnerships with global and regional retail customers and introducing new Branded Sweet Treat Line’s products to further
expand our offering. We believe that our new line of nine different packaged, shelf-stable products, including a variety of Doughnut Bites and Mini
Crullers, are superior to alternative offerings, and combined with our strategic advantage in the market as one of the most loved sweet treats brand,
present an opportunity to sell into new retailers and accelerate their sell-through velocity once they reach shelves. To support the growth of our Branded
Sweet Treat Line, we have invested in additional third-party manufacturing facilities where we produce cake doughnuts under the guidance of Krispy
Kreme employees to ensure product quality and freshness are consistent with our brand promise and experience.
While the initial launch of our Branded Sweet Treat Line is focused on the U.S. market, we believe an opportunity exists to deploy our Branded
Sweet Treat Line internationally in the future.
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Continue to Grow Insomnia Cookies
We intend to continue to build the presence of Insomnia’s platform in existing and new markets. We intend to leverage Insomnia’s dedicated
following and expand its platform with younger consumers, growing its community of “Insomniacs” who love its crave-worthy products. With a
“imagine what’s possible” mindset at the core of this brand, Insomnia plans to continue to expand its brand reach beyond college markets into additional
major metropolitan communities, leveraging internal delivery capabilities to continue to build out its omni-channel network. Furthermore, with 54% of
Insomnia’s sales coming from e-Commerce, we will continue to invest in expanding its digital audience and brand reach through extended delivery and
nationwide shipping opportunities. We believe Insomnia’s delivery and digital capabilities keep it agile and continue to enable sales acceleration in the
United States – as evidenced by the addition of 17 new stores in fiscal 2020 with another 30 commencing construction in 2021 despite the impact of the
COVID-19 pandemic and associated restrictions. In fiscal 2020, Insomnia also demonstrated its highly effective innovation capabilities to drive deeper
engagement through consumer-centric products like vegan cookies, mini cookies, deluxe cookies, cookie butter, lil’ and big dippers and three layer
cookie cakes.
Drive Additional Efficiency Benefits from Our Omni-Channel Execution
We are making focused investments in our omni-channel strategy to expand our presence efficiently while driving top-line growth and margin
expansion. The Hub & Spoke model enables an integrated approach to operations, which is designed to bring efficiencies in production, distribution and
supervisory management while ensuring product freshness and quality are consistent with our brand promise no matter where customers experience our
doughnuts. To support the Hub & Spoke model in the United States, we are implementing new labor management systems and processes in our shops
and new delivery route optimization technology to support our DFD logistics chain. In addition, we are launching a new demand planning system that is
intended to improve service and to deliver both waste and labor efficiencies across all of our business channels, including production of our Branded
Sweet Treat Line. We are also investing in our manufacturing capabilities to support growth of our Branded Sweet Treat Line by implementing new
packing automation technology, which is intended to significantly increase productivity through labor savings and increased capacity. By streamlining
these operations across our platform, we believe we can continue to deliver on our brand promise and provide joy to our consumers while continuing to
drive efficiencies across our platform.
Our Offerings
We aspire to create the most awesome doughnut experience imaginable, with a constant focus on quality, freshness, and taste serving as core
foundations of our business philosophy. Our doughnuts are inspired by our founder’s original yeast doughnut recipe, dating back to 1937. We use
premium, high-quality ingredients and make our doughnuts using our proprietary doughnut mix and doughnut-making equipment. At the heart of Krispy
Kreme is our signature Original Glazed doughnut which is typically sold in dozens to be enjoyed with family and friends. Our Original Glazed also
provides us with an attractive value proposition as our most popular doughnut has a higher gross margin than the average company margin.
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In our Hot Light Theater Shops and Doughnut Factories we produce doughnuts using a traditional process, perfected over 83 years of experience.
Our doughnuts are hand-mixed in shop, before going through a proofing process that allows the yeast rings to rise right in front of our doughnut shop
guests. The risen dough is flash fried, flipped, and dropped onto the doughnut conveyer where it progresses towards our distinctive glaze waterfall. From
the glaze waterfall, the hot doughnuts come through our display curve, where as soon as they are safe to eat they are offered up as samples to guests. The
taste of a hot Original Glazed doughnut right off the line is a distinctive part of the Krispy Kreme experience.
In addition to the Original Glazed doughnut, which is offered at every doughnut shop globally, we offer 15 to 20 doughnut varieties at any one
time. Our core offering includes a broad range of doughnuts including different icings (chocolate, strawberry), fillings (lemon, Kreme), and forms
(shells, rings, minis). We typically offer seasonal and other limited time offerings, featuring innovative recipes and ingredients designed to keep our
customers engaged and curious about what we might do next.
We are constantly innovating the Krispy Kreme experience to attract new consumers and drive frequency of occasions. We continue to innovate
with new flavors, limited releases, and branded partnerships, among others, increasing the number of use cases and sharable moments. Our seasonal
items create unique assortments centered on holidays and events such as Valentine’s Day heart shaped doughnuts or our year-end Christmas assortments.
Our co-branded offerings, like our Oreo glazed or our Reese’s Peanut Butter doughnuts, continue to introduce new fans to the Krispy Kreme experience.
We offer our doughnuts individually, in half-dozens or in dozens to be enjoyed and shared for a wide variety of occasions. With each doughnut we
seek to provide an affordable indulgence and shared, emotional experiences to consumers and communities. Whether gifted, enjoyed on-the-go, or as a
group experience in one of our Hot Light Theater Shops, our doughnuts are the irresistibly original sweet treat. Sales of doughnuts comprise
approximately 93% of total domestic Krispy Kreme branded shop sales, with the balance comprised principally of beverage sales.
Our beverage offerings include signature brewed coffee, hot chocolate and chillers. Taken hot or cold, our wide variety of beverages complement
a hot doughnut or are an everyday pleasure on their own.
Branded Sweet Treat Line
In fiscal 2020, we launched our new Branded Sweet Treat Line, comprised of nine different packaged, shelf-stable offerings, including a variety of
Doughnut Bites and Mini Crullers. Our Branded Sweet Treat Line aligns with the Krispy Kreme brand promise and expands the sweet snacking
experience at-home and on-the-go, and is available at a range of grocery, mass merchandise, and convenience retailers. Our Branded Sweet Treat Line
offers a delicious, high-quality experience, and is free of artificial flavors. The offerings themselves are inspired by products available in our doughnut
shops, featuring our distinctive original glaze.
Insomnia Cookies
Insomnia specializes in delivering warm, delicious cookies and continues to grow its platform to meet the consumers wherever, whenever and
however they choose to experience it. In addition to their cookies, Insomnia offers an innovative portfolio of sweets, including “Cookie’wiches” (ice
cream sandwiches), “Big’wiches” (cookie-filled sandwiches), brownies, cookie cakes, ice cream, special catering packages, milk and more. Insomnia
also offers packaged sweet treat boxes and is expanding its nationwide delivery capabilities to deliver next-day to more than 95% of addresses in the
United States. With an “imagine what is possible” mentality at the core of the brand, Insomnia continues to innovate, revolutionizing the cookie game
through its Cookie Lab, where recent innovations include cookie butter, lil’ and big dippers, mini-cookies, and vegan cookies.
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A taste of our offerings

Our Omni-Channel Model
We have created a global omni-channel approach to developing our brand, leveraging a Hub & Spoke model to increase access and provide a full
spectrum of fresh doughnut experiences, while ensuring network and capital efficiency. We offer consumers access through a variety of channels –
experiential Hot Light Theater Shops, Fresh Shops/kiosks, DFD locations, e-Commerce/delivery, and through our Branded Sweet Treat Line available in
a range of retailers. In the Hub & Spoke fresh doughnut network, Hot Light Theater Shops provide an immersive and interactive retail brand experience.
We seek to maintain scarcity value given the uniqueness of the Hot Light Theater Shop experience while allowing these locations to also serve as
production and distribution Hubs to Fresh Shops, kiosks, and DFD cabinets within the same market. In this way we are able to enhance and protect the
integrity of the brand while increasing utilization of existing assets, maximizing production efficiency, and expanding reach within markets. We believe
there is significant opportunity to extend our omni-channel model to new markets, both domestically and internationally.
Hot Light Theater Shops
Our Hot Light Theater Shops and Doughnut Factories serve as the primary Hubs to enable our Hub & Spoke model and expand our brand reach.
Through our Hot Light Theater Shops, we are able to be flexible in identifying the best location to open these doughnut shop experiences. Hot Light
Theater Shops are typically destination retail locations while Mini-Hot Light Theater Shops deliver hot doughnut experience to high foot fall, urban
locations. Our existing shop portfolio consists of a variety of inline, end cap, and freestanding buildings, and majority of our Hot Light Theater Shops
include drive-thru capability and are able to produce up to 270 dozen doughnuts per hour. Our Mini-Hot Light Theater Shops are able to produce up to
110 dozen doughnuts per hour. These buildings range from under 2,900 square feet in our Mini-Hot Light Theater Shops to 3,700 square feet in our Hot
Light Theater Shops, with an average of roughly 3,300 square feet and seating capacity for approximately 26 guests. In higher density urban
environments, we also utilize Doughnut Factories to provide fresh doughnuts to Spoke locations.
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Fresh Shops
In order to expand access and increase customer convenience, we operate Fresh Shop locations and Kiosk doughnut shops in high traffic locations
like airports, malls, and dense urban environments. Fresh Shops are Spoke locations, receiving fresh doughnut deliveries from nearby Hot Light Theater
Shops or Doughnut Factory locations. While there is no production on site in our Fresh Shop locations, we maintain our strict quality standards through
centralized production and daily delivery. This operating model allows for smaller format, lower capital investment shops, and gives us access to real
estate that would be otherwise unavailable. These shops range from under 1,000 square feet for Kiosks to 3,000 square feet in our Fresh Shops, with an
average of roughly 600 square feet.
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Delivered Fresh Daily (DFD)

Our Hub & Spoke approach is further enhanced by our DFD program, giving consumers expanded access through Krispy Kreme branded in-store
cabinets in grocery and convenience locations. Our current DFD business has been transformed from our legacy wholesale model. With over 7,500 DFD
locations globally, we significantly expand our total points of access, leveraging the production assets in our Hot Light Theater Shops, and serving
consumers that do not have access to our doughnut shop network. The prominent placement of our DFD cabinets creates a greater degree of impulse
purchasing and ensures that Krispy Kreme remains top-of-mind.
We have a range of DFD cabinets and display tables that allow us to be successful in many different grocery and convenience environments. In
our highest traffic locations, our full-sized DFD cabinets allow us to display our broadest range of fresh doughnuts, along with a digital display used for
marketing and promotional communication. Our product offering is consistent with our doughnut shop assortment, including a regular cadence of
limited time offering and seasonal doughnuts. In less trafficked environments, we offer a smaller DFD cabinet or table, featuring a pre-boxed assortment
of our best-selling doughnuts. In every outlet, our DFD doughnuts are delivered fresh, every day, to ensure that we maintain our highest standards of
quality. The consumer price of doughnuts bought from DFD cabinets is consistent with pricing in our nearby doughnut shops. Our data shows that the
DFD program does not directly compete with our doughnut shop locations, even when there are multiple points of access in the same trade area.
Selecting the right retail partners is key to the success of the DFD business, and we maintain a high bar for selecting the right partners, and the
right individual doors within those partners. Globally, we partner with many of the top retailers to implement in-store cabinets, including Walmart and
Kroger in the United States, a large grocery retailer in the United Kingdom and 7-Eleven and a pilot program with an Australian supermarket in
Australia. In other global markets we work to identify local retail partners that are best positioned to execute our DFD offering—premium retailers, with
high traffic, and strong overlap with our core consumer. Our data has shown that a Krispy Kreme branded cabinet is a significant traffic driver for our
retail partners, and a highly productive use of retail space. Our direct service model and scan-based trading make us an attractive partner from the retail
partner perspective, allowing us to be selective in who we choose as our DFD partners.
To execute the DFD program, our Krispy Kremers deliver doughnuts from our Hub Hot Light Theater Shops or Doughnut Factories, into our
grocery and convenience partners, and merchandise doughnuts in our branded Krispy Kreme cabinets. Our network consists of over 500 delivery trucks
that we control that complete direct store delivery. We use route mapping tools to create the optimal distribution routes for our drivers, as they make
deliveries to Spoke locations. A typical route includes a mix of Fresh Shops, kiosks, and DFD cabinet locations, creating a highly efficient integrated
network. We are constantly re-evaluating our route network and DFD doors to ensure that every route is operating at the highest possible level of
efficiency and profitability.
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e-Commerce and Delivery
The vast majority our doughnut shops (Hot Light Theater, Mini-Hot Light Theater and Fresh Shop) serve as access points for our e-Commerce
and Delivery offering, delivering fresh doughnuts directly to customers in their homes or offices. In the United States, the majority of our e-Commerce
business comes through our “owned” e-Commerce channel, available through our website and custom mobile app, which allows us to engage directly
with our consumers. Our branded e-Commerce capability allows us to drive a number of digitally enabled value propositions, including gifting, catering,
and fundraising. In our international markets, we primarily fulfill our e-Commerce offering through third-party platforms. These programs expand the
potential use cases for the Krispy Kreme brand, and increase customer frequency.
Our U.S. e-Commerce front end is a custom-developed user experience designed specifically for Krispy Kreme. The experience was built
leveraging capabilities provided by an OLO SaaS platform, while last mile delivery is managed by third-party partners. Nationally and internationally,
we expand our e-Commerce reach through partnerships with third-party order aggregators, including Door Dash, Uber Eats and Deliveroo, which
further broadens our brand accessibility. Increasing our digital capability helps maximize profitability, establish and maintain direct consumer
relationships, and collect, protect, and leverage valuable consumer data as we continue to expand our e-Commerce and delivery platforms. Our
ownership of the customer and other transactional data collected through our e-Commerce platform supports our omni-channel loyalty and Customer
Relationship Management (“CRM”) strategies. We use our global loyalty programs and customer databases to communicate directly with our customers
regarding upcoming marketing promotions, as well as to offer individualized offers and experiences.
Through our partnership with Insomnia, we have been able to leverage key learnings from Insomnia’s strong digital and delivery capabilities to
help accelerate Krispy Kreme’s e-Commerce business. Insomnia is a digital-first concept with 54% of its sales driven by e-Commerce and 50% of sales
delivered off-premise in fiscal 2020. The Insomnia Technology platform is largely internally developed and integrated, allowing for a seamless
Insomniac experience and efficient execution. Through its 191 locations as of April 4, 2021, Insomnia is able to deliver locally within 30 minutes while
also expanding its nationwide delivery capabilities to allow them to deliver next-day to more than 95% of addresses in the United States. Insomnia’s
loyalty program “Cookie Dough” currently has over 1.5 million users, as of April 16, 2021 with a recent launch of an expanded loyalty program for
dedicated users called “Cookie Magic.”
Building Our Network
Omni-channel Market Development Strategy
Product quality standards are at the heart of market development strategy. Our fresh doughnuts are made from scratch daily and are identical
regardless of channel within our Hub & Spoke network. The same consumer experiences us in many different need states, so we aspire to meet those
needs while creating a seamless and consistent view of our brand.
Markets are defined by shopper behavior – the ways in which people live, work, commute, shop, eat are heavily influenced by the level of
urbanicity and population density in a trade area. We utilize a framework that classifies markets into different archetypes and defines the balance of
experiential Hot Light Theater Shops, Fresh Shops, and DFD locations that optimizes for both our brand development and our capital efficiency. We
target and design our markets by Designated Market Area (“DMA”) on the following criteria:
•

Dense Urban: Markets which typically have greater than three million people. These markets have a high propensity for pedestrian traffic
and typically have higher real estate costs. These cities typically have a Doughnut Factory or multiple Hot Light Theater Shops to support
a network of Fresh Shops, kiosks, and DFD locations. Given real estate constraints, they tend to have more Mini-Hot Light Theater Shops
than Hot Light shops, which allow us to access to smaller footprint, high street sites to maximize foot traffic.
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•

Urban / Suburban: Markets which typically have greater than 500,000 people but are smaller than our dense urban markets. These markets
typically feature greater automobile traffic and therefore greater reliance on drive-thru for convenience. Shop networks are focused on Hot
Light Theater Shops and DFD with select Fresh Shop and kiosk locations.

•

Suburban / Rural: Markets which typically have 250,000-500,000 people. Given lower population densities, these markets typically have
one Hot Light Theater Shop which supports DFD routes and delivery.

Site Selection
We believe that finding great locations for Krispy Kreme shops and developing successful Hub & Spoke networks is critical to the success of the
business. Our site selection process starts with complete mapping of the market to understand our total potential points of access – across experiential
retail, Fresh Shop, DFD, and delivery – and develop a target trade area strategy. Our trade area strategy takes a comprehensive view at the consumer
impact, and financial considerations of the Hub & Spoke strategy, including evaluating distribution costs, production capacity, and potential wholesale
DFD partners. Before being approved, we complete a full assessment for not only every site but also its implications and impact on the broader market
network to understand its financial potential and required capital investment. Most sites in the portfolio are leased sites, typically negotiated to include
extensions at our option. Our strategy to increase ownership and control of our markets has streamlined our site selection process.
Shop Experience and Design
After securing a shop site, we commence the process of designing the Krispy Kreme doughnut shop experience. We have developed a small
portfolio of design prototypes with a goal of providing flexibility on different types of real estate while maintaining consistency in our brand experience.
Our design prototype has been successfully validated in the market, has been well received by consumers, and has proven to be efficient from an
operations perspective. Our internal design team works with our network of architecture partners to adapt our prototype design to the specific site,
incorporate locally relevant design elements and conform to jurisdictional constraints as appropriate. When a final design is aligned, we develop a
complete set of construction documents along with an itemized construction budget and timeline.
Our doughnut shop experience has been re-defined over the past several years, taking inspiration from our history and feedback from our
consumers. Our design celebrates our industrial past while contemporizing the experience for our guests. The shop design puts doughnuts at the center
of experience, with our doughnut making equipment visible from every angle of the shop, as well as a prominent doughnut display case. Our paper hat
dispenser, again inspired by our history, invites our guests to put on a hat and immerse themselves in the experience. Whimsical details can be found
throughout, like our “Glaze for Days” neon sign, or our doughnut shaped tables designed for sharing with friends and families. Throughout the shop we
create unique opportunities for our guests to take photographs of themselves enjoying their Krispy Kreme experiences, including in front of our iconic
hot light. With our new shop design, we have digitized the in-shop experience with digital menu boards, and interactive in-shop elements. New shops
have made the digital “click and collect” experience much easier for our guests, with pick-up stations prominently placed in shop, and easy access for
delivery drivers. We continue to evolve our drive thru experience to increase convenience and experience for our guests, including installation of digital
drive thru menu boards.
Global Operating Standards
We aspire to create consistent consumer experiences across every channel in which we operate. To ensure that our guests enjoy the same Krispy
Kreme experience anywhere in the world, we run our operations following a set of global operating standards. Our Krispy Kreme employees follow
these to ensure that our shops stay
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beautiful, our doughnuts are consistently delicious, and our guests continue to return to us time after time. Established globally in 2019 and available on
an in-house web portal, these operating standards cover processing and production, serving guests, shop interior and exterior, equipment, safety and risk
management. Examples range from managing the temperature of the fryer all the way through to remembering to offer paper hats to guests with
families. We assess our ongoing performance using KPIs, including customer satisfaction and Net Promoter Score, as well as in-person audits.
Branded Sweet Treat Line
Our new Branded Sweet Treat Line gives us access to a new part of the indulgence category including grocery snacks and packaged cake
doughnuts. The new Branded Sweet Treat Line presents us an opportunity to reinvent a large and sleepy category, by bringing new innovation and
driving category growth. Additionally, we are able to extend the Krispy Kreme brand beyond the limits of our Hub & Spoke network at an affordable
price point ranging from $3.97 to $5.49. With 4,712 doors as of April 4, 2021, we believe our network of retail partners enables us to reach many parts
of the United States and Canada, and eventually throughout much of the world, to give our consumers access to Krispy Kreme where we may not want
to open a doughnut shop.
Our products are offered through a broad range of grocery and convenience stores, distributed through a national warehouse network. To support
the expansion of our Branded Sweet Treat Line, we have invested in additional third-party manufacturing facilities where we produce cake doughnuts
under the guidance of Krispy Kreme employees to ensure product freshness and quality are consistent with our brand promise. We continue to add new
retailers in the United States as part of our expansion strategy.
Krispy Kreme generated considerable excitement when it launched its Branded Sweet Treat Line in over 4,700 Walmart locations across the
United States. Our nine products achieved top 10% of category at Walmart and represented 6% of Walmart’s sweet treats sales within six months of
launch.
Global Network
Krispy Kreme is a global brand, operating in 30 countries around the world. Our brand has shown the potential to be successful in many different
cultures and economies, which we believe supports our aspiration to become the most loved sweet treat brand in the world. Our approach to building our
global network through a combination of direct ownership and local partners accelerates growth, while balancing risk and capital investment. The
following table presents our global points of access as of April 4, 2021:
Global Points of Access (1)

U.S. and Canada
International
Market Development (2)
Total global points of access
(1)
(2)

Hot Light
Theater
Shops

Fresh Shops

DFD doors

Cookie
Shops

236
29
111
376

59
350
730
1,139

4,712
2,185
474
7,371

191
—
—
191

Excludes Branded Sweet Treat Line distribution points and legacy wholesale business doors.
Includes Japanese locations, which are company-owned.
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Total

5,198
2,564
1,315
9,077

CompanyOwned (%)

100%
100%
5%
85%
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Net revenue per point of access can vary significantly by region and type of point of access. Total fiscal 2020 U.S. and Canada net revenue of
$782.7 million and International net revenue of $230.2 million consisted of the following revenue by channel:

Net revenue for the Market Development segment consists primarily of franchisee royalties and sales of doughnut mix, other ingredients, supplies
and doughnut-making equipment to franchisees. Beginning in December 2020, net revenue from our Japan company-owned operations were included,
for which the vast majority of the revenue is from sales at our doughnut shops.
United States and Canada
The U.S. and Canada continues to be our largest most developed market. Our U.S. and Canada footprint extends from coast-to-coast with over
5,000 total points of access, including 295 doughnut shops covering 41 states, in addition to five Doughnut Factories and our Branded Sweet Treat
Line’s national footprint. Driven by our heritage as a North Carolina brand, we continue to have an area of regional strength in the Southeast, in addition
to strong presence in many of the largest U.S. metropolitan areas including Los Angeles and San Francisco. In the past few years we have expanded our
presence in New York City, including the addition of our flagship Hot Light Theater Shop in Times Square. Our U.S. business has shown strong growth
through a combination of marketing and innovation activity in the core, and expansion of the Hub & Spoke network. There remains significant
opportunity for Hub & Spoke development, including a number of markets in which we are under-penetrated (New York, Chicago, Houston,
Philadelphia) and markets where we have no presence today (Boston, Minneapolis).
We believe that in many major markets there is consumer demand that supports many more points of access. In our top ten U.S. markets there is a
population of approximately 100 million people being served by only 726 points of access. In the next top 40 markets there is a population of
approximately 123 million people being served by 3,026 points of access. There is an opportunity for us to expand our network of fresh access,
leveraging our existing assets and growing in a highly capital efficient way. When a market is fully developed, we are able to create a dense network of
points of access, supported by a system of fully integrated routes that we believe is not easy to replicate. The Hub & Spoke model also ensures that we
are able to get the freshest possible doughnuts to every point of access.
In the United States and Canada, the majority of our system is company controlled and operated. As of April 4, 2021, Krispy Kreme had 26
franchise partners across the United States and Canada. Over the past two years, we have increased our control of the system by 31% through acquiring
our franchise partners, primarily in the highest priority geographies. As a result, our system is now 85% company-owned and 15% franchise-owned. By
owning our domestic and Canadian locations, we believe we are able to more efficiently implement our omni-channel model, while ensuring consistent
quality across the system. Our drive-thrus extend our shops’ reach and offer a convenient off-premise experience and accounted for 46% and 64% of
U.S. doughnut shop sales in fiscal
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2019 and 2020 respectively. Many of our U.S. franchisees are longstanding partners, who have been a part of Krispy Kreme for decades.
e-Commerce and delivery have been a major driver of growth in the United States since the launch of our branded e-Commerce platform in
February of 2020. As consumers have gravitated towards the convenience of digital and delivery, our custom designed experience has proven to be a
valuable asset. We continue to expand our e-Commerce capability in the United States, and are investing in new value propositions including gifting,
catering, and fundraising.
Our DFD business in the United States and Canada is composed of over 4,700 doors as of April 4, 2021, serviced by our Hub locations across the
country. Our DFD partners include a mix of traditional grocery stores, mass merchandise retailers, and convenience stores, all serviced by our Krispy
Kremers. We manage a fleet of over 500 trucks in the U.S. operating network of DFD routes, delivering doughnuts from our Hub locations to our DFD
Spokes. The expansion of our DFD network has been a major driver of growth, leveraging our existing manufacturing Hubs.
The launch of our Branded Sweet Treat Line in the United States creates an additional avenue for growth, providing much greater access to the
Krispy Kreme experience. Our national distribution through Walmart and other major retailers allows us to expand our footprint and compete in another
part of the indulgence category.
Insomnia Cookies
As of April 4, 2021, Insomnia has 191 locations in 40 states nationwide, highlighting their broad reach through local delivery and omni-channel
model. With 148 locations serving 177 college campuses currently as well as 36 urban locations, Insomnia specializes in late night delivery of warm,
delicious cookies to students, faculty, and the broader community. Similar to Krispy Kreme, Insomnia shares the belief that treats are better shared
together, and we believe that there is a significant opportunity for Insomnia to continue to expand beyond college campuses across the U.S. and
eventually, internationally. In fiscal 2020 alone, Insomnia opened 17 new stores and hired over 2,600 new Insomniac team members across the network
despite the COVID-19 pandemic and expects to accelerate growth in fiscal 2021.
With digital at its core, Insomnia operates its delivery model through an internally developed, company-owned web and mobile platform and an
internal network of delivery drivers. Insomnia’s technology platform is largely internally developed and integrated, allowing for a seamless Insomniac
experience and efficient execution. The strength of the technology and operating processes allow Insomnia to deliver warm, delicious cookies to
customers’ doors locally in less than 30 minutes while also enabling expansion of its nationwide delivery capabilities to allow next-day delivery to more
than 95% of addresses in the United States.
International
Outside of the United States, we have a well-established, company-owned, omni-channel businesses in the United Kingdom/Ireland,
Australia/New Zealand and Mexico. In these markets, the omni-channel model is well established, with substantial room for continued growth. In each
of these markets we have high-performing leadership teams in place to drive the business locally.
Krispy Kreme UK operates a large network of doughnut shops and DFD routes across England, Scotland, and Ireland. Our highly efficient Hub &
Spoke network is fully integrated across 116 doughnut shops and approximately 1,199 DFD doors as of April 4, 2021. We have a longstanding DFD
partnership with a large grocery retailer in the United Kingdom, with branded Krispy Kreme cabinets prominently placed in high traffic shops, as well as
rapidly growing presence in Sainsbury and Asda. In Ireland, we opened a highly successful Hot Light Theater Shop in fiscal 2018 and have a rapidly
growing DFD business.
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Krispy Kreme Australia has a well-developed omni channel business across the country. Well placed Hot Light Theater Shops in major
metropolitan areas, including Sydney and Melbourne, operate as Hubs for our network of Fresh Shops. Through a partnership with 7-Eleven, Inc. we
have expanded our DFD reach to over 711 convenience locations as of April 4, 2021. We also recently expanded our DFD business to 25 grocery
locations in Australia. We have introduced Krispy Kreme to New Zealand in the past several years, with a high performing Hot Light Theater Shop in
Auckland. The New Zealand business has expanded its omni-channel business through a successful partnership with BP New Zealand.
Krispy Kreme Mexico operates a network of over 229 locations across the country as of April 4, 2021, with a concentration in Mexico City. Given
shopping habits in Mexico, the network is more heavily weighted to Fresh Shop and kiosks locations in high traffic malls and urban centers. We are
currently testing a DFD program in Mexico, in partnership with Oxxo in the convenience channel, and with Chedraui in grocery stores. We believe there
remains significant white space for omni-channel development in Mexico, and the team is currently building a pipeline of new Hub locations to enable
future growth.
In order to increase convenience and access to our products, we offer drive-thrus at certain of our international locations across the United
Kingdom, Australia and Mexico.
e-Commerce and delivery are also a major driver of growth in our International segment. While our domestic e-Commerce capabilities are focused
on our Krispy Kreme branded platform, we primarily fulfill international delivery via third-party platforms. We continue to see e-Commerce as a key
part of our success across our global operations and expect it to continue to grow.
Market Development
We have 52 national and international franchise partners who operate 793 shops across 25 countries as of April 4, 2021. By partnering with strong
international operators, we are able to execute our omni-channel model, while maintaining consistency and quality of our doughnuts. Our market
development approach allows us to benefit from the expertise of local operators, limits our total investment and risk, and increases the pace with which
we can grow.
The brand and business model have proven to be successful in a broad range of cultures and economies, with limited adaptation required. Our
largest partner markets include Korea, the Middle East, and Philippines. In each case we have a strong local franchise partner who has invested to build
a strong and differentiated brand positioning, leveraging our global brand equity. We are driving growth through the expansion of our omni-channel
model, and by continued investment in our core business through marketing and innovation activation. Our team provides ongoing support to partner
markets in the form of operations, training, design, and marketing and innovation. Through a process of strict controls and ongoing audits, we are able to
ensure that the Krispy Kreme experience in franchise partner markets remains consistent around the world.
In fiscal 2020, we acquired our franchise partner in Japan, with a network of Hot Light Theater Shops, Fresh Shops, and an ongoing DFD pilot.
We believe there is potential for the Krispy Kreme brand in Japan, both through growth in the core and expansion of the omni-channel network.
We believe there is potential for continued growth of our omni-channel network into markets where we are not yet present, including China,
Brazil, and parts of Western Europe.
Franchise Partnerships
Krispy Kreme’s vision and culture extend to our franchisees globally. We believe our highly-diversified, engaged global franchisee base
demonstrates the viability of the Krispy Kreme brand across numerous types of owners and operators, limits our risk and provides a strong platform for
growth. Our U.S. and international
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franchisees pay similar types of fees, including a royalty based on a percentage of their net sales, initial franchise and development fees per new shop,
renewal fees and transfer fees. In the United States, franchise agreements require our franchisees to pay us a royalty of 4.5% of their net sales. Typically,
international franchisees pay us a royalty of 6% of their net sales. Additionally, franchisees pay ongoing fees to support the brand’s marketing and other
initiatives, including brand fund contributions. The development fee ranges between $12,500 and $25,000 per shop in the United States and $10,000 and
$25,000 per shop for international markets. The initial franchise fee ranges between $12,500 and $25,000 in the United States and $10,000 and $25,000
for international markets. These ranges are based on shop format. The initial term of domestic franchise agreements is typically 15 years. A franchisee
may elect to renew the term of a franchise agreement and, if approved, will typically pay a renewal fee upon execution of the renewal term.
Team Members and Human Capital Resources
Investing in, developing, and maintaining human capital is critical to our success. We globally employ approximately 21,000 employees as of
April 1, 2021, including 16,500 at Krispy Kreme locations that we refer to as our “Krispy Kremers.” We are not a party to any collective bargaining
agreement, although we have experienced occasional unionization initiatives. We believe our relationships with our team members generally are good.
We depend on our Krispy Kremers to provide great customer service, to make our products in adherence to our high quality standards and to
maintain the consistency of our operations and logistics chain. While we continue to operate in a competitive market for talent, we believe that our
culture, policies, and practices contribute to our strong relationship with our Krispy Kremers, which we feel is instrumental to our business model. Our
culture is best captured by our Leadership Mix, which are the dozen behaviors that guide us every day. The Leadership Mix was developed based on the
beliefs of our founder, incorporating years of learning on what makes Krispy Kreme such a special organization. These cultural behaviors are shared
with Krispy Kremers globally, through an internally developed Leadership Mix training program.

The Leadership Mix is what keeps our consumers at the center of everything we do and ensures that our Krispy Kremers are empowered to do the
right thing for our consumers and for the business. We pride ourselves on being an entrepreneurial and innovative team that is not afraid to take smart
risks in service of creating awesome doughnut experiences.
Consistent with our Leadership Mix ingredients, we pride ourselves on attracting a diverse team of Krispy Kremers and Insomniac team members
from a wide range of backgrounds. As of April 1, 2021, our U.S. Krispy Kreme company-owned operations include approximately 9,100 employees, of
which 97% are field-based employees and the remaining 3% are corporate employees. 62% of such employees are people of color and 53% of such
employees are female. We believe our diverse team drives the entrepreneurial culture that is at the center of our success.
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The success of our business is fundamentally connected to the well-being of our Krispy Kremers. Accordingly, we are committed to their health,
safety and wellness. During the ongoing COVID-19 pandemic, we have taken and continue to take extraordinary measures that we determined were in
the best interest of our Krispy Kremers and complied with government regulations.
Our Total Rewards platform provides Krispy Kremers and their families with access to a variety of competitive, innovative, flexible and
convenient pay, health, and wellness programs. Our total package of pay and benefits is designed to support the physical, mental, and financial health of
our people and includes medical, dental, vision, EAP, life insurance and retirement benefits as well as disability benefits and assistance with major life
activities such as educational reimbursement and adoption. Many of these benefits are available to our part-time Krispy Kremers; we believe that
offering select benefits to our part-time Krispy Kremers offers us a competitive advantage in recruiting and retaining talent.
Giving back to our communities through fundraising and philanthropic work is at our core. In 1955, Krispy Kreme Fundraising was created to
provide a way for qualified community organizations to raise funds for their worthwhile causes. Last year alone, we helped organizations raise
approximately $37 million to support their initiatives. We love bringing smiles to others, especially those who need them the most.
We care about our Krispy Kremers and the communities that we serve. We believe that our continued success comes from connecting in our
communities to give back and in attracting, rewarding, retaining, and developing a diverse team in a culture of inclusion that values, welcomes, respects,
and celebrates diversity.
Marketing and Innovation
Our marketing strategy is as unique and innovative as our brand. Krispy Kreme’s marketing strategy is to participate in culture through “Acts of
Joy,” deliver new product experiences that align with seasonal and trending consumer and societal interests and to create positive connections through
simple, frequent, brand-focused offerings that encourage shared experiences. The tactics which support this strategy are also distinct. In the United
States, Krispy Kreme’s paid media strategy is 100% digital with a heavy focus on social media where our passionate consumer base engages and shares
our marketing programs far and wide through their own networks. Earned media is also an important part of our media mix. We create promotions and
products that attract media outlets to our brand. Through the widespread dissemination of our programs through pop culture, entertainment and news
outlets we believe we are able to achieve attention disproportionately large relative to our spend in a media environment populated by brands with far
larger media budgets.
We believe our marketing strategy, supported with non-traditional media tactics has proven to be a potent combination that simultaneously drives
sales while growing brand love.
Maintaining Cultural Relevance
We believe that to be a truly loved brand we must participate in culture by demonstrating an understanding of what our consumers are struggling
with or celebrating in their lives. This approach has been core to our strategy for several years, but the impact was pronounced during the pandemic
where we created a sustained campaign focused on conspicuous generosity that we called “Acts of Joy.” In fiscal 2020 and 2021 Krispy Kreme has
executed over a dozen “Acts of Joy” bringing tens of millions of smiles to people’s faces during challenging times. Examples of these campaigns
include “Healthcare Mondays,” “Be Sweet Saturdays,” “Senior Week,” and free doughnuts for anyone who was vaccinated for COVID-19, all of which
generated significant earned media impressions and media placements.
The quantity and quality of media coverage for these events – channels included ABC News, NBC News, CBS News, all network morning shows,
late night network talk-shows, MSNBC, Fox Business, The NYTimes, WSJ, Washington Post, USA Today and dozens more – enabled Krispy Kreme to
give away over 30 million
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doughnuts (and counting), increase brand love and drive the business in a difficult environment. These “Acts of Joy” help create a relationship with
consumers who will identify Krispy Kreme as a brand that stands for good in the communities we serve and further connect by consuming our sweet
treat. We believe that this builds highly loyal, recurring consumers that also serve as brand advocates and ambassadors who serve as the foundation of
brand growth.
We also draw inspiration from important societal events, creating a unique way for our consumers to celebrate and engage. For example, in
celebration of the recent Mars rover landing, we offered a Mars Doughnut available for one day only. This special offering created social “buzz” and
significant consumer traffic for our doughnut shops. Our ability to create this connection between our consumers and our brand is what has helped make
the Krispy Kreme brand iconic, and also helps to solidify our position in popular culture.
Furthermore, while our consumers span cultures, races and income levels, we believe they are conscious and passionate about the brands they
trust. Our consumers expect and demand a brand that aligns with their values, which are increasingly trending towards sustainability and social purpose.
We believe our purpose of touching and enhancing lives and our the love for our people, our communities and planet will position us as a stronger and
more attractive consumer business.
New Product Experiences
Limited time seasonal innovation and permanent innovations used to create customer wonder and are an essential ingredient in keeping our
consumers engaged with the brand and the products. Our limited time offerings are anticipated by consumers and the media alike and generate
significant social sharing amongst our fans and media coverage. The impact of limited time seasonal offerings goes well beyond the sales of the
innovations themselves; they drive traffic and create additional sales of our core product offering
Permanent innovations are created with the intent of servicing new occasions or to better serve existing occasions. Recent examples include
‘minis’ – which lend themselves well to gifting occasions and child-focused occasions like birthdays or school activities – and ‘Original Filled’ rings
which offer the benefits of a filled shell doughnut without the mess.
Social Media
Krispy Kreme has a strong brand presence across both emerging and well-established social media platforms, including Facebook, Instagram,
Twitter, YouTube, Tik Tok and Pinterest. Across these platforms, we have 9.98 million followers and industry-leading engagement rates that are 19%
greater than those of our closest peer in the global indulgence market. These channels enable us to engage with our consumers on a personal level, while
spreading the global brand of Krispy Kreme, including communicating promotional activity, featured products, new shop openings and highlighting core
equities of the brand. Social media allows precise geo-targeting around our shops and effective targeting of consumers likely to be interested in our
messages. We adhere to social media guidelines that embody our strategic vision and apply to both company-owned and franchised restaurants. These
guidelines will continually evolve as new technologies and social networking tools emerge. Krispy Kreme has a strong brand presence across both
emerging and well-established social media platforms, including Facebook, Instagram, Twitter, YouTube, Tik Tok and Pinterest.
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Our Consumers
We seek to bring joy to everyone. Our global reach encompasses 30 countries with over one-third of Krispy Kreme’s global sales generated
outside the United States. Within the United States, we serve a diverse base of consumers according to research from The NPD Group / CREST as of
year-end 2020:

Supply Chain
Sourcing and supplies
We are committed to sourcing the best ingredients available for our products. The principal ingredients to manufacture our products include flour,
shortening, and sugar which are used to formulate our proprietary doughnut mix and concentrate at our Winston-Salem manufacturing facility. We
procure the raw materials for these products from a number of different suppliers. Although most raw materials we require are typically readily available
from multiple suppliers, we currently have 20 main suppliers in addition to our own mix plant.
We manufacture our doughnut mix at our mix plant in Winston-Salem, North Carolina and a third-party facility in Pico Rivera, California,
domestically, and at several locations internationally, where we produce the doughnut mix used to make our doughnuts across the United States and
internationally. In support of international markets, we produce a concentrate exclusively at our Winston-Salem facility for shipping efficiency. The
concentrate is mixed with commodity ingredients in local markets to get to a finished doughnut mix. Throughout the process, the recipe for what makes
a Krispy Kreme doughnut remains known only to the company.
At an additional facility in Winston-Salem, North Carolina, we manufacture our proprietary doughnut making equipment for shipment to new
shops and Doughnut Factories around the world. We manufacture a range of doughnut making lines, with different capacities to support the needs of
different shop types.
In addition, we provide other ingredients, packaging and supplies, principally to company-owned and domestic franchise shops. Our Krispy
Kreme shop level replenishments generally occur on a weekly basis working with two national distribution partners. In addition, we serve New York
City with a regional distribution partner to best serve our needs in that market.
In the United States, we operate out of five Doughnut Factories located in Concord, North Carolina, Indianapolis, Indiana, Monroe, Ohio, New
York, New York and Fort Lauderdale, Florida. Internationally, we operate 36 Doughnut Factories, of which 23 are operated by franchisees. Each
Doughnut Factory is staffed by Krispy Kremers and supports multiple business channels for Krispy Kreme. Each Doughnut Factory manufactures on a
daily basis to provide finished products depending on shop needs. In addition, they also provide DFD finished products to support local and regional
markets. We operate DFD routes out of each Doughnut Factory today to ensure our DFD doughnuts are delivered fresh, every day, and maintain our
highest standards of quality and brand experience.
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We utilize our Concord, North Carolina Doughnut Factory to also manufacture our Branded Sweet Treat Line products, including a variety of
Doughnut Bites and Mini Crullers, which are shelf stable and cake-based products. In addition, we also work with and oversee a co-manufacturer
production facility located in Burlington, Iowa. After manufacturing, packaging, and palletizing our Branded Sweet Treat Line products, we transport
the products to a third-party warehousing and distribution vendor. This vendor warehouses, consolidates, and provides direct shipments to our retail
partners’ supply networks.
Insomnia operates a nationwide, efficient supply chain. To support the Insomnia stores, it has third-party logistic providers that bring ingredients
and supplies to its bakeries to create their warm, delicious products. Today, Insomnia works with four distribution centers and is expanding to work with
eight centers by July 2021 to provide more efficient and cost-effective logistic solutions.
Quality control
We operate an integrated supply chain to help maintain the consistency and quality of products. Our business model is centered on ensuring
consistent quality of our products. We manufacture doughnut mixes at our facility in Winston-Salem, North Carolina. Additionally, we also manufacture
doughnut mix concentrates, which are blended with flour and other ingredients by contract mix manufacturers to produce finished doughnut mix. We
have an agreement with an independent food company to manufacture certain doughnut mixes using concentrate for domestic regions outside the
southeastern United States and to provide backup mix production capability in the event of a business disruption at the Winston-Salem facility.
In-process quality checks are performed throughout the production process, including ingredients, moisture percentage, fat percentage, sieve size, and
metal checks. We provide specific instructions to franchise partners for storing and cooking our products. All products are transported and stored at
ambient temperature.
Competition
We compete in the fragmented indulgence industry. Our domestic and international competitors include a wide range of retailers of doughnuts and
other treats, coffee shops, other café and bakery concepts. We also compete with snacks sold through convenience stores, supermarkets, restaurants and
retail stores in the United States. The number, size and strength of competitors vary by region and by category. We also compete against retailers who
sell sweet treats such as cookies, cupcakes and ice cream shops. We compete on elements such as food quality, freshness, convenience, accessibility,
customer service, price and value. We view our brand engagement, overall consumer experience and the uniqueness of our Original Glazed doughnut as
important factors that distinguish our brand from competitors, both in the doughnut and broader indulgence categories. See “Risks Related to Our
Business and Industry – Our success depends on our ability to compete with many food service businesses.”
Trademarks, Service Marks and Trade Names
Our doughnut shops are operated under the Krispy Kreme® trademark, and we use many federally and internationally registered trademarks and
service marks, including Original Glazed®, Hot Krispy Kreme Original Glazed Now®, Insomnia Cookies® and the logos associated with these marks.
We have registered various trademarks in over 65 other countries and we generally license the use of these trademarks to our franchisees for the
operation of their doughnut shops. We have also licensed our marks for other consumer goods. We believe that our trademarks and service marks have
significant value and are important to our brand. To better protect our brand, we have registered and maintain numerous Internet domain names.
Despite our efforts to obtain, maintain, protect and enforce our trademarks, service marks and other intellectual property rights, there can be no
assurance that these protections will be available in all cases, and our trademarks, service marks or other intellectual property rights could be challenged,
invalidated, declared generic, circumvented, infringed or otherwise violated. Opposition or cancellation proceedings may in the future be filed
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against our trademark or service mark applications and registrations, and our trademarks and service marks may not survive such proceedings.
Additionally, although we take reasonable steps to safeguard our trade secrets, trade secrets can be difficult to protect, and others may independently
discover our trade secrets and other confidential information. From time to time, legal action by us may be necessary to enforce or protect our
intellectual property rights or to determine the validity and scope of the intellectual property rights of others, and we may also be required from time to
time to defend against third-party claims of infringement, misappropriation, other violation or invalidity.
For more information on the risks associated with our intellectual property, see “Risk Factors—Risks Related to Our Intellectual Property.”
Government Regulation
Environmental regulation. We are subject to a variety of international, foreign, federal, state and local environmental laws and regulations
governing areas such as the generation, management, storage, disposal and release of, and exposure to, hazardous materials and wastes; emission of
materials to air, water and other environmental media; greenhouse gases and climate change; and worker health and safety. Such laws and regulations,
which have tended to become more stringent over time, can require significant costs for compliance and can result in significant costs related to
investigation or remediation of contamination, or as a result of violations or noncompliance.
Local regulation. Our shops, both those in the United States and those in international markets, are subject to licensing and regulation by a
number of government authorities, which may include health, sanitation, safety, fire, building and other agencies in the countries, states or municipalities
in which the shops are located. Developing new doughnut shops in particular areas could be delayed by problems in obtaining the required licenses and
approvals or by more stringent requirements of local government bodies with respect to zoning, land use and environmental factors. Our agreements
with our franchisees require them to comply with all applicable federal, state and local laws and regulations, and indemnify us for costs we may incur
attributable to their failure to comply.
Food product regulation. Our doughnut mixes are primarily produced at our manufacturing facility in Winston-Salem, North Carolina and by
third parties with which we have contracted for the production of mix. Production at and shipments from our Winston-Salem facility and those other
production facilities are subject to applicable federal and state governmental rules and regulations. Similar state regulations may apply to products
shipped from our doughnut shops to convenience stores or grocers and mass merchants.
As is the case for other food producers, numerous other government regulations apply to our products. For example, the ingredient list, product
weight and other aspects of our product labels are subject to state, federal and international regulation for accuracy and content. Most states periodically
check products for compliance. The use of various product ingredients and packaging materials is regulated by the United States Department of
Agriculture and the Federal Food and Drug Administration. Conceivably, one or more ingredients in our products could be banned, and substitute
ingredients would then need to be identified.
International trade. We conduct business outside the United States in compliance with all foreign and domestic laws and regulations governing
international business and trade. In connection with our international operations, we typically export our products, principally our doughnut mixes (or
concentrates which are combined with other ingredients sourced locally to manufacture mixes) to our company-owned and franchise shops in markets
outside the United States. Numerous government regulations apply to both the export of food products from the United States as well as the import of
food products into other countries. If one or more of the ingredients in our products are banned, alternative ingredients would need to be identified.
Although we intend to be proactive in addressing any product ingredient issues, such requirements may delay our ability to open shops in other countries
in accordance with our desired schedule.
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Employment regulations. We are subject to state and federal labor laws that govern our relationship with team members, such as minimum wage
requirements, overtime and working conditions and citizenship requirements. Many of our team members are paid at rates which are influenced by
changes in the federal wage regulations. Accordingly, changes in the wage regulations could increase our labor costs. The work conditions at our
facilities are regulated by the Occupational Safety and Health Administration and are subject to periodic inspections by this agency. In addition, the
enactment of recent legislation and resulting new government regulation relating to healthcare benefits may result in additional cost increases and other
effects in the future.
Franchise regulation. We must comply with regulations adopted by the FTC and with several state and foreign laws that regulate the offer and
sale of franchises. The FTC’s Trade Regulation Rule on Franchising (“FTC Rule”) and certain state and foreign laws require that we furnish prospective
franchisees with a franchise disclosure document containing information prescribed by the FTC Rule and applicable state and foreign laws and
regulations. We register in domestic and foreign jurisdictions that require registration for the sale of franchises. Our domestic franchise disclosure
document complies with FTC disclosure requirements, and our international disclosure documents comply with applicable requirements.
We also must comply with a number of state and foreign laws that regulate some substantive aspects of the franchisor-franchisee relationship.
These laws may limit a franchisor’s ability to: terminate or not renew a franchise without good cause; interfere with the right of free association among
franchisees; disapprove the transfer of a franchise; discriminate among franchisees with regard to charges, royalties and other fees; and place new shops
near existing franchises. Bills intended to regulate certain aspects of franchise relationships have been introduced into the United States Congress on
several occasions during the last decade, but none have been enacted.
Other regulations. We are subject to a variety of consumer protection and similar laws and regulations at the federal, state and local level. Failure
to comply with these laws and regulations could subject us to financial and other penalties. We have several contracts to serve United States military
bases, which require compliance with certain applicable regulations. The shops which serve these military bases are subject to health and cleanliness
inspections by military authorities.
Seasonality
Our sales peak at various times throughout the year due to certain promotional events and holiday celebrations. Additionally, our hot beverage
sales generally increase during the fall and winter months while our iced beverage sales generally increase during the spring and summer months.
Quarterly results also may be affected by the timing of the opening of new shops and the closing of existing shops. For these reasons, results for any
fiscal quarter are not necessarily indicative of the results that may be achieved for the full fiscal year.
Research and Development
New product innovation is important to the success of our business. We believe that the development of new Krispy Kreme doughnuts, beverages
and other products attracts new consumers to our brand, increases shop sales, and allows our shops to strengthen day part offerings. One of our
properties in Winston-Salem, North Carolina includes research and development facilities including test kitchens and doughnut producing equipment
used in developing new products and processes.
Legal Proceedings
In the ordinary course of conducting our business, we have in the past and may in the future become involved in various legal actions and other
claims. We may also become involved in other judicial, regulatory and arbitration proceedings concerning matters arising in connection with the conduct
of our businesses. Some of these matters may involve claims of substantial amounts. These legal proceedings may be subject to many uncertainties and
there can be no assurance of the outcome of any individual proceedings. We do not presently anticipate any material legal proceedings that, if
determined adversely to us, would have a material adverse effect on our financial position, results of operations or cash flows.
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MANAGEMENT
Directors and Executive Officers
Set forth below are the names, ages and positions of our directors and executive officers as of the date hereof. As used in this section only,
references to “we,” “us,” “our” and “Krispy Kreme” mean, subsequent to May 28, 2021, Krispy Kreme, Inc. and, prior to May 28, 2021, Krispy Kreme
Doughnuts Inc.
Name

Age

Olivier Goudet
Paul Michaels
David Bell
Patricia Capel
David Deno
Ozan Dokmecioglu
Carl Lee, Jr.
Debbie Roberts
Lubomira Rochet
Michelle Weese
Henry Yeagley
Michael Tattersfield
Josh Charlesworth
Andrew Skehan
David Skena
Matthew Spanjers
Catherine Tang
Terri Zandhuis
Joey Pruitt

56
69
49
49
63
49
61
56
44
50
35
55
46
60
50
45
54
52
41

Position

Director, Chairman of the Board
Director, Vice Chairman and Lead Independent Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director, President and Chief Executive Officer
Chief Operating Officer and Chief Financial Officer
North America President
Chief Marketing Officer
Chief Growth Officer
Chief Legal Officer and Corporate Secretary
Chief People Officer
Chief Accounting Officer

Olivier Goudet, age 56, has served as Krispy Kreme’s Chairman since May 2017 and a director of Krispy Kreme from September 2016.
Mr. Goudet is currently Managing Partner and Chief Executive Officer of JAB Holding Company, a position he has held since 2012. He serves as
Chairman of the Board of JDE Peet’s N.V. and Pret A Manger. He is also a Director of Keurig Dr. Pepper, Inc., Panera Bread Company, Caribou Coffee
Company / Einstein Noah, Espresso House, National Veterinary Associates, Bally and Coty Inc. He previously served as Chairman of the Board of
Anheuser-Busch InBev SA/NV. He is the former Executive Vice President and Chief Financial Officer of Mars, Inc. and has served as an independent
advisor to the Mars Board of Directors. Mr. Goudet began his career at Mars, serving on the finance team of its French business and held several senior
executive positions at the VALEO Group, including Group Finance Director. Mr. Goudet holds a degree in Engineering from l’Ecole Centrale de Paris
and graduated from the ESSEC Business School in Paris with a major in Finance. We believe that Mr. Goudet’s extensive financial expertise and senior
executive experience, as well as significant governance and oversight experience attained through his tenure as a director of several public companies,
qualifies him to serve on our board of directors.
Paul Michaels, age 69, has served as one of Krispy Kreme’s directors since May 2017. Mr. Michaels served as the Chief Executive Officer of
Mars Inc. from 2004 to January 2015. Before joining Mars, Mr. Michaels spent 15 years at Johnson & Johnson in multiple consumer divisions, Since his
retirement he has actively participated on the following Board of Directors as an independent director. Coty Inc. from June 2015 through December
2020, Dyla LLC since January 2018, Compassion First Vet Hospitals from May 2019 until December 2020, Panera Bread since January 2021 and
Keurig Dr. Pepper Inc. since July 2018. Mr. Michaels holds a BA from the University of Notre Dame. We believe that Mr. Michaels’ expertise and
creativity in launching, building and supporting global brands in the consumer products industry and his extensive executive experience with complex
multinational consumer product organizations qualifies him to serve on our board of directors.
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David Bell, age 49, has served as one of Krispy Kreme’s directors since September 2016. Mr. Bell is currently a Senior Partner of JAB Holding
Company, where he joined as a Partner in 2012. Prior to that, Mr. Bell held various positions in corporate development and corporate strategy at Mars,
Inc. from 2008 to 2012. Mr. Bell also held various positions at Goldman Sachs, including serving as Vice President, from 2000 to 2008. Prior to that,
Mr. Bell served as an associate at Perseus, L.L.C. from 1996 to 1998 and Senior Auditor at PricewaterhouseCoopers LLC from 1993 to 1996. He is also
currently a member of the board of directors of Panera Bread Company and National Veterinary Associates. Mr. Bell holds a B.S. in Commerce from the
University of Virginia and an MBA from the Wharton School at the University of Pennsylvania. We believe that Mr. Bell’s significant financial and
industry experience qualifies him to serve on our board of directors.
Patricia Capel, age 49, has served as one of Krispy Kreme’s directors since April 2021. Ms. Capel is currently a Partner at JAB. Prior to joining
JAB in March 2021, Ms. Capel held various positions at Anheuser Busch Inbev, including serving as Business President for Andina from January 2019
to March 2021, Integration Vice President from August 2016 to December 2018 and Vice President of Global People from 2011 to July 2016. Prior to
her over 25 year tenure at Anheuser Busch Inbev and Ambev, Ms. Capel held positions at PricewaterhouseCoopers LLC and Cargill Argicola SA.
Ms. Capel holds a Bachelor’s degree in Business Administration from Universidade de Sao Paulo, and an MBA from Business School Sao Paulo. We
believe that Ms. Capel’s significant experience with global companies and expertise in the consumer products industry qualifies her to serve on our
board of directors.
David Deno, age 63, has served as one of Krispy Kreme’s directors since September 2016. Mr. Deno currently serves as Chief Executive Officer
and a member of the Board of Directors of Bloomin’ Brands, Inc. (“Bloomin’ Brands”). Prior to March 2019, Mr. Deno served as the Chief Financial
and Administrative Officer of Bloomin’ Brands from 2012 to 2019. Mr. Deno’s career has included more than 15 years in senior level operations and
financial positions at PepsiCo, Inc. (PepsiCo) and YUM! Brands, Inc. (YUM! Brands) (formerly subsidiary of PepsiCo). Mr. Deno holds an MBA from
the University of Michigan and a bachelor’s degree in Economics and Political Science from Macalester College. Mr. Deno has served as a Macalester
trustee since 1998. We believe that Mr. Deno’s experience working with global brands in the consumer products industry, extensive management
experience and deep understanding of financial control matters qualifies him to serve on our board of directors.
Ozan Dokmecioglu, age 49, has served as one of Krispy Kreme’s directors since September 2020. Mr. Dokmecioglu currently serves as the Chief
Financial Officer and President International of Keurig Dr. Pepper Inc and, prior to its merger, served as the Chief Financial Officer of Keurig Green
Mountain (“KGM”) beginning in May 2016. Mr. Dokmecioglu joined KGM from Kellogg Inc., where he served from 2012 until 2016 in the positions
of Vice President Finance, Chief Financial Officer North America and as Vice President Finance, Chief Financial Officer Europe. Before joining
Kellogg in 2012, Mr. Dokmecioglu built his career in finance leadership roles in the US, Europe, and Middle East with Kraft Foods Inc., Cargill Inc. and
Arthur Andersen. Mr. Dokmecioglu holds a BS in Business Administration from the Middle East Technical University in Ankara, Turkey, and a
certificate in Project Investment and Appraisal Management from Harvard University. We believe that Mr. Dockmecioglu’s significant operating,
financial and executive experience in the consumer products industry qualifies him to serve on our board of directors.
Carl Lee, Jr., age 61, has served as one of Krispy Kreme’s directors since September 2014. Mr. Lee currently serves as President and Chief
Executive Officer of Benestar Brands, a holding company formed to build a mid-size snack food company with a portfolio of differentiated brands. Prior
to joining Benestar Brands in 2017, he served as Chief Excecutive Officer of Snyder’s-Lance, Inc. from 2013 to 2017. Before joining Snyder’s-Lance in
2013, Mr. Lee served as the CEO of Snyder’s of Hanover for five years. Mr. Lee built his career in various sales and marketing positions with Frito-Lay,
Inc. Mr. Lee holds a B.S. in Business Management from University of South Alabama Mitchell College of Business. We believe that Mr. Lee’s extensive
experience in the snack food and indulgence markets qualifies him to serve on our board of directors.
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Debbie Roberts, age 56, has served as one of Krispy Kreme’s directors since April 2021. Ms. Roberts has served as the Executive Vice President,
Chief Operating Officer of Panera Bread since September 2020. Before joining Panera, Ms. Roberts held various roles at McDonald’s Corporation since
1990. Most recently at McDonald’s Ms. Roberts served as the President Northeast Zone from December 2014 to December 2016, and the President East
Zone from January 2016 to April 2018. Ms. Roberts holds a Bachelor of Science in Accounting from University of Illinois Urbana-Champaign. We
believe that Ms. Roberts’ extensive management experience in the food and beverage industry and financial expertise qualifies her to serve on our board
of directors.
Lubomira Rochet, age 44, has served as one of Krispy Kreme’s directors since June 2021. Effective as of June 2021, Ms. Rochet will be a partner
of JAB. Ms. Rochet is also a director of Keurig Dr Pepper, Inc. and Societe Generale. Prior to joining JAB, Ms. Rochet served as Chief Digital Officer
for L’Oréal S.A. since March 2014. Prior to joining L’Oréal, Ms. Rochet held various positions at Valtech Corporation, Microsoft Corporation and
Sogeti, a branch of CapGemini Group. Ms. Rochet has served as an independent Director of Societe Generale since May 2017. Ms. Rochet graduated
from École Normale Supérieure, holds a Master’s Degree in economics from College of Europe and a Master’s degree in Political Science from
Sciences Po Paris. We believe that Ms. Rochet’s deep expertise in digital marketing, ecommerce, direct-to-consumer selling and the use of data,
technology and innovative business models qualifies her to serve on our board of directors.
Michelle Weese, age 50, has served as one of Krispy Kreme’s directors since December 2020. Ms. Weese will serve as the Chief Corporate Affairs
Officer of Bristol Myers Squibb effective June 2021. Prior to joining Bristol Myers Squibb, from Jan 2019 to March 2021, Ms. Weese served as the
General Secretary North America and member of the North American executive team at France-based Danone, a $30B food and beverage company and
largest certified B-Corp in the world. Prior to Danone, Ms. Weese was the Chief Executive Officer of Stratigence, LLC, a management consulting
agency, from 2009 to 2019. Prior to creating Stratigence, Michelle was the Global Head of Corporate Communications for Mars, Incorporated across all
Brands and businesses. In her more than a decade at Mars, she also served as Senior Vice President of Corporate Affairs North America and held a seat
on the North American management team across all Brands and Divisions. Ms. Weese holds a B.A. in Journalism from Georgia State University We
believe that Ms. Weese’s significant management and finance experience gained through senior leadership positions at several major corporations
qualifies her to serve on our board of directors.
Henry Yeagley, age 35, has served as one of Krispy Kreme’s directors since September 2016. Mr. Yeagley has been at BDT & Company since July
2011. He currently serves as a Managing Director and leads the firm’s Middle Market Group. Mr. Yeagley also currently serves as a director of Panera
Bread, a position he has held since July 2017. Mr. Yeagley holds a BS in Finance from Penn State University, and a holds a MSc from Stanford
University Graduate School of Business. We believe that Mr. Yeagley’s significant investing experience and expertise in corporate strategy and financial
analysis qualifies him to serve on our board of directors.
Michael Tattersfield, age 55, has served as our President and Chief Executive Officer since January 2017 and as one of Krispy Kreme’s directors
since September 2016. Prior to joining Krispy Kreme, Mr. Tattersfield served as the Chief Executive Officer and President of Caribou Coffee Company
from August 2008 to July 2017. He served as the Chief Executive Officer of Einstein Bros. Bagels Franchise Corporation from February 2016 to July
2017, Chief Executive Officer of Einstein and Noah Corporation, as well as Chief Executive Officer of Manhattan Bagel Company from January 2015
to July 2017. Mr. Tattersfield holds an MBA from Harvard and a B.S. in Accounting from Indiana University. He currently serves as a member of the
Board of Directors of Panera Bread.
Josh Charlesworth, age 46, has served as our Chief Financial Officer since April 2017 and our Chief Operating Officer since May 2019. He served
as our Corporate Secretary from July 2018 to August 2020. Prior to joining Krispy Kreme, Mr. Charlesworth held various leadership positions at Mars,
Incorporated. He most
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recently served as Global Chief Financial Officer of Mars Chocolate from January 2015 to April 2017. Mr. Charlesworth holds a B.Sc. in Economics
from the London School of Economics and is a member of the Chartered Institute of Management Accountants.
Andrew Skehan, age 60, has served as our President of North America since November 2017. Prior to joining Krispy Kreme, Mr. Skehan held
various leadership positions at Popeyes Louisiana Kitchen (“Popeyes”). He most recently served as President of North America from March 2017 to
October 2017 and President of International from March 2015 to March 2017. Prior to the acquisition by Restaurant Brands International, Mr. Skehan
led a significant expansion of Popeyes globally. He has also served in senior leadership positions in marketing and operations with Wendy’s, Churchill
Downs Incorporated, and PepsiCo Restaurants. Mr. Skehan served as an officer in the U.S. Navy, specializing in Surface Warfare, serving both aboard
ship and on the Staff of the Commander in Chief of the Pacific Fleet. He holds an MBA from the University of Rhode Island and a B.S. from the U.S.
Naval Academy.
David Skena, age 50, has served as our Chief Marketing Officer since November 2018. Prior to joining Krispy Kreme, Mr. Skena served as Chief
Marketing Officer at Ruby Tuesday from July 2015 to May 2018. Prior to Ruby Tuesday, Mr. Skena was a marketer at PepsiCo where he most recently
served as Vice President of Premium and Value Brands, including Stacy’s Pita Chips and Smartfood popcorn, among others. Prior to PepsiCo, he served
in brand management at Kraft Foods, Inc. for multiple brands. Mr. Skena holds a B.A. in Economics from Bucknell University, a Graduate Diploma in
Economics from the University of East Anglia and an MBA from the Kellogg School of Management at Northwestern University.
Matthew Spanjers, age 45, has served as our Chief Growth Officer since August 2019. He served as our Chief Strategy and Development Officer
from April 2017 to August 2019. Prior to joining Krispy Kreme, Mr. Spanjers served as Chief Development Officer with Caribou Coffee Company and
Einstein Bros. Bagels Franchise Corporation from February 2016 to April 2017, as well as Chief Development Officer and Senior Vice President
Commercial with Caribou Coffee Company from February 2015 to April 2017. Mr. Spanjers previously worked with McKinsey and Company, a global
management consulting firm. Mr. Spanjers holds a B.A. in English Literature from Yale University and an MBA from the Stanford Graduate School of
Business.
Catherine Tang, age 54, has served as our Chief Legal Officer since July 2020 and as our Corporate Secretary since August 2020. Prior to joining
Krispy Kreme, Ms. Tang held various positions with Yum! Brands, Inc. She most recently served as Vice President and Associate General Counsel of
Yum! Brands from January 2017 to July 2020, Chief New Business Development Officer for KFC Global from July 2015 to January 2017, and Chief
Legal Officer of KFC Corporation, a subsidiary of Yum! Brands, from August 2009 to July 2015. Ms. Tang holds a J.D. from the Louis D. Brandeis
School of Law at the University of Louisville and a B.A. in Economics and Government from the University of Texas at Austin.
Terri Zandhuis, age 52, has served as our Chief People Officer since August 2017. Prior to joining Krispy Kreme, Ms. Zandhuis served as
Executive Vice President, Chief People Officer for AOL, a division of Verizon, from July 2015 to September 2016. She served as Vice President,
Human Resources for eBay Enterprise, formerly a subsidiary of eBay, from April 2012 to June 2015. She currently serves as Vice Chair of
Make-A-Wish Central & Western North Carolina. She also serves as a member of the Board of Trustees of Cannon School, an independent private
school located in Concord, North Carolina. Ms. Zandhuis holds a B.A. in Organizational Management from the University of Michigan.
Joey Pruitt, age 41, has served as our Vice President and Chief Accounting Officer since November 2017 and as Assistant Secretary since May
2018. He served as our Corporate Controller from November 2017 to June 2019. Prior to joining Krispy Kreme, Mr. Pruitt served as Vice President,
Corporate Controller of Snyder’s Lance, Inc. from March 2017 to October 2017, Vice President, Financial Accounting and External Reporting from
March 2016 to March 2017, and Director of External Financial Reporting from August 2011 to March 2016. Mr. Pruitt began his career with
PricewaterhouseCoopers, LLP in 2002, holding various roles in the
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Assurance practice with the most recent role of Audit Senior Manager concluding in 2011. Mr. Pruitt maintains a CPA certification in the state of North
Carolina and holds a Master of Science in Accountancy and B.S. in Business Administration from The University of North Carolina at Wilmington.
Board of Directors
In connection with this offering, we will amend and restate our certificate of incorporation and bylaws. Our amended and restated certificate of
incorporation will provide that the number of directors of our board shall be established from time to time by our board. Immediately after this offering,
our board of directors will initially be composed of twelve members.
Director Independence
Our board of directors has determined that Mr. Dokmecioglu, Mr. Deno, Mr. Lee, Mr. Michaels, Ms. Weese and Mr. Yeagley are “independent
directors” as defined under the listing requirements of Nasdaq. In making these determinations, our board of directors reviewed and discussed
information provided by the directors and us with regard to each director’s business and personal activities and relationships as they may relate to us and
our management, including the beneficial ownership of our capital stock by each non-employee director and the transactions involving them described
in the section entitled “Certain Relationships and Related Party Transactions.” In addition to determining whether each director satisfies the director
independence requirements set forth in the listing requirements of Nasdaq, in the case of members of the audit and finance committee and remuneration
and nomination committee, our board of directors will also make an affirmative determination that such members also satisfy separate independence
requirements and current standards imposed by the SEC and Nasdaq regulations for audit and finance committee members and by the SEC, Nasdaq and
the IRS for remuneration and nomination committee members.
There are no family relationships among any of our directors or executive officers.
Committees of the Board of Directors
Upon the completion of this offering, we will establish the following committees of our board of directors:
Audit and Finance Committee
The audit and finance committee, among other things:
•

reviews the audit plans and findings of our independent registered public accounting firm and our internal audit and risk review staff, as
well as the results of regulatory examinations, and tracks management’s corrective action plans where necessary;

•

reviews our financial statements, including any significant financial items and/or changes in accounting policies, with our senior
management and independent registered public accounting firm;

•

reviews our financial risk and control procedures, compliance programs and significant tax, legal and regulatory matters;

•

has the sole discretion to appoint annually our independent registered public accounting firm, evaluate its independence and performance
and set clear hiring policies for employees or former employees of the independent registered public accounting firm; and

•

reviews and approves in advance any proposed related person transactions.

The members of the audit and finance committee are Mr. Deno, Mr. Michaels and Mr. Yeagley. Mr. Deno is the Chair of our audit and finance
committee. Rule 10A-3 of the Exchange Act and the corporate governance
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standards of Nasdaq require that our audit and finance committee have at least one independent member upon the listing of our common stock, have a
majority of independent members within 90 days of the date of this prospectus and be composed entirely of independent members within one year of the
date of this prospectus. Our board of directors has affirmatively determined that Mr. Deno, Mr. Michaels and Mr. Yeagley meet the definition of
“independent director” for purposes of serving on the audit and finance committee under Rule 10A-3 of the Exchange Act and the corporate governance
standards of Nasdaq. Our board of directors has determined that each director appointed to the audit and finance committee is financially literate, and
our board of directors has determined that Mr. Deno is our audit and finance committee financial expert.
Remuneration and Nomination Committee
The remuneration and nomination committee, among other things:
•

reviews, modifies and approves (or if it deems appropriate, makes recommendations to the full board of directors regarding) our overall
compensation strategy and policies;

•

reviews and recommends to our board of directors the salaries, benefits and equity incentive grants, consultants, officers, directors and
other individuals we compensate;

•

reviews and approves corporate goals and objectives relevant to executive officer compensation, evaluates executive officer performance
in light of those goals and objectives, and determines executive officer compensation based on that evaluation;

•

reviews and approves the terms of any employment agreements, severance arrangements, change in control protections and any other
compensatory arrangements for our executive officers;

•

oversees our compensation and employee benefit plans;

•

reviews the performance of our board of directors and makes recommendations to our board of directors regarding the selection of
candidates, qualification and competency requirements for service on our board of directors and the suitability of proposed nominees as
directors;

•

advises our board of directors with respect to the corporate governance principles applicable to us;

•

oversees the evaluation of our board of directors and management;

•

reviews and approves in advance any related party transaction, other than those that are pre-approved pursuant to pre-approval guidelines
or rules established by the committee; and

•

recommends guidelines or rules to cover specific categories of transactions.

The members of the remuneration and nomination committee are Ms. Capel, Mr. Lee and Mr. Michaels. Ms. Capel is the Chair of our
remuneration and nomination committee. Our board of directors has affirmatively determined that Messrs. Lee and Michaels meet the definition of
“independent director” for purposes of serving on the remuneration and nomination committee under the corporate governance standards of Nasdaq. All
members of our remuneration and nomination committee are “non-employee” directors as defined in Rule 16b-3(b)(3) under the Exchange Act.
Remuneration and Nomination Committee Interlocks and Insider Participation
No member of our remuneration and nomination committee is or has been one of our officers or employees, and none has any relationships with
us of the type that is required to be disclosed under Item 404 of Regulation S-K. None of our executive officers serves or has served as a member of the
board of directors, compensation committee or other board committee performing equivalent functions of any entity that has one or more executive
officers serving as one of our directors or on our remuneration and nomination committee.
133

Table of Contents

Code of Business Conduct and Ethics
We will adopt a Code of Business Conduct and Ethics, which will be posted on our website, that applies to all employees and each of our directors
and officers, including our principal executive officer and principal financial officer. The purpose of the Code of Business Conduct and Ethics will be to
promote, among other things, honest and ethical conduct, full, fair, accurate, timely and understandable disclosure in public communications and reports
and documents that we file with, or submit to, the SEC, compliance with applicable governmental laws, rules and regulations, accountability for
adherence to the code and the reporting of violations thereof.
We will also adopt a Code of Ethics for Executive Officers that is applicable to our Chief Executive Officer, Chief Financial Officer and other
executive officers. The Code of Ethics for Principal Executive and Senior Financial Officers will be posted on our website. We intend to post any
amendments to the Code of Ethics for Principal Executive and Senior Financial Officers and any waivers that are required to be disclosed on our
website.
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COMPENSATION DISCUSSION AND ANALYSIS
Overview of Compensation Philosophy & Objectives
The overriding objective of our compensation programs for our Named Executive Officers (“NEOs”) is to encourage, reinforce and reward
delivery of stockholder value.
Our NEOs for fiscal year 2020 are:
•

Michael Tattersfield, President and Chief Executive Officer (“CEO”)

•

Joshua Charlesworth, Chief Financial Officer and Chief Operating Officer

•

Andrew Skehan, North America President

•

Matthew Spanjers, Chief Growth Officer

•

Theresa Zandhuis, Chief People Officer (“CPO”)

Elements of Compensation
NEO compensation consists of base salary, an annual cash incentive award under our annual bonus program, equity awards under our Long-Term
Incentive Plan (“LTIP”), and our unique Executive Ownership Program. We also provide certain limited benefits and perquisites in line with general
practice. Variable pay under our bonus program, LTIP and Executive Ownership Program has been, and will continue to be, the most significant element
of our NEO compensation program. The Company is reviewing its current compensation programs for the NEOs in connection with this offering.
The 2020 executive compensation program applicable to our NEOs consisted of the following principal elements:
Compensation
Element

Method for
Establishing its Value

Form of Payment

Base Salary

Compensation market analysis
from independent compensation
consultant

Cash

Annual Bonus Pay

Collective performance as defined
by the bonus program metrics
applicable to each NEO

Cash
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Who Establishes
Objectives and
Participation

Except with respect to their own
compensation, the CPO and the
CEO recommend, and the
remuneration and nomination
committee approves.
Except with respect to their own
compensation, the CPO and the
CEO recommend, and the
remuneration and nomination
committee approves: (i) NEO
participation in the annual
incentive program and
(ii) corporate metrics. The
remuneration and nomination
committee determines
performance against corporate
metrics.
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Compensation
Element

Method for
Establishing its Value

Form of Payment

Long-Term Incentive Plan

Compensation market analysis
from independent compensation
consultant

RSUs that cliff-vest 4.5 years from
the date of the grant

Executive Ownership Program

NEO investment in common stock
of KKHI

Matching RSUs generally vest
4.5-years from the date of grant.
Each award is subject to the
NEO’s continued employment
with the Company and subject to
full or partial forfeiture in the
event that the NEO does not
achieve and maintain their initial
investment in the Company.

Benefits and Perquisites

Minor portion of compensation

Who Establishes
Objectives and
Participation

Except with respect to their own
compensation, the CPO and the
CEO recommend target grant
levels for each NEO, and the
remuneration and nomination
committee approves target grant
levels.
Except with respect to their own
compensation, the CPO and the
CEO recommend, and the
remuneration and nomination
committee approves target
investment levels for each NEO.

Base Salary
We pay base salaries to provide executives with a secure, fixed base of cash compensation in recognition of individual responsibilities and job
performance.
Salary levels are typically set and reviewed periodically by the remuneration and nomination committee. Any salary increases are approved by the
remuneration and nomination committee after a comparative analysis of base salaries for similar positions among the market data set provided by the
remuneration and nomination committee’s independent compensation consultant. When determining base salaries, the remuneration and nomination
committee considers external market conditions in addition to total direct compensation targets and personal performance. The remuneration and
nomination committee approved a base salary increase of $100,000 solely for Mr. Tattersfield, effective as of January 1, 2021. No other NEOs received
a base salary increase in 2020 or 2021.
Each NEO’s base salary for fiscal year 2020 was, and for fiscal year 2021 is, as follows:
NEO

Michael Tattersfield
Joshua Charlesworth
Andrew Skehan
Matthew Spanjers
Theresa Zandhuis
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2020 Base
Salary

2021 Base
Salary

$ 1,000,000
$ 800,000
$ 650,000
$ 525,000
$ 500,000

$ 1,100,000
$ 800,000
$ 650,000
$ 525,000
$ 500,000
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Annual Bonus Pay
The annual bonus program is a key component of the compensation program for our NEOs. Our bonus program is designed to stimulate
achievement of business results by linking performance-based annual cash incentives, up to a pre-established maximum amount, to the achievement of
various performance targets. We believe that the annual bonus program encourages, reinforces and rewards delivery of stockholder value by linking
annual cash awards with the achievement of quantifiable performance measures.
For 2020, target bonus awards for each NEO were calculated as a percentage of such NEO’s base salary and may be multiplied by a factor ranging
from zero to two (2) times such target award based on actual performance of the Company and the individual NEO, with bonus payout at 100% based on
the Company’s achievement of the defined financial performance criteria at the target level.
Plan Design
For 2020, our NEOs participated in either the U.S. Bonus Plan or the Consolidated Bonus Plan. The bonus period for each plan ran from January 1
through December 31, 2020 and was based on our performance compared to the prior fiscal year based on three metrics: total net sales, adjusted
EBITDA and Cash (measured as net working capital). We generally define “adjusted EBITDA” as earnings before interest expense, net (including
interest payable to related parties), income tax expense/(benefit), and depreciation and amortization, with further adjustments for share-based
compensation, other non-operating (income)/expense, strategic initiatives, acquisition and integration expenses, store closure expenses, restructuring and
severance expenses and other non-recurring, infrequent or non-core income and cost items.
At the beginning of 2020, award targets were assigned by the remuneration and nomination committee to each of our NEOs, and the remuneration
and nomination committee specified “Unacceptable,” “Marginal,” “Acceptable,” “Good,” “Very Good,” and “Excellent” levels for each bonus metric.
All NEOs are assigned to the Consolidated Bonus Plan, except for Mr. Skehan, who is assigned to the U.S. Bonus Plan. Mr. Skehan is responsible for
driving strategic growth and overall U.S. business and therefore is assigned to the U.S. Bonus plan. The U.S. Bonus is measured on the U.S. and Canada
business segment performance.

NEO

Michael Tattersfield
Joshua Charlesworth
Andrew Skehan
Matthew Spanjers
Theresa Zandhuis
(1)

Target as
% of Base
Salary

110%
80%
80%
80%
70%

Krispy Kreme 2020 Bonus Metric Category(1)
Payout
Opportunity

0%—200%
of Target

Net Sales

Adjusted
EBITDA

23.7%
23.7%
22%
23.7%
23.7%

17.5%
17.5%
11.8%
17.5%
17.5%

Cash
(millions)

$
$
$
$
$

20.3
20.3
18.9
20.3
20.3

All goals are based on growth over previous fiscal year. Targets included in the table above represent performance at the level of “Very Good.”
2020 Consolidated Bonus Plan
Metrics

Net Sales
EBITDA
Cash

2020 Bonus Actuals(1)

Performance Level

17%
-3%
$19.4 million

Below Unacceptable
Below Unacceptable
Good
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(1)

Actuals are based on growth over previous fiscal year.
2020 U.S. Bonus Plan Metrics

Net Sales
EBITDA
Cash
(1)

2020 Bonus Actuals(1)

Performance Level

24%
9%
$17.7 million

Very Good
Acceptable
Good

Actuals are based on growth over previous fiscal year.

Our bonus awards were calculated and paid in March 2021 after the end of the fiscal year, in a single payment (net of any taxes withheld).
Notwithstanding our achievement levels as compared to the pre-determined performance targets under the Consolidated Bonus Plan, the remuneration
and nomination committee approved and awarded a payout at the “Good” rating resulting in payouts at 100% of target under the Consolidated Bonus
Plan following a holistic assessment of achievement and progress across the global Krispy Kreme business, and in consideration of events and impacts
of the COVID-19 pandemic (as further described in the section titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations – Significant Events and Transactions – COVID-19 Impact”). Operations in our and our franchisees’ shops have been and are expected, at
least in the short term, to continue to be disrupted to varying degrees due to the COVID-19 pandemic, including disruptions related to ongoing national,
state and local regulatory restrictions. In response to the COVID-19 outbreak, in March 2020, we closed all dining rooms and temporarily shifted to a
drive through and “to-go” only operating model domestically. We had several shop opening delays, particularly in New York City where local
restrictions were impacting our ability to open new locations. In determining the bonus payout levels under the Consolidated Bonus Plan, the
remuneration and nomination committee recognized that, notwithstanding these unprecedented disruptions, the executive officers have continued to
manage the business and find ways to drive growth and manage cash. Separately, the remuneration and nomination committee approved a payout
between the “Good” and “Very good” rating under the U.S. Bonus Plan based on performance, resulting in paying out at 128% of target under the terms
of the plan.
NEO

Michael Tattersfield
Joshua Charlesworth
Andrew Skehan
Matthew Spanjers
Theresa Zandhuis

Target as % of
Base Salary

110%
80%
80%
80%
70%

Payout
Opportunity

100%
100%
128%
100%
100%

Total Payout ($)

$
$
$
$
$

1,100,000
640,000
665,600
420,000
350,000

Long Term Incentive Plan Equity-Based Compensation
To balance incentives to achieve short-term and long-term success, the compensation program for our NEOs includes the grant of long-term
equity-based compensation under the LTIP. We closely align the interests of our NEOs with those of our stockholders by paying a significant portion of
total compensation in the form of long-term equity-based incentives. Long-term equity-based compensation, granted in the form of time-vesting
restricted stock units (“RSUs”) and non-qualified stock options (“NSOs”), provides direct alignment between the interests of our NEOs and
stockholders. Our executive officers, including our NEOs, received a grant of RSUs and NSOs under the LTIP in 2021 with a graded vesting schedule
where 60% vests on the third anniversary date, an additional 20% vests on the fourth anniversary date, and the final 20% vests on the fifth anniversary
date, subject to continued employment with the Company on each vesting date to help ensure long-term retention of key executive talent.
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Executive Ownership Program
We strongly believe in encouraging stock ownership by our NEOs. Therefore, in addition to the LTIP, we have designed certain additional equity
compensation programs to promote stock ownership and investment in the Company in order to align the interests of our executives with those of our
stockholders.
At the time of hire or promotion, executives are offered the opportunity to participate in our Executive Ownership Program (“EOP”), with
participation required for all executives at or above the Vice President level. This is generally a one-time opportunity upon achieving eligibility to
participate in the EOP, although participants who experience a promotion into a higher level of the EOP program are given an opportunity to increase
their investment to the level commensurate with their new title. Executives are assigned both a minimum and maximum investment level and then make
an election to purchase shares of common stock of KKHI at the specified ownership amount. The executive will then receive a matching award of RSUs
(“Matching RSUs”) on a one-for-one basis corresponding to the number of shares elected to be purchased. These Matching RSUs generally have a
4.5-year cliff vesting period tied to continued employment with the Company, and are subject to forfeiture, in whole or in part, if the executive does not
own and maintain his or her investment level of our common stock through the applicable vesting date.
Each executive typically has a 1.5-year period to purchase EOP shares to meet his or her commitment amount. At the end of the investment
period, if the executive has purchased EOP shares equivalent to his or her commitment amount and continues to hold the EOP shares for the remainder
of the vesting period, the executive will retain (and is eligible to vest in) the full number of Matching RSUs awarded. From time to time, the
remuneration and nomination committee may approve the opportunity for the executives to increase their ownership levels through the EOP. These
additional investments by the executives are not matched with RSU awards.
Equity Compensation Decisions in Connection with this Offering
In connection with this offering, certain RSUs issued under the LTIP and EOP and held by our NEOs will be accelerated. In addition, we intend to
use a portion of the net proceeds that we receive from this offering to repurchase shares of our common stock from certain of our NEOs at the price to be
paid by the underwriters. In connection with the dividend paid by KKHI, our NEOs will also be eligible to receive, with respect to outstanding RSUs, a
dividend equivalent in the form of cash or additional RSUs and, with respect to outstanding stock options, the exercise price of the options will be
reduced by the amount of the per share dividend. In connection with this offering, we are adopting a new omnibus equity incentive plan and employee
stock purchase plan, each as further described herein, which are attached as exhibits to the registration statement of which this prospectus forms a part.
Loans to Employees
We were party to loans with certain of our employees and officers with an aggregate balance of $18.7 million as of January 3, 2021. Such loans
were granted in connection with the purchase of equity in certain of our subsidiaries. Each of such loans for the executive officers have been repaid in
full prior to the date of this offering.
Competitive Compensation
Our compensation program for our NEOs is designed to compensate them competitively to ensure that we attract and retain the right talent to
deliver stockholder value. For 2020, the remuneration and nomination committee engaged Korn Ferry, an independent compensation consultant, to
advise on the compensation practices and competitive landscape for the compensation of our NEOs. The remuneration and nomination committee
generally reviews and targets between the 50th percentile and 75th percentile of market pay level when assessing executive compensation, but pay
decisions are based on a more comprehensive set of considerations such as company performance, individual executive performance, experience, and
internal equity. The remuneration and nomination committee reviews and uses two data sources for benchmarking compensation
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analysis. The first source is peer group proxy data which mirrors the peer group historically used to value the Company. The company’s revenue and
EBITDA are near the 25th percentile of the peer group. The compensation consultant then performs a regression analysis to compare our compensation
practices against those peers. The second compensation source is Korn Ferry’s 2018 Retail Executive Compensation Database.
At the end of 2020, the remuneration and nomination committee engaged FW Cook, an independent compensation consultant, to assist with
reviewing the compensation programs for our NEOs in connection with this offering.
Other Benefits and Perquisites
Our NEOs participate in the same benefit plans generally available to our employees. These benefit plans include health insurance, ancillary
coverages, life insurance and disability coverage. NEOs receive the same coverage as the rest of our employees. In addition, our CEO is eligible to
receive certain car and housing allowances.
Retirement Plans
Our NEOs participate in the same 401(k) retirement plan as the rest of our employees.
Employment and Change in Control Arrangements
As a standard practice, the Company does not generally enter into employment agreements or change in control agreements with its executive
officers. However, an exception was made for Mr. Tattersfield and Mr. Charlesworth, the first two executive hires after the JAB purchase. Following the
completion of this offering, the Company intends to amend each of the Tattersfield and Charlesworth employment agreements to reflect the changes to
the Company’s organizational structure in connection with the Merger, as well as to increase each executive’s long-term incentive compensation target
amount to 100% of base salary and to limit the severance payable to each executive upon a termination by the company without cause or by the
executive for good reason to no more than one year of base salary.
Except with respect to their own compensation, the CEO and the CPO make recommendations to the remuneration and nomination committee and
the remuneration and nomination committee approves, any and all compensation elements. The CPO works with the remuneration and nomination
committee’s independent compensation consultant to provide comparable market data for all compensation elements that are used in making such
recommendations to the remuneration and nomination committee.
Additionally, we do not provide tax gross ups for our NEOs except in the case of standard relocation benefits available to employees generally. In
fiscal year 2020, we did not provide any relocation benefits to any of our NEOs.
Tax and Accounting Implications
Section 162(m) of the Code generally limits, for U.S. corporate income tax purposes, the annual tax deductibility of compensation paid to certain
current and former executive officers to $1 million. Although the Company believes that tax deductibility of executive compensation is an important
consideration, the remuneration and nomination committee in its judgement may, nevertheless, authorize compensation payments that are not fully tax
deductible, and/or modify compensation programs and practices without regard for tax deductibility, when it believes that such compensation is
appropriate.
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Summary Compensation Table
The following table sets forth information regarding the compensation earned by our NEOs in fiscal year 2020.

Name and Principal Position

Year

Salary
($)

Michael Tattersfield, President and Chief Executive Officer
Joshua Charlesworth, Chief Financial Officer and Chief Operating Officer
Andrew Skehan, North America President
Matthew Spanjers, Chief Growth Officer
Theresa Zandhuis, Chief People Officer

2020
2020
2020
2020
2020

$1,000,000
$ 800,000
$ 650,000
$ 525,000
$ 500,000

(1)
(2)

Stock
Awards
($)(1)

$550,436
$500,000
$500,000
$500,000
$400,000

Non-Equity
Incentive Plan
Compensation
($)

All Other
Compensation
($)(2)

$
$
$
$
$

$
$
$
$
$

1,100,000
640,000
665,600
420,000
350,000

18,169
11,400
11,400
11,400
11,400

Total ($)

$2,668,605
$1,951,400
$1,827,000
$1,456,400
$1,261,400

Amounts reflect the full grant-date fair value of restricted stock unit awards granted during 2020 computed in accordance with ASC Topic 718.
We provide information regarding the assumptions used to calculate the value of all restricted stock unit awards made to executive officers in Note
12 to our audited consolidated financial statements included elsewhere in this prospectus.
The amounts reported in the All-Other Compensation column reflect other compensation for Mr. Tattersfield that includes: $10,689 for an auto
lease, home allowance of $3,214 and home incidentals of $4,267. The amounts reported for all of the other NEOs reflect the Company matching
contribution under our 401(k) plan for fiscal year 2020. Mr. Tattersfield was not eligible for a matching contribution under the 401(k) plan for
fiscal year 2020.

Grants of Plan-Based Awards
The following table sets forth information regarding equity plan awards and non-equity incentive plan awards by us to our NEOs in fiscal year
2020.

Estimated Future Payouts Under NonEquity Incentive Plan Awards
Grant
Date(1)

Name

Michael Tattersfield
Joshua Charlesworth
Andrew Skehan
Matthew Spanjers
Theresa Zandhuis
(1)
(2)

4/1/2020
4/1/2020
4/1/2020
4/1/2020
4/1/2020

Threshold
($)

—
—
—
—
—

Target ($)

Maximum
($)

$ 1,100,000
$ 640,000
$ 520,000
$ 420,000
$ 350,000

$ 2,200,000
$ 1,280,000
$ 1,040,000
$ 840,000
$ 700,000

All Other
Stock
Awards:
Number
of Shares
of Stock
or Units
(#)

Grant
Date Fair
Value of
Stock
Awards(2)

$550,346
$499,957
$499,957
$499,957
$400,022

Each grant of RSUs cliff vests 4.5 years from the applicable grant subject to continued employment with us on the vesting date.
In accordance with SEC rules, the amounts reported in this column represent the grant date fair value of shares underlying the RSUs, calculated in
accordance with ASC 718.
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Outstanding Equity Awards At Fiscal Year-End
The following table sets forth information regarding unvested equity awards held by each NEO as of December 31, 2020. All such awards relate
to shares of common stock of KKHI.
Stock Awards

Name

Michael Tattersfield

Joshua Charlesworth

Andrew Skehan

Matthew Spanjers

Theresa Zandhuis

(1)
(2)

Grant Date(1)

Number of Shares or
Units of Stock That
Have Not Vested (#)

11/18/2016
4/7/2017
4/7/2017
5/1/2018
5/1/2018
4/1/2019
4/1/2019
9/6/2019
4/1/2020
4/7/2017
4/7/2017
5/1/2018
4/1/2019
4/1/2020
11/16/2017
5/1/2018
4/1/2019
4/1/2020
4/7/2017
4/7/2017
5/1/2018
4/1/2019
4/1/2020
9/15/2017
5/1/2018
3/4/2019
4/1/2019
4/1/2020

Market Value of
Shares or Units
of Stock That
Have Not
Vested (2) ($)

$ 20,102,000
$
517,828
$ 1,827,473
$
132,070
$ 1,398,597
$
113,677
$ 1,203,205
$
119,004
$
590,597
$ 6,091,610
$ 1,015,252
$
776,942
$
668,492
$
536,522
$ 3,583,282
$
776,942
$
668,492
$
536,522
$ 6,091,610
$
609,191
$
466,165
$
668,492
$
536,522
$ 2,150,009
$
466,165
$
334,296
$
401,035
$
429,278

Each grant of RSUs cliff vests 4.5 years from the applicable grant subject to continued employment with us on the vesting date.
The market value of shares underlying RSUs that have not vested is calculated based on the fair market value of the shares of common stock of
KKHI as of December 31, 2020, which our board of directors determined to be $100.51.

Options Exercised and Stock Vested
No options were exercised by our NEOs in 2020, and none of the RSUs held by our NEOs vested in 2020.
Pension Benefits
We do not maintain any defined benefit pension plans for our NEOs.
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Nonqualified Deferred Compensation
We do not maintain any nonqualified deferred compensation plans for our NEOs.
Post-Termination Compensation
Michael Tattersfield
The Company’s employment agreement with Mr. Tattersfield is an at-will employment agreement. In the event (i) the Company terminates
Mr. Tattersfield’s employment without Cause or (ii) if he terminates his employment for Good Reason, in each case, he will receive a payment equal to
one year of base salary plus one additional month for each completed year he has worked for the Company subject to a maximum period of 24 months.
Prior to receiving any of the severance benefits, Mr. Tattersfield must execute and not revoke a release of claims in favor of us. In addition,
Mr. Tattersfield is subject to a one-year post-termination non-compete.
Joshua Charlesworth
The Company’s employment agreement with Mr. Charlesworth is an at-will employment agreement. In the event (i) the Company terminates
Mr. Charlesworth’s employment without Cause or (ii) if he terminates his employment for Good Reason, in each case, he will receive a payment equal
to one year of base salary plus one additional month for each completed year he has worked for the Company subject to a maximum period of
24 months. Prior to receiving any of the severance benefits, Mr. Charlesworth must execute and not revoke a release of claims in favor of us. In addition,
Mr. Charlesworth is subject to a one- year post-termination non-compete.
Equity Treatment Upon Termination Scenarios
Termination of Employment
In the event of an executive’s termination, all unvested RSUs will immediately forfeit on the date of such termination, except as described below.
Double-Trigger Equity Vesting Upon a Change of Control
In the event of a change of control of the Company, all outstanding RSUs and Matching RSUs, including those held by our NEOs, have “doubletrigger” protection, which means that no accelerated vesting of outstanding RSUs will occur unless both (1) a change of control occurs, and (2) the
executive is involuntarily terminated within 24 months of such change of control.
Death or Disability
In the event of an executive’s termination due to death or disability, all outstanding RSUs and Matching RSUs become fully vested and payable.
Retirement
In the event of an executive’s retirement (generally defined as attaining the age of 60 and completing ten years of service), outstanding RSUs and
Matching RSUs vest on a pro rata basis. None of our NEOs were retirement-eligible as of December 31, 2020.
Potential Payments Upon Termination or Change in Control
The following table shows the cash severance payments and accelerated vesting of RSUs that our NEOs would have been eligible to receive from
us if their employment had been terminated or if a change in control of
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the Company followed by an immediate termination of employment had occurred as of December 31, 2020. All amounts are estimates only, and the
actual amounts payable will vary depending on the facts and circumstances applicable at the time of the triggering event.

Name

Michael Tattersfield
Joshua Charlesworth
Andrew Skehan(1)
Matthew Spanjers(1)
Theresa Zandhuis(1)
(1)
(2)

Dollar
Amount of
Payments
Upon
Termination
without
Cause or for
Good
Reason

Value of
Stock at
Termination
due to
Retirement

$1,466,667
$1,000,000
$
—
$
—
$
—

$
$
$
$
$

—
—
—
—
—

Value of Stock
at
Termination
due to Death
or Disability(1)

Dollar
Amount of
Payments
Upon
Involuntary
Termination
Following a
Change in
Control

Value of Stock
Upon
Involuntary
Termination
Following a
Change in
Control(2)

$ 70,105,725
$ 16,734,413
$ 9,648,558
$ 14,463,591
$ 7,319,641

$ 1,466,667
$ 1,000,000
$
—
$
—
$
—

$ 70,105,725
$ 16,734,413
$ 9,648,558
$ 14,463,591
$ 7,319,641

Amounts reported in this column represent the value of RSUs that would be accelerated in full in connection with a termination of employment
due to death or disability, determined by multiplying the value of the common stock of KKHI of $100.51 per share on December 31, 2020 by the
number of RSUs
Amounts reported in this column represent the value of RSUs that would be accelerated in full connection with an involuntary termination of
employment on or following a change in control, determined by multiplying the value of the common stock of KKHI of $100.51 per share on
December 31, 2020 by the number of RSUs.

Director Compensation Table
The following table sets forth information regarding director compensation during our fiscal year 2020. We pay four primary components of
compensation to our non-employee directors: an annual cash retainer, committee retainer, committee chairman retainer, and equity grants in the form of
time-vesting RSUs that generally cliff vest at the end of 4.5 years. Board members may from time to time receive fees for service on ad hoc committees.
Based on the Company’s review of its current compensation programs for non-employee directors in connection with this offering, the following has
been approved to be applicable following the offering on an annual basis: (i) the Chairman will be entitled receive annually $200,000 in cash and RSUs
with a grant date fair market value of $255,000, (ii) the Remuneration and Nomination Committee Chair will be entitled to receive annually $70,000 in
cash and RSUs with a grant date fair market value of $100,000, (iii) the Audit Committee Chair will receive annually $75,000 in cash and RSUs with a
grant date fair market value of $100,000, (iv) the Lead Independent director will receive anually $80,000 in cash and RSUs with a grant date fair market
value of $100,000 and (v) each other non-executive director will receive annually $60,000 in cash and RSUs with a grant date fair market value of
$100,000 as well as $5,000 in cash for membership on the Remuneration and Nomination Committee or Audit and Finance Committee. Each such
director will also be entitled to reimbursement for all out-of-pocket expenses of such director in attending each meeting of the Board and any committee
thereof.
Retainer ($)

Annual retainer for service on the Board
Additional annual retainers:
for Chairman
for audit and finance committee chairman
for committee members
for remuneration and nomination committee chairman
Annual Equity Grant

Chairman
Other Board Members

Retainer ($)
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$ 50,000
$ 200,000
$ 15,000
$ 5,000
$ 10,000

$ 255,000
$ 85,000
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Olivier Goudet

Fees Earned
or Paid in
Cash ($)(1)

Stock
Awards
($)(2)

Total
($)

$ 196,875

$255,000

$ 451,875

Fabien Simon(3)

$

26,250

$ 85,000

$ 111,250

David Bell

$

56,250

$ 85,000

$ 141,250

David Deno

$

60,938

$ 85,000

$ 145,938

Carl Lee

$

51,563

$ 85,000

$ 136,563

Paul Michaels

$

46,875

$ 85,000

$ 131,875

Henry Yeagley (BDTCP)(4)

$

56,250

$ 85,000

$ 141,250

Manuel Martinez(5)

$

56,250

$ 85,000

$ 141,250

Justine Tan(6)

$

25,000

$ 85,000

$ 110,000

Ozan Dokmecioglu(6)

$

27,500

—

$ 27,500

Michelle Weese(7)

$

12,500

—

$ 12,500

Name

(1)
(2)

(3)
(4)
(5)
(6)
(7)

All members of the board agreed to a 25% reduction in the second quarter of fiscal year 2020 board retainers. The retainers for subsequent
quarters were paid at normal rates.
Each grant of RSUs cliff vests at the end of 4.5 years subject to continued service on the board. The dollar value of the RSU grants reflect the
grant date fair value of restricted stock unit awards calculated in accordance with ASC Topic 718. As of December 31, 2020, each member of the
Board held the following number of unvested RSUs: Mr. Goudet: 64,763; Mr. Simon: 12,310; Mr. Bell: 27,888; Mr. Deno: 33,388; Mr. Lee:
27,888; Mr. Michaels: 18,443 (plus an additional 176,187 unvested RSUs held through his investment vehicle); Mr. Yeagley: 0; Mr. Martinez:
4,994; Ms. Tan: 0; Mr. Dokmecioglu: 0; and Ms. Weese: 0.
Mr. Simon ceased to be on the board as of September 22, 2020.
The board retainer for Mr. Yeagley is paid to BDT Investments.
Mr. Martinez ceased to be on the board as of March 2021.
Each of Ms. Tan and Mr. Dokmecioglu joined the board during the third quarter of fiscal year 2020.
Ms. Weese joined the board during the fourth quarter of fiscal year 2020.

Krispy Kreme, Inc. 2021 Omnibus Incentive Plan
Introduction
Prior to the completion of this offering, we intend to adopt the Krispy Kreme, Inc. 2021 Omnibus Incentive Plan (the “Plan”). The purposes of the
Plan will be to provide additional incentives to selected officers, employees, non-employee directors, independent contractors and consultants of the
Company and its affiliates, to strengthen their commitment, motivate them to faithfully and diligently perform their responsibilities and to attract and
retain competent and dedicated persons who are essential to the success of our business and whose efforts will impact our long-term growth and
profitability. To accomplish these purposes, the Plan provides that the Company may grant options, stock appreciation rights, restricted stock, restricted
stock units, stock bonuses, other stock-based awards, cash awards or any combination of the foregoing.
The remuneration and nomination committee will determine the specific criteria surrounding equity issuances under the Plan. The material terms
of the Plan, as it is currently contemplated, are summarized below.
Summary of Expected Plan Terms
The maximum number of shares of our common stock reserved for issuance under the Plan shall be equal to 4.5% of the total number of shares of
our common stock outstanding on the date of the consummation of this
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offering (the “initial share reserve”). This reserve will automatically increase on January 1 (the “Evergreen Date”) of each calendar year during the term
of the Plan, in an amount equal to the lesser of (i) 1% of the total number of shares of our common stock issued and outstanding on December 31
immediately preceding the applicable Evergreen Date and (ii) a number of shares of our common stock determined by the administrator. The maximum
aggregate number of shares of common stock that may be issued in the form of ISOs shall not exceed the initial share reserve.
Non-employee directors are not permitted to be granted awards during any calendar year with a grant date fair value that, when aggregated with
such non-employee director’s cash fees with respect to such calendar year, exceed $600,000 in total value.
Shares of our common stock subject to an award under the Plan that remain unissued upon the cancellation, termination or expiration of the award
will again become available for grant under the Plan. However, shares of our common stock that are exchanged by a participant or withheld by the
Company as full or partial payment of the exercise price or other purchase price in connection with any award under the Plan, as well as any shares of
our common stock exchanged by a participant or withheld by the Company to satisfy the tax withholding obligations related to any award, will not be
available for subsequent awards under the Plan. To the extent an award is paid or settled in cash, the number of shares of our common stock previously
subject to the award will again be available for grant pursuant to the Plan. To the extent that an award can only be settled in cash, such award will not be
counted against the total number of shares of our common stock available for grant under the Plan.
The Plan will be administered by the remuneration and nomination committee (the “administrator”). The administrator may interpret the Plan and
may prescribe, amend and rescind rules and make all other determinations necessary or desirable for the administration of the Plan.
The Plan permits the plan administrator to select the officers, employees, non-employee directors, independent contractors and consultants who
will receive awards, to determine the terms and conditions of those awards, including but not limited to the exercise price or other purchase price of an
award, the number of shares of our common stock or cash or other property subject to an award, the term of an award and the vesting schedule
applicable to an award, and to amend the terms and conditions of outstanding awards.
The administrator may make awards to participants who are not citizens or residents of the United States, or to participants outside the United States, on
terms and conditions that are different from those specified in the Plan, as may be determined necessary or desirable by the administrator to achieve the
Plan’s purposes. Consistent with this, the administrator may, without amending the Plan, establish or modify rules, procedures and subplans as may be
necessary or advisable to comply with provisions of laws in other countries or jurisdictions in which the Company or any of its affiliates operates or has
employees.
Restricted stock units (“RSUs”) and restricted stock may be issued under the Plan. The administrator will determine the purchase price, vesting
schedule and performance objectives, if any, applicable to the grant of RSUs and restricted stock. If the restrictions, performance objectives or other
conditions determined by the administrator are not satisfied, the RSUs and restricted stock will be forfeited. Subject to the provisions of the Plan and the
applicable individual award agreement, the administrator may provide for the lapse of restrictions in installments or the acceleration or waiver of
restrictions (in whole or part) under certain circumstances as set forth in the applicable individual award agreement, including the attainment of certain
performance related goals, a participant’s termination of employment or service, or a participant’s death or disability. The rights of RSU and restricted
stock holders upon a termination of employment or service will be set forth in individual award agreements.
Unless the applicable award agreement provides otherwise, participants with restricted stock will generally have all of the rights of a stockholder
during the restricted period, including the right to vote and receive dividends declared with respect to such restricted stock, provided that any dividends
declared during the
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restricted period with respect to such restricted stock will generally only become payable if the underlying restricted stock vests. During the restricted
period, participants with RSUs will generally not have any rights of a stockholder, but, if the applicable individual award agreement so provides, may be
credited with dividend equivalent rights that will be paid at the time that shares of our common stock in respect of the related RSUs are delivered to the
participant.
We may issue stock options under the Plan. Options granted under the Plan may be in the form of “non-qualified stock options” or “incentive
stock options” within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended, as set forth in the applicable individual option
award agreement. The exercise price of all options granted under the Plan will be determined by the administrator, but, unless otherwise determined by
the administrator, in no event may the exercise price be less than 100% of the fair market value of the related shares of our common stock on the date of
grant. The maximum term of all stock options granted under the Plan will be determined by the administrator, but may not exceed ten years. Each stock
option will vest and become exercisable (including in the event of the optionee’s termination of employment or service) at such time and subject to such
terms and conditions as determined by the administrator in the applicable individual option agreement.
Stock appreciation rights (“SARs”) may be granted under the Plan either alone or in conjunction with all or part of any option granted under the
Plan. A free-standing SAR granted under the Plan entitles its holder to receive, at the time of exercise, an amount per share equal to the excess of the fair
market value (at the date of exercise) of a share of our common stock over the base price of the free-standing SAR. A SAR granted in conjunction with
all or part of an option under the Plan entitles its holder to receive, at the time of exercise of the SAR and surrender of the related option, an amount per
share equal to the excess of the fair market value (at the date of exercise) of a share of our common stock over the exercise price of the related option.
Each SAR will be granted with a base price that is not less than 100% of the fair market value of the related shares of our common stock on the date of
grant. The maximum term of all SARs granted under the Plan will be determined by the administrator, but may not exceed ten years. The administrator
may determine to settle the exercise of a SAR in shares of our common stock, cash, or any combination thereof.
Each free-standing SAR will vest and become exercisable (including in the event of the SAR holder’s termination of employment or service) at
such time and subject to such terms and conditions as determined by the administrator in the applicable individual free-standing SAR agreement. SARs
granted in conjunction with all or part of an option will be exercisable at such times and subject to all of the terms and conditions applicable to the
related option.
Other stock-based awards, valued in whole or in part by reference to, or otherwise based on, shares of our common stock (including dividend
equivalents) may be granted under the Plan. Any dividend or dividend equivalent awarded under the Plan will be subject to the same restrictions,
conditions and risks of forfeiture as the underlying awards and will only become payable if the underlying awards vest. The administrator will determine
the terms and conditions of such other stock-based awards, including the number of shares of our common stock to be granted pursuant to such other
stock-based awards, the manner in which such other stock-based awards will be settled (e.g., in shares of our common stock or cash or other property),
and the conditions to the vesting and payment of such other stock-based awards (including the achievement of performance criteria).
Bonuses payable in fully vested shares of our common stock and awards that are payable solely in cash may also be granted under the Plan.
The administrator may grant equity-based awards and incentives under the Plan that are subject to the achievement of performance objectives
selected by the administrator in its sole discretion, including, without limitation, one or more of the following business criteria: (i) earnings, including
one or more of operating income, net operating income, earnings before or after taxes, earnings before or after interest, depreciation, amortization,
adjusted EBITDA, economic earnings, or extraordinary or special items or book value per share
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(which may exclude nonrecurring items); (ii) pre-tax income or after-tax income; (iii) earnings per share (basic or diluted); (iv) operating profit;
(v) revenue, revenue growth or rate of revenue growth; (vi) return on assets (gross or net), return on investment, return on capital, or return on equity;
(vii) returns on sales or revenues; (viii) operating expenses; (ix) stock price appreciation; (x) cash flow, free cash flow, cash flow return on investment
(discounted or otherwise), net cash provided by operations, or cash flow in excess of cost of capital; (xi) implementation or completion of critical
projects or processes; (xii) cumulative earnings per share growth; (xiii) operating margin or profit margin; (xiv) stock price or total stockholder return;
(xv) cost targets, reductions and savings, productivity and efficiencies; (xvi) strategic business criteria, consisting of one or more objectives based on
meeting specified market penetration, geographic business expansion, customer satisfaction, employee satisfaction, human resources management,
supervision of litigation, and information technology goals, and goals relating to acquisitions, divestitures, joint ventures and similar transactions, and
budget comparisons; (xvii) personal professional objectives, including any of the foregoing performance goals, the implementation of policies and plans,
the negotiation of transactions, the development of long-term business goals, formation of joint ventures, research or development collaborations, and
the completion of other corporate transactions; and (xviii) any combination of, or a specified increase in, any of the foregoing. Notwithstanding the
foregoing, the Company may determine whether additional or different performance goals should be enumerated in the future. The administrator will
have the authority to make equitable adjustments to the business criteria, as may be determined by the administrator in its sole discretion.
In the event of a merger, consolidation, reclassification, recapitalization, spin-off, spin-out, repurchase, reorganization, corporate transaction or
event, special or extraordinary dividend or other extraordinary distribution (whether in the form of shares of our common stock, cash or other property),
stock split, reverse stock split, subdivision or consolidation, combination, exchange of shares, or other change in corporate structure affecting the shares
of our common stock, an equitable substitution or proportionate adjustment shall be made, at the sole discretion of the administrator, in (i) the aggregate
number of shares of our common stock reserved for issuance under the Plan, (ii) the kind and number of securities subject to, and the exercise price or
base price of, any outstanding options and SARs granted under the Plan, (iii) the kind, number and purchase price of shares of our common stock, or the
amount of cash or amount or type of property, subject to outstanding restricted stock, RSUs, stock bonuses and other stock-based awards granted under
the Plan or (iv) the performance goals and periods applicable to award granted under the Plan. Equitable substitutions or adjustments other than those
listed above may also be made as determined by the administrator. In addition, the administrator may terminate all outstanding awards for the payment
of cash or in-kind consideration having an aggregate fair market value equal to the excess of the fair market value of the shares of our common stock,
cash or other property covered by such awards over the aggregate exercise price or base price, if any, of such awards, but if the exercise price or base
price of any outstanding award is equal to or greater than the fair market value of the shares of our common stock, cash or other property covered by
such award, the board of directors may cancel the award without the payment of any consideration to the participant.
Unless otherwise determined by the administrator and evidenced in an award agreement, in the event that (i) a “change in control” (as defined in
the Plan) occurs and (ii) a participant’s employment or service is terminated without cause, or with good reason (to the extent applicable), within
24 months following the change in control, then (a) any unvested or unexercisable portion of any award carrying a right to exercise shall become fully
vested and exercisable, and (b) the restrictions, deferral limitations, payment conditions and forfeiture conditions applicable to an award granted under
the Plan will lapse and such unvested awards will be deemed fully vested and any performance conditions imposed with respect to such awards will be
deemed to be achieved at target performance levels. The completion of this offering will not be a change of control under the Plan.
Each participant will be required to make arrangements satisfactory to the administrator regarding payment of an amount up to the maximum
statutory rates in the participant’s applicable jurisdictions with respect to any award granted under the Plan, as determined by us. We have the right, to
the extent permitted by law, to deduct any such taxes from any payment of any kind otherwise due to the participant. With the approval of the
administrator, the participant may satisfy the foregoing requirement by either electing to have us withhold from
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delivery of shares of our common stock, cash or other property, as applicable, or by delivering already owned unrestricted shares of our common stock,
in each case, having a value not exceeding the applicable taxes to be withheld and applied to the tax obligations. We may also use any other method of
obtaining the necessary payment or proceeds, as permitted by law, to satisfy our withholding obligation with respect to any award.
The Plan provides our board of directors with the authority to amend, alter or terminate the Plan, but no such action may adversely affect the rights
of any participant with respect to outstanding awards without the participant’s consent. The administrator may amend an award, prospectively or
retroactively, but no such amendment may adversely affect the rights of any participant without the participant’s consent. Stockholder approval of any
such action will be obtained if required to comply with applicable law.
No award will be granted pursuant to the Plan on or after the tenth anniversary of the effective date of the Plan (although awards granted before
that time will remain outstanding in accordance with their terms).
All awards will be subject to the provisions of any clawback policy implemented by us to the extent set forth in such clawback policy, and will be
further subject to such deductions and clawbacks as may be required to be made pursuant to any law, government regulation or stock exchange listing
requirement.
We intend to file with the SEC a registration statement on Form S-8 covering the shares of our common stock issuable under the Plan.
Krispy Kreme, Inc. 2021 Employee Stock Purchase Plan
Introduction
On June 21, 2021, the Company board of directors approved the Krispy Kreme Holdings, Inc. 2021 Employee Stock Purchase Plan (the “ESPP”),
effective as of and contingent on the consummation of the initial public offering of the Company’s Common Stock, and subject to approval of Company
shareholders. If the ESPP is approved by Company shareholders and the initial public offering is consummated, the Company will be authorized to offer
eligible employees the ability to purchase shares of the Company stock at a discount, subject to various limitations. The purpose of the ESPP is to assist
eligible employees in acquiring a stock ownership interest in the Company, to align such employees’ interests with those of our shareholders and to
encourage such employees to remain in the employment of the Company. To accomplish such purposes, the ESPP provides that the Company will be
authorized to offer eligible employees the ability to purchase shares of the Company’s stock with their accumulated payroll deductions. We believe that
equity offers under the ESPP will assist the Company in recruiting and retaining highly qualified employees. The material terms of the ESPP, as it is
currently contemplated, are summarized below.
The ESPP
The ESPP is administered by our board of directors or an authorized committee thereof comprised of non-employee directors (the “ESPP
administrator”). The ESPP is divided into two components: the “423 Component” and the “Non-423 Component.” The 423 Component is intended to
qualify under Section 423 of the Code. The Non-423 Component is not intended to qualify under Section 423 of the Code and may generally be used to
grant stock options to certain non-U.S. employees and other employees designated by the ESPP administrator.
Administration
Subject to the terms and conditions of the ESPP, the ESPP administrator will have discretionary authority to administer and interpret the ESPP and
to determine the terms and conditions of the offerings of Company Common Stock to be made under the ESPP. Subject to applicable laws and
regulations, the ESPP administrator is
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authorized to delegate administrative duties under the ESPP to an officer of the Company or other individual or group. Interpretations and constructions
of the ESPP administrator of any provision of the ESPP or of any rights thereunder will be conclusive and binding on all persons. No member of our
board of directors or individual exercising administrative authority with respect to the ESPP will be liable for any action or determination made in good
faith with respect to the ESPP.
Share Reserve
The initial maximum number of Company Common Stock which will be authorized for sale under the ESPP is equal to 1.5% of the total number
of shares of Company Common Stock outstanding on consummation of the initial public offering of the Company’s Common Stock.
Eligibility
Employees eligible to participate in the ESPP for a given offering generally include employees who are employed by the Company or one of its
designated subsidiaries on the first day of the offering. Unless otherwise determined by the ESPP administrator or required by law, employees of the
Company or its designated subsidiaries who, as of the first day of an offering, are customarily scheduled to work less than 20 hours per week or
customarily work less than five months in a calendar year will not be eligible to participate in the offering under the ESPP.
Participation
Employees will enroll under the ESPP by completing an enrollment form permitting the deduction from their compensation of at least 1% of their
compensation but not more than 15% of their compensation during an offering. Such payroll deductions must be expressed as a whole number
percentage, and the accumulated deductions will be credited to a notional account and applied to the purchase of shares on the exercise date of the
offering.
However, an employee will not be permitted to participate in an offering if, immediately after the option to purchase stock in the offering were
granted, the employee would own (or be deemed to own through attribution) 5% or more of the total combined voting power or value of all classes of
stock of the Company, or of a subsidiary or parent company of the Company. In addition, a participant may not purchase more than 5,000 shares in each
offering or any lesser maximum number determined by the ESPP administrator. A participant may not be granted an option that permits the participant’s
rights to purchase shares of the Company common stock to accrue at a rate exceeding $25,000 in fair market value of such stock (determined at the time
the option is granted) under the ESPP or any other employee stock purchase plan of the Company and its parent and subsidiary companies during any
calendar year. Furthermore, a participant may not sell or otherwise dispose of such shares of Common Stock purchased by the participant upon exercise
of an option for a period of at least six months following the exercise date.
Offering
Under the ESPP, participants are offered the option to purchase shares of the Company Common Stock at a discount during a series of successive
offerings, the duration and timing of which will be determined by the ESPP administrator. However, in no event may an offering be longer than 27
months in length.
The option price for an offering will be 85% of the closing trading price per share on the exercise date.
Unless a participant has withdrawn from participation in the ESPP before the exercise date of the applicable offering, the participant will be
deemed to have exercised the participant’s option in full as of such exercise date. Upon exercise, the participant will purchase the number of whole
shares that the participant’s accumulated payroll deductions will buy at the option price, subject to the participation limitations listed above.
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A participant may cancel his or her payroll deduction authorization and withdraw from the offering at any time prior to the end of the offering.
Upon withdrawal, the participant will receive a refund of the participant’s notional account balance in cash without interest. If a participant withdraws
from an offering, the participant may not later re-enroll in the same offering, but the participant may (if eligible) enroll in any later offering under the
ESPP. If a participant wants to increase or decrease the rate of payroll withholding, the participant may do so effective for the next offering by
submitting a new enrollment form before the offering for which such change is to be effective.
A participant may not transfer any rights under the ESPP other than by will or the laws of descent and distribution. During a participant’s lifetime,
options in the ESPP shall be exercisable only by such participant. The ESPP is unfunded, and all funds received by the Company under the ESPP may
be combined with other corporate funds and used for any corporate purpose, unless otherwise required by applicable law.
Adjustments
In the event of any stock split, reverse stock split, stock dividend, combination or reclassification of the common stock, spin-off, or other similar
change in capitalization or event, we will proportionately adjust the number and class of shares approved under the ESPP, the option price for an
offering and the maximum number of shares which a participant may elect to purchase in any single offering. If the Company is liquidated or dissolved,
the ESPP administrator may provide that options to purchase stock under the ESPP will convert into the right to receive liquidation proceeds (net of the
option price). In connection with a merger with or into another corporation, a sale of all or substantially all of our assets or common stock, or any other
transaction in which the owners of our voting power immediately before the transaction do not hold a majority following the transaction, the ESPP
administrator may take any of the following actions, or do any combination thereof: (i) determine that each outstanding option will be assumed or an
equivalent option substituted by the successor corporation or the parent or subsidiary of the successor corporation; (ii) upon written notice to
participants, provide that all outstanding options will become exercisable to the extent of accumulated payroll deductions as of a specified date that is
more than 10 days before the effective date of the applicable corporate transaction; (iii) upon written notice to participants, provide that all outstanding
options will be canceled and accumulated payroll deductions will be returned to participants; or (iv) if the applicable transaction provides for cash
payments to the holders of the Company Common Stock, provide for cash payments to participants in amounts based on the per-share amount of such
cash payments to the shareholders.
Amendment and Termination
The ESPP administrator may amend, suspend or terminate the ESPP at any time. However, to the extent required by applicable laws, the ESPP
administrator may not amend the ESPP without obtaining shareholder approval within 12 months before or after the date such amendment is adopted.
Material U.S. Federal Income Tax Consequences
The following is a general summary under current law of the principal United States federal income tax consequences related to the purchase of
shares under the ESPP. This summary deals with the general federal income tax principles that apply and is provided only for general information. Some
kinds of taxes, such as state, local and foreign income taxes and federal employment taxes, are not discussed. As such, tax consequences for employees
participating in the Non-423 Component of the ESPP are not discussed. This summary is not intended as tax advice to participants, who should consult
their own tax advisors.
The 423 Component of the ESPP, and the right of participants to make purchases thereunder, is intended to qualify under the provisions of
Section 423 of the Code. Under the applicable Code provisions, no income will be taxable to a participant until the sale or other disposition of the shares
purchased under the ESPP. This means that an eligible employee will not recognize taxable income on the date the employee is granted an option under
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the ESPP. In addition, the employee will not recognize taxable income upon the purchase of shares. Upon a sale or disposition of shares purchased under
the ESPP, the participant generally will be subject to tax in an amount that depends upon the length of time such shares are held by the participant prior
to disposing of them. If the shares are sold or disposed of more than two years from the date of grant and more than one year from the date of purchase,
or if the participant dies while holding the shares: (i) the participant (or the participant’s estate) will recognize compensation taxable as ordinary income
measured as the lesser of (A) the excess of the fair market value of the shares at the time of such sale or disposition (or death) over the purchase price or
(B) an amount equal to the applicable discount from the fair market value of the shares as of the date of grant; and (ii) even if the participant (or the
participant’s estate) recognizes ordinary income, we or our subsidiaries or affiliates generally will not be entitled to a federal income tax deduction. Any
additional gain will be treated as long-term capital gain. If the shares are held for the holding periods described above but are sold for a price that is less
than the purchase price, there is no ordinary income and the participating employee has a long-term capital loss for the difference between the sale price
and the purchase price.
If the shares are sold or otherwise disposed of before the expiration of the holding periods described above at a price that is more than the
purchase price: (i) the participant will recognize compensation taxable as ordinary income generally measured as the excess of the fair market value of
the shares on the date the participant purchased the shares under the ESPP over the purchase price; and (ii) the Company will generally be entitled to a
tax deduction for compensation expense in the amount of ordinary income recognized by the participant. Any additional gain on such sale or disposition
will be long-term or short-term capital gain, depending on how long the shares were held following the date they were purchased by the participant prior
to disposing of them. If the shares are sold or otherwise disposed of before the expiration of the holding periods described above but are sold at a price
that is less than the purchase price, the participant will recognize ordinary income equal to the excess of the fair market value of the shares on the date
the participant purchased the shares under the ESPP over the purchase price (and the Company will generally be entitled to a corresponding deduction),
but the participant generally will be able to report a capital loss equal to the difference between the sales price of the shares and the fair market value of
the shares on the date the participant purchased them.
Vote Required for Approval
The approval of the ESPP Proposal requires an ordinary resolution under Delaware law, being the affirmative vote of a majority of the ordinary
shares attending virtually or by proxy and entitled to vote thereon and who vote at the special meeting. Abstentions and broker non-votes, while
considered present for the purposes of establishing a quorum, will not count as votes cast at the special meeting.
Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, will not count as votes cast at the special
meeting.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
In addition to the director and executive officer compensation arrangements discussed above in the section entitled “Executive Compensation,”
this section describes transactions, or series of related transactions, since January 1, 2018 to which we were a party or will be a party, in which:
•

the amount involved exceeded or will exceed $120,000; and

•

any of our directors, executive officers or beneficial owners of more than 5% of any class of our capital stock (each, a “5% Holder”), or
any members of the immediate family of and any entity affiliated with any such person, had or will have a direct or indirect material
interest.

Existing Commercial Arrangements with JAB Related Persons
Immediately following this offering and the Distribution, JAB will beneficially own approximately 38.6% of our common stock through its
affiliates (or approximately 37.7% if the underwriters exercise their option to purchase additional shares in full), prior to giving effect to any purchase by
JAB of shares in this offering. We have negotiated certain arm’s-length commercial arrangements with certain companies that JAB has controlling
investments in which are set forth below:
License, Distribution and Supply Agreements
We have entered into a licensing agreement, as amended, with Keurig Dr Pepper Inc. (“KDP”), an affiliate of JAB, pursuant to which KDP
maintains certain licenses to the Krispy Kreme trademark for use in the manufacturing of portion packs for the Keurig brewing system (“Keurig
Packs”). For the years ended January 3, 2021, December 29, 2019 and December 30, 2018, royalty revenues from Keurig Packs sold through KDP were
$1.9 million, $2.4 million and $2.3 million, respectively.
Tax Sharing Arrangements
We are also party to certain tax sharing arrangements, (the “Tax Matters Agreement”), entered into in December 2018 with JAB and certain of its
affiliates. The Tax Matters Agreement governs the parties’ respective rights, responsibilities and obligations with respect to tax liabilities and entitlement
to refunds thereof, allocate responsibility for, and cooperation in, the filings of tax refunds and provide for certain other matters relating to taxes. We had
a $7.4 million and $7.4 million related party receivable from JAB as of January 3, 2021 and December 29, 2019, respectively. In the fiscal year ended
December 29, 2019, we collected $28.6 million cash from the related-party income tax receivable balance outstanding as of December 30, 2018. In
addition, we had a $15.3 million and $0.0 million related party payable to the other JAB affiliates party to the Tax Matters Agreement as of January 3,
2021 and December 29, 2019, respectively, offset with a $15.3 million income tax receivable due from taxing authorities in the fiscal year ended January
3, 2021.
Related Party Notes
We are party to the Related Party Notes entered into in April 2019 with KK G.P. The Related Party Notes will mature in series: $202.3 million in
October 2027, $89.9 million in October 2028 and $44.9 million in October 2029, with an interest rate of 6.55%, 6.65% and 6.75%, respectively. The
interest payment is due 60 days after December 31 of each calendar year. Any overdue amount of principal and interest will bear interest payable at a
rate per annum equal to the sum of (1) 2% and (2) the weighted average interest rates of the notes. The unpaid accrued interest is included in Related
Party Notes payable in the consolidated balance sheets. Additionally, the Related Party Notes include covenants that prohibit us from subordinating the
Related Party Notes to other unsecured indebtedness. As of January 3, 2021, and December 29, 2019, the outstanding amount of principal and interest
was $344.6 million and $340.2 million, respectively. The interest expense for the fiscal years ended January 3, 2021, December 29, 2019 and December
30, 2018 was $22.5 million, $21.9 million and $18.9 million, respectively.
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In June 2021, the Related Party Notes were repaid in full in an aggregate amount of $355.0 million with a portion of the KKHI pro rata dividend,
which was paid from the proceeds from the Term Loan Facility. Therefore, we anticipate less interest expense and higher cash provided by operating
activities in future periods.
In addition, in June 2021 out of the proceeds of the KKHI pro rata dividend, $42.3 million was paid as a pro rata dividend to the management and
directors of KKHI and $102.7 million went to the redemption of common stock held by KK G.P.
Capital Contributions
On April 9, 2021, the Company received $144.1 million in capital contributions from JAB and certain minority interest investors. This amount
will be accounted for as a capital contribution in the Condensed Consolidated Statements of Changes in Shareholders’ Equity.
Transactions to be Entered into in Connection with this Offering
Investors’ Rights Agreement
In connection with this offering, the Company will enter into the Investors’ Rights Agreement with JAB that will, among other things, (i) provide
JAB and such holders with customary “demand,” “shelf” and “piggyback” registration rights with respect to shares of our common stock beneficially
owned by JAB and such holders following this offering and (ii) govern certain information rights between JAB and the Company pursuant to which the
Company shall provide JAB the following, which shall be treated as confidential information by JAB: (w) copies of the Company’s management’s
monthly financial review reports, (x) the consolidated financial results of the Company for each fiscal year, (y) the unaudited consolidated financial
results of the Company for each fiscal quarter and (z) such other information related to the Company’s financial condition, business, prospects or
corporate affairs as JAB may reasonably request from time to time. The Investors’ Rights Agreement will also provide that the Company will pay
certain expenses relating to such registrations and indemnify the registration rights holders against (or make contributions in respect of) certain liabilities
which may arise under the Securities Act. The registration rights granted pursuant to the Investors’ Rights Agreement may be assigned by JAB to any
person or entity who subsequently obtains registrable securities from JAB or any of its affiliates.
Term Loan Facility
On June 10, 2021, KKHI entered into the Term Loan Facility in an initial aggregate principal amount of $500.0 million which will be required to
be repaid within four business days of receipt of the net proceeds from the Company’s initial public offering. KKHI used all of the proceeds from the
Term Loan Facility in June 2021 to pay a pro rata dividend to us and members of its management who, prior to the Merger, beneficially held equity
interests in KKHI in an aggregate amount of approximately $457.7 million and $42.3 million, respectively. The Company used approximately $355.0
million of the proceeds from the dividend it received to repay the Related Party Notes and the remaining approximately $102.7 million of the proceeds
from such dividend to redeem certain common stock held by its sole shareholder, KK G.P. The Company intends to use a portion of the net proceeds
from this offering to repay the outstanding indebtedness under the Term Loan Facility.
Financial Advisory Agreement
In September 2019, we entered into a service agreement, replacing a previous agreement, with BDT & Company, LLC (“BDT”), a minority
investor in KKI, to provide strategic, financial and structural advice to our wholly-owned subsidiary, Krispy Kreme Doughnut Corporation (“KKDC”) in
connection with KKDC’s acquisition strategy. For the years ended January 3, 2021, December 29, 2019 and December 30, 2018 the costs of BDT’s
services provided to Krispy Kreme Doughnut Corporation pursuant to such agreements were $1.8 million, $0.0 million and $1.6 million, respectively.
154

Table of Contents

In June 2021, we entered into a service agreement with BDT to provide advisory services to KKDC, including strategic, financial and structural
advice in connection with this offering. The advisory fees payable under this agreement are expected to be between $4.5 million and $7.0 million, plus
expenses not to exceed $100,000. The agreement was deemed effective as of August 1, 2020 and will terminate upon the consummation of this offering.
Loans to Employees
Prior to this offering, we were party to certain loans entered into between November 2016 and October 2020, by and between ourselves and
certain of our employees and officers, which held an aggregate balance of $18.7 million and $17.2 million as of January 3, 2021 and December 29,
2019, respectively. Such loans were granted in connection with the purchase of equity in certain of our subsidiaries. The loans held by our executive
officers, comprising an aggregate of $14.6 million of the outstanding balance, were repaid in full on May 14, 2021.
Repurchase Agreements with Management
On June 21, 2021, we entered into repurchase agreements with certain of our executive officers pursuant to which we agreed to purchase, using a
portion of the net proceeds of this offering, up to $26.2 million aggregate amount of our common stock at the price to be paid by the underwriters in this
offering at (or approximately 1.2 million shares) assuming an initial public offering price of $22.50 per share (the midpoint of the price range set forth
on the cover of this prospectus). The repurchase of shares resulting in aggregate proceeds of $26.2 million, at a price per share equal to the price paid by
the underwriters in this offering (or approximately 1.2 million shares) based on a price to the public at the midpoint of the price range on the cover in
this prospectus. The number of shares to be repurchased pursuant to each agreement is tied to a fixed aggregate proceeds and based on the price paid by
the underwriters to the Company in the IPO, with a maximum number of shares under each agreement equal to the number of RSUs vesting or for which
vesting has been accelerated for such individual. The shares to be repurchased will be comprised of shares issuable pursuant to outstanding RSUs that
will vest or for which vesting will be accelerated in connection with the completion of this offering. Such repurchases will be consummated immediately
following this offering.
Directed Share Program
At our request, the underwriters have reserved for sale at the initial public offering price per share up to 5.0% of the shares of common stock
offered by this prospectus for sale, to some of our directors, officers, employees, distributors, dealers, business associates and related persons. If
purchased by our directors and officers, the shares will be subject to a 180-day lock-up restriction.
Policies and Procedures for Related Person Transactions
Prior to the completion of this offering, our board of directors will adopt a written statement of policy regarding transactions with related persons
(the “Related Person Policy”). Our Related Person Policy requires that a “related person” (as defined in paragraph (a) of Item 404 of Regulation S-K)
must disclose to our Chief Legal Officer any “related person transaction” (defined as any transaction that is anticipated to be reportable by us under Item
404(a) of Regulation S-K in which we were or are to be a participant and the amount involved exceeds $120,000 and in which any related person had or
will have a direct or indirect material interest) and all material facts with respect thereto. Our Chief Legal Officer will then communicate that
information to our audit and finance committee, or chair thereof. No related person transaction will be executed without the approval or ratification of
our board of directors or a duly authorized committee of our board of directors. It is our policy that directors interested in a related person transaction
will recuse themselves from any vote on a related person transaction in which they have an interest.
Indemnification of Directors and Officers
Our amended and restated bylaws will provide that we will indemnify our directors and officers to the fullest extent permitted by the DGCL. In
addition, our amended and restated certificate of incorporation will provide that our directors will not be liable for monetary damages for breach of
fiduciary duty to the fullest extent permitted by the DGCL.
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PRINCIPAL STOCKHOLDERS
The following table sets forth information with respect to the beneficial ownership of our common stock immediately prior to and following the
completion of this offering and the use of proceeds therefrom and the Distribution by:
•

each person known by us to beneficially own more than 5% of our common stock;

•

each of our directors;

•

each of our NEOs; and

•

all of our executive officers and directors as a group.

For further information regarding material transactions between us and the principal stockholders, see “Certain Relationships and Related Party
Transactions.”
The number of shares of common stock outstanding before this offering and the corresponding percentage of beneficial ownership are based on
the number of shares of common stock outstanding as of June 21, 2021 before the offering. The table below excludes any purchases that may be made
through our directed share program or otherwise in this offering. See “Underwriting (Conflict of Interest)—Directed Share Program.” The number of
shares of common stock outstanding after this offering and the corresponding percentage of beneficial ownership are based on the number of shares of
common stock issued and outstanding as of June 21, 2021, after giving effect to the offering and the use of proceeds therefrom (based on the midpoint of
the initial public offering price range set forth on the cover of this prospectus and assuming no exercise of the underwriters’ option to purchase
additional shares).
The number of shares beneficially owned by each stockholder is determined under rules issued by the SEC and includes voting or investment
power with respect to securities. Under these rules, beneficial ownership includes any shares as to which the individual or entity has sole or shared
voting power or investment power. In computing the number of shares beneficially owned by an individual or entity and the percentage ownership of
that person, shares of common stock subject to equity awards or other rights held by such person that are currently exercisable or will become
exercisable or will become settled in shares, in each case within 60 days after June 21, 2021 are considered outstanding, although these shares are not
considered outstanding for purposes of computing the percentage ownership of any other person. Each of the stockholders listed has sole voting and
investment power with respect to the shares beneficially owned by the stockholder unless noted otherwise, subject to community property laws where
applicable. Except as otherwise noted below, the address for each person or entity listed in the table is c/o Krispy Kreme, Inc., 2116 Hawkins Street,
Charlotte, North Carolina 28203.

Name of Beneficial Owner

5% Stockholders
KK G.P. (1)(2)
JAB Indulgence B.V.(3)
BDT Capital Partners, LLC (4)

Beneficial Ownership
Before the Offering
and Distribution
Shares of
Common Stock
%

Shares to be
Repurchased
with Proceeds
of the Offering
Shares of
Common Stock
%

Beneficial Ownership
After the Offering and
the Distribution
Shares of
Common Stock
%

124,812,190
—
—

93.0
—
—

—
—
—

—
—
—

—
62,142,733
14,289,780

—
38.6
8.9

1,598,866
512,053
25,126
—
136,820
44,004
198,018
—
—

1.2
*
*
—
*
*
*
—
—

—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—

1,598,866
512,053
25,126
—
136,820
44,004
198,018
—
—

1.0
*
*
—
*
*
*
—
—

NEOs and Directors
Olivier Goudet(5)
Paul Michaels
David Bell
Patricia Capel
Ozan Dokmecioglu
Dave Deno
Carl E. Lee, Jr.
Debbie Roberts
Lubomira Rochet
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Beneficial Ownership
Before the Offering
and Distribution
Shares of
Common Stock
%

Name of Beneficial Owner

Michelle Weese
Henry Yeagley
Michael Tattersfield(6)
Josh Charlesworth(7)
Andrew Skehan(8)
Matthew Spanjers(9)
All executive officers and directors as a group (20 persons)(10)
*
(1)

(2)
(3)

(4)
(5)
(6)

(7)

(8)

—
—
3,092,902
636,102
270,301
540,313
6,579,905

—
—
2.3
*
*
*
5.6

Shares to be
Repurchased
with Proceeds
of the Offering
Shares of
Common Stock
%

—
—
679,349
201,700
46,685
182,000
1,220,185

—
—
*
*
*
*
*

Beneficial Ownership
After the Offering and
the Distribution
Shares of
Common Stock
%

—
—
2,413,553
434,402
223,616
358,313
5,359,720

—
—
1.5
*
*
*
4.0

Represents beneficial ownership of less than 1%.
Agnaten SE (“Agnaten”) and Lucresca SE (“Lucresca”), each of which is a company with its registered seat in Austria, and JAB, a Dutch
corporation, indirectly have voting and investment control over the shares held by KK G.P., which, through JAB, is an indirect subsidiary of
Agnaten and Lucresca. Agnaten and Lucresca are each controlled by Renate Reimann-Haas, Wolfgang Reimann, Stefan Reimann-Andersen and
Matthias Reimann-Andersen, who with Peter Harf and Olivier Goudet exercise voting and investment authority over the shares held by KK G.P.
Agnaten, Lucresca, JAB and KK G.P. disclaim the existence of a “group” and disclaim beneficial ownership of these securities except to the extent
of a pecuniary interest therein. The address of Agnaten and Lucresca is Rooseveltplatz 4-5/Top 10, 1090 Vienna, and the address of JAB is Piet
Heinkade 55, 1019 GM Amsterdam, The Netherlands. The address of KK G.P. is C/O JAB Holding Company LLC 1701 Pennsylvania Avenue
NW, Suite 801, Washington, DC 20006. Excludes shares that JAB has indicated an interest in purchasing in this offering.
Subsequent to this offering and the Distribution, KK G.P. will be dissolved.
Prior to the date of the registration statement of which this prospectus forms a part, JAB will contribute its partnership interests in KK G.P. to JAB
Indulgence B.V., a Dutch corporation. Agnaten and Lucresca, each of which is a company with its registered seat in Austria, and JAB indirectly
have voting and investment control over the shares held by JAB Indulgence B.V., which, through JAB, is an indirect subsidiary of Agnaten and
Lucresca. Agnaten and Lucresca are each controlled by Renate Reimann-Haas, Wolfgang Reimann, Stefan Reimann-Andersen and Matthias
Reimann-Andersen, who with Peter Harf and Olivier Goudet exercise voting and investment authority over the shares held by JAB Indulgence
B.V. Agnaten, Lucresca, JAB and JAB Indulgence B.V. disclaim the existence of a “group” and disclaim beneficial ownership of these securities
except to the extent of a pecuniary interest therein. The address of Agnaten and Lucresca is Rooseveltplatz 4-5/Top 10, 1090 Vienna, and the
address of JAB is Piet Heinkade 55, 1019 GM Amsterdam, The Netherlands. The address of JAB Indulgence B.V. is C/O JAB Holding Company
LLC 1701 Pennsylvania Avenue NW, Suite 801, Washington, DC 20006. Excludes shares that JAB has indicated an interest in purchasing in this
offering.
The managing member of BDT Capital Partners, LLC (“BDTCP”) is BDTP GP, LLC, of which Byron David Trott is the sole member. Each of
BDTP GP, LLC and Mr. Trott may be deemed to have indirect voting and investment control over the shares held by BDTCP. The address of each
of BDTCP, BDTP GP, LLC and Mr. Trott is c/o BDT Capital Partners, LLC, 401 North Michigan Avenue, Suite 3100, Chicago, IL 60611.
Excludes shares that Mr. Goudet has indicated an interest in purchasing in this offering. Includes 1,069,717 shares held by Platin Capital S.a.r.l., of
which Mr. Goudet exercises sole investment power. The registered address for Platin Capital S.a.r.l. is JAB Partners LLP, 14th Floor, 20
Eastbourne Terrace, London W26LG, United Kingdom.
Includes 679,417 shares issuable upon settlement of outstanding restricted stock units that will vest within 60 days of this offering, or for which
vesting will be accelerated upon completion of this offering. Shares repurchased reflect the number of shares that will be repurchased based on the
midpoint of the price range set forth on the cover of this prospectus or such lower number if such number would exceed the number of shares
vesting.
Includes 217,689 shares issuable upon settlement of outstanding restricted stock units that will vest within 60 days of this offering, or for which
vesting will be accelerated upon completion of this offering. Shares repurchased reflect the number of shares that will be repurchased based on the
midpoint of the price range set forth on the cover of this prospectus or such lower number if such number would exceed the number of shares
vesting.
Includes 46,837 shares issuable upon settlement of outstanding restricted stock units that will vest within 60 days of this offering, or for which
vesting will be accelerated upon completion of this offering. Shares
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repurchased reflect the number of shares that will be repurchased based on the midpoint of the price range set forth on the cover of this prospectus
or such lower number if such number would exceed the number of shares vesting.
(9) Includes 206,944 shares issuable upon settlement of outstanding restricted stock units that will vest within 60 days of this offering, or for which
vesting will be accelerated upon completion of this offering. Shares repurchased reflect the number of shares that will be repurchased based on the
midpoint of the price range set forth on the cover of this prospectus or such lower number if such number would exceed the number of shares
vesting.
(10) Includes an aggregate of 1,260,122 shares issuable upon settlement of outstanding restricted stock units that will vest within 60 days of this
offering, or for which vesting will be accelerated upon completion of this offering, consisting of 679,417 shares attributable to Mr. Tattersfield,
217,689 shares attributable to Mr. Charlesworth, 46,837 shares attributable to Mr. Skehan, 206,944 shares attributable to Mr. Spanjers, 36,453
shares attributable to David Skena, 36,344 shares attributable to Catherine Tang and 36,438 shares attributable to Terri Zandhuis. Shares
repurchased reflect the number of shares that will be repurchased based on the midpoint of the price range set forth on the cover of this prospectus
or such lower number if such number would exceed the number of shares vesting.
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DESCRIPTION OF CAPITAL STOCK
The following description of our capital stock gives effect to this offering and is qualified in its entirety by reference to our organizational
documents, the forms of which will be filed as exhibits to the registration statement of which this prospectus forms a part, and by applicable law.
Upon completion of the Stock Split and this offering, our authorized capital stock will consist of 300,000,000 shares of common stock, par value
$0.01 per share, and 50,000,000 shares of preferred stock, par value $0.01 per share. Immediately following the completion of this offering and the use
of proceeds therefrom, we will have 160,890,354 shares of common stock outstanding. There will be no shares of preferred stock outstanding
immediately following the completion of this offering. Unless our board of directors determines otherwise, we will issue all shares of our capital stock in
uncertificated form.
Common Stock
Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders. Generally,
all matters to be voted on by stockholders must be approved by a majority of the votes entitled to be cast by all holders of shares of common stock
present in person or represented by proxy. Except as otherwise provided by law, amendments to the amended and restated certificate of incorporation
must be approved by a majority or, in some cases, a super-majority of the voting power of all shares of common stock.
Holders of our common stock will be entitled to receive dividends when and if declared by our board of directors out of funds legally available
therefor, subject to any statutory or contractual restrictions on the payment of dividends and to any restrictions on the payment of dividends imposed by
the terms of any outstanding preferred stock.
Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to creditors and to the holders of
preferred stock having liquidation preferences, if any, the holders of shares of our common stock will be entitled to receive pro rata our remaining assets
available for distribution.
Holders of our common stock do not have preemptive, subscription, redemption or conversion rights. The common stock will not be subject to
further calls or assessment by us. There will be no redemption or sinking fund provisions applicable to the common stock. All shares of our common
stock that will be outstanding at the time of the completion of the offering will be fully paid and non-assessable.
Preferred Stock
Our amended and restated certificate of incorporation will authorize our board of directors to establish one or more series of preferred stock
(including convertible preferred stock).
Unless required by law or by any stock exchange, the authorized shares of preferred stock will be available for issuance without further action by
you. Our board of directors may determine, with respect to any series of preferred stock, the terms and rights of that series, including:
•

the designation of the series;

•

the number of shares of the series, which our board of directors may, except where otherwise provided in the preferred stock designation,
increase or decrease, but not below the number of shares then outstanding;

•

the dividend rights, conversion rights, redemption privileges and liquidation preferences of the series;

•

whether the shares of the series will be convertible into shares of any other class or series, or any other security, of our Company or any
other entity, and, if so, the specification of the other class or series or
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other security, the conversion price or prices or rate or rates, any rate adjustments, the date or dates as of which the shares will be
convertible and all other terms and conditions upon which the conversion may be made;
•

restrictions on the issuance of shares of the same series or of any other class or series; and

•

the voting rights, if any, of the holders of the series.

We may issue a series of preferred stock that could, depending on the terms of the series, impede or discourage a takeover attempt or other
transaction that a stockholder might consider to be in its best interests, including a takeover attempt that might result in a premium over the market price
for holders of shares of common stock.
Investors’ Rights Agreement
For a description of the Investors’ Rights Agreement that we will have with JAB following the completion of this offering, see “Certain
Relationships and Related Party Transactions—Investors’ Rights Agreement.”
Anti-Takeover Effects of Delaware Law and Our Organizational Documents
The following is a summary of certain provisions of our amended and restated certificate of incorporation and bylaws that may be deemed to have
an anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt that a stockholder might consider to be in its best interests,
including those attempts that might result in a premium over the market price for holders of shares of common stock.
Authorized but Unissued Shares
The authorized but unissued shares of our common stock and our preferred stock will be available for future issuance without obtaining
stockholder approval. These additional shares may be utilized for a variety of corporate purposes, including future public offerings to raise additional
capital, corporate acquisitions and employee benefit plans. The existence of authorized but unissued shares of our common stock and preferred stock
could render more difficult or discourage an attempt to obtain control over us by means of a proxy contest, tender offer, merger or otherwise.
Certain Anti-takeover Provisions of Delaware Law
We will be subject to the provisions of Section 203 of the DGCL, regulating corporate takeovers upon completion of this offering. This statute
prevents certain Delaware corporations, under certain circumstances, from engaging in a “business combination” with:
•

a stockholder who owns 15% or more of our outstanding voting stock (otherwise known as an “interested stockholder”);

•

an affiliate of an interested stockholder; or

•

an associate of an interested stockholder for three years following the date that the stockholder became an interested stockholder.

A “business combination” includes a merger or sale of more than 10% of our assets. However, the above provisions of Section 203 of the DGCL
do not apply if:
•

our board of directors approves the transaction that made the stockholder an “interested stockholder” prior to the date of the transaction;

•

after the completion of the transaction that resulted in the stockholder becoming an interested stockholder, that stockholder owned at least
85% of our voting stock outstanding at the time the transaction commenced, other than statutorily excluded shares of common stock; or
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•

on or subsequent to the date of the transaction, the business combination is approved by our board of directors and authorized at a meeting
of our stockholders, and not by written consent, by an affirmative vote of at least two-thirds of the outstanding voting stock not owned by
the interested stockholder.

Choice of Forum
Our amended and restated bylaws will provide that the Court of Chancery of the State of Delaware is the sole and exclusive forum for: (i) any
derivative action or proceeding brought on behalf of us; (ii) any action asserting a claim of breach of a duty (including any fiduciary duty) owed by any
of our current or former directors, officers, stockholders, employees or agents to us or our stockholders; (iii) any action asserting a claim against us or
any of our current or former directors, officers, stockholders, employees or agents arising out of or relating to any provision of the DGCL or our
amended and restated certificate of incorporation or our amended and restated bylaws; or (iv) any action asserting a claim against us or any of our
current or former directors, officers, stockholders, employees or agents governed by the internal affairs doctrine of the State of Delaware. Our amended
and restated bylaws will also provide that the federal district courts of the United States of America will, to the fullest extent permitted by law, be the
sole and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act.
Moreover, Section 27 of the Exchange Act creates exclusive federal jurisdiction over all claims brought to enforce any duty or liability created by
the Exchange Act or the rules and regulations thereunder and our amended and restated bylaws will provide that the exclusive forum provision does not
apply to suits brought to enforce any duty or liability created by the Exchange Act. Accordingly, actions by our stockholders to enforce any duty or
liability created by the Exchange Act or the rules and regulations thereunder must be brought in federal court.
Our amended and restated bylaws will also provide that any person or entity purchasing or otherwise acquiring any interest in shares of our
common stock will be deemed to have notice of and to have consented to the foregoing provisions; provided, however, that stockholders will not be
deemed to have waived our compliance with the federal securities laws and the rules and regulations thereunder. We recognize that the forum selection
clause in our amended and restated bylaws may impose additional litigation costs on stockholders in pursuing any such claims, particularly if the
stockholders do not reside in or near the State of Delaware. Additionally, the forum selection clause in our amended and restated bylaws may limit our
stockholders’ ability to bring a claim in a forum that they find favorable for disputes with us or our directors, officers, employees or agents, which may
discourage such lawsuits against us and our directors, officers, employees and agents even though an action, if successful, might benefit our
stockholders. The Court of Chancery of the State of Delaware may also reach different judgments or results than would other courts, including courts
where a stockholder considering an action may be located or would otherwise choose to bring the action, and such judgments may be more or less
favorable to us than our stockholders.
For more information on the risks associated with our choice of forum provision, see “Risk Factors — General Risks — Our amended and restated
bylaws will contain exclusive forum provisions for certain claims, which could limit our stockholders’ ability to obtain a favorable judicial forum for
disputes with us or our directors, officers or employees.”
Limitations on Liability and Indemnification of Directors and Officers
Our amended and restated certificate of incorporation provides that our directors will not be personally liable to us or our stockholders for
monetary damages for any breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation is not permitted under
the DGCL, as may be amended.
Our amended and restated bylaws provide that we must indemnify our directors and officers to the fullest extent permitted by law. We are also
expressly authorized to advance certain expenses (including attorneys’ fees)
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to our directors and officers and carry directors’ and officers’ insurance providing indemnification for our directors and officers for some liabilities. We
believe that these indemnification provisions and insurance are useful to attract and retain qualified directors and executive officers.
Prior to completion of this offering, we intend to enter into separate indemnification agreements with each of our directors and executive officers.
Each indemnification agreement will provide, among other things, for indemnification to the fullest extent permitted by law and our amended and
restated certificate of incorporation against any and all expenses and liabilities, including judgments, fines, penalties and amounts paid in settlement of
any claim with our approval and counsel fees and disbursements and any liabilities incurred as a result of acting on our behalf (as a fiduciary or
otherwise) in connection with an employee benefit plan. The indemnification agreements will provide for the advancement or payment of all expenses to
the indemnitee and for reimbursement to us if it is found that such indemnitee is not entitled to such indemnification under applicable law and our
bylaw. These provisions and agreements may have the practical effect in some cases of eliminating our stockholders’ ability to collect monetary
damages from our directors and executive officers.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the
registrant pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.
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SHARES ELIGIBLE FOR FUTURE SALE
Following the JAB Acquisition and prior to this offering, there has been no public market for our common stock, and we cannot predict the effect,
if any, that sales of shares or availability of any shares for sale will have on the market price of our common stock prevailing from time to time. Sales of
substantial amounts of common stock (including shares issued on the exercise of options, warrants or convertible securities, if any) or the perception that
such sales could occur, could adversely affect the market price of our common stock and our ability to raise additional capital through a future sale of
securities.
Upon the completion of this offering and the share repurchase, we will have 160,890,354 shares of common stock issued and outstanding (or
164,890,354 shares if the underwriters exercise their option to purchase additional shares of common stock in full). All of the shares of our common
stock sold in this offering will be freely tradable without restriction or further registration under the Securities Act unless such shares are purchased by
“affiliates” as that term is defined in Rule 144. Upon the completion of this offering, the share repurchase and the Distribution, approximately 38.6% of
our outstanding common stock (or approximately 37.7% if the underwriters exercise the option to purchase additional shares of common stock in full)
will be held by an affiliate of JAB. These shares and all remaining shares that will be outstanding upon completion of this offering (other than the shares
of common stock sold in this offering) will be “restricted securities” as that phrase is defined in Rule 144. Subject to certain contractual restrictions,
including the lock-up agreements described below, holders of restricted shares will be entitled to sell those shares in the public market if they qualify for
an exemption from registration under Rule 144 or any other applicable exemption under the Securities Act. Subject to the lock-up agreements described
below and the provisions of Rules 144 and 701, additional shares will be available for sale as set forth below.
Lock-Up Agreements
See “Underwriting (Conflict of Interest)” for a description of the lock-up agreements applicable to our shares.
Rule 144
In general, under Rule 144, a person (or persons whose shares are aggregated) who is not deemed to have been an affiliate of ours at any time
during the three months preceding a sale, and who has beneficially owned restricted securities within the meaning of Rule 144 for at least six months
(including any period of consecutive ownership of preceding non-affiliated holders) would be entitled to sell those shares, subject only to the availability
of current public information about us. A non-affiliated person who has beneficially owned restricted securities within the meaning of Rule 144 for at
least one year would be entitled to sell those shares without regard to the provisions of Rule 144.
82,861,950 shares of our common stock outstanding after this offering will be “restricted securities” as that term is defined in Rule 144 of the
Securities Act and we expect that substantially all of these restricted securities will be subject to lock-up agreements. A person (or persons whose shares
are aggregated) who is deemed to be an affiliate of ours and who has beneficially owned restricted securities for at least six months would be entitled to
sell a number of shares within any three-month period that does not exceed the greater of: (1) 1% of the number of shares of our common stock
outstanding, which will equal approximately 1,608,904 shares immediately after this offering and the share repurchase; and (2) the average weekly
trading volume of our common stock on Nasdaq during the four calendar weeks preceding the filing of a notice on Form 144 with respect to the sale.
Such sales are also subject to certain manner of sale provisions, notice requirements and the availability of current public information about us.
Rule 701
In general, under Rule 701 of the Securities Act, most of our employees, consultants or advisors who purchased shares from us in connection with
a qualified compensatory stock plan or other written agreement are eligible to resell those shares 90 days after the date of this prospectus in reliance on
Rule 144, but without compliance with the holding period or certain other restrictions contained in Rule 144.
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Registration Statements on Form S-8
We intend to file one or more registration statements on Form S-8 under the Securities Act to register all shares of our common stock subject to
issuance under our equity incentive plan and our employee stock purchase plan. Any such Form S-8 registration statement will automatically become
effective upon filing. Accordingly shares registered under such registration statements will be available for sale in the open market. We expect that the
initial registration statement on Form S-8 will cover 7,240,066 shares subject to issuance under our equity incentive plan and 2,413,356 shares subject to
issuance under our employee stock purchase plan.
Investors’ Rights Agreement
Following the completion of this offering, we will have the Investors’ Rights Agreement with JAB entitling JAB to certain registration rights with
respect to shares of our common stock beneficially owned by JAB and such holders following this offering. For a description of the Investors’ Rights
Agreement, see “Certain Relationships and Related Party Transactions—Investors’ Rights Agreement.” After giving to the share repurchase and the
Distribution, these shares will represent 38.6% of our outstanding common stock upon completion of this offering (or approximately 37.7% if the
underwriters exercise the option to purchase additional shares of common stock in full), prior to giving effect to any purchase by JAB of shares in this
offering.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS FOR NON-U.S. HOLDERS
The following discussion is a summary of material U.S. federal income and estate tax consequences generally applicable to Non-U.S. Holders (as
defined herein) of common stock that hold such shares as capital assets (generally, for investment). This summary is based upon the U.S. Internal
Revenue Code of 1986, as amended (the “Code”), existing and proposed Treasury regulations, IRS rulings and pronouncements and judicial decisions in
effect as of the date hereof, all of which are subject to change (possibly on a retroactive basis) or differing interpretations. No ruling from the IRS has
been, or will be, sought with respect to the tax consequences discussed herein, and there can be no assurance that the IRS will not take a position
contrary to the tax consequences discussed below or that any position taken by the IRS would not be sustained.
For purposes of this discussion, the term “Non-U.S. Holder” means a beneficial owner of shares of common stock that is not for U.S. federal
income tax purposes any of the following:
•

an individual who is a citizen or resident of the United States;

•

a corporation or other entity taxable as a corporation created in or organized under the laws of the United States, any state thereof or the
District of Columbia;

•

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

•

a trust (i) if a court within the United States is able to exercise primary supervision over the administration of such trust and one or more
U.S. persons have the authority to control all substantial decisions of such trust or (ii) that has a valid election in effect under applicable
U.S. Treasury regulations to be treated as a U.S. person.

If a partnership or other pass-through entity holds common stock, the tax treatment of a partner in the partnership will generally depend upon the
status of the partner or member and the activities of the partnership or other entity. Accordingly, partnerships or other pass-through entities that hold
common stock and partners or members in these partnerships or other entities should consult their tax advisors regarding the U.S. federal income and
other tax consequences of the purchase, ownership and disposition of common stock.
This summary does not address the potential application of the alternative minimum tax, the Medicare tax on net investment income or any other
tax considerations applicable to a Non-U.S. Holder’s specific facts and circumstances and, except with respect to the U.S. federal estate tax
consequences discussed below, does not consider any other U.S. federal tax consequences or the state, local or non-U.S. tax consequences of an
investment in common stock. It also does not apply to Non-U.S. Holders subject to special tax treatment under the U.S. federal income tax laws,
including, without limitation: U.S. expatriates and former citizens or long-term residents of the United States; persons holding our common stock as part
of a straddle, or other risk reduction strategy or as part of a conversion transaction or other integrated investment; banks, insurance companies, and other
financial institutions; brokers, dealers, or traders in securities; “controlled foreign corporations,” “passive foreign investment companies,” or
corporations that accumulate earnings to avoid U.S. federal income tax; tax-exempt organizations or governmental organizations; persons deemed to sell
our common stock under the constructive sale provisions of the Code; persons who hold or receive our common stock pursuant to the exercise of any
employee stock option or otherwise as compensation; tax-qualified retirement plans; “qualified foreign pension funds” as defined in Section 897(l)(2) of
the Code and entities all of the interests of which are held by qualified foreign pension funds; and persons subject to special tax accounting rules as a
result of any item of gross income with respect to our common stock being taken into account in an applicable financial statement.
This discussion is not tax advice. The discussion included herein is only a summary. Accordingly, we urge you to consult your tax advisor with
respect to your U.S. federal, state, local, non-U.S. income, and other tax consequences in light of your particular situation with respect to holding and
disposing of our common stock.
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Dividends
Distributions on shares of our common stock will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent that the amount of any distribution exceeds our
current and accumulated earnings and profits for a taxable year, as determined under U.S. federal income tax principles, the distribution will first be
treated as a tax-free return of capital, causing a reduction in the adjusted basis of the shares of common stock (thereby increasing the amount of gain, or
decreasing the amount of loss, to be recognized on a subsequent disposition of our common stock), and the balance in excess of adjusted basis will be
taxed as gain recognized on a sale or exchange. See discussion below under “Dispositions.”
Subject to the discussions below under “Information Reporting and Backup Withholding” and “Foreign Account Tax Compliance Act,” any
dividend paid to a Non-U.S. Holder with respect to our common stock will generally be subject to withholding tax at a 30% rate (or such lower rate
specified by an applicable income tax treaty). Generally, a Non-U.S. Holder must certify as to its status, and to any right to reduced withholding under
an applicable income tax treaty, on a properly completed IRS Form W-8BEN or IRS Form W-8BEN-E in order to obtain the benefit of such right.
A dividend paid to a Non-U.S. Holder that is effectively connected with the holder’s conduct of a trade or business within the United States (and,
if required by an applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base of the Non-U.S. Holder) is not subject to
withholding if the Non-U.S. Holder provides an IRS Form W-8ECI certifying that the dividend is so connected. Instead, such dividend is subject to U.S.
federal income tax on a net basis at regular graduated rates applicable to U.S. persons generally and, for corporate Non-U.S. Holders, may also be
subject to a 30% “branch profits tax” unless the Non-U.S. Holder qualifies for a lower rate under an applicable U.S. income tax treaty.
Non-U.S. Holders should consult their tax advisors regarding any applicable income tax treaty.
Dispositions
Subject to the discussions below under “Information Reporting and Backup Withholding” and “Foreign Account Tax Compliance Act,” any gain
realized by a Non-U.S. Holder on a sale, exchange or other disposition of common stock will generally not be subject to U.S. federal income or
withholding tax unless:
•

the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the United States and, if required by an
applicable income tax treaty, is attributable to a permanent establishment or fixed base maintained by the Non-U.S. Holder in the United
States;

•

the Non-U.S. Holder is an individual who is present in the United States for 183 or more days in the tax year of the disposition and meets
certain other conditions; or

•

we are or have been a “U.S. real property holding corporation” (“USRPHC”) under Section 897 of the Code at any time within the fiveyear period preceding the disposition or the Non-U.S. Holder’s holding period, whichever period is shorter, and our common stock has
ceased to be regularly traded on an established securities market prior to the beginning of the calendar year in which the sale or disposition
occurs.

If you are a Non-U.S. Holder described in the first bullet immediately above, you will be required to pay U.S. federal income tax on the net gain
derived from the disposition under regular graduated rates (or such lower rate specified by an applicable income tax treaty) as if you were a U.S. person
as defined by the Code. In addition, a corporate Non-U.S. Holder described in the first bullet immediately above also may be subject to the branch
profits tax at a 30% rate (or such lower rate specified by an applicable income tax treaty). If you are an individual Non-U.S. Holder described in the
second bullet above, you will be required to pay a flat 30% U.S. federal income tax (or such lower rate specified by an applicable income tax treaty) on
the gain derived from the disposition, which gain may be offset by U.S.-source capital losses for the year.
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Generally, a corporation is a “U.S. real property holding corporation” if the fair market value of its U.S. real property interests equals or exceeds
50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for use in a trade or business (all as
determined for U.S. federal income tax purposes). We believe that we are not currently and will not become a USRPHC for U.S. federal income tax
purposes, and the remainder of this discussion assumes this is the case. However, because the determination of whether we are a USRPHC depends on
the fair market value of our U.S. real property relative to the fair market value of our other business assets, there can be no assurance that we will not
become a USRPHC in the future. Even if we become a USRPHC, however, as long as our common stock is regularly traded on an established securities
market, such common stock will be treated as U.S. real property interests only if you actually or constructively hold more than 5% of such regularly
traded common stock at any time during the shorter of the five-year period preceding your disposition of, or your holding period for, our common stock.
No assurance can be provided that our common stock will be regularly traded on an established securities market at all times for purposes of the rules
described above.
Non-U.S. Holders should consult their tax advisors regarding any applicable income tax or other treaties that may provide for different rules.
Information Reporting and Backup Withholding
A Non-U.S. Holder will generally be required to comply with certain certification procedures to establish that it is not a U.S. person in order to
avoid backup withholding with respect to dividends or the proceeds of a disposition of our common stock. In addition, we are required to annually report
to the IRS and the Non-U.S. Holder the amount of any distributions paid to the Non-U.S. Holder, regardless of whether we actually withheld any tax.
Copies of the information returns reporting such distributions and the amount withheld, if any, may also be made available to the tax authorities in the
country in which the Non-U.S. Holder resides under the provisions of an applicable income tax treaty. Backup withholding is not an additional tax and
any amounts withheld under the backup withholding rules will generally be allowed as a refund or credit against the Non-U.S. Holder’s U.S. federal
income tax liability; provided that certain required information is furnished on a timely basis to the IRS.
U.S. Federal Estate Taxes
Common stock owned or treated as owned by an individual Non-U.S. Holder at the time of death will be included in the individual’s gross estate
for U.S. federal estate tax purposes, and may be subject to U.S. federal estate tax, unless an applicable estate tax treaty provides otherwise. The terms
“resident” and “nonresident” are defined differently for U.S. federal estate tax purposes than for U.S. federal income tax purposes. Non-U.S. Holders
should consult their tax advisors regarding the U.S. federal estate tax consequences of the ownership or disposition of our common stock.
Foreign Account Tax Compliance Act
Under Sections 1471 through 1474 of the Code (commonly referred to as the Foreign Account Tax Compliance Act (“FATCA”)), withholding at a
rate of 30% generally will be required on dividends in respect of, and (subject to the proposed Treasury regulations discussed below) gross proceeds
from the sale of, common stock held by or through certain foreign financial institutions (including investment funds), unless such institution (i) enters
into an agreement with the Treasury to report, on an annual basis, information with respect to shares in, and accounts maintained by, the institution held
by certain U.S. persons and by certain non-U.S. entities that are wholly or partially owned by U.S. persons and to withhold on certain payments, or (ii) if
required under an intergovernmental agreement between the United States and an applicable foreign country reports such information to its local tax
authority, which will exchange such information with the U.S. authorities. An intergovernmental agreement between the United States and an applicable
foreign country, or other guidance, may modify these requirements. Accordingly, the entity through which common stock is held will affect the
determination of whether such withholding is required. Similarly, dividends in respect of, and (subject to the
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proposed Treasury regulations discussed below) gross proceeds from the sale of, common stock held by an investor that is a non-financial non-U.S.
entity that does not qualify under certain exemptions will be subject to withholding at a rate of 30%, unless such entity either (i) certifies to us that such
entity does not have any “substantial U.S. owners” or (ii) provides certain information regarding the entity’s “substantial U.S. owners,” which we, or the
applicable withholding agent, will in turn provide to the Secretary of the Treasury. If a dividend payment is both subject to withholding under FATCA
and subject to the withholding tax discussed above under “Dividends,” the withholding under FATCA may be credited against, and therefore reduce,
such other withholding tax. We will not pay any additional amounts to holders in respect of any amounts withheld.
Under proposed U.S. Treasury regulations promulgated by the Treasury Department on December 13, 2018, this withholding tax will not apply to
the gross proceeds from the sale or disposition of our common stock. Taxpayers may rely on the proposed Treasury regulations until final Treasury
regulations are promulgated. Non-U.S. Holders should consult their tax advisors regarding these requirements.
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UNDERWRITING (CONFLICT OF INTEREST)
We are offering the shares of common stock described in this prospectus through a number of underwriters. J.P. Morgan Securities LLC and
Morgan Stanley & Co. LLC are acting as joint book-running managers of the offering and as representatives of the underwriters. We have entered into
an underwriting agreement with the underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the
underwriters, and each underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts and commissions set
forth on the cover page of this prospectus, the number of shares of common stock listed next to its name in the following table:
Number of
Shares

Name

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
BofA Securities, Inc.
Citigroup Global Markets Inc.
BNP Paribas Securities Corp.
Deutsche Bank Securities Inc.
Evercore Group L.L.C.
Goldman Sachs & Co. LLC
HSBC Securities (USA) Inc.
Truist Securities, Inc.
Wells Fargo Securities, LLC
Capital One Securities, Inc.
C.L. King & Associates, Inc.
Credit Agricole Securities (USA) Inc.
Mischler Financial Group, Inc.
MUFG Securities Americas Inc.
Samuel A. Ramirez & Company, Inc.
Santander Investment Securities Inc.
Siebert Williams Shank & Co., LLC
Total

26,666,667

The underwriters are committed to purchase all of the shares of common stock offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or the offering
may be terminated.
The underwriters propose to offer the shares of common stock directly to the public at the initial public offering price set forth on the cover page
of this prospectus and to certain dealers at that price less a concession not in excess of $
per share. After the initial offering of the shares to the
public, if all of the shares of common stock are not sold at the initial public offering price, the underwriters may change the offering price and the other
selling terms. Sales of any shares made outside of the United States may be made by affiliates of the underwriters.
The underwriters have an option to buy up to 4,000,000 additional shares of common stock from us to cover sales of shares by the underwriters
which exceed the number of shares specified in the table above. The underwriters have 30 days from the date of this prospectus to exercise this option to
purchase additional shares. If any shares are purchased with this option to purchase additional shares, the underwriters will purchase shares in
approximately the same proportion as shown in the table above. If any additional shares of common stock are purchased, the underwriters will offer the
additional shares on the same terms as those on which the shares are being offered.
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The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us per share of
common stock. The underwriting fee is $
per share. The following table shows the per share and total underwriting discounts and commissions
to be paid by us to the underwriters assuming both no exercise and full exercise of the underwriters’ option to purchase additional shares from us.
Paid by Us
No
Full
Exercise
Exercise
$
$

Per Share
Total

Total
No
Exercise
$

Full
Exercise
$

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting expenses,
but excluding the underwriting discounts and commissions, will be approximately $5 million. We have also agreed to reimburse the underwriters for
expenses relating to the clearance of this offering with the Financial Industry Regulatory Authority, Inc. in an amount up to $40,000 and expenses
incurred in connection with the directed share program. The underwriters have agreed to reimburse the Company for certain expenses in connection with
the offering.
A prospectus in electronic format may be made available on the websites maintained by one or more underwriters, or selling group members, if
any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for sale to their
online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group members that may
make internet distributions on the same basis as other allocations.
JAB and Olivier Goudet have indicated an interest in purchasing between $50 million and $100 million, and $5 million, respectively, in shares of
common stock in this offering at a price equal to the price paid by the public, less the underwriting discount. Because this indication of interest is not a
binding agreement or commitment to purchase, JAB and Mr. Goudet could determine to purchase more, less or no shares in this offering or the
underwriters could determine to sell more, less or no shares to JAB and Mr. Goudet. Assuming that each of Mr. Goudet and JAB purchase their full
indication of interest at a price of $22.50 (the midpoint of the price range set forth on the cover of this prospectus) less a market underwriters’ discount,
Mr. Goudet and JAB would beneficially own approximately 1.14% and 41.5%, respectively (or approximately 1.11% and 40.5%, respectively, if the
underwriters exercise their over-allotment option in full) of our common stock following this offering and the use of proceeds thereby.
We have agreed that we will not (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, or submit to, or file with, the SEC a
registration statement under the Securities Act relating to, any shares of our common stock or securities convertible into or exercisable or exchangeable
for any shares of our common stock, or publicly disclose the intention to make any offer, sale, pledge, loan, disposition or filing, or (ii) enter into any
swap or other arrangement that transfers all or a portion of the economic consequences associated with the ownership of any shares of common stock or
any such other securities or publicly disclose an intention to enter into any swap or such arrangement (regardless of whether any of these transactions are
to be settled by the delivery of shares of common stock or such other securities, in cash or otherwise), in each case without the prior written consent of
J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC for a period of 180 days after the date of this prospectus.
The restrictions on our actions, as described above, will not apply to certain transactions, including:
a)

the sale of shares of our common stock to the underwriters pursuant to the underwriting agreement;

b)

the issuance of shares of common stock upon the exercise or settlement (including any “net” or “cashless” exercises or settlements) of
options, restricted stock units, warrants or similar securities or the conversion of a security, in each case, outstanding on the date of this
prospectus and as described in this prospectus;
170

Table of Contents

c)

the filing of any Registration Statement on Form S-8, or any amendment thereto, to register common stock issuable upon the exercise of
awards granted pursuant to the terms of any employee equity incentive plan described in this prospectus;

d)

the issuance of any shares of common stock, or securities convertible into, exchangeable for or that represent the right to receive shares of
common stock pursuant to our incentive plans (including, for the avoidance of doubt, the Krispy Kreme, Inc. 2021 Omnibus Incentive Plan
and ESPP and any long-term incentive awards) that are in effect as of the date of this prospectus and as described in this prospectus;

e)

facilitating the establishment of a trading plan on behalf of a shareholder, officer or director of the Company pursuant to Rule 10b5-1 under
the Exchange Act for the transfer of shares of common stock, provided that such plan (i) shall not provide for the transfer of common stock
during the restricted period and (ii) shall be subject to additional restrictions relating to public announcements and filings during the
restricted period; and

f)

the issuance of shares of common stock or securities convertible into, exchangeable for or that represent the right to receive shares of
common stock in connection with (i) the acquisition by the Company or any of its subsidiaries of the assets of another person or entity or
pursuant to an employee benefit plan assumed by the Company in connection with such acquisition, and the issuance of any such securities
pursuant to any such agreement, or (ii) the Company’s joint ventures, commercial relationships and other strategic transactions, provided
that (x) the aggregate number of such shares of common stock shall not exceed 5% of the total number of shares of capital stock
outstanding immediately following this offering and (y) the (1) Company shall cause each recipient of such shares to execute and deliver to
the underwriters, on or prior to the issuance of such shares, a lock-up agreement on the same terms as described above, and (2) the
Company shall enter stop transfer instructions with the Company’s transfer agent and registrar on such shares until the expiration of the
restricted period.

Our directors and executive officers and substantially all of our stockholders (such persons, the “lock-up parties”) have entered into lock-up
agreements with the underwriters prior to the commencement of this offering pursuant to which each lock-up party, with certain exceptions, for a period
of 180 days after the date of this prospectus (such period, the “restricted period”), may not (and may not cause any of their direct or indirect affiliates
to), without the prior written consent of J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, (1) offer, pledge, sell, contract to sell, sell any
option or contract to purchase, purchase any option or contract to sell any option, grant any option, right or warrant to purchase, lend or otherwise
transfer or dispose of, directly or indirectly, any shares of our common stock or any securities convertible into or exercisable or exchangeable for our
common stock (including, without limitation, common stock or such other securities which may be deemed to be beneficially owned by such lock-up
parties in accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock option or warrant)
(collectively with the common stock, the “lock-up securities”), (2) enter into any hedging, swap or other agreement or transaction any hedging or other
transactions or arrangements (including, without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or combination
thereof, forward, swap or any other derivative transaction or instrument, however described or defined) designed or intended, or which could reasonably
be expected to lead to or result in, a sale or disposition or transfer (by any person or entity, whether or not a signatory to such agreement) of any
economic consequences of ownership, in whole or in part, directly or indirectly, of any lock-up securities, whether any such transaction or arrangement
(or instrument provided for thereunder) would be settled by delivery of lock-up securities, in cash or otherwise, (3) make any demand for, or exercise
any right with respect to, the registration of any lock-up securities, or (4) publicly disclose the intention to do any of the foregoing.
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The restrictions described in the immediately preceding paragraph and contained in the lock-up agreements between the underwriters and
the lock-up parties will not apply, subject in certain cases to various conditions, to certain transactions, including:
(a)

the transfer the lock-up party’s lock-up securities
(i)

as a bona fide gift or gifts, charitable contribution or for bona fide estate planning purposes;

(ii)

by will, testamentary document or intestate succession;

(iii)

to any trust for the direct or indirect benefit of the lock-up party or the immediate family of such lock-up party, or if the lock-up
party is a trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust;

(iv)

to a partnership, limited liability company or other entity of which the lock-up party and the immediate family of the lock-up party
are the legal and beneficial owner of all of the outstanding equity securities or similar interests;

(v)

to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (i) through
(iv) above;

(vi)

if the lock-up party is a corporation, partnership, limited liability company, trust or other business entity, (A) to another corporation,
partnership, limited liability company, trust or other business entity that is an affiliate (as defined in Rule 405 promulgated under
the Securities Act) of the lock-up party, or to any investment fund or other entity controlling, controlled by, managing or managed
by or under common control with the lock-up party or affiliates of the lock-up party (including, for the avoidance of doubt, where
the lock-up party is a partnership, to its general partner or a successor partnership or fund, or any other funds managed by such
partnership), or (B) as part of a distribution to members or shareholders of the lock-up party, which distribution need not be pro
rata;

(vii)

by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or separation agreement;

(viii)

to the Company from an employee of the Company upon death, disability or termination of employment, in each case, of such
employee;

(ix)

as part of a sale of the lock-up party’s lock-up securities acquired in open market transactions on or after the completion of this
offering (including, for avoidance of doubt, any lock-up securities acquired in this offering);

(x)

to the Company in connection with the vesting, settlement, or exercise of restricted stock units, options, warrants or other rights to
purchase shares of common stock (including, in each case, by way of “net” or “cashless” exercise), including for the payment of
exercise price and tax and remittance payments due as a result of the vesting, settlement, or exercise of such restricted stock units,
options, warrants or rights; provided that any such shares of common stock received shall be subject to the terms of the lock-up
agreement, and provided, further that any such restricted stock units, options, warrants or rights are held by the lock-up party
pursuant to an agreement or equity award granted under a stock incentive plan or other equity award plan, as each such agreement
or plan is described in this prospectus; or

(xi)

pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction that is approved by the board of
directors of the Company and made to all holders of the Company’s capital stock involving a “change of control” (as defined in the
lock-up agreement); provided that in the event that such tender offer, merger, consolidation or other similar transaction is not
completed, the lock-up party’s lock-up securities shall remain subject to the provisions of the lock-up agreement;
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provided that, with respect to the immediately preceding paragraph:
(A) in the case of any transfer or distribution pursuant to clauses (i), (ii), (iii), (iv), (v) and (vi), such transfer shall not involve a
disposition for value;
(B) in the case of any transfer or distribution pursuant to clauses (i), (ii), (iii), (iv), (v) and (vi), each donee, devisee, transferee or
distributee, as applicable, shall execute and deliver to the representatives of the underwriters a lock-up letter in the form of the lock-up
agreement as set forth in the underwriting agreement;
(C) in the case of any transfer or distribution pursuant to clauses (i), (ii), (iii), (iv), (v), (vi), (ix) and (x) (except for (1) any such
transfer or distribution pursuant to clause (vi) as described in this prospectus and (2) any such transfer pursuant to clause (x) that is
consummated during the period beginning on the first day of the restricted period and ending at the close of business 30 days after the date
of this prospectus), in each case, no filing by any party (donor, donee, devisee, transferor, transferee, distributer or distributee) under the
Exchange Act, or other public announcement shall be required or shall be made voluntarily during the restricted period in connection with
such transfer or distribution (other than a filing on a Form 5 made after the expiration of the restricted period referred to above); and
(D) in the case of any action, transfer or distribution pursuant to clauses (vii) and (viii), any transfer or distribution pursuant to clause
(a)(vi) that is described in this prospectus and any transfer pursuant to clause (x) following the 30th business day after the date of this
prospectus, in each case, it shall be a condition to such action, transfer or distribution that no public filing, report or announcement shall be
voluntarily made and if any filing under Section 16(a) of the Exchange Act, or shall be legally required during the Restricted Period, such
filing, report or announcement shall clearly indicate in the footnotes thereto the nature and conditions of such transfer;
(b)

the exercise outstanding options, settle restricted stock units or other equity awards or exercise warrants pursuant to plans as described in
this prospectus; provided that any lock-up securities received upon such exercise, vesting or settlement shall be subject to the terms of the
lock-up agreement;

(c)

to convert outstanding preferred stock, warrants to acquire preferred stock or convertible securities into shares of common stock or
warrants to acquire shares of common stock (as each such security is described in this prospectus); provided further that any such shares of
common stock or warrants received upon such conversion shall be subject to the terms of the lock-up agreement, and provided further that
any filing under Section 16(a) of the Exchange Act required to be filed in connection with any conversion pursuant to this clause (c)
clearly indicate in the footnotes thereto the nature and conditions of such conversion;

(d)

to establish trading plans pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of lock-up securities; provided that (1)
such plans do not provide for the transfer of common stock during the restricted period and (2) to the extent that a public announcement or
filing under the Exchange Act, if any, is required or voluntarily made in connection with this clause (d), such announcement or filing shall
include a statement to the effect that no transfer of lock-up securities may be made under such plan during the restricted period in
contravention of the lock-up agreement;

(e)

to sell the securities to be sold by the lock-up party pursuant to the terms of the underwriting agreement;

(f)

the transfer of the lock-up party’s lock-up securities to the Company in connection with the termination of the lock-up party’s employment
with the Company or pursuant to contractual arrangements under which the Company has the option to repurchase such lock-up securities;
provided that any filing under Section 16(a) of the Exchange Act required to be filed in connection with this clause (f) clearly indicate in
the footnotes thereto that the filing relates to the termination of the lock-up party’s employment; and

(g)

(i) sales to the Company of shares of common stock to be funded by the Company with net proceeds of this offering as described in this
prospectus, and (ii) transfers or sales to the Company in connection with the vesting, settlement, or exercise of restricted stock units,
options, warrants or other rights to
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purchase shares of common stock (including, in each case, by way of “net” or “cashless” exercise), including for the payment of exercise
price and tax and remittance payments due as a result of the vesting, settlement, or exercise of such restricted stock units, options, warrants
or rights, provided that any such shares of common stock received upon such exercise, vesting or settlement shall (A) be subject to the
terms of lock-up agreement and (B) constitute securities to be sold to the Company under clause (i), and provided further that any such
restricted stock units, options, warrants or rights are held by the lock-up party pursuant to an agreement or equity award granted under a
stock incentive plan or other equity award plan, each such agreement or plan shall be described in this prospectus; provided, further, that,
any sale or transfer pursuant to this clause (g) no public filing, report or announcement shall be voluntarily made and if any filing under
Section 16(a) of the Exchange Act, or shall be legally required during the Restricted Period, such filing, report or announcement shall
clearly indicate in the footnotes thereto the nature and conditions of such transfer.
Any shares that may be purchased in the offering by a director or officer or by JAB will be subject to the restrictions described above.
J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, in their sole discretion, may release the securities subject to any of the lock-up
agreements with the underwriters described above, in whole or in part at any time. In addition, all distributees will sign lock-up agreements following
the Distribution. Subsequent to this offering and the Distribution, JAB will be an anchor shareholder of the Company, beneficially owning
approximately 38.6% of the Company’s outstanding common stock, prior to giving effect to any purchase by JAB of shares in this offering.
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.
We will apply to have our common stock approved for listing/quotation on Nasdaq under the symbol “DNUT.”
In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and selling
shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while this
offering is in progress. These stabilizing transactions may include making short sales of common stock, which involves the sale by the underwriters of a
greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of common stock on the open
market to cover positions created by short sales. Short sales may be “covered” shorts, which are short positions in an amount not greater than the
underwriters’ option to purchase additional shares referred to above, or may be “naked” shorts, which are short positions in excess of that amount. The
underwriters may close out any covered short position either by exercising their option to purchase additional shares, in whole or in part, or by
purchasing shares in the open market. In making this determination, the underwriters will consider, among other things, the price of shares available for
purchase in the open market compared to the price at which the underwriters may purchase shares through the option to purchase additional shares. A
naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common
stock in the open market that could adversely affect investors who purchase in this offering. To the extent that the underwriters create a naked short
position, they will purchase shares in the open market to cover the position.
The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities that stabilize,
maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the representatives of the
underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the representatives can require the
underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.
These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the open
market. If the underwriters
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commence these activities, they may discontinue them at any time. The underwriters may carry out these transactions on Nasdaq, in the over-the-counter
market or otherwise.
Prior to this offering, there has been no public market for our common stock. The initial public offering price will be determined by negotiations
between us and the representatives of the underwriters. In determining the initial public offering price, we and the representatives of the underwriters
expect to consider a number of factors including:
•

the information set forth in this prospectus and otherwise available to the representatives;

•

our prospects and the history and prospects for the industry in which we compete;

•

an assessment of our management;

•

our prospects for future earnings;

•

the general condition of the securities markets at the time of this offering;

•

the recent market prices of, and demand for, publicly traded common stock of generally comparable companies; and

•

other factors deemed relevant by the underwriters and us.

Neither we nor the underwriters can assure investors that an active trading market will develop for our common stock, or that the shares will trade
in the public market at or above the initial public offering price.
Directed Share Program
At our request, the underwriters have reserved for sale, at the initial public offering price, up to 5.0% of the shares offered by this prospectus for
sale to some of our directors, officers, employees distributors, dealers, business associates and related persons. If these persons purchase reserved shares
it will reduce the number of shares available for sale to the general public. Any reserved shares that are not so purchased will be offered by the
underwriters to the general public on the same terms as the other shares offered by this prospectus. We have agreed to indemnify the underwriters
against certain liabilities and expenses, including liabilities under the Securities Act, in connection with the sale of such reserved shares. If purchased by
our directors and officers, the shares will be subject to a 180-day lock-up restriction. The directed share program will be arranged through Morgan
Stanley & Co. LLC.
Conflict of Interest
Each of (i) JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities LLC, an underwriter of this offering, is the administrative agent and
holds a portion of the outstanding balance of our Term Loan Facility and (ii) Morgan Stanley Senior Funding, Inc., an affiliate of Morgan Stanley & Co.
LLC, an underwriter of this offering, holds a portion of the outstanding balance of our Term Loan Facility, and as a result, each of J.P. Morgan Securities
LLC and Morgan Stanley & Co. LLC, will receive at least 5.0% of the net proceeds from this offering in connection with the refinancing contemplated
herein. See “Use of Proceeds.” Therefore, each of J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, is deemed to have a “conflict of
interest” within the meaning of Rule 5121 of FINRA.
Accordingly, this offering is being conducted in accordance with FINRA Rule 5121. FINRA Rule 5121 prohibits each of J.P. Morgan Securities
LLC and Morgan Stanley & Co. LLC from making sales to discretionary accounts without the prior written approval of the account holder and requires
that a “qualified independent underwriter,” as defined in FINRA Rule 5121, participate in the preparation of the registration statement and exercise its
usual standards of due diligence with respect thereto. Wells Fargo Securities, LLC is acting as the “qualified independent underwriter” for this offering
and is undertaking the legal responsibilities and liabilities of
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an underwriter under the Securities Act, which specifically include those inherent in Section 11 thereunder. We have agreed to indemnify Wells Fargo
Securities, LLC against certain liabilities incurred in connection with acting as a “qualified independent underwriter,” including liabilities under the
Securities Act. Wells Fargo Securities, LLC will not receive any additional fees for serving as qualified independent underwriter in connection with this
offering. In addition, no underwriter with a conflict of interest will confirm sales to any account over which it exercises discretionary authority without
the specific prior written approval of the account holder.
Other Relationships
Certain of the underwriters and their affiliates have provided in the past to us and our affiliates, and may provide from time to time in the future
certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the ordinary course of their business,
for which they have received and may continue to receive customary fees and commissions. In addition, from time to time, certain of the underwriters
and their affiliates may effect transactions for their own account or the account of customers, and hold on behalf of themselves or their customers, long
or short positions in our debt or equity securities or loans, and may do so in the future. In addition, certain affiliates of the underwriters have also acted
as lenders in connection with our 2019 Credit Facility, for which they have received, and will receive, customary fees and expenses as consideration
therewith.
Selling Restrictions
Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered by
this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or sold, directly
or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any such securities be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and regulations of that
jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe any restrictions relating to the
offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities
offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.
Notice to Prospective Investors in the European Economic Area
In relation to each Member State of the European Economic Area (each a “Relevant State”), no shares have been offered or will be offered
pursuant to the offering to the public in that Relevant State prior to the publication of a prospectus in relation to the shares which has been approved by
the competent authority in that Relevant State or, where appropriate, approved in another Relevant State and notified to the competent authority in that
Relevant State, all in accordance with the Prospectus Regulation, except that offers of shares may be made to the public in that Relevant State at any
time under the following exemptions under the Prospectus Regulation:
(a)

to any legal entity which is a qualified investor as defined under the Prospectus Regulation;

(b)

to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus Regulation), subject to obtaining
the prior consent of the underwriters; or

(c)

in any other circumstances falling within Article 1(4) of the Prospectus Regulation;

provided that no such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or
supplement a prospectus pursuant to Article 23 of the Prospectus Regulation and each person who initially acquires any shares or to whom any offer is
made will be deemed to have represented, acknowledged and agreed to and with each of the underwriters and the Company that it is a
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“qualified investor” within the meaning of Article 2(e) of the Prospectus Regulation. In the case of any shares being offered to a financial intermediary
as that term is used in the Prospectus Regulation, each such financial intermediary will be deemed to have represented, acknowledged and agreed that
the shares acquired by it in the offer have not been acquired on a nondiscretionary basis on behalf of, nor have they been acquired with a view to their
offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale in a Relevant State
to qualified investors as so defined or in circumstances in which the prior consent of the underwriters have been obtained to each such proposed offer or
resale.
For the purposes of this provision, the expression an “offer to the public” in relation to shares in any Relevant State means the communication in
any form and by any means of sufficient information on the terms of the offer and any shares to be offered so as to enable an investor to decide to
purchase or subscribe for any shares, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.
We have not authorized and do not authorize the making of any offer of shares through any financial intermediary on their behalf, other than offers
made by the underwriters with a view to the final placement of the shares in this document. Accordingly, no purchaser of the shares, other than the
underwriters, is authorized to make any further offer of the shares on behalf of us or the underwriters.
Notice to Prospective Investors in the United Kingdom
In relation to the United Kingdom, no shares of common stock have been offered or will be offered pursuant to this offering to the public in the
United Kingdom prior to the publication of a prospectus in relation to the shares that either (i) has been approved by the Financial Conduct Authority, or
(ii) is to be treated as if it had been approved by the Financial Conduct Authority in accordance with the transitional provision in Regulation 74 of the
Prospectus (Amendment etc.) (EU Exit) Regulations 2019, except that offers of shares may be made to the public in the United Kingdom at any time
under the following exemptions under the UK Prospectus Regulation:
•

to any legal entity which is a qualified investor as defined in Article 2 of the UK Prospectus Regulation;

•

to fewer than 150 natural or legal persons (other than qualified investors as defined in Article 2 of the UK Prospectus Regulation); or

•

in any other circumstances falling within section 86 of the Financial Services and Markets Act 2000 (“FSMA”);

provided that no such offer of shares shall require the Company or any representative to publish a prospectus pursuant to section 85 of the FSMA or
supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation.
For the purposes of this provision, the expression an “offer to the public” in relation to any shares in any relevant state means the communication
in any form and by any means of sufficient information on the terms of the offer and any shares to be offered so as to enable an investor to decide to
purchase or subscribe for any shares, and the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of domestic
law by virtue of the European Union (Withdrawal) Act 2018.
We have not authorized and do not authorize the making of any offer of shares through any financial intermediary on their behalf, other than offers
made by the underwriters with a view to the final placement of the shares as contemplated in this prospectus. Accordingly, no purchaser of the shares,
other than the underwriters, is authorized to make any further offer of the shares on behalf of us or the underwriters.
In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may only
be directed at persons who are “qualified investors” (as defined in Article 2 of the UK Prospectus Regulation) (i) who have professional experience in
matters relating to
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investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended, or the Order,
and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of
the Order (all such persons together being referred to as “relevant persons”) or otherwise in circumstances which have not resulted and will not result in
an offer to the public of the shares in the United Kingdom within the meaning of the FSMA.
Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this document or use it as
basis for taking any action. In the United Kingdom, any investment or investment activity that this document relates to may be made or taken
exclusively by relevant persons.
Notice to Prospective Investors in Canada
The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation; provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.
Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
Notice to Prospective Investors in Switzerland
The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (SIX) or on any other stock exchange or
regulated trading facility in Switzerland. This document does not constitute a prospectus within the meaning of, and has been prepared without regard to
the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing
prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland.
Neither this document nor any other offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise made
publicly available in Switzerland.
Neither this document nor any other offering or marketing material relating to the offering, the company, the shares have been or will be filed with
or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be supervised by, the
Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be authorized under the Swiss
Federal Act on Collective Investment Schemes (CISA). The investor protection afforded to acquirers of interests in collective investment schemes under
the CISA does not extend to acquirers of shares.
Notice to Prospective Investors in the Dubai International Financial Centre (the “DIFC”)
This document relates to an Exempt Offer in accordance with and as defined by the Markets Rules 2012 of the Dubai Financial Services Authority
(DFSA). This document is intended for distribution only to persons of a
178

Table of Contents

type specified in the Markets Rules 2012 of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for
reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to
verify the information set forth herein and has no responsibility for this document. The securities to which this document relates may be illiquid and/or
subject to restrictions on their resale. Prospective purchasers of the securities offered should conduct their own due diligence on the securities. If you do
not understand the contents of this document you should consult an authorized financial advisor.
In relation to its use in the DIFC, this document is strictly private and confidential and is being distributed to a limited number of investors and
must not be provided to any person other than the original recipient, and may not be reproduced or used for any other purpose. The interests in the
securities may not be offered or sold directly or indirectly to the public in the DIFC.
Notice to Prospective Investors in the United Arab Emirates
The shares have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the Dubai
International Financial Centre) other than in compliance with the laws of the United Arab Emirates (and the Dubai International Financial Centre)
governing the issue, offering and sale of securities. Further, this prospectus does not constitute a public offer of securities in the United Arab Emirates
(including the Dubai International Financial Centre) and is not intended to be a public offer. This prospectus has not been approved by or filed with the
Central Bank of the United Arab Emirates, the Securities and Commodities Authority or the Dubai Financial Services Authority.
Notice to Prospective Investors in Australia
This prospectus:
•

does not constitute a disclosure document or a prospectus under Chapter 6D.2 of the Corporations Act 2001 (Cth) (the Corporations Act);

•

has not been, and will not be, lodged with the Australian Securities and Investments Commission (ASIC), as a disclosure document for the
purposes of the Corporations Act and does not purport to include the information required of a disclosure document for the purposes of the
Corporations Act; and

•

may only be provided in Australia to select investors who are able to demonstrate that they fall within one or more of the categories of
investors, available under section 708 of the Corporations Act (Exempt Investors).

The shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to subscribe for or buy the shares may
be issued, and no draft or definitive offering memorandum, advertisement or other offering material relating to any shares may be distributed in
Australia, except where disclosure to investors is not required under Chapter 6D of the Corporations Act or is otherwise in compliance with all
applicable Australian laws and regulations. By submitting an application for the shares, you represent and warrant to us that you are an Exempt Investor.
As any offer of shares under this document will be made without disclosure in Australia under Chapter 6D.2 of the Corporations Act, the offer of
those securities for resale in Australia within twelve months may, under section 707 of the Corporations Act, require disclosure to investors under
Chapter 6D.2 if none of the exemptions in section 708 applies to that resale. By applying for the shares you undertake to us that you will not, for a
period of twelve months from the date of issue of the shares, offer, transfer, assign or otherwise alienate those shares to investors in Australia except in
circumstances where disclosure to investors is not required under Chapter 6D.2 of the Corporations Act or where a compliant disclosure document is
prepared and lodged with ASIC.
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Notice to Prospective Investors in Japan
The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and Exchange Act.
Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any “resident”
of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or
to others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act and any other applicable laws, regulations
and ministerial guidelines of Japan in effect at the relevant time.
Notice to Prospective Investors in Hong Kong
The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (i) to “professional
investors” as defined in the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong), or the SFO, of Hong Kong and any rules made
thereunder; or (ii) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, or the CO, or which do not constitute an offer to the public within the meaning of the
CO. No advertisement, invitation or document relating to the shares has been or may be issued or has been or may be in the possession of any person for
the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public
of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the SFO and any rules made thereunder.
Notice to Prospective Investors in Singapore
Each underwriter has acknowledged that this prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, each underwriter has represented and agreed that it has not offered or sold any shares or caused the shares to be made the subject of an
invitation for subscription or purchase and will not offer or sell any shares or cause the shares to be made the subject of an invitation for subscription or
purchase, and has not circulated or distributed, nor will it circulate or distribute, this prospectus or any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of the shares, whether directly or indirectly, to any person in Singapore other than:
(i)

to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of Singapore, as modified or amended
from time to time, or the SFA) pursuant to Section 274 of the SFA;

(ii)

to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to
Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA; or

(iii)

otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(i)

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(ii)

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,
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securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation or the beneficiaries’ rights and
interest (howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant
to an offer made under Section 275 of the SFA except:
(a)

to an institutional investor or to a relevant person, or to any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)
(B) of the SFA;

(b)

where no consideration is or will be given for the transfer;

(c)

where the transfer is by operation of law;

(d)

as specified in Section 276(7) of the SFA; or

(e)

as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and Securities-based Derivatives
Contracts) Regulations 2018.

Singapore SFA Product Classification—In connection with Section 309B of the SFA and the CMP Regulations 2018, unless otherwise specified
before an offer of the shares, the company has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the
shares are “prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS
Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).
Notice to Prospective Investors in Bermuda
Shares may be offered or sold in Bermuda only in compliance with the provisions of the Investment Business Act of 2003 of Bermuda which
regulates the sale of securities in Bermuda. Additionally, non-Bermudian persons (including companies) may not carry on or engage in any trade or
business in Bermuda unless such persons are permitted to do so under applicable Bermuda legislation.
Notice to Prospective Investors in Saudi Arabia
This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are permitted under the Offers of Securities
Regulations as issued by the board of the Saudi Arabian Capital Market Authority, or CMA, pursuant to resolution number 2-11-2004 dated 4 October
2004 as amended by resolution number 1-28-2008, as amended. The CMA does not make any representation as to the accuracy or completeness of this
document and expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this document. Prospective
purchasers of the securities offered hereby should conduct their own due diligence on the accuracy of the information relating to the securities. If you do
not understand the contents of this document, you should consult an authorized financial adviser.
Notice to Prospective Investors in the British Virgin Islands
The shares are not being, and may not be offered to the public or to any person in the British Virgin Islands for purchase or subscription by or on
behalf of the company. The shares may be offered to companies incorporated under the BVI Business Companies Act, 2004 (British Virgin Islands), or
BVI Companies, but only where the offer will be made to, and received by, the relevant BVI Company entirely outside of the British Virgin Islands.
Notice to Prospective Investors in China
This prospectus will not be circulated or distributed in the PRC and the shares will not be offered or sold, and will not be offered or sold to any
person for re-offering or resale directly or indirectly to any residents of the PRC except pursuant to any applicable laws and regulations of the PRC.
Neither this prospectus nor any
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advertisement or other offering material may be distributed or published in the PRC, except under circumstances that will result in compliance with
applicable laws and regulations.
Notice to Prospective Investors in Korea
The shares have not been and will not be registered under the Financial Investments Services and Capital Markets Act of Korea and the decrees
and regulations thereunder, or the FSCMA, and the shares have been and will be offered in Korea as a private placement under the FSCMA. None of the
shares may be offered, sold or delivered directly or indirectly, or offered or sold to any person for re-offering or resale, directly or indirectly, in Korea or
to any resident of Korea except pursuant to the applicable laws and regulations of Korea, including the FSCMA and the Foreign Exchange Transaction
Law of Korea and the decrees and regulations thereunder, or the FETL. The shares have not been listed on any of the securities exchanges in the world,
including, without limitation, the Korea Exchange in Korea. Furthermore, the purchaser of the shares shall comply with all applicable regulatory
requirements (including but not limited to requirements under the FETL) in connection with the purchase of the shares. By the purchase of the shares,
the relevant holder thereof will be deemed to represent and warrant that if it is in Korea or is a resident of Korea, it purchased the shares pursuant to the
applicable laws and regulations of Korea.
Notice to Prospective Investors in Malaysia
No prospectus or other offering material or document in connection with the offer and sale of the shares has been or will be registered with the
Securities Commission of Malaysia, or Commission, for the Commission’s approval pursuant to the Capital Markets and Services Act 2007.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the
shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Malaysia other than (i) a closed end fund approved by the Commission; (ii) a holder of a Capital Markets
Services License; (iii) a person who acquires the shares, as principal, if the offer is on terms that the shares may only be acquired at a consideration of
not less than RM250,000 (or its equivalent in foreign currencies) for each transaction; (iv) an individual whose total net personal assets or total net joint
assets with his or her spouse exceeds RM3 million (or its equivalent in foreign currencies), excluding the value of the primary residence of the
individual; (v) an individual who has a gross annual income exceeding RM300,000 (or its equivalent in foreign currencies) per annum in the preceding
twelve months; (vi) an individual who, jointly with his or her spouse, has a gross annual income of RM400,000 (or its equivalent in foreign currencies),
per annum in the preceding twelve months; (vii) a corporation with total net assets exceeding RM10 million (or its equivalent in a foreign currencies)
based on the last audited accounts; (viii) a partnership with total net assets exceeding RM10 million (or its equivalent in foreign currencies); (ix) a bank
licensee or insurance licensee as defined in the Labuan Financial Services and Securities Act 2010; (x) an Islamic bank licensee or takaful licensee as
defined in the Labuan Financial Services and Securities Act 2010; and (xi) any other person as may be specified by the Commission; provided that, in
the each of the preceding categories (i) to (xi), the distribution of the shares is made by a holder of a Capital Markets Services License who carries on
the business of dealing in securities. The distribution in Malaysia of this prospectus is subject to Malaysian laws. This prospectus does not constitute and
may not be used for the purpose of public offering or an issue, offer for subscription or purchase, invitation to subscribe for or purchase any securities
requiring the registration of a prospectus with the Commission under the Capital Markets and Services Act 2007.
Notice to Prospective Investors in Taiwan
The shares have not been and will not be registered with the Financial Supervisory Commission of Taiwan pursuant to relevant securities laws and
regulations and may not be sold, issued or offered within Taiwan through a public offering or in circumstances which constitutes an offer within the
meaning of the Securities and Exchange Act of Taiwan that requires a registration or approval of the Financial Supervisory Commission of Taiwan. No
person or entity in Taiwan has been authorized to offer, sell, give advice regarding or otherwise intermediate the offering and sale of the shares in
Taiwan.
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Notice to Prospective Investors in South Africa
Due to restrictions under the securities laws of South Africa, no “offer to the public” (as such term is defined in the South African Companies Act,
No. 71 of 2008 (as amended or re-enacted), or the South African Companies Act) is being made in connection with the issue of the shares in South
Africa. Accordingly, this document does not, nor is it intended to, constitute a “registered prospectus” (as that term is defined in the South African
Companies Act) prepared and registered under the South African Companies Act and has not been approved by, and/or filed with, the South African
Companies and Intellectual Property Commission or any other regulatory authority in South Africa. The shares are not offered, and the offer shall not be
transferred, sold, renounced or delivered, in South Africa or to a person with an address in South Africa, unless one or other of the following exemptions
stipulated in section 96 (1) applies:
Section 96 (1) (a)

the offer, transfer, sale, renunciation or delivery is to:
(i) persons whose ordinary business, or part of whose ordinary business, is to deal in securities, as principal or agent,
(ii) the South African Public Investment Corporation,
(iii) persons or entities regulated by the Reserve Bank of South Africa,
(iv) authorized financial service providers under South African law,
(v) financial institutions recognized as such under South African law,
(vi) a wholly owned subsidiary of any person or entity contemplated in (c), (d) or (e), acting as agent in the capacity of an
authorized portfolio manager for a pension fund, or as manager for a collective investment scheme (in each case duly
registered as such under South African law), or
any combination of the person in (i) to (vi); or

Section 96 (1) (b)

the total contemplated acquisition cost of the securities, for any single addressee acting as principal is equal to or greater than
ZAR1,000,000 or such higher amount as may be promulgated by notice in the Government Gazette of South Africa pursuant
to section 96(2)(a) of the South African Companies Act.

Information made available in this prospectus should not be considered as “advice” as defined in the South African Financial Advisory and
Intermediary Services Act, 2002.
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LEGAL MATTERS
Certain legal matters will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York. Certain tax matters will be
passed upon for us by McDermott, Will & Emery LLP, New York, New York. Certain legal matters will be passed upon for the underwriters by Davis
Polk & Wardwell LLP, New York, New York.
EXPERTS
The audited consolidated financial statements of Krispy Kreme, Inc. included in this prospectus and elsewhere in the registration statement have
been so included in reliance upon the report of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as
experts in accounting and auditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION
We have filed a registration statement on Form S-1 with the SEC with respect to the registration of the common stock offered for sale with this
prospectus. This prospectus does not contain all of the information set forth in the registration statement and the exhibits to the registration statement.
For further information about us, the common stock we are offering by this prospectus and related matters, you should review the registration statement,
including the exhibits filed as a part of the registration statement. Statements contained in this prospectus about the contents of any contract or any other
document that is filed as an exhibit to the registration statement are not necessarily complete, and we refer you to the full text of the contract or other
document filed as an exhibit to the registration statement.
As a result of this offering, we will become subject to the information and periodic reporting requirements of the Securities Act, and, in
accordance with such requirements, will file periodic reports, proxy statements and other information with the SEC. These periodic reports, proxy
statements and other information will be available for inspection and copying at the SEC’s website. We also maintain a website at
www.krispykreme.com at which, following the completion of this offering, you may access our SEC filings free of charge as soon as reasonably
practicable after they are electronically filed with, or furnished to, the SEC. The information contained in, or that can be accessed through, our website is
not incorporated by reference in, and is not part of, this prospectus. We intend to furnish our stockholders with annual reports containing combined
financial statements audited by our independent registered accounting firm.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Opinion on the financial statements
We have audited the accompanying consolidated balance sheets of Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.) (a Delaware
corporation) and subsidiaries (the “Company”) as of January 3, 2021 and December 29, 2019, the related consolidated statements of operations,
comprehensive income (loss), changes in shareholders’ equity, and cash flows for each of the three years ended January 3, 2021, December 29, 2019 and
December 30, 2018, and the related notes and financial statement schedule I (collectively referred to as the “financial statements”). In our opinion, the
consolidated financial statements present fairly, in all material respects, the financial position of the Company as of January 3, 2021 and December 29,
2019, and the results of its operations and its cash flows for each of the three years ended January 3, 2021, December 29, 2019 and December 30, 2018,
in conformity with accounting principles generally accepted in the United States of America.
Basis for opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(“PCAOB”) and are required to be independent with respect to the Company in accordance with U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain
an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s
internal control over financial reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures
in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.
Critical audit matter
The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was communicated or
required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the financial statements and
(2) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our
opinion on the financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on
the critical audit matter or on the accounts or disclosures to which it relates.
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Goodwill Impairment Assessment
As described in Note 6 to the consolidated financial statements, for each reporting unit, the Company assesses goodwill for impairment annually at the
beginning of the fourth quarter or more frequently when impairment indicators are present. Management estimates the fair values of the goodwill
reporting units using a combination of the income and market approaches. We identified the estimation of the fair values of the reporting units as a
critical audit matter.
The principle considerations for our determination that the estimation of the fair values of the reporting units is a critical audit matter is that there was
high estimation uncertainty due to significant judgement with respect to assumptions used to project the future cash flows, including revenue growth
rates, earnings, and capital expenditures, discount rate, guideline public companies and market multiples. Given the subjective nature and judgement
applied by management, auditing these estimates required a high degree of auditor judgement and an increased extent of effort including the use of
specialists.
Our audit procedures related to the estimation of the fair value of the reporting units included the following, among others.
•

•

Utilized an internal valuation specialist to evaluate:
•

The methodologies used and whether they were acceptable for the underlying assets or operations and applied correctly by
performing independent calculations

•

The calculation of the risk-adjusted discount rates by recalculating the weighted average cost of capital

•

The guideline public companies and transactions utilized by the Company by examining financial metrics of the comparable public
companies and transactions within the industry, and considering market participant guidance and perspective

We evaluated the reasonableness of management’s forecasts of revenues, earnings and capital expenditures by assessing the historical
accuracy of management’s estimates and the reasonableness of assumptions used by management, including analyzing the sensitivity of
changes in significant assumptions and the resulting impact to the estimated fair values.

/s/ GRANT THORNTON LLP
We have served as the Company’s auditor since 2017.
Denver, Colorado
April 23, 2021 (except Note 6a and Note 18, as to which the date is May 28, 2021)
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Consolidated Statements of Operations
(In thousands, except per share amounts and number of shares)

Net revenue
Product sales
Royalties and other revenues
Total net revenues
Product and distribution costs
Operating expenses
Selling, general and administrative expense
Pre-opening costs
Other expenses, net
Depreciation and amortization expense
Operating income
Interest expense, net
Interest expense – related party
Other non-operating (income)/expense, net
Loss before income taxes
Income tax expense/(benefit)
Net loss
Net income attributable to noncontrolling interest
Net loss attributable to Krispy Kreme, Inc.
Net loss per share:
Common stock - Basic
Common stock - Diluted
Weighted average shares outstanding:
Basic
Diluted

January 3,
2021
(53 weeks)

Fiscal Years Ended
December 29,
2019
(52 weeks)

December 30,
2018
(52 weeks)

$ 1,085,110
36,926
1,122,036
310,909
488,061
216,317
11,583
10,488
80,398
4,280
34,741
22,468
(1,101)
(51,828)
9,112
(60,940)
3,361
$ (64,301)

$ 912,805
46,603
959,408
262,013
390,849
190,237
7,078
7,465
63,767
37,999
38,085
21,947
(609)
(21,424)
12,577
(34,001)
3,408
$ (37,409)

$ 748,860
47,023
795,883
246,458
295,966
160,932
1,903
6,708
49,447
34,469
27,881
18,902
5,443
(17,757)
(5,318)
(12,439)
1,633
$ (14,072)

$ (904.39)
(904.53)

$
$

$

71,626
71,626
See accompanying notes to Consolidated Financial Statements.
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(518.40)
(519.30)
71,626
71,626

(173.52)
(173.85)
71,626
71,626
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Consolidated Statements of Comprehensive Income (Loss)
(In thousands)

Net loss
Other comprehensive income:
Foreign currency translation adjustment, net of income tax benefit/(expense) of $0.0 million,
($0.8) million and $6.9 million
Unrealized loss on cash flow hedges, net of income tax benefit of $4.8 million, $2.1 million and
$1.2 million
Unrealized loss on employee benefit plans, net of income tax benefit/(expense) of $0.0 million,
$0.0 million and $0.0 million
Total other comprehensive income/(loss)
Comprehensive loss
Net income attributable to noncontrolling interest
Currency translation adjustment income/(loss) attributable to noncontrolling interest
Total comprehensive income attributable to noncontrolling interest
Comprehensive loss attributable to Krispy Kreme, Inc.

January 3,
2021
(53 weeks)

$(60,940)

$

(34,001)

December 30,
2018
(52 weeks)

$

(12,439)

19,426

6,940

(20,764)

(14,430)

(6,446)

(3,734)

(106)
4,890
(56,050)
3,361
547
3,908
$(59,958)

—
494
(33,507)
3,408
—
3,408
(36,915)

—
(24,498)
(36,937)
1,633
(688)
945
(37,882)

See accompanying notes to Consolidated Financial Statements.
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Fiscal Years Ended
December 29,
2019
(52 weeks)

$

$
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Consolidated Balance Sheets
(In thousands, except per share amounts and number of shares)
As of
January 3,
2021

ASSETS
Current Assets:
Cash and cash equivalents
Marketable securities
Restricted cash
Accounts receivable, net
Inventories
Prepaid expense and other current assets
Total current assets
Property and equipment, net
Goodwill
Other intangible assets, net
Operating lease right of use asset, net
Other assets
Total assets

$

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:
Current portion of long-term debt
Current operating lease liabilities
Accounts payable
Accrued liabilities
Structured payables
Total current liabilities
Long-term debt, less current portion
Related party notes payable
Noncurrent operating lease liabilities
Deferred income taxes, net
Other long-term obligations and deferred credits
Total liabilities
Commitments and contingencies
Shareholders’ Equity:
Common stock, $0.01 par value; 100,000 shares authorized; 71,626 shares issued and outstanding as of January 3,
2021 and December 29, 2019
Additional paid-in capital
Shareholder note receivable
Accumulated other comprehensive loss, net of income tax
Retained deficit
Total shareholders’ equity attributable to Krispy Kreme, Inc.
Noncontrolling interest
Total shareholders’ equity
Total liabilities and shareholders’ equity
See accompanying notes to Consolidated Financial Statements.
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December 29,
2019

37,460
1,048
23
74,351
38,519
12,692
164,093
395,255
1,086,546
998,014
399,688
17,399
$ 3,060,995

$

$

$

41,245
45,675
148,645
124,951
137,319
497,835
785,810
344,581
376,099
144,866
63,445
2,212,636

1
846,748
(18,660)
(1,208)
(142,197)
684,684
163,675
848,359
$ 3,060,995

35,373
2,022
77
48,353
22,563
9,486
117,874
323,581
1,049,675
984,866
385,153
13,477
$ 2,874,626

46,361
46,943
138,751
80,562
69,883
382,500
713,722
340,195
354,876
152,710
47,206
1,991,209

1
835,482
(17,232)
(5,551)
(77,880)
734,820
148,597
883,417
$ 2,874,626
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Consolidated Statements of Changes in Shareholders’ Equity
(In thousands, except number of shares)
Common Stock

Balance at December 31, 2017
Net (loss)/income for the fiscal year
ended December 30, 2018
Other comprehensive loss for the
fiscal year ended December 30,
2018 before reclassifications
Reclassification from AOCI
Capital contribution by shareholders
Share-based compensation
Purchase of shares by noncontrolling
interest
Noncontrolling interest of acquired
entity
Distribution to shareholders
Distribution to noncontrolling
interest
Other
Balance at December 30, 2018
Change in accounting standard
Net (loss)/income for the fiscal year
ended December 29, 2019
Other comprehensive income/(loss)
for the fiscal year ended
December 29,
2019 before reclassifications
Reclassification from AOCI
Share-based compensation
Purchase of shares by noncontrolling
interest
Noncontrolling interest of acquired
entity
Distribution to shareholders
Distribution to noncontrolling
interest
Non-cash contribution for tax
sharing arrangements with related
parties
Other
Balance at December 29, 2019
Net (loss)/income for the fiscal year
ended January 3, 2021
Other comprehensive income/(loss)
for the fiscal year ended
January 3,
2021 before reclassifications
Reclassification from AOCI
Share-based compensation
Purchase of shares by noncontrolling
interest
Distribution to shareholders
Distribution to noncontrolling
interest
Other
Balance at January 3, 2021

Additional
Shares
Paid-in
Outstanding Amount
Capital

71,626 $

1 $ 732,309
—
—
—
—
—

71,626 $

—

(17,078) $

18,453

—

—
—
80,000
9,134

$

—

—
—
—
29

(20,764)
—
—
—

—

$

Retained
(Deficit)
Earnings

Noncontrolling
Interest

$ (23,629) $

69,870

—

—

(14,072)

1,633

(12,439)

(4,729)
995
—
—

—
—
—
—

—
—
—
—

—
—
—
—

(25,493)
995
80,000
9,163

—

8,052

5,889

60,189
(89)

60,189
(29,839)

(2,163)

—

—

—

—
—

—
—

—
—

—
—

—
—

—
—

—
(29,750)

—
—
—
—

—
(158)
$ (67,609) $
29,767
(37,409)

—
—
—
—
1 $ 821,443
—
—

$

—

—
10,675

2,060
(339)
(17,491) $
—

—
—
(2,311) $
—

Total

—

—

—
—

—
—
(3,734) $
—

—

—

—

—

—
—

6,940
—
—

(8,220)
1,774
—

—
—
—

$779,926

(8,390)
(6,330)
—
(497)
131,265 $861,564
1,711
31,478
3,408

(34,001)

—
—
—

—
—
61

(1,280)
1,774
10,736

—

—

(1,646)

—

—

—

—

17,267

15,621

—
—

—
—

—
—

—
—

—
—

—
—

—
(2,629)

16,010
—

16,010
(2,629)

—

—

2,269

—

—

—

—

(21,125)

(18,856)

—
(364)
(17,232) $

—
—
4,629

—
—
(10,180) $

—
—
—

—
—
$ (77,880) $

—
—
148,597

3,412
(412)
$883,417

—

—

—

—

(64,301)

3,361

(60,940)

547
—
—

(2,743)
7,633
11,601

22,853
—

21,386
(42)

—
3,412
—
(48)
1 $ 835,482 $
—

—
—
—
—
—

71,626 $

$

Accumulated Other Comprehensive Income/(Loss)
Foreign currency
Unrealized loss on
translation
Unrealized loss on
employee benefit
adjustment
cash flow hedges
plans

—

—

71,626 $

Shareholder
Note
Receivable

—

—
—
11,601
—
(39)

—
—
—
(296)
1 $ 846,748 $

—
—
—

$

18,879
—
—

(1,467)
—

(22,063)
7,633
—

—
—

294
(255)
(18,660) $

—
—
23,508

—
—

$

—
—
(24,610) $

See accompanying notes to Consolidated Financial Statements
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(106)
—
—
—
—

—
—
—
—
(3)

—
—
—
(13)
(106) $ (142,197) $

(11,683)
(11,389)
—
(564)
163,675 $848,359
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Consolidated Statements of Cash Flows
(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization expense
Deferred income taxes
Loss on extinguishment of debt
Impairment and lease termination charges
Loss on disposal of property and equipment
Share-based compensation
Change in accounts and notes receivable allowances
Inventory write-off
(Gain)/loss on contingent consideration related to a business combination
Payment of contingent consideration in excess of acquisition date fair value
Collection of related party income tax receivable
Other
Change in assets and liabilities, excluding business acquisitions and foreign currency translation adjustments:
Accounts and notes receivable
Inventories
Other current and non-current assets
Deferred rent
Operating lease assets and liabilities
Accounts payable and accrued liabilities
Other long-term obligations and deferred credits
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property and equipment
Proceeds from disposals of assets
Proceeds from sale and leaseback transactions
Acquisition of shops and franchise rights from franchisees, net of cash acquired
Acquisition of Insomnia Cookies, net of cash acquired
Principal payments received from loans to franchisees
Purchases of held-to-maturity debt securities
Maturities of held-to-maturity debt securities
Net cash used for investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from the issuance of debt
Repayment of long-term debt and lease obligations
Payment of financing costs
Proceeds from structured payables
Payments on structured payables
Payment of contingent consideration related to a business combination
Capital contribution by shareholders
Proceeds from sale of noncontrolling interest in subsidiary
Distribution to shareholders
Distribution to noncontrolling interest
Net cash provided by financing activities
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net increase/(decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of the fiscal year
Cash, cash equivalents and restricted cash at end of the fiscal year
Supplemental schedule of non-cash investing and financing activities:
Accrual for property and equipment
Stock issuance under shareholder notes
Contingent consideration incurred for acquisition of Krispy Kreme Mexico
Contingent consideration incurred for acquisition of shops and franchise rights from domestic franchisees
Contingent consideration incurred for acquisition of Krispy Kreme Australia
Reconciliation of cash, cash equivalents and restricted cash at end of fiscal year:
Cash and cash equivalents
Restricted cash
Total cash, cash equivalents and restricted cash

See accompanying notes to Consolidated Financial Statements.
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January 3,
2021
(53 weeks)

$ (60,940)

Fiscal Years Ended
December 29,
2019
(52 weeks)

$

(34,001)

December 30,
2018
(52 weeks)

$

(12,439)

80,398
(36)
—
4,701
2,771
11,601
1,047
726
(1,521)
—
—
410

63,767
8,422
1,567
3,081
585
10,741
365
231
(499)
(4,229)
28,593
4,703

49,447
(17,907)
—
2,755
166
9,449
33
426
4,728
—
—
9,075

(11,942)
(15,353)
434
—
(1,575)
12,906
5,048
28,675

(1,258)
(3,217)
(5,603)
—
3,500
(10,153)
14,217
80,812

(1,103)
3,877
2,603
2,658
—
90,792
3,777
148,337

(97,826)
2,837
—
(74,890)
—
684
(57)
1,124
(168,128)

(76,373)
—
—
(150,373)
—
645
(776)
271
(226,606)

(42,836)
1,548
79,366
(200,844)
(140,042)
—
(576)
101
(303,283)

288,097
(225,541)
—
292,756
(225,320)
(506)
—
21,386
(42)
(11,389)
139,441
2,045
2,033
35,450
$ 37,483

804,002
(714,617)
(5,665)
124,666
(68,757)
(4,646)
—
15,625
(2,629)
(18,902)
129,077
(941)
(17,658)
53,108
35,450

255,337
(150,826)
(1,886)
34,382
(20,532)
—
80,000
5,889
(29,839)
(6,330)
166,195
410
11,659
41,449
53,108

$

10,182
1,535
—
—
—
$ 37,460
23
$ 37,483

$

10,489
1,856
14,021
506
—
$
$

35,373
77
35,450

697
2,163
—
—
4,646
$
$

52,880
228
53,108
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Notes to Consolidated Financial Statements
(Dollars in thousands, unless otherwise specified)
Note 1 —Description of Business and Summary of Significant Accounting Policies
Description of Business
Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.) (“Krispy Kreme”) and its subsidiaries (collectively, the “Company”) operates
through its omni-channel business model to provide an experiential consumer experience and produce doughnuts for fresh retail, Delivered Fresh Daily
(“DFD”), e-Commerce and delivery and Krispy Kreme branded sweet treats (“Branded Sweet Treat Line”) distribution channels, ensuring that
consumers are able to access products in numerous ways.
As of January 3, 2021, the Company had 1,687 Krispy Kreme and Insomnia Cookies branded shops in 30 countries around the world, of which
879 were controlled and operated by the Company and 808 were franchised. The ownership and location of those shops is as follows:

Company Shops
Franchise Shops
Total

Krispy
Kreme
Domestic

Krispy
Kreme
International

Insomnia
Cookie
Shops

276
93
369

419
715
1,134

184
—
184

Total

879
808
1,687

Basis of Presentation and Consolidation
The Company operates and reports financial information on a 52 or 53-week year with the fiscal year ending on the Sunday closest to
December 31. The data periods contained within fiscal years 2020, 2019 and 2018 reflect the results of operations for the 53-week period ended
January 3, 2021 and the 52-week periods ended December 29, 2019 and December 30, 2018.
The accompanying Consolidated Financial Statements include the accounts of Krispy Kreme and subsidiaries and have been prepared in
accordance with accounting principles generally accepted in the United States of America (“GAAP”). All significant intercompany balances and
transactions among Krispy Kreme and subsidiaries have been eliminated in consolidation. Investments in entities over which the Company has the
ability to exercise significant influence but which it does not control and whose financial statements are not otherwise required to be consolidated, are
accounted for using the equity method.
Noncontrolling interest in the Company’s Consolidated Financial Statements represents the interest in subsidiaries held by joint venture partners
and employee shareholders. The joint venture partners hold noncontrolling interests in the Company’s consolidated subsidiaries, Awesome Doughnut,
LLC (“Awesome Doughnut”) and W.K.S Krispy Kreme, LLC (“WKS Krispy Kreme”). Employee shareholders hold noncontrolling interests in the
consolidated subsidiaries Krispy Kreme Holdings Inc. (“KKHI”), Krispy Kreme Holding UK Ltd. (“KKUK”), Krispy Kreme Holdings Pty Ltd (“KK
Australia”), Krispy Kreme Mexico S. de R.L. de C.V. (“KK Mexico”) and Insomnia Cookies Holdings, LLC (“Insomnia Cookies”). Since the Company
consolidates the financial statements of these subsidiaries, the noncontrolling owners’ share of each subsidiary’s net assets and results of operations are
deducted and reported as a noncontrolling interest on the Consolidated Balance Sheets and as net income attributable to noncontrolling interest in the
Consolidated Statements of Operations and comprehensive income attributable to noncontrolling interest in the Consolidated Statements of
Comprehensive Income.
F-10
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Use of Estimates
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates under different assumptions or
conditions.
Revenue Recognition
Revenue is recognized in accordance with Accounting Standards Codification (“ASC”) 606, Revenue from Contracts with Customers. Revenue is
recognized when control of promised goods or services is transferred to a customer in an amount that reflects the consideration expected to be received
for those goods or services.
Product sales
Product sales include revenue derived from (1) the sale of doughnuts, cookies and complementary products to on-premise, Branded Sweet Treat
Line and DFD customers and (2) the sale of doughnut mix, other ingredients and supplies and doughnut-making equipment to franchisees. Revenue is
recognized at the time of delivery for on-premise sales and sales to franchisees. For Branded Sweet Treat Line and DFD sales, revenue is recognized
either at the time of delivery, net of provisions for estimated product returns or, with respect to those Branded Sweet Treat Line customers that take title
to products purchased from the Company at the time those products are sold by the Branded Sweet Treat Line customer to consumers, simultaneously
with such consumer purchases. Control transfers to customers at the time of delivery. Revenues from Branded Sweet Treat Line customers and from the
sale of doughnut mix, other ingredients and supplies and doughnut-making equipment to franchisees include any applicable shipping and handling costs
invoiced to the customer and the expense of such shipping and handling costs is included in Operating expenses. The Company recorded shipping
revenue of approximately $15.2 million, $6.5 million and $2.8 million in the fiscal years ended January 3, 2021, December 29, 2019 and December 30,
2018, respectively.
Franchise revenue
Franchise revenue included in Royalties and other revenues is derived from development and initial franchise fees relating to new shop openings
and ongoing royalties charged to franchisees based on their sales. The Company sells individual franchises domestically and internationally, as well as
development agreements that grant the right to develop shops in designated areas. Generally, the franchise license granted for each individual shop
within an arrangement represents a single performance obligation. The franchise agreements and development agreements typically require the
franchisee to pay initial nonrefundable franchise fees (i.e. initial services such as training and assisting with shop set-up) prior to opening. The
franchises also pay a royalty on a monthly basis based upon a percentage of franchisee gross sales. Royalties are recognized in income as underlying
franchisee sales occur. The initial term of domestic franchise agreements is typically 15 years. The Company recognizes the initial nonrefundable fees
over the term of the franchise agreements on an output method based on time elapsed, corresponding with the customer’s right to use the franchise for
the term of the agreement. A franchisee may elect to renew the term of a franchise agreement and, if approved, will typically pay a renewal fee upon
execution of the renewal term.
Franchise-related advertising fund revenue
Franchise-related advertising fund revenue included in Other revenues is derived from domestic and international franchise agreements that
typically require the franchisee to pay advertising fees on a continuous monthly basis based on a percentage of franchisee net sales, which are
recognized based on fees earned each period. Total advertising fund revenue for the fiscal years ended January 3, 2021, December 29, 2019 and
December 30, 2018 is $8.1 million, $9.3 million and $7.8 million, respectively.
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Gift card sales
The Company and its franchisees sell gift cards that are redeemable for products in the company-owned or franchise shops. The Company
manages the gift card program and collects all funds from the activation of gift cards and reimburses franchisees for the redemption of gift cards in their
shops. Deferred revenue for unredeemed gift cards is included in Accrued liabilities in the Consolidated Balance Sheets. As of January 3, 2021 and
December 29, 2019, the gross amount of deferred revenue recognized for unredeemed gift cards was $18.0 million and $15.1 million, respectively. Gift
cards sold do not have an expiration date or service fees charged. The likelihood of redemption may be determined to be remote for certain cards due to
long periods of inactivity. In these circumstances, the Company recognizes revenue from unredeemed gift cards (“breakage revenue”) within Product
sales if they are not subject to unclaimed property laws. The Company estimates breakage for the portfolio of gift cards and recognizes it based on the
estimated pattern of gift card use. As of January 3, 2021 and December 29, 2019, deferred revenue, net of breakage revenue recognized, was $10.4
million and $9.3 million, respectively.
Gift card costs incurred to fulfill obligations under a contract are capitalized when such costs generate or enhance resources to be used in
satisfying future performance obligations and the costs are deemed recoverable. Judgement is used in determining whether certain contract costs can be
capitalized. These costs are capitalized and amortized on a systematic basis to match the timing of revenue recognition, depending on when the gift card
is used. This amortization expense is recorded in operating expense in the Company’s Consolidated Statement of Operations. From time to time,
management will review the capitalized costs for impairment. As of January 3, 2021 and December 19, 2019, the capitalized gift card costs were $1.7
million and $1.8 million, respectively.
Customer loyalty program
Customers can participate in spend-based loyalty programs. Customers who join the loyalty programs will receive a credit or point for each
purchase of eligible product. After accumulating a certain number of credits or points, the customers can redeem their credits or points for a free
product. The Company defers revenue based on an estimated selling price of the free product earned by the customer and establishes a corresponding
liability in deferred revenue. As of January 3, 2021 and December 29, 2019, the deferred revenue related to loyalty programs is $3.6 million and $2.2
million, respectively.
Revenue-based taxes
The Company reports revenue net of any revenue-based taxes assessed by governmental authorities that are imposed on and concurrent with
specific revenue-producing transactions. The primary revenue-based taxes are sales tax and value-added tax (“VAT”).
Operating Expenses
Operating expenses consist of expenses primarily related to company-operated shops including payroll and benefit costs for service employees at
company-operated locations, rent and utilities, expenses associated with company operations, costs associated with procuring materials from suppliers
and other shop-level operating costs.
Marketing Expenses
Costs associated with marketing the products, including advertising and other brand promotional activities, are expensed as incurred, and were
approximately $34.0 million, $28.8 million and $23.0 million in the fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018,
respectively.
Cash and Cash Equivalents and Restricted Cash
Cash equivalents consist of demand deposits in banks and short-term, highly liquid debt instruments with original maturities of three months or
less.
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All credit and debit card transactions that are processed in less than five days are classified as cash and cash equivalents. The amounts due from
banks for these transactions totaled $9.6 million as of January 3, 2021 and $4.3 million as of December 29, 2019.
Restricted cash consists of funds related to the employee benefit plan.
Marketable Securities
Marketable securities consist of debt instruments that are being held to maturity longer than three months but less than one year. Their fair value
approximates their carrying value on the Consolidated Balance Sheets.
Account Receivable, Net of Allowance for Expected Credit Losses
Accounts receivable relate primarily to payments due for sale of products, franchise fees, royalties, advertising fees and licensing fees. The
Company maintains allowances for expected credit losses related to its accounts receivable, including receivables from franchisees, in amounts which
the Company believes are sufficient to provide for losses estimated to be sustained on realization of these receivables. Such estimates inherently involve
uncertainties and assessments of the outcome of future events, and changes in facts and circumstances may result in adjustments to the allowance for
expected credit losses. The Company had allowance for expected credit losses of $1.4 million and $0.7 million as of January 3, 2021 and December 29,
2019, respectively.
Concentration of Credit Risk
Financial instruments that subject the Company to credit risk consist principally of receivables from Sweet Treat Line and DFD customers and
franchisees and guarantees of certain franchisee leases. Branded Sweet Treat Line and DFD receivables are primarily from grocer/mass merchants and
convenience stores. For the fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018, no customer accounted for more than 10%
of revenue or a significant amount of receivables that would result in a concentration.
Management also evaluates the recoverability of receivables from the franchisees and maintain allowances for expected credit losses which
management believes are sufficient to provide for losses which may be sustained on realization of these receivables. In addition, management evaluates
the likelihood of potential payments by the Company under lease guarantees and records estimated liabilities for payments the managements consider
probable.
Inventories
Inventories, which consist of raw materials, work in progress, finished goods and purchased merchandise, are recorded at the lower of cost and net
realizable value with cost determined using the first-in, first-out method. Raw materials inventory also includes doughnut equipment spare parts.
Finished goods and purchased merchandise are net of reserves for excess or obsolete finished goods.
Prepaid Expense and Other Current Assets
Prepaid expense and other current assets consist primarily of prepaid assets of $11.3 million and $8.1 million, related to service contracts and
insurance premiums, as of January 3, 2021 and December 29, 2019, respectively.
Property and Equipment, net
Property and equipment are recorded at cost. Depreciation of property and equipment is provided using the straight-line method over the estimated
useful lives of the respective assets.
F-13

Table of Contents

The lives used in computing depreciation are as follows:
Buildings
Machinery and equipment
Computer software

20 to 35 years
3 to 15 years
2 to 7 years

Leasehold improvements are amortized over the shorter of the estimated useful life of the asset or the lease term.
The Company assesses long-lived fixed asset groups for potential impairment whenever events or changes in circumstances indicate that their
carrying amount may not be recoverable. If the carrying amount of the assets exceeds the sum of the undiscounted cash flows, the Company records an
impairment charge in an amount equal to the excess of the carrying value of the assets over their estimated fair value.
Impairment charges related to the Company’s long-lived assets were $0.3 million, $0.5 million and $2.3 million for the fiscal years ended
January 3, 2021, December 29, 2019 and December 30, 2018, respectively. Such charges related to underperforming shops, including refranchised
shops, shops closed or likely to be closed and shops which management believes will not generate sufficient future cash flows to enable the Company to
recover the carrying value of the shops’ assets, but which management has not yet decided to close. The impaired shop assets include real properties, the
fair values of which were estimated based on independent appraisals or, in the case of any properties which the Company is negotiating to sell, based on
its negotiations with unrelated third-party buyers; leasehold improvements, which are typically abandoned when the leased properties revert to the
lessor; and doughnut-making and other equipment the fair values of which were estimated based on the replacement cost of the equipment, after
considering refurbishment and transportation costs. The impairment charges are included within Other operating expenses on the Consolidated
Statements of Operations.
Leases
Effective December 31, 2018, the first day of fiscal year 2019, the Company implemented Accounting Standards Update (“ASU”) 2016-02 (“the
new standard”), Leases, which amended authoritative guidance on leases and is codified in ASC 842, Leases. The amended guidance requires lessees to
recognize most leases on their balance sheets as right-of-use assets along with corresponding lease liabilities. The new standard requires lessees to apply
a dual approach, classifying leases as either finance or operating leases based on the principle of whether or not the lease is effectively a financed
purchase by the lessee. This classification determines whether lease expense is recognized based on an effective interest method or on a straight-line
basis over the term of the lease. The new standard also requires increased disclosures to help financial statement users better understand the amount,
timing and uncertainty of cash flows arising from leases. The FASB’s authoritative guidance provides companies with the option to apply this ASU to
new and existing leases within the scope of the guidance as of the beginning of the period of adoption. The Company elected this transition method of
applying the new lease standard and has recognized right-of-use assets, lease liabilities and any cumulative-effect adjustments to the opening balance of
retained earnings as of December 31, 2018. Prior period amounts were not adjusted and will continue to be reported under the accounting standards in
effect for those periods.
The adoption of the new standard had a material impact to the balance sheet due to the capitalization of right-of-use assets and lease liabilities
associated with the current operating leases in which the Company is the lessee. The adoption of the new standard resulted in the recording of additional
lease assets and lease liabilities (net of prior period reported capital leases) of $280.0 million and $291.0 million at the date of adoption, respectively.
The adoption of the new standard had a material impact on the Consolidated Statements of Changes in Shareholders’ Equity due to the recognition of a
deferred gain on a sale-leaseback transaction completed in March 2018 and the recognition of a previously unrecognized portion of an impairment to a
right-of-use asset at the date of adoption. There was also a $4.1 million deferred tax benefit in the Consolidated Statements of Changes in Shareholders’
Equity as a result of the adoption. The adoption of the new standard did not have a material impact on the Consolidated Statements of Operations nor the
Consolidated Statements of Cash Flows.
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The cumulative effect of the changes made to the Company’s Consolidated Balance Sheets as of December 31, 2018 for the adoption of ASC 842
was as follows:
December 30,
2018 (as
reported)

Account
Operating lease right of use asset, net
Property and equipment, net
Other intangible assets, net
Current portion of long-term debt
Current operating lease liabilities
Accrued liabilities
Noncurrent operating lease liabilities
Long-term debt, less current portion
Other long-term obligations and deferred credits
Deferred income taxes, net
Noncontrolling interest
Retained (deficit) earnings

$

—
227,102
920,265
38,126
—
82,281
—
592,684
76,576
128,360
131,265
$ (67,609)

ASC 842
Adjustments

December 31,
2018 (as
adjusted)

$ 270,170
10,085
(7,305)
1,168
24,088
(2,967)
258,152
7,152
(54,378)
8,257
1,711
$ 29,767

$ 270,170
237,187
912,960
39,294
24,088
79,314
258,152
599,836
22,198
136,617
132,976
$ (37,842)

Upon the adoption of the new standard on December 31, 2018, the Company elected the package of practical expedients provided under the
guidance. The practical expedient package applies to leases commenced prior to the adoption of the new standard and permits companies not to reassess
whether existing or expired contracts are or contain a lease, the lease classification and any initial direct costs for any existing leases. The Company has
elected to not separate the lease and non-lease components within the contract. Therefore, all fixed payments associated with the lease are included in
the right-of-use asset and the lease liability. These costs often relate to the payments for a proportionate share of real estate taxes, insurance, common
area maintenance and other operating costs in addition to a base rent. Any variable payments related to the lease are recorded as lease expense when and
as incurred. The Company has elected this practical expedient for its real estate, vehicles and equipment leases. The Company did not elect the hindsight
practical expedient. The Company has elected the short-term lease expedient. A short-term lease is a lease that, as of the commencement date, has a
lease term of 12 months or less and does not include an option to purchase the underlying asset that the lessee is reasonably certain to exercise. For such
leases, the Company will not apply the recognition requirements of Topic 842 and instead will recognize the lease payments as lease cost on a straightline basis over the lease term. Additionally, the Company elected the practical expedient under ASU No. 2018-01, which allows an entity to not reassess
whether any existing land easements are or contain leases.
Lease termination costs represent the estimated fair value of liabilities related to unexpired leases, after reduction by the amount of accrued rent
expense, if any, related to the leases, and are recorded when the lease contracts are terminated or, if earlier, the date on which the Company ceases use of
the leased property. The fair values of these liabilities were estimated as the excess, if any, of the contractual payments required under the unexpired
leases over the current market lease rates for the properties, discounted at a credit-adjusted risk-free rate over the remaining term of the leases. The
provision for lease termination costs also includes adjustments to liabilities recorded in prior periods arising from changes in estimated sublease rentals
and from settlements with landlords.
Goodwill and Other Intangible Assets
Goodwill represents the excess of the purchase price over the fair value of identifiable net assets acquired in a business combination. For each
reporting unit, the Company assesses goodwill for impairment annually at the beginning of the fourth quarter or more frequently when impairment
indicators are present. If the carrying value of the reporting unit exceeds its fair value, the Company recognizes an impairment charge for the difference
up to the carrying value of the allocated goodwill. The value is estimated under a discounted cash flow approach,
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which incorporates assumptions regarding future growth rates, terminal values and discount rates. For the fiscal years ended January 3,
2021, December 29, 2019 and December 30, 2018, there were no goodwill impairment charges.
In fiscal year 2019, the Company changed the date of the annual impairment test from December 1 to the beginning of the fourth quarter. There
has not been a lapse of more than 12 months between assessment dates and the change was not made with the intent of accelerating or delaying an
impairment charge.
Other intangible assets primarily represent the trade names for the Company’s brands, franchise agreements (domestic and international),
reacquired franchise rights, customer relationships and non-competition agreements. The trade names have been assigned an indefinite useful life and
are reviewed annually for impairment. All other intangible assets are amortized on a straight-line basis over their estimated useful lives. Definite-lived
intangible assets are assessed for impairment whenever triggering events or indicators of potential impairment occur. The Company did not have any
impairment charges of other intangible assets during any of the periods presented.
Accrued Liabilities
Accrued liabilities include accrued compensation, accrued legal fees, accrued utilities, accrued marketing and other accrued liabilities. As of
January 3, 2021 and December 29, 2019, accrued compensation and benefits included in the Accrued liabilities balance was $34.1 million and $22.0
million, respectively.
Supply Chain Financing Program
The Company has undertaken broad efforts to improve its working capital, in part by negotiating longer payment terms with vendors. The
Company has an agreement with a third-party administrator which allows participating suppliers to track payments from the Company, and if voluntarily
elected by the supplier, to sell payment obligations from the Company to financial institutions (the “Supply Chain Financing Program” or the “SCF
Program”). When participating suppliers elect to sell one or more of the Company’s payment obligations, the rights and obligations of the Company to
settle its payables on their contractual due date are not impacted. The Company has no economic or commercial interest in a supplier’s decision to enter
into these agreements and the financial institutions do not provide incentives such as rebates or profit sharing to the Company under the SCF Program.
The Company and suppliers agree on commercial terms for the goods and services procured, which are consistent with payment terms observed at other
peer companies in the industry. The Company’s obligations to its suppliers, including amounts due, are not impacted by the SCF Program and thus
remain classified as trade payables.
Cards Program
The Company utilizes various purchase cards issued by financial institutions to facilitate purchases of goods and services. By using the cards, the
Company receives rebates and differing levels of discounts based on timing of repayment. The payment obligations under these purchased cards are
classified as Structured payables on the Consolidated Balance Sheets and constitute the entire Structured payables’ balance. The associated cash flows
are included in the financing section of the Consolidated Statements of Cash Flows.
Share-based Compensation
The Company measures and recognizes compensation expense for share-based payment awards based on the fair value of each award at its grant
date and recognizes expense over the related service period on a straight-line basis necessary for each award to vest. The Company accounts for
forfeitures of share-based compensation awards as they occur. Compensation expense is included in Selling, general and administrative expenses in the
Consolidated Statements of Operations.
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Fair Value
The accounting standards for fair value measurements define fair value as the price that would be received for an asset or paid to transfer a
liability in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants at the measurement
date. The accounting standards for fair value measurements establish a three-level fair value hierarchy that prioritizes the inputs used to measure fair
value. This hierarchy requires entities to maximize the use of observable inputs and minimize the use of unobservable inputs. The three levels of inputs
used to measure fair value are as follows:
•

Level 1—Quoted prices in active markets that are accessible as of the measurement date for identical assets or liabilities.

•

Level 2—Observable inputs other than quoted prices included within Level 1, such as quoted prices for similar assets and liabilities in
active markets; quoted prices for identical or similar assets and liabilities in markets that are not active; or other inputs that are observable
or can be corroborated by observable market data.

•

Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the fair value measurement of the
assets or liabilities. These include certain pricing models, discounted cash flow methodologies and similar techniques that use significant
unobservable inputs.

The Company’s financial instruments not measured at fair value on a recurring basis include cash and cash equivalents, receivables, accounts
payable and accrued liabilities and are reflected in the Consolidated Financial Statements at cost which approximates fair value for these items due to
their short-term nature. Management believes the fair value determination of these short-term financial instruments is a Level 1 measure. The
Company’s other assets and liabilities measured at fair value on a non-recurring basis include long-lived assets, right-of-use assets, goodwill and other
indefinite-live intangible assets, if determined to be impaired. Refer to Property and Equipment, net policy section in Note 1 to the Consolidated
Financial Statements, for information about impairment charges on long-lived assets. The fair values of assets evaluated for impairment were
determined using an income-based approach and are classified as Level 3 measures within the fair value hierarchy.
Derivative Financial Instruments and Derivative Commodity Instruments
Management reflects derivative financial instruments, which typically consist of interest rate derivatives, foreign currency derivatives and fuel
commodity derivatives in the Consolidated Balance Sheets at their fair value. Prior to April 30, 2018, changes in the fair value of the interest rate
derivatives were reflected in income as the Company did not apply hedge accounting to those derivatives. For interest rate derivatives entered
subsequent to April 30, 2018, changes in the fair value of the interest rate derivatives are reflected in other comprehensive income as the Company
applies cash flow hedge accounting to those derivatives. Consistent with the classification of interest paid, cash flows from interest rate derivatives are
classified as operating on the Consolidated Statements of Cash Flows. The changes in the fair values of the foreign currency and fuel commodity
derivatives are reflected in income as the Company does not apply hedge accounting to those derivatives.
Self-Insurance Risks and Receivables from Insurers
The Company is subject to workers’ compensation, vehicle and general liability claims. The Company is self-insured for the cost of workers’
compensation, vehicle and general liability claims up to the amount of stop-loss insurance coverage purchased by the Company from commercial
insurance carriers. The Company maintains accruals for the estimated cost of claims, without regard to the effects of stop-loss coverage, using actuarial
methods which evaluate known open and incurred but not reported claims and consider historical loss development experience. As of January 3, 2021
and December 29, 2019, the Company had approximately $14.4 million and $11.2 million, respectively, reserved for such programs. The liability
recorded for assessments has
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not been discounted. In addition, the Company records receivables from the insurance carriers for claims amounts estimated to be recovered under the
stop-loss insurance policies when these amounts are estimable and probable of collection. The Company estimates such stop-loss receivables using the
same actuarial methods used to establish the related claims accruals, and taking into account the amount of risk transferred to the carriers under the stoploss policies. The stop-loss policies provide coverage for claims in excess of retained self-insurance risks, which are determined on a claim-by-claim
basis. Inclusive of the receivables from the stop-loss insurance policies, the Company’s limited liability balance was $7.7 million and $7.1 million as of
January 3, 2021 and December 29, 2019, respectively.
Preferred Stock
The Company has 1,000 shares of authorized preferred stock with one cent par value per share. There were no shares of preferred stock issued or
outstanding as of January 3, 2021 and December 29, 2019.
Earnings (Loss) per Share (EPS)
The Company discloses two calculations of earnings (loss) per share (“EPS”): basic EPS and diluted EPS. The numerator in calculating common
stock basic and diluted EPS is net income (loss) attributable to the Company. The denominator in calculating common stock basic EPS is the weighted
average shares outstanding. The denominator in calculating common stock diluted EPS includes the additional dilutive effect of unvested restricted
stock units (“RSUs”) when the effect is not antidilutive. Refer to Note 17, Net Loss per Share, to the Consolidated Financial Statements for further
discussion.
Recent Accounting Pronouncements
Recently Adopted
Accounting Standards Adopted at the Beginning of Fiscal Year 2020
In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments. This ASU enables financial statement users to obtain more decision-useful information about the expected credit losses on financial
instruments and other commitments to extend credit held by a reporting entity as of each reporting date. This ASU replaces the incurred loss impairment
methodology in current GAAP with a methodology that reflects expected credit losses and requires consideration of a broader range of reasonable and
supportable information to inform credit loss estimates. It is effective for fiscal years beginning after December 15, 2019, including interim periods
within those fiscal years. The adoption of this standards did not materially impact the financial statements presented herein.
Accounting Standards Adopted at the Beginning of Fiscal Year 2019
In February 2018, the FASB issued ASU 2018-02, Income Statement—Reporting Comprehensive Income (Topic 220): Reclassification of Certain
Tax Effects from Accumulated Other Comprehensive Income. The guidance permits entities to reclassify the stranded income tax effects resulting from
the Tax Cuts and Jobs Act, enacted in December 2017, (“Tax Act”) from accumulated other comprehensive income to retained earnings. The guidance is
effective for fiscal years beginning after December 15, 2018 and interim periods within those fiscal years. The guidance may be applied in the period of
adoption or retrospectively to each period in which the effect of the change related to the Tax Act was recognized. The adoption of this standard did not
have a material impact on the Company’s financial statements.
In January 2017, the FASB issued ASU 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment.
ASU 2017-04 simplifies the measurement of goodwill by eliminating the requirement to calculate the implied fair value of goodwill (step 2 of the
current impairment test) to measure the goodwill impairment charge. Instead, entities will record impairment charges based on the excess of a
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reporting unit’s carrying amount over its fair value. It is effective for annual and interim periods beginning after December 15, 2019. Early adoption is
permitted for interim or annual goodwill impairment test performed with a measurement date after January 1, 2017. The adoption of this standard did
not have a material impact on the Company’s financial statements.
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which supersedes the existing lease guidance under current U.S.
GAAP. ASU 2016-02 is based on the principle that entities should recognize assets and liabilities arising from leases. Under the new standard, a lessee
will recognize on its balance sheet a lease liability and a right-of-use (“ROU”) asset for all leases, including operating leases, with a term greater than 12
months. The new standard will also distinguish leases as either finance leases or operating leases. This distinction will affect how leases are measured
and presented in the income statement and statement of cash flows. The new standard is effective for fiscal years beginning after December 15, 2018,
and interim periods within those annual periods. Early adoption is permitted. Upon adoption, lessees and lessors are required to recognize and measure
leases at the beginning of the earliest period presented using a modified retrospective approach. Refer to the Leases policy section in Note 1 to the
Consolidated Financial Statements for more information about the Company’s adoption of this standard.
Accounting Standards Adopted at the Beginning of Fiscal Year 2018
In August 2018, the FASB issued ASU 2018-15, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Customer’s
Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract. This ASU aligns the requirements for
capitalizing implementation costs incurred in a hosting arrangement that is a service contract with the requirements for capitalizing implementation costs
incurred to develop or obtain internal-use software (and hosting arrangements that include an internal-use software license). For privately held
companies, ASU 2018-15 is effective for annual reporting periods beginning after December 15, 2020, and interim periods within annual periods
beginning after December 15, 2021. Early adoption is permitted. The Company adopted the guidance in ASU 2018-15 as of the beginning of fiscal year
2018 and applies the new guidance prospectively to costs incurred in fiscal year 2018 and thereafter. In fiscal year 2018, the Company capitalized $3.0
million of cloud-based software costs, of which $0.5 million has been amortized as of the end of the fiscal year.
In August 2017, the FASB issued ASU 2017-12, Derivatives and Hedging (Topic 815): Targeted Improvements to Accounting for Hedging
Activities. This ASU amends and simplifies the hedge accounting model in ASC 815, Derivatives and Hedging. The ASU enables entities to better
portray the economics of their risk management activities in the financial statements and enhance the transparency and understandability of hedge
results. The guidance requires the presentation of all items that affect earnings in the same income statement line as the hedged item and is effective for
fiscal years beginning after December 15, 2018 and interim periods within those fiscal years with early adoption permitted. The adoption of this
standard did not materially impact the financial statements presented herein.
In January 2017, the FASB issued ASU No. 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a Business. This ASU
changes the definition of a business to assist companies in evaluating when a set of transferred assets and activities constitutes a business. The guidance
is effective for annual periods beginning after December 15, 2017, including interim periods within those periods. The adoption of this standard did not
have a material impact on the Company’s financial statements.
In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory. This ASU is
intended to improve the accounting for the income tax consequences of intra-entity transfers of assets other than inventory. The updated guidance
indicates that an entity should recognize the income tax consequences of an intra-entity transfer of an asset other than inventory when the transfer occurs
instead of when the asset has been sold to an outside party. The updated guidance is effective for fiscal years beginning after December 15, 2017,
including interim periods within those fiscal years, and early
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adoption is permitted. The amendments are to be applied on a modified retrospective basis through a cumulative-effect adjustment directly to retained
earnings as of the beginning of the period of the adoption. The adoption of this standard did not have a material impact on the Company’s financial
statements.
In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 231): Classification of Certain Cash Receipts and Cash
Payments, which provides guidance on eight specific cash flow classification issues. ASU 2016-15 is effective for fiscal years beginning after
December 15, 2017, and interim periods within those fiscal years. Early adoption is permitted. Under ASU 2016-15, contingent consideration payments
that were made to the seller related to the Company acquisition of KK Australia were classified as cash outflows for financing and operating activities,
because they were not made “soon after” the acquisition.
In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash. This ASU requires that a statement of
cash flows explain the change during the period in the total of cash, cash equivalents and amounts generally described as restricted cash. As a result,
restricted cash should be included with cash and cash equivalents in the beginning-of-period and end-of-period amounts shown on the statement of cash
flows. The new standard also requires companies to disclose the nature of the restriction on restricted cash. The Company adopted the new standard in
fiscal year 2018 and revised the prior period in accordance with this ASU.
In March 2016, the FASB issued ASU 2016-09, Compensation – Stock Compensation (Topic 718): Improvements to Employee Share-Based
Payment Accounting. This ASU is intended to simplify several aspects of accounting for share-based payment transactions, including the income tax
consequences, classification of awards as either equity or liabilities and classification on the statement of cash flows. The updated guidance is effective
for annual reporting periods beginning after December 15, 2017. The Company adopted the new standard at the beginning of fiscal year 2018. The
adoption of this standard did not materially impact the financial statements presented herein.
In January 2016, the FASB issued ASU 2016-01, Financial Instruments – Overall (Subtopic 825-10): Recognition and Measurement of Financial
Assets and Financial Liabilities, which addresses certain aspects of recognition, measurement, presentation and disclosure of financial instruments. The
guidance is effective for fiscal years beginning after December 15, 2017, including interim periods within those fiscal years. The Company adopted this
guidance at the beginning of fiscal year 2018. The adoption of this guidance did not materially impact the financial statements presented herein.
In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606), as amended, which provides for a single fivestep model to be applied to all revenue from contracts with customers. The guidance also requires improved disclosures to help users of the financial
statements better understand the nature, amount, timing and uncertainty of revenue that is recognized. The standard allows for either a full retrospective
or modified retrospective transition method. In April 2016, the FASB issued ASU 2016-08 to clarify the implementation of ASU 2014-09. The guidance
in ASU 2014-09 is effective for annual reporting periods beginning after December 15, 2018, and interim reporting periods within annual reporting
periods beginning after December 15, 2019. Early adoption is permitted beginning after December 15, 2016, including interim reporting periods within
that reporting period. The Company adopted the standard for its fiscal year 2018. The Company applied the modified retrospective method of adoption,
recording the cumulative effect of applying the new standard to its retained earnings as of January 1, 2018, without restatement of prior periods. Refer to
Note 16, Revenue Recognition, to the Consolidated Financial Statements for more information about the Company’s adoption of this standard.
Not Yet Adopted
In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on
Financial Reporting, which provides companies with optional guidance to
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ease the potential accounting burden associated with transitioning away from reference rates that are expected to be discontinued. It is effective for all
entities as of March 12, 2020 through December 31, 2022. A company may elect to apply the amendments for contract modifications by as of any date
from the beginning of an interim period that includes or is subsequent to March 12, 2020, or prospectively from a date within an interim period that
includes or is subsequent to March 12, 2020, up to the date that the financial statements are available to be issued. The Company is currently evaluating
the effect of the new guidance on its Consolidated Financial Statements and related disclosures.
In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740) Simplifying the Accounting for Income Taxes. ASU 2019-12
simplifies the accounting for income taxes by removing certain exceptions in Topic 740 and clarifying and amending existing guidance. It is effective
for annual and interim periods beginning after December 15, 2020, and interim periods within those fiscal years. Early adoption is permitted. There are
several adoption methods for different amendments in this ASU, including retrospective method for amendments related to separate financial statements
of legal entities that are not subject to tax, modified retrospective method for amendments related to changes in ownership of foreign equity method
investments or subsidiaries, either retrospective or modified retrospective method for amendments related to franchise taxes that are partially based on
income and prospective method for all other amendments. The Company is currently evaluating the impact of adoption to the financial statements and
expect the adoption will not have a material impact on the Company’s financial statements.
There are other new accounting pronouncements issued by the FASB that the Company has adopted or will adopt, as applicable, and the Company
does not believe any of these accounting pronouncements have had, or will have, a material impact on its Consolidated Financial Statements or
disclosures.
Note 2—Acquisitions
The Company strategically acquires companies in order to increase its footprint and sell products that diversify its existing offerings. These
acquisitions are accounted for as business combinations using the acquisition method, whereby the purchase price is allocated to the assets acquired and
liabilities assumed, based on their estimated fair values as of the date of the acquisition.
Transaction-related expenses as a result of these acquisitions, which exclude costs incurred to integrate the acquired entities, were recorded within
Operating income in the Statements of Operations (primarily Selling, general and administrative expenses) during the fiscal year such costs were
incurred.
Goodwill recognized for these acquisitions represents the intangible assets that do not qualify for separate recognition and primarily includes the
acquired customer base, the acquired workforce including shop partners in the region that have strong relationships with these customers and the
existing geographic retail and online presence.
2020 Acquisitions
Acquisition of KK Japan
On December 8, 2020, the Company acquired all equity interests in Krispy Kreme Doughnut Japan Co., Ltd. (“KK Japan”). KK Japan holds the
franchise and development rights of the Krispy Kreme brand for the territory of Japan. KK Japan manufactures and distributes doughnuts through 44
shops and through wholesale channels.
Acquisition-date fair value of consideration transferred was $3.8 million, consisting of settlement of pre-existing relationships, including the
write-off of deferred revenue of ($0.1) million and the disposal of the franchise intangible asset related to the KK Japan franchisee recorded by the
Company in connection with the acquisition by JAB Holding Company (“the Merger”). The net book value of the franchise intangible asset was $3.9
million as of the date of the acquisition of KK Japan.
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The Company calculated an excess of estimated fair values of net assets acquired over the acquisition consideration paid, resulting in a bargain
purchase gain of $0.7 million. The bargain purchase gain, which is primarily the result of favorable purchase terms due to KK Japan’s historical net
losses from operations, was recorded within Other income in the Statements of Operations for the fiscal year 2020.
Acquisition of Other Krispy Kreme Shops in 2020
In 2020, the Company acquired the business and operating assets of an additional eight franchisees, collectively consisting of 51 Krispy Kreme
shops in the United States. The Company paid total consideration of $89.9 million, consisting of $80.4 million cash and $9.5 million settlement of
amounts related to pre-existing relationships, to acquire substantially all of the shops’ assets. The settlement of pre-existing relationships included in the
purchase consideration includes the write-off of accounts and notes receivable, net of deferred revenue, of $2.6 million. It also includes the disposal of
the franchise intangible asset related to the eight franchisees recorded by the Company at the time of the Merger. The net book value of the franchise
intangible asset was a cumulative $6.9 million as of the dates of acquisition of the franchisees.
The following table summarizes the preliminary fair values of assets acquired and liabilities assumed as of the date of acquisition for the 2020
acquisitions as well as the acquired businesses’ impact on consolidated results in the year of acquisition.

Assets acquired:
Cash, cash equivalents and restricted cash
Marketable securities
Receivables
Inventory
Other current assets
Property and equipment
Other intangible assets
Operating lease right of use asset
Other assets
Total identified assets acquired
Liabilities assumed:
Accounts payable
Accrued liabilities
Current operating lease liabilities
Noncurrent operating lease liabilities
Deferred income taxes, net
Other long-term obligations and deferred credits
Total liabilities assumed
Goodwill
Noncontrolling interest
Bargain purchase gain
Purchase consideration, net
Transaction costs (approx.)
Reportable segment(s)

KK Japan

$

5,340
—
3,322
354
469
1,029
—
12,260
3,975
26,749

$

(2,522)
(3,049)
(4,430)
(7,861)
(1,966)
(2,468)
(22,296)
—
—
(688)
3,765

$

3,192
Market Development
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Other
KK Shops

Total Purchase
Price Allocation
for Acquisitions

$

$

112
—
—
779
23
16,585
48,011
38,096
3,781
107,387

5,452
—
3,322
1,133
492
17,614
48,011
50,356
7,756
134,136

—
(1,656)
(2,968)
(35,128)
—
—
(39,752)
22,329
—
—
$ 89,964

$

(2,522)
(4,705)
(7,398)
(42,989)
(1,966)
(2,468)
(62,048)
22,329
—
(688)
93,729

$

$

7,828

4,636
US and
Canada
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The results of operations of the aforementioned acquired shops were consolidated by the Company from the date of acquisition and include $38.5
million of total revenue and $0.3 million of net income attributable to the Company for fiscal year 2020. The amounts do not reflect adjustments for
franchise royalties and related expenses that the Company could have generated as revenue and expenses from the acquired franchisees during the fiscal
year had the transaction not been completed.
2019 Acquisitions
Acquisition of KK Mexico
On November 19, 2019, the Company acquired all equity interests in KK Mexico. KK Mexico holds the franchise and development rights of the
Krispy Kreme brand for the territory of Mexico. KK Mexico manufactures and distributes doughnuts through 231 shops and through wholesale
channels. Acquisition-date fair value of consideration transferred was $76.8 million, consisting of cash of $70.4 million, fair value of contingent
consideration of $14.0 million and settlement of pre-existing relationships (net of debt pushed down) of ($7.6) million.
The purchase agreement for KK Mexico included potential earnout payments of up to $12.5 million based on EBITDA results for the fiscal year
2019 and up to $12.5 million for revenue results for the fiscal year 2020. The Company included the fair value of these contingent payments in the
purchase consideration. Based on the EBITDA results for fiscal year 2019, the Company paid the full $12.5 million of contingent consideration related
to the fiscal year 2019, which was included as a cash outflow from investing activities in the Company’s Consolidated Statements of Cash Flows for the
fiscal year 2019. Based on the revenue results for the fiscal year 2020, the Company made no earnout payment related to this fiscal year and recognized
a gain of $1.5 million in its Consolidated Statements of Operations for the fiscal year 2020.
The settlement of pre-existing relationships included in the purchase consideration includes the write-off of deferred revenue of ($0.5) million and
the establishment of push-down debt of ($10.7) million. It also includes the disposal of the franchise intangible asset related to the KK Mexico
franchisee recorded by the Company at the time of the Merger. The net book value of the franchise intangible asset was $3.6 million as of the date of the
acquisition of KK Mexico.
Other intangible assets consist of reacquired franchise rights with an estimated useful life equal to the weighted average remaining franchise
agreement term. None of the goodwill nor the reacquired franchise rights are deductible as goodwill for income tax purposes.
Within the measurement period, there were cumulative adjustments to goodwill of $1.2 million related to valuation adjustments on accounts
receivable, property and equipment, operating lease right of use assets, other assets, accounts payable and deferred income taxes, net.
Acquisition of WKS Krispy Kreme
On November 18, 2019, the Company entered into a joint venture with W.K.S. Holdings Corporation (“WKS Holdings”) whereby the Company
holds a 55% membership interest in WKS Krispy Kreme and WKS Holdings holds the remaining 45% membership interest. The Company paid total
consideration of $19.6 million to acquire the interest in the joint venture, consisting of cash of $46.2 million, fair value of contingent consideration of
$0.5 million and settlement of pre-existing relationships (net of debt pushed down) of ($27.1) million. WKS Holdings, a Krispy Kreme franchisee
formerly operating under the name Hot Glaze Enchantment, contributed the assets of 30 Krispy Kreme shops in various states in the Western U.S. to the
joint venture.
The contingent consideration arrangement required the Company to pay Hot Glaze Enchantment based on the fluctuation in fair value of rental
payments associated with a Krispy Kreme shop in Layton, UT whereupon
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lease renegotiation was ongoing as of the acquisition date. The payment was to be on or before the earlier of (a.) April 30, 2021 or (b.) within 30 days
following execution of the new lease agreement. Based on the results of the lease renegotiation a payment of $0.5 million was made to Hot Glaze
Enchantment in 2020 to settle the contingent consideration liability. The Company has not recognized any expense associated with this contingent
consideration in its Consolidated Statements of Operations for the fiscal year 2020.
The settlement of pre-existing relationships included in the purchase consideration includes the write-off of accounts and notes receivable, net of
deferred revenue, of ($0.1) million and the establishment of push-down debt of ($33.0) million. It also includes the disposal of the franchise intangible
asset related to the Westward Dough, LLC (which contributed six shops into the WKS Krispy Kreme joint venture) and Hot Glaze Enchantment
franchisees recorded by the Company at the time of the Merger. The net book value of the franchise intangible asset was $6.0 million as of the date of
acquisition of WKS Krispy Kreme.
Other intangible assets consist of reacquired franchise rights with an estimated useful life equal to the weighted average remaining franchise
agreement term. A total of $49.2 million of goodwill and reacquired franchise rights are expected to be deductible as goodwill for U.S. income tax
purposes.
The fair value of the 45% noncontrolling interest in WKS Krispy Kreme was estimated to be $16.0 million. The fair value estimate was based on a
total value of the equity in WKS Krispy Kreme derived from the consideration paid by the Company for its equity interests.
Within the measurement period, there were cumulative adjustments to goodwill of $1.1 million related to valuation adjustments on property and
equipment, other intangible assets and accounts payable.
Acquisition of Other Krispy Kreme Shops in 2019
In 2019, the Company acquired the business and operating assets of an additional three franchisees, collectively consisting of 22 Krispy Kreme
shops in the United States. The Company paid total consideration of $26.6 million, consisting of $23.2 million cash and $3.4 million settlement of
amounts related to pre-existing relationships, to acquire substantially all of the shops’ assets. The settlement of pre-existing relationships included in the
purchase consideration includes the write-off of accounts and notes receivable, net of deferred revenue, of $0.2 million. It also includes the disposal of
the franchise intangible asset related to the three franchisees recorded by the Company as of the time of the Merger. The net book value of the franchise
intangible asset was a cumulative $3.2 million at the dates of acquisition of the franchisees.
Within the measurement period, there was an adjustment to goodwill of $0.1 million related to an adjustment to accrued liabilities.
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The following table summarizes the fair values of the assets acquired and liabilities assumed as of the date of acquisition for the 2019 acquisitions
as well as the acquired businesses’ impact on consolidated results in the year of acquisition. This table incorporates certain measurement period
adjustments during the fiscal year 2019.

KK Mexico

Assets acquired:
Cash, cash equivalents and restricted cash
Marketable securities
Receivables
Inventory
Other current assets
Property and equipment
Other intangible assets
Operating lease right of use asset
Other assets
Total identified assets acquired
Liabilities assumed:
Accounts payable
Accrued liabilities
Note payable
Noncurrent operating lease liabilities
Deferred income taxes, net
Other long-term obligations and deferred credits
Total liabilities assumed
Goodwill
Noncontrolling interest
Purchase consideration, net

$

$

Transaction costs in 2020 (approx.)
Transaction costs in 2019 (approx.)
Total transaction costs (approx.)

$
$

WKS

Other
KK
Shops

Total Purchase
Price Allocation
for Acquisitions

44
—
334
171
83
5,758
16,049
11,397
559
34,395

$

856
1
4,242
1,470
412
14,383
52,779
6,723
1,649
82,515

$ 2,356
19
115
566
237
19,213
26,400
42,208
51
91,165

$

(6,002)
(5,564)
(10,706)
(2,846)
(16,576)
(271)
(41,965)
36,223
—
76,773

(1,702)
(6,370)
(33,000)
(38,121)
—
—
(79,193)
23,606
(16,010)
$ 19,568

(565)
(2,167)
—
(9,726)
—
(950)
(13,408)
5,625
—
$ 26,612

$

$

$

$

1,734
7,447
9,181

Reportable segment(s)
International

540
3,053
$ 3,593
US and
Canada

114
2,336
$ 2,450

$

3,256
20
4,691
2,207
732
39,354
95,228
60,328
2,259
208,075
(8,269)
(14,101)
(43,706)
(50,693)
(16,576)
(1,221)
(134,566)
65,454
(16,010)
122,953
2,388
12,836
15,224

US and
Canada

The results of operations of the aforementioned acquired shops were consolidated by the Company from the date of acquisition and include $31.7
million of total revenue and $3.7 million of net income attributable to the Company for fiscal year 2019. The amounts do not reflect adjustments for
franchise royalties and related expenses that the Company could have generated as revenue and expenses from the acquired franchisees during the fiscal
year had the transaction not been completed.
2018 Acquisitions
Acquisition of KK Australia
On March 18, 2018, the Company acquired all equity interests in KK Australia. KK Australia holds the franchise and development rights of the
Krispy Kreme brand for the majority of the territory of Australia and all of New Zealand. KK Australia manufactures and distributes doughnuts through
29 shops and through wholesale channels. Acquisition-date fair value of consideration transferred was $123.0 million, consisting of cash of $118.3
million and fair value of contingent consideration of $4.7 million.
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The contingent consideration arrangement required the Company to pay the seller if EBITDA of KK Australia for the fiscal year 2018 exceeded a
certain target. The contingent consideration was capped at 12.5 million Australian dollars, which is equivalent to $8.8 million using the exchange rate on
December 31, 2018. Based on the performance of KK Australia for the fiscal year 2018, the Company paid the full 12.5 million Australian dollars of
contingent consideration. As a result, the Company recognized $4.7 million of additional expense associated with this contingent consideration in Other
non-operating (income)/expense, net in its Consolidated Statements of Operations for the fiscal year ended December 30, 2018.
The settlement of pre-existing relationships included in the purchase consideration includes the disposal of the franchise intangible asset related to
the KK Australia franchisee recorded at time of the Merger. The net book value of the franchise intangible asset was $3.8 million as of the date of
acquisition of the franchisee. Disposal of the intangible asset resulted in $3.8 million of additional goodwill.
Other intangible assets acquired consisted primarily of reacquired franchise rights with an estimated useful life equal to the weighted average
remaining franchise agreement term. The goodwill of $75.5 million is expected to be deductible for U.S. income tax purposes.
In connection with the acquisition, a former director of the seller was appointed Chief Executive Officer of KK Australia, purchased 2.60% of the
shares in KK Australia and was granted restricted stock rights for an additional 1.91% of shares. Restricted stock rights will vest in full after the
employment period of 4.5 years. The Company recognized compensation expense, separately from the business combination, of $0.5 million for the
restricted stock grant in Selling, general and administrative expenses for the fiscal year 2018.
Awesome Doughnut Joint Venture
On April 30, 2018, the Company entered into a joint venture with Great Circle Family Foods LLC (“Great Circle”) whereby the Company holds a
70% membership interest in Awesome Doughnut and Great Circle holds the remaining 30% membership interest. The Company paid total consideration
of $59.3 million to acquire the interest in the joint venture, consisting of $57.4 million cash and $1.9 million cancellation of pre-existing receivable from
Great Circle. Great Circle, a Krispy Kreme franchisee, contributed substantially all assets of 17 Krispy Kreme shops in southern California to the joint
venture.
The settlement of pre-existing relationships included in the purchase consideration includes the disposal of the franchise intangible asset related to
the Awesome Doughnut franchisee recorded at time of the Merger. The net book value of the franchise intangible asset was $5.1 million as of the date of
acquisition of the franchisee. Disposal of the intangible asset resulted in $5.1 million of additional goodwill.
Other intangible assets acquired consisted primarily of reacquired franchise rights with an estimated useful life equal to the weighted average
remaining franchise agreement term. A total of $72.2 million of goodwill and reacquired franchise rights are expected to be deductible as goodwill for
U.S. income tax purposes.
The fair value of the 30% noncontrolling interest in Awesome Doughnut was estimated to be $25.4 million. The fair value estimate was based on a
total value of the equity in Awesome Doughnut derived from the consideration paid by the Company for its equity interests.
Acquisition of Insomnia Cookies
On September 16, 2018, the Company acquired a 74.7% interest in Insomnia Cookies for approximately $139.5 million in cash. As of the
acquisition date, Insomnia Cookies had 135 cookie shops in the United States.
Other intangible assets acquired consisted of the Insomnia Cookies brand, which has an indefinite useful life. Goodwill is expected to be
deductible for U.S. income tax purposes.
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The fair value of the 25.3% noncontrolling interest in Insomnia Cookies was estimated to be $34.8 million using the income approach. As
Insomnia Cookies was a private company, the fair value measurement was based on significant inputs unobservable in the market and thus represents a
Level 3 measurement as defined in ASC 820, Fair Value Measurements. The fair value estimate was based on a total value of the equity in Insomnia
Cookies derived from the consideration paid by the Company for its equity interests.
At the acquisition date, Insomnia Cookies was a party to a class action lawsuit alleging violations of minimum wage laws, overtime laws and
attendant recordkeeping requirements. The estimated contingent liability for the class action lawsuit was determined to be approximately $2.0 million as
of the acquisition date. The contingent liability for the class action lawsuit was settled for $1.5 million during 2020.
Acquisition of Other Krispy Kreme Shops in 2018
In 2018, the Company acquired the business and operating assets of five franchisees, collectively consisting of 22 Krispy Kreme shops in the
United States. The Company paid total consideration of $28.5 million, consisting of $26.9 million cash and $1.6 million settlement of pre-existing
relationships, to acquire substantially all of the shops’ assets.
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The following table summarizes the fair values of the assets acquired and liabilities assumed as of the date of acquisition for the 2018 acquisitions
as well as the acquired businesses’ impact on consolidated results in the year of acquisition. This table incorporates certain measurement period
adjustments during the fiscal year 2019, which did not have a significant impact on the Company’s Consolidated Statements of Operations, balances
sheets or cash flows.

Assets acquired:
Cash, cash equivalents and restricted cash
Marketable securities
Receivables
Inventory
Other current assets
Property and equipment
Other intangible assets
Other assets
Total identified assets acquired
Liabilities assumed:
Accounts payable
Accrued liabilities
Deferred income taxes, net
Long-term debt, less current portion
Other long-term obligations and deferred credits
Total liabilities assumed
Goodwill
Noncontrolling interest
Bargain purchase gain
Purchase consideration, net
Transaction costs in 2018 (approx.)

KK Australia

$

$

5,189
1,164
542
1,714
363
28,973
29,225
—
67,170

Awesome
Doughnut
Joint Venture

$

132
—
27
206
223
12,313
53,750
68
66,719

(3,794)
(6,425)
(6,617)

(274)
(850)
—

(2,895)
(19,731)
75,529
—
—
122,968

(730)
(1,854)
19,904
(25,431)
—
59,338

$

Insomnia
Cookies

$

1,233
—
232
2,346
506
22,364
104,500
672
131,853

(5,866)
(3,933)
—
(2,692)
—
(12,491)
54,851
(34,758)
—
$139,455

Other KK
Shops

Total Purchase
Price Allocation
for Acquisitions

$

$

—
—
—
1,022
354
10,568
15,453
—
27,397
—
—
—
—
—
(227)
(227)
2,315
—
(980)
$ 28,505

2,841

1,235

3,952

865

International

US and
Canada

US and
Canada

US and
Canada

Reportable segment(s)

$

6,554
1,164
801
5,288
1,446
74,218
202,928
740
293,139
(9,934)
(11,208)
(6,617)
(2,692)
(3,852)
(34,303)
152,599
(60,189)
(980)
350,266
8,893

The results of operations of the aforementioned acquired shops were consolidated by the Company from the date of acquisition and include $153.2
million of total revenue and $10.0 million of net income attributable to the Company for fiscal year 2018. The amounts do not reflect adjustments for
franchise royalties and related expenses that the Company could have generated as revenue and expenses from the acquired franchisees during the fiscal
year had the transaction not been completed.
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Supplemental unaudited pro forma information
The following unaudited pro forma information presents estimated combined results of the Company as if the 2020 acquisitions had occurred on
December 31, 2018, the 2019 acquisitions had occurred on January 1, 2018 and the 2018 acquisitions had occurred on January 2, 2017:

Revenue
Loss before income taxes

January 3, 2021

Fiscal Years Ended
December 29, 2019

December 30, 2018

$ 1,151,041
$
(48,788)

$
$

$
$

1,083,747
(5,989)

975,717
(5,214)

The amounts in the supplemental pro forma earnings for the fiscal years presented above reflect adjustments for transaction costs, franchise
royalties and related expenses, and amortization that would have been charged assuming the same fair value adjustments to acquired intangibles. The
acquisitions of “Other Krispy Kreme Shops” are not material to the Company’s financial statements, and therefore, the supplemental pro forma financial
information related to these acquisitions is not included herein. These supplemental pro forma results are unaudited and are not necessarily indicative of
results of operations that would have occurred had the acquisitions actually closed in the prior period. The pro forma results are also not indicative of
results of operations for any future period.
Note 3—Accounts Receivable, net
The components of Accounts receivable, net are as follows:
Trade receivables, net
Other receivables, net
Receivables from related parties, net
Total Accounts receivable, net

January 3, 2021

December 29, 2019

$

$

$

39,624
26,887
7,840
74,351

$

34,202
6,250
7,901
48,353

As of January 3, 2021, Other receivables, net includes accrued income taxes receivable of $15.9 million, value-added tax receivables of $5.0
million and miscellaneous receivables of $6.0 million. As of December 29, 2019, Other receivables, net includes accrued income taxed receivable of
$0.9 million, value-added tax receivables of $2.4 million and miscellaneous receivables of $3.0 million.
Receivables from related parties, net includes the following (refer to Note 15, Related Party Transactions, to the Consolidated Financial
Statements for further information):
Income tax receivable from related party
Receivables from equity method investee
Receivables from related parties, net

January 3, 2021

December 29, 2019

$

$

7,424
416
7,840

$

$

7,424
477
7,901

Note 4—Inventories
The components of Inventories are as follows:
Raw materials
Work in progress
Finished goods and purchased merchandise
Total Inventories

January 3, 2021

December 29, 2019

$

$

$
F-29

16,263
871
21,385
38,519

$

14,173
82
8,308
22,563
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Note 5—Property and Equipment, net
Property and equipment, net consist of the following:
Land
Buildings
Leasehold improvements
Machinery and equipment
Computer software
Construction and projects in progress
Property and equipment, gross
Less: accumulated depreciation
Total Property and equipment, net

January 3, 2021

December 29, 2019

$

$

$

13,187
141,853
158,145
217,566
34,580
43,769
609,100
(213,845)
395,255

$

13,005
108,216
111,456
150,646
21,290
45,819
450,432
(126,851)
323,581

Computer software includes $4.2 million and $0.6 million of costs to develop, code, test and license software under hosting arrangements as of
January 3, 2021 and December 29, 2019, respectively. Software under hosting arrangements consists primarily of solutions that empower the
Company’s customer-facing website and mobile application. Depreciation expense was $51.5 million, $40.0 million and $32.1 million in the fiscal years
ended January 3, 2021, December 29, 2019 and December 30, 2018, respectively.
Note 6—Goodwill and Other Intangible Assets
6A—Goodwill
Changes in the carrying amount of goodwill by reportable segment are as follows:

Balance as of December 30, 2018
Acquisitions
Measurement period adjustments related to 2018
acquisitions
Foreign currency impact
Balance as of December 29, 2019
Acquisitions
Measurement period adjustments related to 2019
acquisitions
Foreign currency impact
Balance as of January 3, 2021

US & Canada

International

Market
Development

Total

$

484,550
86,656

$ 225,122
47,720

$ 270,671
(71,347)

$ 980,343
63,029

1,580
—
572,786
68,683

—
4,723
277,565
—

—
—
199,324
(46,354)

1,580
4,723
1,049,675
22,329

1,235
—
642,704

1,190
12,117
$ 290,872

$

Acquisitions of franchises result in a reclassification of goodwill between segments.
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—
—
$ 152,970

2,425
12,117
$1,086,546
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6B—Other intangible assets
Other intangible assets consist of the following:
January 3, 2021

Intangible assets with indefinite lives
Trade name
Intangible assets with definite lives
Franchise agreements
Customer relationships
Reacquired franchise rights
Non-competition and non-solicitation agreements
Website development costs
Total intangible assets with definite lives
Total intangible assets

Gross
Carrying
Amount

Accumulated
Amortization

$ 657,900

$

—

36,254
15,000
358,095
—
6,500
415,849
$1,073,749

(7,519)
(3,819)
(59,432)
—
(4,965)
(75,735)
$ (75,735)

December 29, 2019
Net
Amount

Gross
Carrying
Amount

$657,900

$ 657,900

$

28,735
11,181
298,663
—
1,535
340,114
$998,014

49,582
15,000
305,563
100
6,500
376,745
$1,034,645

(7,853)
(2,954)
(36,127)
(61)
(2,784)
(49,779)
$ (49,779)

Accumulated
Amortization

—

Net
Amount

$657,900
41,729
12,046
269,436
39
3,716
326,966
$984,866

Amortization expense related to intangible assets included in Depreciation and amortization expense was $26.3 million, $21.3 million and $17.4
million for the fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018, respectively.
Estimated future amortization expense as of January 3, 2021 is as follows:
Estimated
amortization expense

Fiscal year

2021
2022
2023
2024
2025
Thereafter
Total

$

$

The aforementioned estimates do not reflect the impact of future foreign exchange rate changes.
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26,711
26,711
26,864
26,711
204,871
340,114
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Note 7—Long-Term Debt
The Company’s long-term debt obligations consists of the following:
January 3, 2021

2019 Credit facility—term loan
2019 Credit facility—revolving credit facility
Less: Debt issuance costs
Financing obligations
Total long-term debt
Less: current portion of long-term debt
Long-term debt, less current portion

$

$

Fiscal Years Ended
December 29, 2019

656,250
150,000
(5,419)
26,224
827,055
(41,245)
785,810

$

$

700,000
40,000
(7,005)
27,088
760,083
(46,361)
713,722

2016 & 2019 Secured Credit Facilities
The Company entered into a $500.0 million senior secured credit facility (collectively, the “prior facility”) that provided for a term loan with a
principal amount of $350.0 million and a $150.0 million senior secured revolving credit facility, which had the following amendments: (1) add $65.0
million in borrowings on the term loan and $15.0 million in borrowing capacity on the revolving credit facility (2) add $125.0 million in borrowings on
the term loan and (3) add $50.0 million in borrowings on the term loan.
In June 2019, the Company refinanced its prior facility. This resulted in the repayment of the outstanding term loan and revolving credit facility.
The Company incurred a $1.6 million loss on extinguishment, related primarily to the write-off of debt issuance costs as part of the refinancing of the
prior facility, included in Interest expense, net in the Consolidated Statements of Operations. Upon completion of this extinguishment, the Company
entered into a $1.0 billion senior secured credit facility that provided for a term loan with a principal amount of $700.0 million and a $300.0 million
senior secured revolving credit facility (collectively, the “2019 Facility”). The 2019 Facility is secured by a first priority lien on substantially all of the
Company’s personal property assets, certain real properties and all of the Company’s domestic wholly-owned subsidiaries. The Company capitalized
$10.9 million of debt issuance costs related to the 2019 Facility, $8.0 million of which is related to the term loan and $2.9 million related to the
revolving credit facility.
After consideration of outstanding borrowings and letters of credit secured by the 2019 Facility, the Company had $150.0 million and $260.0
million of available borrowing capacity under the revolving credit facility as of January 3, 2021 and December 29, 2019, respectively.
The 2019 Facility provides for quarterly scheduled principal payments on the term loan and repayment of all outstanding balances on the term
loan and revolving credit facility at maturity, June 13, 2024. Further, the Company may be required to prepay additional amounts annually upon the
occurrence of a prepayment event as defined in the 2019 Facility. Because the amounts of any such future repayments are not currently determinable,
they are excluded from the long-term debt maturities schedule below.
Interest on borrowings under the 2019 Facility is payable either at the London Interbank Offered Rate (“LIBOR”) rounded up to the next 1/16% of
1% or the Alternate Base Rate (which is the greatest of the prime rate, the Federal Funds rate plus 0.50%, or the one-month LIBOR rate plus 1.00%), in
each case plus the Applicable Rate. The Applicable Rate for LIBOR loans ranges from 1.75% to 2.25%, and for Base Rate loans ranges from 0.75% to
1.25%, in each case depending on the Company’s leverage ratio. All borrowings outstanding under the 2019 Facility as of January 3, 2021 and
December 29, 2019 were LIBOR loans. The Applicable Rate was 2.00% and 2.00% for the fiscal years ended January 3, 2021 and December 29, 2019,
respectively, and the LIBOR rate was 0.19 % and 1.75% for the fiscal years ended January 3, 2021 and December 29, 2019, respectively, under the 2019
Facility. As of January 3, 2021 and December 29, 2019, $505.0
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million out of the $656.3 million term loan balance and $455.0 million out of the $700.0 million term loan balance, respectively, was hedged. The
effective interest rate on the term loan was approximately 3.67% and 4.11% for the fiscal years ended January 3, 2021 and December 29, 2019,
respectively. Refer to Note 10, Derivative Instruments, to the Consolidated Financial Statements for further discussion of the interest rate swap
arrangements.
The 2019 Facility allows the Company to obtain letters of credit without applying those amounts against the usage of the senior secured revolving
credit facility. The Company is required to pay a fee equal to the Applicable Rate for LIBOR-based loans on the outstanding amount of letters of credit
plus a fronting fee to the issuing bank. Commitment fees on the unused portion of the senior secured revolving credit facility range from 0.25% to
0.375%, based on the Company’s leverage ratio. At January 3, 2021, December 29, 2019 and December 30, 2018, the fee on the unused portion of the
senior secured revolving credit facility was 0.25%, 0.25% and 0.38%, respectively, included in Interest expense in the Consolidated Statements of
Operations.
Restrictions and Covenants
The 2019 Facility requires the Company to meet a maximum leverage ratio financial test. The leverage ratio is required to be not greater than 6.00
to 1.00 initially, reducing in steps throughout the term of the 2019 Facility ultimately to 5.00 to 1.00. The leverage ratio under the 2019 Facility was
required to be below 5.50 to 1.00 and 6.00 to 1.00 as of January 3, 2021 and December 29, 2019, respectively and is calculated using Net Debt and
Adjusted EBITDA as defined in the 2019 Facility.
The 2019 Facility also contains covenants which, among other things, generally limit (with certain exceptions): mergers, amalgamations or
consolidations; the incurrence of additional indebtedness (including guarantees); the incurrence of additional liens; the sale, assignment, lease,
conveyance or transfer of assets; certain investments; dividends and stock redemptions or repurchases in excess of certain amounts; transactions with
affiliates; engaging in materially different lines of business; and other activities customarily restricted in such agreements. The 2019 Facility also
prohibits the transfer of cash or other assets to the parent company, whether by dividend, loan or otherwise, but provides for exceptions to enable the
parent company to pay taxes, directors’ fees and operating expenses, as well as exceptions to permit dividends in respect of the Company’s common
stock and stock redemptions and repurchases, to the extent permitted by the 2019 Facility. Substantially all of the net assets of the Company’s
consolidated subsidiaries were restricted as of January 29, 2021. As of January 3, 2021 and December 29, 2019, the Company was in compliance with
the financial and other covenants related to the 2019 Facility.
The 2019 Facility also contains customary events of default including, but not limited to, payment defaults, breaches of representations and
warranties, covenant defaults, non-loan party indebtedness in excess of $35.0 million, certain events of bankruptcy and insolvency, judgment defaults in
excess of $35.0 million and the occurrence of a change of control.
Borrowings and issuances of letters of credit under the 2019 Facility are subject to the satisfaction of usual and customary conditions, including
the accuracy of representations and warranties and the absence of defaults.
The aggregate maturities of the 2019 Facility for each of the following five years by fiscal year are as follows:
Fiscal year

Principal Amount

2021
2022
2023
2024
2025

$
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35,000
35,000
35,000
701,250
—
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Cash Payments of Interest
Interest paid, inclusive of debt issuance costs, totaled $33.5 million, $40.1 million and $29.9 million in the fiscal years ended January 3,
2021, December 29, 2019 and December 30, 2018, respectively.
Financing Obligations
The Company has long-term financing obligations primarily in the form of lease obligations (related to both Company-operated and franchised
restaurants). Refer to Note 8, Leases, to the Consolidated Financial Statements for additional discussion of the financing obligations.
Note 8—Leases
The Company has various lease agreements related to real estate, vehicles and equipment. Its operating leases include real estate (buildings and
ground), vehicles and equipment. Operating lease right-of-use assets and operating lease liabilities are recognized based on the present value of the
future lease payments over the term. The operating lease right-of-use asset also includes accrued lease expense resulting from the straight-line
accounting under prior accounting methods, which is now being amortized over the remaining life of the lease.
The Company is the lessee on a number of ground leases and multiple building leases, which were classified as operating leases under ASC 840.
As the Company elected the package of practical expedients, the Company was not required to reassess the classification of these existing leases and as
such, these leases continue to be accounted for as operating leases. In the event the Company modifies the existing leases, or enters into new ground or
building leases in the future, such leases may be classified as finance leases.
The Company’s finance leases relate primarily to vehicles and equipment. The lease payments are largely fixed in nature. The Company is
generally obligated for the cost of property taxes, insurance and common area maintenance relating to its leases, which are variable in nature. The
Company determines the variable payments based on invoiced amounts from Lessors. The Company has elected to not apply the recognition
requirements to leases of twelve months or less. These leases will be expensed on a straight-line basis, and no operating lease liability will be recorded.
In March 2018, the Company entered into a sale-leaseback transaction whereby the Company disposed of fixed assets with a net book value of $38.6
million and received proceeds of $77.4 million, net of expenses. In October 2018, the Company entered into another sale-leaseback transaction whereby
the Company disposed of fixed assets with a net book value of $1.4 million and received proceeds of $2.0 million, net of expenses. The gains on sale
were previously deferred and were being recognized ratably over the term of 20 years for each leaseback under ASC 840. The gains on sale were
recognized in the Consolidated Statements of Changes in Shareholders’ Equity upon the adoption of ASC 842.
The Company included the following amounts related to operating and finance assets and liabilities within the Consolidated Balance Sheets:
As of

Assets
Operating lease
Finance lease
Total leased assets
Liabilities
Current
Operating lease
Finance lease
Noncurrent
Operating lease
Finance lease
Total leased liabilities

Classification
Operating lease right of use asset, net
Property and equipment, net

January 3, 2021

December 29, 2019

$

399,688
23,556
423,244

$

45,675
6,245

$

$

Current operating lease liabilities
Current portion of long-term debt

$

Noncurrent operating lease liabilities
Long-term debt, less current portion
$
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376,099
19,979
447,998

$

$

385,153
22,166
407,319

46,943
2,611
354,876
24,477
428,907
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The Company has long-term contractual obligations primarily in the form of lease obligations related to Company-operated restaurants and
franchised restaurants. Interest expense associated with the finance lease obligations is computed using the incremental borrowing rate at the time the
lease is entered into and is based on the amount of the outstanding lease obligation.
The weighted-average remaining lease term and weighted-average discount rate for operating and finance leases were as follows:
As of

Weighted average remaining lease term (in years)
Operating lease
Finance lease
Weighted average discount rate
Operating lease
Finance lease

January 3, 2021

December 29, 2019

11.1
12.0

14.3
15.6

6.94%
7.13%

7.20%
7.30%

Lease costs were as follows:

Lease cost
Operating lease cost
Operating lease cost
Short-term lease cost
Variable lease costs
Sublease income
Finance lease cost:
Amortization of right-of-use assets
Interest on lease liabilities

For Fiscal Years Ended
January 3, 2021
December 29, 2019

Classification
Selling, general and administrative expense
Operating expenses
Operating expenses
Operating expenses
Royalties and other revenues

$

Depreciation and amortization expense
Interest expense, net

$

3,127
70,855
2,867
9,195
(506)

$

2,587
2,040

$

2,816
45,732
1,850
13,161
(480)
2,469
1,915

Supplemental disclosures of cash flow information related to leases were as follows:

Other information
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases
Financing cash flows from finance leases
Right-of-use assets obtained in exchange for new lease liabilities:
Operating leases
Finance leases

For Fiscal Years Ended
January 3, 2021
December 29, 2019

$

$

78,465
1,781
3,694
74,979
7,500

$

$

59,227
1,914
1,290
135,163
5,062

A majority of the leases include options to extend the lease. If the Company is reasonably certain to exercise an option to extend a lease, the
extension period is included as part of the right-of-use asset and the lease liability. Some of the leases include an option to early terminate the lease.
Leases with an early termination option generally involve a termination payment. For the twelve months ending January 3, 2021 and December 29,
2019, the Company recorded lease termination costs of $4.4 million and $2.6 million, respectively. Correspondingly,
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the right-of-use assets were reduced by $4.4 million and $2.6 million, respectively. For the twelve months ending December 30, 2018, lease termination
costs represent the estimated fair value of liabilities related to unexpired leases, after reduction by the amount of accrued rent expense, if any, related to
the leases, and are recorded when the lease contracts are terminated or, if earlier, the date on which the Company cease use of the leased property. The
fair values of these liabilities were estimated as the excess, if any, of the contractual payments required under the unexpired leases over the current
market lease rates for the properties, discounted at a credit-adjusted risk-free rate over the remaining term of the leases. The provision for termination
costs were $0.4 million for the twelve months ending December 30, 2018. Correspondingly, the lease termination costs were $0.4 million for fiscal year
2018.
The Company’s leases do not contain restrictions or covenants that restrict the Company from incurring other financial obligations. The Company
also does not provide any residual value guarantees for the leases or have any significant leases that have yet to be commenced.
At the inception of the contract, management determines if the contract is or contains a lease. A contract is or contains a lease if it conveys the
right to control the use of an identified asset for a period of time in exchange for consideration. The incremental borrowing rate (“IBR”) reflects a fully
secured rate based on the credit rating taking into consideration the repayment timing of the lease and any impacts due to the economic environment in
which the lease operates. The estimate of the incremental borrowing rate reflects considerations such as market rates for the outstanding debt,
interpolations of rates for leases with terms that differ from the outstanding debt, and market rates for debt of companies with similar credit ratings.
Future lease commitments to be paid by the Company as of January 3, 2021 were as follows:
Fiscal year

2021
2022
2023
2024
2025
Thereafter
Total lease payments
Less: interest
Present value of lease liabilities

Operating Leases

Finance Leases

$

$

$

73,109
66,429
55,984
53,198
48,040
348,283
645,043
(223,269)
421,774

$

4,146
3,367
2,778
2,508
2,479
28,467
43,745
(17,521)
26,224

Rent expense, net of rental income, totaled $42.6 million for the fiscal year ended December 30, 2018 under ASC 840. Such rent expense includes
rents under non-cancelable operating leases as well as sundry short-term rentals.
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Note 9—Fair Value Measurements
The following table presents assets and liabilities that are measured at fair value on a recurring basis as of January 3, 2021 and December 29,
2019:
Level 1

Assets:
401(k) mirror plan assets
Foreign currency derivative
Commodity derivatives
Liabilities:
Interest rate derivative

Liabilities:
Interest rate derivative

Level 3

$ 237
—
—
$ 237

$

—
131
420
551

$ —
—
—
$ —

—
$ —

32,813
$32,813

—
$ —

Level 1

Assets:
401(k) mirror plan assets
Foreign currency derivative
Commodity derivatives

January 3, 2021
Level 2

$

December 29, 2019
Level 2

Level 3

$ 319
—
—
$ 319

$

—
152
153
305

$ —
—
—
$ —

—
$ —

13,573
$13,573

—
$ —

$

There were no transfers of financial assets or liabilities among the levels within the fair value hierarchy during the fiscal years ended January 3,
2021 and December 29, 2019. The Company’s derivatives are valued using discounted cash flow analyses that incorporate observable market
parameters, such as interest rate yield curves and currency rates.
Note 10—Derivative Instruments
The Company is exposed to certain risks relating to its ongoing business operations. Management evaluates various strategies in managing its
exposure to market-based risks, such as entering into transactions to manage its exposure to commodity price risk and floating interest rates. The
Company does not hold or issue derivative instruments for trading purposes. The Company is exposed to credit-related losses in the event of nonperformance by the counterparties to its derivative instruments. The Company mitigates this risk of nonperformance by dealing with highly rated
counterparties.
Commodity Price Risk
The Company is exposed to the effects of commodity price fluctuations in the cost of ingredients of its products, of which flour, sugar and
shortening are the most significant. In order to bring greater stability to the cost of ingredients, from time to time the Company may forward contract for
supply, purchases exchange-traded commodity futures contracts and options on such contracts, for raw materials which are ingredients of its products or
which are components of such ingredients, including wheat and soybean oil. The Company is also exposed to the effects of commodity price
fluctuations in the cost of gasoline used by its delivery vehicles. To
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mitigate the risk of fluctuations in the price of its gasoline purchases, the Company may purchase swaps, exchange-traded commodity futures contracts
and options on such contracts. The difference between the cost, if any, and the fair value of commodity derivatives is reflected in earnings because the
Company has not designated any of these instruments as hedges. Gains and losses on these contracts are intended to offset losses and gains on the
hedged transactions in an effort to reduce the earnings volatility resulting from fluctuating commodity prices. The settlement of commodity derivative
contracts is reported in the Consolidated Statements of Cash Flows as a cash flow from operating activities. As of January 3, 2021 and December 29,
2019 the total notional amount of commodity derivatives was 3.0 million and 0.8 million gallons of gasoline, respectively. They were scheduled to
mature between January 1, 2021 and December 1, 2022 and December 31, 2019 and December 31, 2020, respectively. As of January 3, 2021 and
December 29, 2019, the Company has recorded an asset of $0.4 and $0.2 million, respectively, related to the fair market values of its commodity
derivatives.
Interest Rate Risk
The Company is exposed to market risk from increases in interest rates on any borrowings outstanding under its Debt Facility. In November 2016,
the Company entered into various interest rate swap agreements (“original interest rate swap”) with a notional amount totaling $300.0 million that would
have matured in July 2021. Under the original interest rate swap agreements, the Company made payments based on a fixed rate of 1.18% and in
exchange received payments at a variable rate based on the one-month LIBOR. In April 2018, the Company novated these interest swap agreements and
realized a gain of $10.2 million, of which $7.0 million had been unrealized as of December 31, 2017. Prior to the novation, none of the outstanding
interest rate swaps had been designated as hedges. The Company recorded gains of $3.2 million and $1.7 million during the fiscal years ended
December 30, 2018 and December 31, 2017, respectively, which were included as a component of interest expense.
In May 2018, following the novation of its original interest rate swap, the Company entered into a new interest rate swap (“May 2018 swap
agreement”). The May 2018 interest rate swap agreements had a notional amount of $300.0 million and were to mature in July 2021. Under the novated
swap agreements, the Company had fixed the variable portion of the interest rate on a portion of the Debt Facility and was required to make payments
based on a fixed rate of 2.70% and in exchange would receive payments at a variable rate based on the one-month LIBOR. In November 2018, the
Company entered into a new interest swap agreement with an aggregate notional amount of $155.0 million (“November 2018 swap agreements”). Under
the November 2018 swap agreements, the Company made payments based on a fixed rate of 2.92% and in exchange received payments at a variable rate
based on the one-month LIBOR. The November 2018 swap agreements were to mature in November 2023, corresponding with an expected extension of
the Debt Facility.
In June 2019, following its debt modification (modification to the “2019 Debt Facility”), the Company effectively cancelled its swap agreements
on $300.0 million of the $455.0 million hedged notional and entered into new agreements with the same counterparties (the “June 2019 swap
agreement”). The only differences between these new agreements and the prior versions included an extension of the maturity term of the swaps from
2023 to 2024, and the locking in of a new payment rate on the fixed leg of the swaps (1.99%), through the 2024 maturity.
In February 2020, the Company effectively cancelled its swap agreements on the other $155.0 million hedged notional and entered into new
agreements with the same counterparties (the “February 2020 swap agreement”). The only differences between these new agreements and the prior
versions included an extension of the maturity term of the swaps from 2023 to 2024, and the locking in of a new payment rate on the fixed leg of the
swaps (2.72%), through the 2024 maturity. At the same time, the Company also entered into a new interest rate swap agreement with a notional amount
of $50.0 million and a maturity date in June 2024. Under this swap agreement, the Company had fixed the variable portion of the interest rate on a
portion of the Debt Facility and was required to make payments based on a fixed rate of 0.95% and in exchange would receive payments at a variable
rate based on the one-month LIBOR
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The net effect of the interest rate swap arrangements will be to fix the interest rate on the term loan under the 2019 Debt Facility up to the notional
amount outstanding at the rates payable under the swap agreements plus the Applicable Rate (as defined by the 2019 Debt Facility). Management has
designated the 2018, the June 2019 and the February 2020 swap agreements as cash flow hedges and recognized the changes in the fair value of these
swaps in other comprehensive income. As of January 3, 2021 and December 29, 2019, the Company has recorded liabilities of $32.8 million and $13.6
million, respectively, related to the fair market values of its interest rate derivatives. The cash flows associated with the interest rate swaps are reflected
in the operating activities in the Consolidated Statements of Cash Flows, which is consistent with the classification as operating activities of the interest
payments on the term loan.
All of the interest rate swap derivatives have certain early termination triggers caused by an event of default or termination. The events of default
include failure to make payments when due, failure to give notice of a termination event, failure to comply with or perform obligations under the
agreements, bankruptcy or insolvency and defaults under other agreements (cross-default provisions).
Foreign Currency Exchange Rate Risk
The Company is exposed to foreign currency risk primarily from its investments in consolidated subsidiaries that operate in the United Kingdom,
Ireland, Australia, New Zealand, Mexico and Japan. In order to mitigate foreign exchange fluctuations, the Company enters into foreign exchange
forward contracts. Management has not designated these forward contracts as hedges. As of January 3, 2021 and December 29, 2019, the total notional
amount of foreign exchange derivatives was $26.7 million and $13.0 million, respectively. They were scheduled to mature in January 2021 and January
2020, respectively. As of January 3, 2021 and December 29, 2019, the Company has recorded an asset of $0.1 million and $0.2 million, respectively,
related to the fair market values of its foreign exchange derivatives.
Quantitative Summary of Derivative Positions and Their Effect on Results of Operations
The following tables present the fair values of derivative instruments included in the Consolidated Balance Sheets as of January 3, 2021 and
December 29, 2019, for derivatives not designated as hedging instruments and derivatives designed as hedging instruments, respectively. The Company
only has cash flow hedges that are designated as hedging instruments.
Derivatives Not Designated as Hedging
Instruments

Foreign currency derivatives
Commodity derivatives

Derivatives Fair Value
January 3,
December 29,
2021
2019

$
$

Derivatives Designated as Hedging
Instruments

Interest rate derivatives
Interest rate derivatives

131
420
551

$
$

152
153
305

Derivatives Fair Value
December
January 3,
29,
2021
2019

$ 10,235
22,578
$ 32,813

$
$

678
12,895
13,573
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Balance Sheet Location

Prepaid expense and other current assets
Prepaid expense and other current assets

Balance Sheet Location

Accrued liabilities
Other long-term obligations and deferred credits
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The effect of derivative instruments on the Consolidated Statements of Operations for the fiscal years ended January 3, 2021, December 29, 2019
and December 30, 2018:
Amount of Derivative Gain (Loss)
Recognized in Income in Fiscal Years
Ended
January 3,
December 29,
December 30,
2021
2019
2018

Derivatives Designated as Hedging
Instruments

Loss on interest rate derivatives

Derivatives Not Designated as Hedging
Instruments

Gain on interest rate derivatives
Loss on foreign currency
Gain on commodity derivatives

$ (7,633)
$ (7,633)

$
$

(1,774)
(1,774)

$
$

(995)
(995)

Amount of Derivative Gain (Loss)
Recognized in Income in Fiscal Years
Ended
January 3,
December 29,
December 30,
2021
2019
2018

$

$

—
(21)
267
246

$

$

—
(248)
153
(95)

$

$

3,250
(1,727)
—
1,523

Location of Derivative Gain (Loss)
Recognized in Income

Interest expense, net

Location of Derivative Gain (Loss)
Recognized in Income

Interest expense, net
Other non-operating expense/(income), net
Other non-operating expense/(income), net

Note 11—Employee Benefit Plans
Defined contribution plans
The Company has a 401(k) savings plan (the “401(k) Plan”) to which eligible employees may contribute up to 100% of their salary and bonus on
a tax deferred basis, subject to statutory limitations. The Company currently matches 100% of the first 3% and 50% of the next 2% of compensation
contributed by each employee to the 401(k) Plan.
The Company operates defined contribution plans in the UK and Republic of Ireland (“KKUK and Ireland Contribution Plans”), to which eligible
employees may contribute up to 100% of their salary, subject to statutory limitations. The Company currently matches contributions at a rate of 3% of
pensionable earnings. The KKUK and Ireland Contribution Plans are pension plans under which the Company pays fixed contributions into a separate
entity. The Company has no legal or constructive obligations to pay further contributions if the fund does not hold sufficient assets to pay all employees
the benefits relating to employee service in the current and prior periods. The Company has no further payment obligations once the contributions have
been paid. The contributions are recognized as employee benefit expense when they are due. Prepaid contributions are recognized as an asset to the
extent that a cash refund or a reduction in the future payments is available.
The Company’s Insomnia Cookies subsidiary sponsors a 401(k) plan (the “Insomnia Cookies Contribution Plan”) which allows all its eligible
employees to elect to defer up to 100% of their annual compensation not to exceed statutory limits. The Insomnia Cookies Contribution Plan provides
for discretionary matching contributions, which may not exceed 2% of the employee’s overall compensation.
KK Australia operates a defined contribution retirement benefit plan for its employees in Australia (the “Australia Plan”) and in New Zealand (the
“New Zealand Plan”). The Company contributes 9.5% of employee compensation to the Australia Plan and matches employee contributions of up to 3%
of compensation to the New Zealand Plan.
Total contribution plan expense for defined contribution plans is $4.9 million, $4.6 million and $3.5 million for the fiscal years ended January 3,
2021, December 29, 2019 and December 30, 2018, respectively.
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Other employee benefit plans
The Company has a Nonqualified Deferred Compensation Plan (the “401(k) Mirror Plan”) designed to enable officers of the Company whose
contributions to the 401(k) Plan are limited by certain statutory limitations to have the same opportunity to defer compensation as is available to other
employees of the Company under the qualified 401(k) savings plan. The investments are not a legally separate fund of assets and are subject to the
claims of the Company’s general creditors. Such investments are included in Other assets in the Consolidated Balance Sheets. The corresponding
liability to participants is included in Other long-term obligations and deferred credits in the Consolidated Balance Sheets. The balance in the asset and
corresponding liability account was $0.2 million and $0.3 million as of January 3, 2021 and December 29, 2019, respectively.
KK Mexico operates defined benefit plans for its employees related to seniority premium (the “Mexico Seniority Premium Plan”) and termination
indemnity (the “Mexico Termination Indemnity Plan”). The Mexico Seniority Premium Plan provides eligible employees a defined benefit of 12 days of
salary per full year of service, and the Mexico Termination Indemnity Plan provides eligible employees a defined benefit of up to three months of base
salary. Net periodic benefit cost for these plans totalled less than $0.1 million for the fiscal years ended January 3, 2021 and December 29, 2019,
respectively.
Note 12—Share-based Compensation
The Company and certain of its subsidiaries issue time-vested restricted stock units (“RSUs”) under their respective executive ownership plans
and long-term incentive plans. The time-vested RSUs are awarded to eligible employees and non-employee directors and entitle the grantee to receive
shares of common stock at the end of a vesting period. The RSUs vest in 54 months from the date of grant and include a minimum holding period of six
months before the shareholder may redeem the shares. Throughout the vesting period and the holding period, shareholders are subject to the market risk
on the value of their shares.
The U.S. employees and directors are granted RSUs held by KKHI. The U.K. employees receive RSUs held by KKUK. The Insomnia Cookies
employees receive RSUs held by Insomnia. The Australia employees receive RSUs held by KK Australia. The Mexico employees receive RSUs held by
KK Mexico.
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RSU activity under the various plans during the fiscal years presented is as follows:

KKHI
RSUs
Weighted Average Grant Date Fair Value
KKUK
RSUs
Weighted Average Grant Date Fair Value
Insomnia Cookies
RSUs
Weighted Average Grant Date Fair Value
KK Australia
RSUs
Weighted Average Grant Date Fair Value
KK Mexico
RSUs
Weighted Average Grant Date Fair Value

Non-vested
shares
outstanding
at
December 30,
2018

Granted

Vested

33,723
50.34

Forfeited

Non-vested
shares
outstanding
at
December 29,
2019

$

697,935
53.10

144,924
75.24

$

434,810
12.36

3,258
21.33

—
—

$

19,356
63.70

16,203
72.10

809
74.12

$

1,859,573
1.47

21,368
1.61

—
—

—
—

$

—
—

—
—

$

$

—
—

—
—

60,918
748,218
51.32 $
57.66
22,000
416,068
12.22 $
12.44
3,791
63.70 $

Granted

Vested

124,702
92.92

651
56.06

28,781
843,488
62.95 $
62.69

—
—

11,500
404,568
12.22 $
12.45

—
—

30,959
67.82

13,688
66.71

810
74.12

1,880,941
1.47

63,560
1.67

—
—

25,055
29.21

—
—

—
—

Forfeited

Non-vested
shares
outstanding
at January 3,
2021

14,558
64.30 $

29,279
68.87

100,260 1,844,241
1.36 $
1.48
—
—

$

25,055
29.21

The Company recorded total non-cash compensation expense related to the RSUs under the plans of $11.6 million, $10.7 million and $9.4 million
for fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018, respectively. The deferred tax benefits recognized were $2.7
million, $2.6 million and $2.3 million for fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018, respectively.
The unrecognized compensation cost related to the unvested RSUs and the weighted-average period over which such cost is expected to be
recognized are as follows:

KKHI
KKUK
Insomnia Cookies
KK Australia
KK Mexico

Unrecognized
compensation cost

$

$

22,985
807
1,466
1,116
732

As of January 3, 2021
Recognized over a weightedaverage period of

1.9 years
0.6 years
3.4 years
1.9 years
4.5 years

The estimated fair value of restricted stock is calculated using a market approach (i.e. market multiple is used for the KKHI, KKUK and Insomnia
Cookies’ plans and an agreed-upon EBITDA buyout multiple is used for KK Australia and KK Mexico plans).
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The total grant date fair values of shares vested under the KKHI plan were $0.0 million, $1.7 million and $0.0 million for fiscal years ended
January 3, 2021, December 29, 2019 and December 30, 2018, respectively. The total fair values of shares vested under the Insomnia Cookies’ plan were
$0.1 million and $0.1 million for fiscal years ended January 3, 2021 and December 29, 2019; no shares vested in 2018. No shares under the KKUK, KK
Australia and KK Mexico vested during the three fiscal years presented.
Note 13—Income Taxes
Income (loss) before income taxes consisted of:

United States
International
Total

Fiscal Years Ended
December 29, 2019

January 3, 2021

$
$

(47,080)
(4,748)
(51,828)

$

December 30, 2018

(34,836)
13,412
(21,424)

$

$
$

(27,067)
9,310
(17,757)

The components of the provision for income taxes are as follows:

Current:
Federal
State
International
Total Current
Deferred:
Federal
State
International
Total Deferred
Income tax expense

Fiscal Years Ended
December 29, 2019

January 3, 2021

$

$

—
156
8,992
9,148
(8,844)
13,472
(4,664)
(36)
9,112

$

$

December 30, 2018

2,209
(396)
2,342
4,155
10,117
(743)
(952)
8,422
12,577

$

$

—
243
12,346
12,589
(11,938)
(3,143)
(2,826)
(17,907)
(5,318)

A reconciliation of the statutory U.S. federal income tax rate and the Company’s effective tax rate is as follows:
January 3,
2021

Statutory Federal Rate
State Income Taxes, net of federal Benefit
Foreign operations
Credit for foreign income taxes
Change in valuation allowance
Noncontrolling Interest
Impact of uncertain tax positions
Other permanent differences
Transaction Costs
Deferred Adjustments
Other
Effective tax rate

21.0%
4.1
(10.7)
—
(34.9)
2.6
(1.3)
1.3
(0.8)
(0.9)
2.0
(17.6)%
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Fiscal Years Ended
December 29,
2019

21.0%
0.8
6.0
6.3
(31.0)
(3.3)
(55.8)
3.0
(10.0)
(10.2)
14.5
(58.7)%

December 30,
2018

21.0%
7.9
(42.6)
42.6
—
(2.0)
(0.6)
0.5
(2.7)
—
5.8
29.9%
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The Company establishes valuation allowances for deferred income tax assets in accordance with GAAP, which provides that such valuation
allowances shall be established unless realization of the income tax benefits is more likely than not.
The Company recognizes deferred income tax assets and liabilities based upon its expectation of the future tax consequences of temporary
differences between the income tax and financial reporting bases of assets and liabilities. Deferred tax liabilities generally represent tax expense
recognized for which payment has been deferred, or expenses which have been deducted in the Company’s tax returns, but which have not yet been
recognized as an expense in the financial statements. Deferred tax assets generally represent tax deductions or credits that will be reflected in future tax
returns for which the Company has already recorded a tax benefit in the Consolidated Financial Statements.
The Company continues to assert permanent reinvestment with respect to its initial basis differences of international affiliates but does not assert
indefinite reinvestment on the earnings of the foreign subsidiaries. Accordingly, no deferred taxes have been provided for with regard to the Company’s
initial basis difference in international affiliates. Due to the complexities of tax law in the respective jurisdictions, it is not practical to estimate the tax
liability that might be incurred if such earnings were remitted to the US. The Company has not established a deferred tax liability for the earnings of the
foreign subsidiaries as any distributions made from those jurisdictions are expected to be made in a tax neutral manner.
The tax effects of temporary differences are as follows:
As of

Deferred income tax assets
Intangible assets
Accrued compensation
Insurance accruals
Share-based compensation
Deferred revenue
Acquisition costs
Subsidiary investments
Disallowed interest expense
Lease liability
Foreign net operating loss carryforward
Foreign capital loss carryforwards
Federal net operating loss carryforward
Federal tax credits
State net operating loss and credit carryforwards
Unrealized gain/loss
Other
Gross deferred income tax assets
Valuation allowance
Deferred income tax assets, net of valuation allowance
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January 3,
2021

December 29,
2019

$

$

1,884
3,302
2,040
7,676
1,903
1,091
—
9,660
91,828
574
23,067
22,976
12,320
9,082
8,203
11,243
206,849
(40,502)
166,347

2,083
2,215
2,118
5,018
1,273
299
880
9,916
82,898
1,163
15,923
—
9,205
9,578
3,889
8,078
154,536
(25,852)
128,684
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Deferred income tax liabilities
Intangibles
Subsidiary investments
Property and equipment
Foreign reacquired franchise rights
Right of use asset
Other
Gross deferred income tax liabilities
Net deferred income tax liabilities

January 3,
2021

December 29,
2019

(150,818)
(5,359)
(19,104)
(44,236)
(85,764)
(5,840)
(311,121)
$(144,774)

(157,327)
—
(4,841)
(37,763)
(80,101)
(1,362)
(281,394)
$ (152,710)

The presentation of deferred income taxes on the Consolidated Balance Sheets is as follows:
As of
January 3,
2021

Included in:
Other assets
Deferred income taxes, net
Net deferred income tax liabilities

December 29,
2019

$

92
(144,866)
$(144,774)

$

—
(152,710)
$ (152,710)

The changes in the valuation allowance on deferred income tax assets are summarized as follows:
As of

Balance at beginning of year
KKUK valuation allowance change
Increase in valuation allowance on state net operating losses
Foreign tax credit valuation allowance
Increase in valuation allowance on other credits
KKMX valuation allowance
Balance at end of year

January 3,
2021

December 29,
2019

$ 25,852
(209)
11,786
2,220
853
—
$ 40,502

$

$

2,533
(12)
—
6,644
—
16,687
25,852

The valuation allowances of $40.5 million and $25.9 million as of January 3, 2021 and December 29, 2019 respectively, represent the portion of
its deferred tax assets the Company estimated would not be realized in the future. Of the $40.5 million as of January 3, 2021, $16.7 million is for KK
Mexico losses and capital loss carryforwards that are not expected to generate taxable income sufficient to utilize the losses, and $12.0 million is for
U.S. foreign tax credits and general business credits for which sufficient taxable income is not expected to be generated. In addition, as of January 3,
2021, after analyzing the positive and negative evidence associated with the Company’s state NOLs and the Company’s associated state profile, a
valuation allowance of $11.8 million was recorded associated with the respective U.S. state and local NOLs.
Realization of net deferred tax assets generally is dependent on generation of taxable income in future periods. While the Company believes its
forecast of future taxable income is reasonable, actual results will inevitably vary from management’s forecasts. Such variances could result in
adjustments to the valuation allowance on deferred tax assets in future periods, and such adjustments could be material to the financial statements.
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As of January 3, 2021, the Company had NOL carryforwards of approximately $243.0 million for U.S. state tax purposes and $109.4 million for
U.S. federal tax purposes. As of December 29, 2019, the Company had NOL carryforwards of approximately $214.8 million for U.S. state tax purposes
and none for U.S. federal tax purposes. U.S. federal NOL carryforwards are eligible to be carried forward indefinitely. A portion of the Company’s U.S.
state tax carryforwards will begin to expire in the current year. As provided above, as of January 3, 2021, the Company recorded a valuation allowance
against the entire balance of state net operating loss carryforwards based on management’s determination that it is more likely than not that the tax
benefits related to these assets will not be utilized. As of January 3, 2021 and December 29, 2019 the Company had foreign NOL carryforwards of
approximately $2.4 million and $4.5 million, respectively. As of December 29, 2019, $1.3 million of NOL carryforwards have no expiration, and the
remaining have a 10-year carryover. As of December 29, 2019, the Company had foreign capital loss carryforwards of $53.0 million. The loss
carryforwards have a 10-year carryover period.
As of January 3, 2021, the Company had various tax credit carryforwards of $12.0 million for U.S. federal purposes and zero for U.S. state
purposes. As of December 29, 2019, the Company had various tax credit carryforwards of $9.0 million for U.S. federal purposes and zero for U.S. state
purposes. If not utilized, the credits can be carried forward between 10 and 20 years. If certain substantial changes in the entity’s ownership occur, there
would be an annual limitation on the amount of the NOLs and credits that can be utilized.
On March 27, 2020, the Coronavirus Aid, Relief and Economic Security Act (“CARES Act”) was enacted to provide economic relief to those
impacted by the COVID-19 pandemic. .The CARES Act made various tax law changes including among other things (i) modifications to the federal
NOL carryback rules, (ii) increased the limitation under IRC Section 163(j) for 2019 and 2020 to permit additional expensing of interest, and
(iii) enacted a technical correction so that qualified improvement property can be immediately expensed under IRC Section 168(k). The Company was
able to take additional deductions as a result of the CARES Act, resulting in additional NOLs for the fiscal years ended January 3, 2021 and
December 29, 2019. The Company was also able to defer $8.3 million social security taxes to future years.
The Company files income tax returns in the U.S. federal jurisdiction and various U.S. state and foreign jurisdictions. For U.S. federal tax
purposes, tax years prior to the year ended December 31, 2016 are closed for assessment purposes; however, tax years in which a NOL was generated
will remain open for examination until the statute of limitations will close on tax years utilizing NOL carry forwards to reduce the tax due. Generally,
the statute of limitations will close on tax years utilizing NOL carryforwards three years subsequent to the utilization of NOLs. For state purposes, the
statute of limitations remains open in a similar manner for states where the Company generated NOLs.
Income tax payments, net of refunds, were $9.3 million and $9.3 million in the fiscal years ended January 3, 2021 and December 29, 2019,
respectively.
The following table presents a reconciliation of the beginning and ending amounts of unrecognized tax benefits:
As of

Unrecognized tax benefits at beginning of year
Increases related to positions taken in the current year
Increases (decreases) related to positions taken in prior years
Lapsing of statutes of limitations
Unrecognized tax benefits at end of year
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January 3,
2021

December 29,
2019

$ 17,342
18
(19)
—
$ 17,341

$

$

2,981
8
14,382
(29)
17,342
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Approximately all of the aggregate $17.3 million and $17.3 million of unrecognized income tax benefits as of January 3, 2021 and December 29,
2019, respectively, would, if recognized, impact the annual effective tax rate. The Company does not believe that changes in its uncertain tax benefits
will result in a material impact during the next twelve months.
The Company’s policy is to recognize interest and penalties related to income tax issues as components of income tax expense. The Company’s
Consolidated Balance Sheets reflect approximately $1.9 million and $1.3 million of accrued interest and penalties as of January 3, 2021 and
December 29, 2019, respectively. Interest and penalties were not material during the years presented in the Company’s Consolidated Statements of
Operations.
Note 14—Commitments and Contingencies
Except as disclosed below, the Company currently is not a party to any material legal proceedings.
Pending Litigation
K2 Asia litigation
On April 7, 2009, a Cayman Islands corporation, K2 Asia Ventures and its owners filed a lawsuit in Forsyth County, North Carolina Superior
Court against the Company, the Company’s franchisee in the Philippines and other persons associated with the franchisee. The suit alleges that the
Company and the other defendants conspired to deprive the plaintiffs of claimed “exclusive rights” to negotiate franchise and development agreements
with prospective franchisees in the Philippines and sought at least $3.0 million. The Company believes that these allegations lack merit and continues to
vigorously defend against the lawsuit. On July 26, 2013, the Superior Court dismissed the Philippines-based defendants for lack of personal jurisdiction
and the plaintiffs appealed that decision. On January 22, 2015, the North Carolina Supreme Court denied the plaintiffs’ request to review the case. The
Company moved for summary judgment on May 7, 2015, on the basis that the remaining plaintiff was not the real party in interest. On November 13,
2018, the Superior Court entered an order granting the motion and dismissing the action pursuant to Rules 17(a) and 41(b). This dismissal was without
prejudice to the real party in interest commencing a new action for the same claims within six months, which did not occur. The plaintiff filed a notice of
appeal from that order to the North Carolina Court of Appeals on December 13, 2018. The Court of Appeals on September 1, 2020 affirmed the trial
court’s November 13, 2018 Order dismissing the action. On September 16, 2020, the plaintiff filed a petition for rehearing en banc, which the Court of
Appeals denied on October 16, 2020. On November 2, 2020, the plaintiff filed with the North Carolina Supreme Court a petition for discretionary
review. The Company filed a response to this petition on November 16, 2020. The Company is awaiting a decision from the Court. The Company does
not believe it is probable that a loss has been incurred with respect to this matter, and accordingly no liability related to it has been reflected in the
accompanying financial statements.
Insomnia Cookies litigation related to employee wages
Insomnia Cookies was a party to a class action lawsuit alleging violations of minimum wage laws, overtime laws and attendant recordkeeping
requirements. The complaint alleged that Insomnia Cookies did not (i) properly reimburse delivery employees for personal expenses incurred while
making deliveries, (ii) properly notify delivery employees regarding tip credits and (iii) calculate overtime pay correctly. Insomnia Cookies settled with
plaintiff for approximately $1.5 million during the fiscal year ended January 3, 2021 which was previously accrued at $2.0 million as of December 29,
2019.
Insomnia Cookies is also currently a party to a class action lawsuit alleging violations of unfair competition, unpaid minimum wages, unpaid
overtime, meal and rest period violations and unpaid premiums, failure to reimburse for business expenses, untimely paid wages, and violation of the
California Private Attorneys General Act. Insomnia Cookies is vigorously defending these claims. At this time, the Company is unable to predict the
outcome of these lawsuits, the potential loss or range of loss, if any, associated with the resolution of these lawsuits or any potential effect they may have
on the Company or its operations.
F-47

Table of Contents

TSW Food, LLC litigation
On November 13, 2020, TSW Foods, LLC (“TSW”), a reseller of certain Krispy Kreme packaged products, filed a demand for arbitration and
statement of claim alleging Anticipatory Repudiation of the Master Reseller Agreement, Breach of the Master Reseller Agreement, and Breach of the
Implied Covenant of Good Faith and Fair Dealing. On December 12, 2020, the Company filed its answering statement denying all of TSW’s claims. On
February 8, 2021, the Company filed its counterclaim against TSW alleging Breach of Master Reseller Agreement, Breach of Trade Secret Agreement,
and Breach of Good Faith and Fair Dealing. On March 5, 2021, TSW filed its answering statement denying all of the Company’s claims. The Company
intends to vigorously defend against TSW’s claims and prosecute its counterclaims. At this time, the Company is unable to predict the outcome of this
matter, the potential loss or range of loss, if any, associated with the resolution of this matter or any potential effect it may have on the Company or its
operations.
Other Legal Matters
The Company also is engaged in various legal proceedings arising in the normal course of business. The Company maintains insurance policies
against certain kinds of such claims and suits, including insurance policies for workers’ compensation and personal injury, all of which are subject to
deductibles. While the ultimate outcome of these matters could differ from management’s expectations, management currently does not believe their
resolution will have a material adverse effect on the Company’s Consolidated Financial Statements.
Purchase Commitments
The Company is exposed to the effects of commodity price fluctuations on the cost of ingredients for its products, of which flour, shortening and
sugar are the most significant. In order to secure adequate supplies of products and bring greater stability to the cost of ingredients, the Company
routinely enters into forward purchase contracts with suppliers under which it commits to purchase agreed-upon quantities of ingredients at agreed-upon
prices at specified future dates. Typically, the aggregate outstanding purchase commitment at any point in time will range from one month to several
years of anticipated ingredients purchases, depending on the ingredient. In addition, from time to time the Company enters into contracts for the future
delivery of equipment purchased for resale and components of doughnut-making equipment manufactured by the Company. As of January 3, 2021 and
December 29, 2019, the Company had approximately $48.3 million and $66.5 million, respectively, of commitments under ingredient and other forward
purchase contracts. These ingredient and other forward purchase contracts are for physical delivery in quantities expected to be used over a reasonable
period in the normal course of business. These agreements often meet the definition of a derivative. However, the Company does not measure its
forward purchase commitments at fair value as the amounts under contract meet the physical delivery criteria in the normal purchase exception under
ASC 815. While the Company has multiple suppliers for most of the ingredients, the termination of the Company’s relationships with vendors with
whom it has forward purchase agreements or those vendors’ inability to honor the purchase commitments, could adversely affect the Company’s results
of operations and cash flows.
Other Commitments and Contingencies
The Company has guaranteed certain franchisee lease obligations, usually in connection with subleasing or assigning leases in connection with
refranchising transactions. The remaining outstanding guarantee as of fiscal year ended January 3, 2021 expires in October 2021. The aggregate liability
recorded for such obligations was $0.0 million and $0.1 million as of January 3, 2021 and December 29, 2019, respectively, and is included in Accrued
liabilities.
One of the Company’s primary banks issued letters of credit on its behalf totaling $14.0 million and $12.2 million as of January 3, 2021 and
December 29, 2019, respectively, substantially all of which secure the Company’s reimbursement obligations to insurers under its self-insurance
arrangements.
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Note 15—Related Party Transactions
As of January 3, 2021 and December 29, 2019, the Company had an equity ownership in two franchisees, KremeWorks USA, LLC (20%
ownership) and KremeWorks Canada, L.P. (25% ownership), with an aggregate carrying value of $0.9 million and $1.0 million as of January 3, 2021
and December 29, 2019, respectively. Revenues from sales of ingredients and equipment to these franchisees were $6.6 million, $5.2 million and
$5.0 million for the fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018, respectively. Royalty revenue from these
franchisees of $1.2 million, $1.2 million and $1.1 million in each of the fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018,
respectively. Trade receivables from these franchisees are included in Accounts receivable, net on the balance sheet. These transactions were conducted
pursuant to franchise agreements, the terms of which are substantially the same as the agreements with unaffiliated franchisees. Refer to Note 3,
Accounts Receivable, net, to the Consolidated Financial Statements for more information.
In connection with tax sharing arrangements with JAB and other JAB portfolio companies, the Company had a $7.4 million related party
receivable from JAB as of January 3, 2021 and December 29, 2019, respectively. In the fiscal year ended December 29, 2019, the Company collected
$28.6 million cash from the related-party income tax receivable balance outstanding as of December 30, 2018. In addition, the Company had a $15.3
million and $0.0 million related party payable to the other JAB portfolio companies as of January 3, 2021 and December 29, 2019, respectively, offset
with a $15.3 million income tax receivable due from taxing authorities.
The Company is party to a senior unsecured note agreement (the “original agreement”) with Krispy Kreme G.P. (“KK GP”). In the original
agreement, which was outstanding prior to fiscal year ended December 30, 2018, the aggregate principal amount was $283.1 million. In April 2019, the
Company entered into an additional unsecured note with KK GP for $54.0 million (the “additional agreement”), which in part funded the repayment of
$78.9 million of third-party debt. The notes under both agreements will mature in series: $202.3 million in October 2027, $89.9 million in October 2028
and $44.9 million in October 2029, with an interest rate of 6.55%, 6.65% and 6.75%, respectively. Under both agreements, the interest payment is due
60 days after December 31 of each calendar year. Any overdue amount of principal and interest will bear interest payable at a rate per annum equal to
the sum of (1) two percent and (2) the weighted average interest rates of the notes. The unpaid accrued interest is included in Related party notes payable
in the Consolidated Balance Sheets. Additionally, the agreements include covenants that prohibit the Company to subordinate the notes to other
unsecured indebtedness. As of January 3, 2021, and December 29, 2019, the outstanding amount of principal and interest was $344.6 million and $340.2
million, respectively. The interest expense for the fiscal years ended January 3, 2021, December 29, 2019 and December 30, 2018 was $22.5 million,
$21.9 million and $18.9 million, respectively.
The Company granted loans to employees of KKHI, KKUK, KK Australia, KK Mexico and Insomnia Cookies for the purchase of shares in those
subsidiaries. The loan balance was $18.7 million and $17.2 million as of January 3, 2021 and December 29, 2019, respectively, and it is presented as a
reduction from Shareholders’ equity on the Consolidated Balance Sheet.
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Note 16—Revenue Recognition
Disaggregation of Revenue
Revenues are disaggregated as follows:

Company shops, Branded Sweet Treat Line and DFD
Mix and equipment revenue from franchisees
Franchise royalties, and other

January 3,
2021

Fiscal Years Ended
December 29,
2019

December 30,
2018

$1,014,790
70,320
36,926
$1,122,036

$ 788,607
124,198
46,603
$ 959,408

$ 618,310
130,550
47,023
$ 795,883

Other revenues include advertising fund contributions, rental income, development and franchise fees and licensing royalties from Keurig related
to Krispy Kreme brands coffee sales.
Contract Balances
Deferred revenue subject to ASC 606 and related receivables are as follows:

Trade receivables, net of allowances of $1,437 and $739,
respectively
Deferred revenue
Current
Non-current

January 3,
2021

December 29,
2019

Balance Sheet Classification

$ 39,624

$

34,202

Accounts receivables, net
Accrued liabilities
Other long-term obligations and deferred credits

$

13,622
3,377
16,999

16,045
2,838
$ 18,883

Trade receivables at the end of each fiscal year relate primarily to payments due for royalties, franchise fees, advertising fees, sale of products and
licensing fees. Deferred revenue primarily represents the Company’s remaining performance obligations under gift cards and franchise and development
agreements for which consideration has been received or is receivable and is generally recognized on a straight-line basis over the remaining term of the
related agreement. The noncurrent portion of deferred revenue primarily relates to the remaining performance obligations in the franchise and
development agreements. Of the deferred revenue balances as of December 29, 2019, $7.8 million was recognized as revenue in the fiscal year ended
January 3, 2021. Of the deferred revenue balance as of December 30, 2018, $4.9 million was recognized as revenue in fiscal the year ended
December 29, 2019.
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Transaction price allocated to remaining performance obligations
Estimated revenue expected to be recognized in the future related to performance obligations that are either unsatisfied or partially satisfied as
of January 3, 2021 is as follows:
Fiscal year

2021
2022
2023
2024
2025
Thereafter

$ 10,353
4,164
769
769
769
2,059
$ 18,883

The estimated revenue in the table above relates to gift cards, customer loyalty programs and franchise fees paid upfront which are recognized
over the life of the franchise agreement. The estimated revenue does not contemplate future issuances of gift cards or benefits to be earned by members
of customer loyalty programs. The estimated revenue also does not contemplate future franchise renewals or new franchise agreements for shops for
which a franchise agreement or development agreement does not exist as of January 3, 2021. The Company has applied the sales-based royalty
exemption which permits exclusion of variable consideration in the form of sales-based royalties from the disclosure of remaining performance
obligations in the table above.
Note 17—Net Loss per Share
The following table presents the calculations of basic and diluted EPS:

(In thousands, except share and per share amounts)

Net loss attributable to Krispy Kreme, Inc.
Adjustment to net loss attributable to common stockholders
Net loss attributable to common shareholders — Basic
Additional income attributed to noncontrolling interest due
to subsidiary potential common shares
Net loss attributable to common shareholders — Diluted
Basic and Diluted weighted average common shares outstanding
Loss per share attributable to common shareholders:
Basic
Diluted

January 3,
2021

$(64,301)
(477)
$(64,778)

Fiscal Years Ended
December 29.
2019

$
$

(37,409)
278
(37,131)

December 30,
2018

$
$

(14,072)
1,643
(12,429)

(10)
$(64,788)
71,626

$

(64)
(37,195)
71,626

$

(23)
(12,452)
71,626

$(904.39)
$(904.53)

$
$

(518.40)
(519.30)

$
$

(173.52)
(173.85)

Potential dilutive shares consist of unvested RSUs, calculated using the treasury stock method. The calculation of dilutive shares outstanding
excludes certain unvested RSUs granted under certain subsidiaries’ executive ownership plans and long-term incentive plans, because their inclusion
would have been antidilutive. Refer to Note 12, Share-based Compensation, to the Consolidated Financial Statements for further information about the
plans.
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The following table summarizes the number of unvested RSUs excluded due to antidilution:

KKHI
KKUK
Insomnia Cookies

January 3,
2021

Fiscal Years Ended
December 29.
2019

843,488
416,068
—

748,218
438,068
809

December 30,
2018

697,935
434,810
19,552

Note 18—Segment Reporting
The Company conducts business through the following three reportable segments:
•

U.S. and Canada: reflects all company-owned operations in the United States and Canada, including Krispy Kreme and Insomnia-branded
shops and Branded Sweet Treat Line operations.

•

International: reflects all Krispy Kreme’s company-owned operations in the United Kingdom, Ireland, Australia, New Zealand and
Mexico.

•

Market Development: reflects franchise operations across the globe. It also includes 44 company-owned shops in Japan, which belonged to
a franchise acquired in December 2020. Franchise operations include franchisee royalties and sales of doughnut mix, other ingredients,
supplies and doughnut-making equipment to franchisees.

Unallocated corporate costs are excluded from the Company’s measurement of segment performance. These costs include general corporate
expenses.
Segment information is identified and prepared on the same basis that the CEO, the Company’s Chief Operating Decision Maker (CODM),
evaluates financial results, allocates resources and makes key operating decisions. The CODM allocates resources and assesses performance based on
geography and line of business, which represents the Company’s operating segments. The operating segments within the U.S. and Canada and
International reportable segments have been evaluated and combined into reportable segments because they have met the similar economic
characteristics and qualitative aggregation criteria set forth in the relevant accounting guidance.
The primary financial measures used by the CODM to evaluate the performance of its operating segments are net revenues and segment adjusted
EBITDA. The following tables reconcile segment results to consolidated results reported in accordance with U.S. GAAP. The accounting policies used
for internal management reporting at the operating segments are consistent with those described in Note 1, Business and Summary of Accounting
Policies. The Company manages its assets on a total company basis and the CODM does not review asset information by segment when assessing
performance or allocating resources. Consequently, the Company does not report total assets by reportable segment.
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The reportable segment results are as follows:

Net revenues:
U.S. and Canada
International
Market Development
Total net revenues

$ 782,717
230,185
109,134
$ 1,122,036

$

$

Segment adjusted EBITDA:
U.S. and Canada
International
Market Development
Corporate

$ 98,555
45,022
39,067
(29,754)
152,890
34,741
22,468
9,112
80,398
(1,101)
11,619
13,969
20,517
12,679
6,269
—
3,159
$ (60,940)

Interest expense, net
Interest expense—related party
Income tax expense
Depreciation and amortization expense
Other non-operating (income)/expense, net
Share-based compensation
Pre-opening costs and related expenses (1)
Strategic initiatives (2)
Acquisition and integration expenses (3)
Store closure expenses (4)
Restructuring and severance expenses (5)
Other (6)
Net income (loss)

$ 443,563
185,840
166,480
$ 795,883

Fiscal Years Ended
December
29, 2019

43,056
30,438
2,304
4,600
80,398

January 3,
2021

December
30, 2018

$ 587,522
223,115
148,771
$ 959,408

January 3,
2021

Depreciation and Amortization
U.S. and Canada
International
Market Development
Corporate
Total Depreciation and Amortization

(1)

Fiscal Years Ended
December
29, 2019

January 3,
2021

December
30, 2018

$ 30,610
25,188
3,464
4,505
$ 63,767

Fiscal Years Ended
December 29,
2019

$

75,815
53,663
51,615
(30,062)
151,031
38,085
21,947
12,577
63,767
(609)
10,680
8,431
4,059
20,433
629
583
4,450
$ (34,001)

$ 21,011
21,152
3,854
3,430
$ 49,447

December 30,
2018

$

55,915
43,735
56,271
(27,621)
128,300
27,881
18,902
(5,318)
49,447
5,443
9,449
4,053
5,342
9,972
3,396
5,703
6,469
$ (12,439)

Consists of pre-opening costs as reflected within the consolidated statement of operations and additional incremental related costs. Pre-opening
costs, which include rent, labor and marketing expenses incurred prior to opening a new shop, were $11.6 million, $7.0 million and $1.9 million in
fiscal 2020, 2019 and 2018, respectively. Additional incremental related costs of $2.4 million and $1.4 million in fiscal 2020 and 2019,
respectively, related to the Company’s New York City flagship Hot Light Theater Shop opening and
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(2)

(3)
(4)
(5)
(6)

consisted of additional consulting and training costs incurred and reflected in selling, general and administrative expenses. New market entry costs
of $2.2 million in fiscal 2018 related to the Company’s entry into Ireland and New Zealand are reflected in selling, general and administrative
expenses.
Fiscal 2020 and 2019 consist mainly of consulting and advisory fees, personnel transition costs, and network conversion and set-up costs related to
the evolution of the Company’s legacy wholesale business in the United States. Fiscal 2018 reflects costs related to the Company’s digital
transformation including digital rebranding and mobile application overhaul, and consulting costs associated with the development of future shop
concepts.
Consists of acquisition and integration-related costs in connection with the Company’s business and franchise acquisitions, including legal, due
diligence, consulting and advisory fees incurred in connection with acquisition-related activities for the applicable period.
Consists of lease termination costs, impairment charges, and loss on disposal of property, plant and equipment.
Consists of severance and related benefits costs associated with the Company’s hiring of a new global management team.
Fiscal 2020 includes $1.2 million of management fees paid to JAB and $3.2 million of consulting and advisory fees incurred in connection with
preparation for the Company’s initial public offering (IPO), partially offset by a $2.5 million gain on the sale of land. Fiscal 2019 includes $3.1
million lease impairment expenses related to the Company’s Winston-Salem office location incurred in connection with the Company’s Corporate
headquarters relocation to Charlotte, North Carolina. Fiscal 2018 includes $4.0 million of consulting and professional fees related to a sale
leaseback transaction and other finance projects.
Geographical information related to consolidated revenues and long-lived assets are as follows:
January 3,
2021

Net revenues
United States
United Kingdom
Australia / New Zealand
Mexico
All Other
Total net revenues

$ 854,097
93,121
78,677
53,085
43,056
$ 1,122,036

Long-lived Assets
United States
United Kingdom
Australia / New Zealand
Mexico
All Other
Total long-lived assets

Fiscal Years Ended
December
29, 2019

December
30, 2018

$ 696,841
120,009
86,734
8,991
46,833
$ 959,408

$ 568,981
110,639
70,657
—
45,606
$ 795,883

January 3,
2021

Fiscal Years Ended
December
29, 2019

December
30, 2018

$625,928
68,500
59,656
23,094
17,765
$794,943

$565,933
63,543
54,003
20,965
4,290
$708,734

$164,232
31,005
28,285
—
3,580
$227,102

Total long-lived assets consist of Property and equipment, net and, beginning the fiscal year ended December 29, 2019, the Company’s Operating
leases right of use asset, net.
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Note 19—Subsequent Events
The Company evaluated subsequent events and transactions for potential recognition or disclosure in the Consolidated Financial Statements
through April 23, 2021, the date the Consolidated Financial Statements were available to be issued. All subsequent events requiring recognition and
disclosure have been incorporated into these financial statements.
On January 19, 2021 the Company completed the acquisition of 11 franchise shops in South Florida for total consideration of approximately $19.7
million, consisting of approximately $17.0 million in cash and approximately $2.7 million related to settlement of pre-existing relationships. The
acquisition will be accounted for as a business combination.
On March 8, 2021 the Company completed the acquisition of 7 franchise shops in California for total consideration of approximately $18.3
million, consisting of approximately $16.6 million in cash and approximately $1.7 million related to settlement of pre-existing relationships. The
acquisition will be accounted for as a business combination.
On April 2, 2021, KKHI received $10.9 million in capital contributions from employee shareholders and other minority interest investors. On
April 9, 2021, the Company received an additional $144.1 million in capital contributions from shareholders and other minority interest investors. These
amounts will be accounted for as capital contributions in the Consolidated Statements of Changes in Shareholders’ Equity.
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Schedule I—Condensed Financial Information
Parent Company Only
Statements of Operations and Comprehensive Loss
(in thousands USD)

Interest expense—related party
Other non-operating expense
Loss before income taxes and equity in net loss/(income) of subsidiaries
Income tax expense/(benefit)
Equity in net loss/(income) of subsidiaries
Net loss
Other comprehensive income/(loss), net of tax
Comprehensive loss

January 3,
2021
(53 weeks)

22,468
—
(22,468)
(4,356)
46,189
(64,301)
4,343
$(59,958)

See accompanying notes to Condensed Financial Statements.
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Fiscal Years Ended
December 29,
2019
(52 weeks)

$

21,947
—
(21,947)
6,964
8,498
(37,409)
494
(36,915)

December 30,
2018
(52 weeks)

$

18,902
32
(18,934)
(4,208)
(654)
(14,072)
(23,810)
(37,882)
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Schedule I—Condensed Financial Information
Parent Company Only
Balance Sheets
(In thousands, except per share amounts and number of shares)
As of
January 3,
2021

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable, net
Total current assets
Investments in subsidiaries
Deferred income taxes, net
Other assets
Total assets

$

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:
Accrued liabilities
Total current liabilities
Related party notes payable
Other long-term obligations and deferred credits
Total liabilities
Commitments and contingencies
Shareholders’ Equity:
Common stock, $0.01 par value; 100,000 shares authorized; 71,626 shares issued and outstanding as of January 3,
2021 and December 29, 2019
Additional paid-in capital
Shareholder note receivable
Accumulated other comprehensive loss, net of income tax
Retained deficit
Total shareholders’ equity
Total liabilities and shareholders’ equity
See accompanying notes to Condensed Financial Statements.
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December 29,
2019

1,578
15,308
16,886
1,026,222
17,475
—
$ 1,060,583

$

$

$

15,342
15,342
344,581
15,976
375,899

1
846,748
(18,660)
(1,208)
(142,197)
684,684
$ 1,060,583

352
871
1,223
1,075,715
12,240
341
$ 1,089,519

—
—
340,195
14,504
354,699

1
835,482
(17,232)
(5,551)
(77,880)
734,820
$ 1,089,519
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Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.)
Schedule I—Condensed Financial Information
Parent Company Only
Statements of Cash Flows
(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash (used for)/provided by operating activities:
Equity in net loss/(income) of subsidiaries
Deferred income taxes
Other
Change in assets and liabilities:
Current and non-current assets
Current and non-current liabilities
Net cash (used for)/provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Distributions from subsidiaries
Investments in subsidiaries, net
Net cash provided by/(used for) investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from the issuance of debt
Repayment of long-term debt and lease obligations
Net cash used for financing activities
Net increase/(decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of the quarter
Cash, cash equivalents and restricted cash at end of the quarter
See accompanying notes to Condensed Financial Statements.
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January 3,
2021
(53 weeks)

$(64,301)

Fiscal Years Ended
December 29,
2019
(52 weeks)

$

(37,409)

December 30,
2018
(52 weeks)

$

(14,072)

46,189
(5,235)
(255)

8,498
(8,032)
3,355

(654)
(4,208)
—

(14,096)
21,200
(16,498)

(1,212)
(177)
(34,977)

—
29,669
10,735

20,660
(2,936)
17,724

45,231
2,296
47,527

—
—
—
1,226
352
$ 1,578

$

54,002
(78,891)
(24,889)
(12,339)
12,691
352

—
(2)
(2)

$

—
—
—
10,733
1,958
12,691

Table of Contents

Notes to Condensed Parent Company Financial Statements
Basis of Presentation
All operating activities of Krispy Kreme, Inc. (formerly known as Krispy Kreme HoldCo, Inc.) (“Krispy Kreme” or “Parent Company”) are
conducted by the subsidiaries, primarily the wholly owned subsidiary and operating company Krispy Kreme Doughnuts, Inc. (“KKDI”). The 2019
Senior Secured Credit Facility of KKDI contains provisions whereby KKDI has restrictions on the ability to pay dividends, loans or advances to Krispy
Kreme. Accordingly, these condensed financial statements have been presented on a “parent-only” basis, using the same accounting principles and
policies described in the notes to the consolidated financial statements.
Under a parent-only presentation, Krispy Kreme’s investment in its consolidated subsidiaries is presented under the equity method of accounting
and is stated at cost plus equity in undistributed earnings of subsidiaries and less distributions. The Parent Company’s share of net loss or income of its
subsidiaries is included in the Condensed Statements of Operations and Comprehensive Loss using the equity method. These parent-only financial
statements should be read in conjunction with Krispy Kreme’s audited Consolidated Financial Statements included elsewhere herein.
As of January 3, 2021, the Parent Company has no major commitments and contingencies and is not a guarantor of indebtedness for any of its
subsidiaries. The Parent Company received cash distributions from its subsidiary, KKDI, of $20.7 million and $45.2 million for the fiscal years ended
January 3, 2021 and December 29, 2019, respectively, which were generated primarily through KKDI operating and financing activities for each
respective year.
The Parent Company had $15.3 million and $0.9 million of income tax receivable from taxing authorities as of January 3, 2021 and December 29,
2019, respectively. In connection with tax sharing arrangements with related parties under common control prior to the fiscal year ended December 30,
2018 as described in the consolidated financial statements, the Parent Company had $15.3 million and $0.0 million related party payable to the other
JAB portfolio companies as of January 3, 2021 and December 29, 2019, respectively, offset with a $15.3 million income tax receivable. Additionally,
the Parent Company had deferred income tax assets of $17.5 million and $12.2 million as of January 3, 2021 and December 29, 2019, respectively. The
Parent Company had $15.9 million and $15.0 million of unrecognized income tax benefits as of January 3, 2021 and December 29, 2019, respectively,
included in Other long-term obligations and deferred credits on the Condensed Balance Sheets and, if recognized, would impact the annual effective tax
rate. The Parent Company does not believe that changes in its uncertain tax benefits will result in a material impact during the next twelve months.
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Krispy Kreme, Inc.
Condensed Consolidated Statements of Operations (Unaudited)
(In thousands, except per share amounts and number of shares)
Quarters Ended
April 4,
March 29,
2021
2020
(13 weeks)
(13 weeks)

Net revenue
Product sales
Royalties and other revenues
Total net revenues
Product and distribution costs
Operating expenses
Selling, general and administrative expense
Pre-opening costs
Other (income)/expenses, net
Depreciation and amortization expense
Operating income
Interest expense, net
Interest expense — related party
Other non-operating (income)/expense, net
Income/(loss) before income taxes
Income tax expense/(benefit)
Net loss
Net income attributable to noncontrolling interest
Net loss attributable to Krispy Kreme, Inc.
Net loss per share:
Common stock — Basic
Common stock — Diluted
Weighted average shares outstanding:
Basic
Diluted

$313,585
8,224
321,809
79,997
147,541
59,044
1,391
(3,245)
23,401
13,680
8,249
5,566
(442)
307
685
(378)
2,683
$ (3,061)

$251,536
9,680
261,216
68,148
115,779
49,196
3,437
1,171
19,087
4,398
8,644
5,566
2,548
(12,360)
(1,412)
(10,948)
567
$ (11,515)

$ (44.71)
$ (45.89)

$ (159.29)
$ (159.39)

71,626
71,626

See accompanying notes to Condensed Consolidated Financial Statements.
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71,626
71,626
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Krispy Kreme, Inc.
Condensed Consolidated Statements of Comprehensive Income (Loss) (Unaudited)
(In thousands)

Net loss
Other comprehensive income:
Foreign currency translation adjustment, net of income tax benefit/(expense) of $0.0 million and $0.0 million
Unrealized income/(loss) on cash flow hedges, net of income tax benefit/(expense) of ($1.7) million and $5.1 million
Unrealized income/(loss) on employee benefit plans, net of income tax benefit/(expense) of $0.0 million and
$0.0 million
Total other comprehensive income/(loss)
Comprehensive income/(loss)
Net income attributable to noncontrolling interest
Total comprehensive income attributable to noncontrolling interest
Comprehensive loss attributable to Krispy Kreme, Inc.
See accompanying notes to Condensed Consolidated Financial Statements.
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Quarters Ended
April 4,
March 29,
2021
2020
(13 weeks)
(13 weeks)

$

(378)

$(10,948)

(2,264)
5,102

(46,423)
(15,435)

—
2,838
2,460
2,683
2,683
$ (223)

—
(61,858)
(72,806)
567
567
$(73,373)
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Krispy Kreme, Inc.
Condensed Consolidated Balance Sheets
(In thousands, except number of shares)
As of
(Unaudited)
April 4,
2021

ASSETS
Current Assets:
Cash and cash equivalents
Marketable securities
Restricted cash
Accounts receivable, net
Inventories
Prepaid expense and other current assets
Total current assets
Property and equipment, net
Goodwill
Other intangible assets, net
Operating lease right of use asset, net
Other assets
Total assets

$

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:
Current portion of long-term debt
Current operating lease liabilities
Accounts payable
Accrued liabilities
Structured payables
Total current liabilities
Long-term debt, less current portion
Related party notes payable
Noncurrent operating lease liabilities
Deferred income taxes, net
Other long-term obligations and deferred credits
Total liabilities
Commitments and contingencies
Shareholders’ Equity:
Common stock, $0.01 par value; 100,000 shares authorized; 71,626 shares issued and outstanding as of April 4, 2021
and January 3, 2021
Additional paid-in capital
Shareholder note receivable
Accumulated other comprehensive income/(loss), net of income tax
Retained deficit
Total shareholders’ equity attributable to Krispy Kreme, Inc.
Noncontrolling interest
Total shareholders’ equity
Total liabilities and shareholders’ equity
See accompanying notes to Condensed Consolidated Financial Statements.
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January 3,
2021

50,650
858
128
66,966
37,962
14,453
171,017
411,106
1,096,269
1,011,234
409,485
17,620
$ 3,116,731

$

$

$

37,581
46,500
159,841
117,546
138,451
499,919
816,876
350,147
385,207
144,452
56,727
2,253,328

1
849,090
(18,228)
1,630
(145,256)
687,237
176,166
863,403
$ 3,116,731

37,460
1,048
23
74,351
38,519
12,692
164,093
395,255
1,086,546
998,014
399,688
17,399
$ 3,060,995

41,245
45,675
148,645
124,951
137,319
497,835
785,810
344,581
376,099
144,866
63,445
2,212,636

1
846,748
(18,660)
(1,208)
(142,197)
684,684
163,675
848,359
$ 3,060,995
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Krispy Kreme, Inc.
Condensed Consolidated Statements of Changes in Shareholders’ Equity (Unaudited)
(In thousands, except number of shares)
Common Stock

Balance at January 3,
2021
Net (loss)/income for the
quarter ended April 4,
2021
Other comprehensive
(loss)/income for the
quarter ended April 4,
2021 before
reclassifications
Reclassification from
AOCI
Share-based compensation
Purchase of shares by
noncontrolling interest
Distribution to
shareholders
Distribution to
noncontrolling interest
Other
Balance at April 4, 2021

Shares
Outstanding Amount

71,626 $

Additional
Paid-in
Capital

Shareholder
Note
Receivable

Accumulated Other Comprehensive
Income/(Loss)
Unrealized
loss on
Unrealized loss
cash flow
on employee
hedges
benefit plans

Foreign
currency
translation
adjustment

1 $846,748 $ (18,660) $ 23,508 $ (24,610) $

Retained
(Deficit)
Earnings

Noncontrolling
Interest

(106) $(142,197) $

Total

163,675 $848,359

—

—

—

—

—

—

(3,061)

2,683

(378)

—

—

—

(2,264)

2,572

—

—

—

308

—
—

—
2,368

—
—

—
—

2,530
—

—
—

—
—

—
—

2,530
2,368

—

—

139

—

—

—

—

—

—

—

—

—

—

—

—
—
363
—
—
—
(26)
(70)
—
—
71,626 $
1 $849,090 $ (18,228) $ 21,244 $ (19,508) $

—
—
—
2
(106) $(145,256) $

See accompanying notes to Condensed Consolidated Financial Statements
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12,048
—

12,187
—

(2,239)
(1,876)
(1)
(95)
176,166 $863,403
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Krispy Kreme, Inc.
Condensed Consolidated Statements of Changes in Shareholders’ Equity (Unaudited)
(In thousands, except number of shares)
Common Stock

Shares
Outstanding Amount

Balance at December 29,
2019
Net (loss)/income for the
quarter ended March 29,
2020
Other comprehensive
(loss)/income for the
quarter ended March 29,
2020 before
reclassifications
Reclassification from AOCI
Share-based compensation
Purchase of shares by
noncontrolling interest
Distribution to shareholders
Distribution to noncontrolling
interest
Other
Balance at March 29, 2020

71,626 $

Additional
Paid-in
Capital

1 $835,482

Shareholder
Note
Receivable

$ (17,232) $

—

—

—

—

—
—
—

—
—
—

—
—
3,167

—
—
—

—
—

—
—

—
(15)

—
—
—
—
—
—
71,626 $
1 $838,634

Accumulated Other Comprehensive
Income/(Loss)
Unrealized
Foreign
Unrealized
loss on
currency
loss on
employee
translation
cash flow
benefit
adjustment
hedges
plans

—
—

Noncontrolling
Interest

4,629

$ (10,180) $

—

$(77,880) $

—

—

—

(11,515)

(46,423)
—
—
—
—

(16,130)
695
—
—
—

—
—
—
(76)
—
—
$ (17,308) $ (41,794) $ (25,615) $

—
—
—

—
—
—

—
—

—
—

—
—
—

—
—
$(89,395) $

See accompanying notes to Condensed Consolidated Financial Statements
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Retained
(Deficit)
Earnings

148,597

Total

$883,417

567

(10,948)

—
—
—

(62,553)
695
3,167

17,562
—

17,562
(15)

(2,506)
(2,506)
(1)
(77)
164,219 $828,742
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Krispy Kreme, Inc.
Condensed Consolidated Statements of Cash Flows (Unaudited)
(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization expense
Deferred income taxes
Impairment and lease termination charges
Loss on disposal of property and equipment
Share-based compensation
Change in accounts and notes receivable allowances
Inventory write-off
Other
Change in operating assets and liabilities, excluding business acquisitions and foreign currency translation adjustments:
Net cash provided by/(used for) operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property and equipment
Proceeds from disposals of assets
Acquisition of shops and franchise rights from franchisees, net of cash acquired
Principal payments received from loans to franchisees
Purchases of held-to-maturity debt securities
Maturities of held-to-maturity debt securities
Net cash used for investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from the issuance of debt
Repayment of long-term debt and lease obligations
Proceeds from structured payables
Payments on structured payables
Proceeds from sale of noncontrolling interest in subsidiary
Distribution to shareholders
Distribution to noncontrolling interest
Net cash provided by financing activities
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net increase/(decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of the fiscal year
Cash, cash equivalents and restricted cash at end of the fiscal year
Supplemental schedule of non-cash investing and financing activities:
Accrual for property and equipment
Stock issuance under shareholder notes
Reconciliation of cash, cash equivalents and restricted cash at end of fiscal year:
Cash and cash equivalents
Restricted cash
Total cash, cash equivalents and restricted cash
See accompanying notes to Condensed Consolidated Financial Statements.
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Quarters Ended
April 4,
March 29,
2021 (13
2020 (13
weeks)
weeks)

$

(378)

$ (10,948)

23,401
593
1,151
116
2,368
180
870
(2,798)
15,138
40,641

19,087
(2,653)
—
—
3,167
112
—
2,250
(11,104)
(89)

(30,297)
43
(33,568)
—
—
169
(63,653)

(22,775)
—
212
145
(55)
74
(22,399)

40,000
(14,629)
65,550
(64,418)
12,187
—
(1,876)
36,814
(507)
13,295
37,483
$ 50,778

260,000
(9,833)
66,095
(49,623)
17,562
(15)
(2,506)
281,680
(739)
258,453
35,450
$293,903

$ 1,123
446

$

$ 50,650
128
$ 50,778

$ 293,711
192
$293,903

2,753
—
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Krispy Kreme, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)
(Dollars in thousands, unless otherwise specified)
Note 1 — Description of Business and Summary of Significant Accounting Policies
Description of Business
Krispy Kreme, Inc. (“KKI”) and its subsidiaries (collectively, the “Company”) operates through its omni-channel business model to provide an
experiential consumer experience and produce doughnuts for fresh retail, Delivered Fresh Daily (“DFD”), e-Commerce and delivery and Krispy Kreme
branded sweet treats (“Branded Sweet Treat Line”) distribution channels, ensuring that consumers are able to access products in numerous ways.
The Company has three reportable operating segments: 1) U.S. and Canada, which includes all Krispy Kreme’s company-owned operations in the U.S.
and Canada, Insomnia-branded retail shops and consumer packaged goods operations; 2) International, which includes all Krispy Kreme’s companyowned operations in the United Kingdom, Ireland, Australia, New Zealand and Mexico; and 3) Market Development, which includes franchise
operations across the globe, as well as Krispy Kreme company-owned shops in Japan. Unallocated corporate costs are excluded from the Company’s
measurement of segment performance.
Basis of Presentation and Consolidation
The Company operates and reports financial information on a 52 or 53-week year with the fiscal year ending on the Sunday closest to December 31. The
data periods contained within fiscal years 2020 and 2021 reflect the results of operations for the 53-week period ended January 3, 2021 and the 52-week
period ended January 2, 2022, respectively. The quarters ended April 4, 2021 and March 29, 2020 were both 13-week periods. On May 10, 2021, Krispy
Kreme HoldCo, Inc. changed its name to Krispy Kreme, Inc.
The unaudited Condensed Consolidated Financial Statements include the accounts of KKI and subsidiaries and have been prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”) for interim financial information and pursuant to the rules and
regulations of the Securities and Exchange Commission. Accordingly, these interim financial statements do not include all information and footnotes
required under U.S. GAAP for complete financial statements. In the opinion of management, the accompanying unaudited Condensed Consolidated
Financial Statements contain all adjustments, consisting of only normal recurring adjustments, necessary for a fair statement of results of operations,
balance sheet, cash flows, and shareholders’ equity for the periods presented. All significant intercompany balances and transactions among KKI and
subsidiaries have been eliminated in consolidation. Investments in entities over which the Company has the ability to exercise significant influence but
which it does not control and whose financial statements are not otherwise required to be consolidated, are accounted for using the equity method.
These condensed consolidated interim financial statements should be read in conjunction with the Consolidated Financial Statements and notes thereto
as of and for the year ended January 3, 2021, included elsewhere in this prospectus. The Condensed Consolidated Balance Sheet as of January 3, 2021
was derived from audited annual financial statements but does not contain all of the footnote disclosures from the annual financial statements. The
results of operations for the quarter ended April 4, 2021 are not necessarily indicative of the results of operations that may be achieved for the entire
fiscal year ending January 2, 2022.
Noncontrolling interest in the Company’s Condensed Consolidated Financial Statements represents the interest in subsidiaries held by joint venture
partners and employee shareholders. The joint venture partners hold noncontrolling interests in the Company’s consolidated subsidiaries, Awesome
Doughnut, LLC (“Awesome Doughnut”) and W.K.S Krispy Kreme, LLC (“WKS Krispy Kreme”). Employee shareholders hold noncontrolling interests
in the consolidated subsidiaries Krispy Kreme Holdings Inc. (“KKHI”), Krispy Kreme Holding UK Ltd. (“KKUK”), Krispy Kreme Holdings Pty Ltd
(“KK Australia”), Krispy Kreme Mexico S. de
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R.L. de C.V. (“KK Mexico”) and Insomnia Cookies Holdings, LLC (“Insomnia Cookies”). Since the Company consolidates the financial statements of
these subsidiaries, the noncontrolling owners’ share of each subsidiary’s net assets and results of operations are deducted and reported as a
noncontrolling interest on the Condensed Consolidated Balance Sheets and as net income attributable to noncontrolling interest in the Condensed
Consolidated Statements of Operations and comprehensive income attributable to noncontrolling interest in the Condensed Consolidated Statements of
Comprehensive Income.
Summary of Significant Accounting Policies
The Company’s significant accounting policies are described in Note 1, “Description of Business and Summary of Significant Accounting Policies,” to
the Consolidated Financial Statements for the year ended January 3, 2021. There have been no material changes to the significant accounting policies
during the quarter ended April 4, 2021.
Recent Accounting Pronouncements
In December 2019, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2019-12, Income Taxes (Topic
740) Simplifying the Accounting for Income Taxes. ASU 2019-12 simplifies the accounting for income taxes by removing certain exceptions in Topic
740 and clarifying and amending existing guidance. The Company adopted ASU 2019-12 at the beginning of fiscal year 2021, and the adoption had no
material impact to the Company’s Condensed Consolidated Financial Statements.
In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial
Reporting, which provides companies with optional guidance to ease the potential accounting burden associated with transitioning away from reference
rates that are expected to be discontinued. It is effective for all entities as of March 12, 2020 through December 31, 2022. A company may elect to apply
the amendments for contract modifications by as of any date from the beginning of an interim period that includes or is subsequent to March 12, 2020,
or prospectively from a date within an interim period that includes or is subsequent to March 12, 2020, up to the date that the financial statements are
available to be issued. The Company is currently evaluating the effect of the new guidance on its Condensed Consolidated Financial Statements and
related disclosures.
Note 2 — Acquisitions
2021 Acquisitions
Acquisitions of Krispy Kreme Shops in 2021
In the quarter ended April 4, 2021, the Company acquired the business and operating assets of an additional two franchisees, collectively consisting of
17 Krispy Kreme shops in the United States. The Company paid total consideration of $38.1 million, consisting of $33.6 million cash, $1.2 million
consideration payable to the sellers within 12 months of the respective acquisition dates, and $3.3 million settlement of amounts related to pre-existing
relationships, to acquire substantially all of the shops’ assets. Consideration payable of $1.2 million was withheld to cover indemnification claims that
could arise after closing. Absent any claims, these amounts are payable within 12 months of the respective acquisition dates.
The settlement of pre-existing relationships included in the purchase consideration includes the write-off of accounts and notes receivable, net of
deferred revenue, of $0.6 million. It also includes the disposal of the franchise intangible asset related to the two franchisees recorded at time of the
acquisition of Krispy Kreme Doughnuts by JAB Holding Company. The net book value of the franchise intangible asset was a cumulative $2.7 million
at the dates of acquisition of the franchisees. The Company accounted for the transactions as business combinations.
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The following table summarizes the preliminary fair values of assets acquired and liabilities assumed as of the date of acquisition for the acquisitions
above.
KK U.S. Shops

Assets acquired:
Cash, cash equivalents and restricted cash
Other current assets
Property and equipment, net
Other intangible assets
Operating lease right of use asset
Other assets
Total identified assets acquired
Liabilities assumed:
Accrued liabilities
Current operating lease liabilities
Noncurrent operating lease liabilities
Total liabilities assumed
Goodwill
Purchase consideration, net

$

$

Transaction costs in 2021 (approx.)
Transaction costs in 2020 (approx.)
Reportable segment(s)

$

40
511
3,829
23,906
19,292
115
47,693
(334)
(2,093)
(17,199)
(19,626)
9,999
38,066
1,192
184
U.S. and Canada

During the measurement period, the Company will continue to obtain information to assist in determining the fair value of net assets acquired, which
may differ materially from these preliminary estimates. Measurement period adjustments, if applicable, will be applied in the reporting period in which
the adjustment amounts are determined.
2020 Acquisitions
In the second half of fiscal year 2020, the Company acquired all equity interests in Krispy Kreme Doughnut Japan Co., Ltd. (“KK Japan”) and the
business and operating assets of an additional eight franchisees in the United States. The valuation for the acquisitions requires significant estimates and
assumptions. The estimates are inherently uncertain and subject to revision as additional information is obtained during the measurement period for the
acquisitions. Measurement period changes for the 2020 acquisitions did not have a material impact to the Condensed Consolidated Financial Statements
for the quarter ended April 4, 2021.
Note 3 — Inventories
The components of Inventories are as follows:
Raw materials
Work in progress
Finished goods and purchased merchandise
Total Inventories

April 4, 2021

January 3, 2021

$

$

$
F-69

15,380
570
22,012
37,962

$

16,263
871
21,385
38,519
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Note 4 — Goodwill and Other Intangible Assets
Goodwill
Changes in the carrying amount of goodwill by reportable segment are as follows:

Balance as of January 3, 2021
Acquisitions
Measurement periods adjustments related to fiscal year 2020
acquisitions
Foreign currency impact
Balance as of April 4, 2021

U.S and Canada

International

Market
Development

Total

$

642,704
27,523

$ 290,872
—

$ 152,970
(17,524)

$1,086,546
9,999

186
—
670,413

—
(462)
$ 290,410

—
—
$ 135,446

186
(462)
$1,096,269

$

Acquisitions of franchises result in a reclassification of goodwill between segments.
Other intangible assets
Other intangible assets consist of the following:
April 4, 2021

Intangible assets with indefinite lives
Trade name
Intangible assets with definite lives
Franchise agreements
Customer relationships
Reacquired franchise rights
Website development costs
Total intangible assets with definite lives
Total intangible assets

Gross
Carrying
Amount

$

657,900

32,961
15,000
381,590
6,500
436,051
$ 1,093,951

Accumulated
Amortization

$

$

—
(7,305)
(4,035)
(65,870)
(5,507)
(82,717)
(82,717)

January 3, 2021
Gross
Carrying
Amount

Net Amount

$

657,900

25,656
10,965
315,720
993
353,334
$ 1,011,234

$

657,900

36,254
15,000
358,095
6,500
415,849
$ 1,073,749

Accumulated
Amortization

$

$

—
(7,519)
(3,819)
(59,432)
(4,965)
(75,735)
(75,735)

Net Amount

$

657,900

$

28,735
11,181
298,663
1,535
340,114
998,014

Amortization expense related to intangible assets included in depreciation and amortization expense was $7.4 million and $6.4 million for the quarters
ended April 4, 2021 and March 29, 2020, respectively.
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Note 5 — Leases
The Company included the following amounts related to operating and finance assets and liabilities within the Condensed Consolidated Balance Sheets:

Assets
Operating lease
Finance lease
Total leased assets
Liabilities
Current
Operating lease
Finance lease
Noncurrent
Operating lease
Finance lease
Total leased liabilities

April 4, 2021

Classification
Operating lease right of use asset, net
Property and equipment, net

As of
January 3, 2021

$ 409,485
25,019
$ 434,504

$

Current operating lease liabilities
Current portion of long-term debt

$

$

Noncurrent operating lease liabilities
Long-term debt, less current portion

385,207
24,398
$ 458,686

46,500
2,581

$

$

399,688
23,556
423,244

45,675
6,245
376,099
19,979
447,998

Lease costs were as follows:

Lease cost
Operating lease cost
Operating lease cost
Short-term lease cost
Variable lease costs
Sublease income
Finance lease cost:
Amortization of right-of-use assets
Interest on lease liabilities

For Quarters Ended
April 4, 2021
March 29, 2020

Classification
Selling, general and administrative expense
Operating expenses
Operating expenses
Operating expenses
Royalties and other revenues

$

Depreciation and amortization expense
Interest expense, net

710
20,338
772
3,079
(80)
798
593

$

Supplemental disclosures of cash flow information related to leases were as follows:

Other information
Cash paid for amounts included in the measurement of lease
liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases
Financing cash flows from finance leases
Right-of-use assets obtained in exchange for new lease liabilities:
Operating leases
Finance leases

For Quarters Ended
April 4, 2021
March 29, 2020

$

$

The Company did not terminate any leases for the quarters ended April 4, 2021 and March 29, 2020.
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22,196
512
879
26,275
1,788

$

$

19,116
489
1,083
4,177
6,686

$

$

819
17,489
632
3,213
(109)
1,000
226
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Note 6 — Fair Value Measurements
The following table presents assets and liabilities that are measured at fair value on a recurring basis as of April 4, 2021 and January 3, 2021:
Level 1

Assets:
401(k) mirror plan assets
Commodity derivatives
Liabilities:
Foreign currency derivative
Interest rate derivative

Liabilities:
Interest rate derivative

Level 3

$ 242
—
$ 242

$

—
1,413
$ 1,413

$ —
—
$ —

—
—
$ —

423
26,010
$26,433

—
—
$ —

Level 1

Assets:
401(k) mirror plan assets
Foreign currency derivative
Commodity derivatives

April 4, 2021
Level 2

January 3, 2021
Level 2

Level 3

$ 237
—
—
$ 237

$

—
131
420
551

$ —
—
—
$ —

—
$ —

32,813
$32,813

—
$ —

$

There were no transfers of financial assets or liabilities among the levels within the fair value hierarchy during the quarter ended April 4, 2021 and fiscal
year ended January 3, 2021.
Note 7 — Derivative Instruments
Commodity Price Risk
The Company uses forward and option currency contracts as well as purchase swaps to protect against the effects of commodity price fluctuations in the
cost of ingredients of its products, of which flour, sugar and shortening are the most significant, and cost of gasoline used by its delivery vehicles.
Management has not designated these forward contracts as hedges. As of April 4, 2021 and January 3, 2021, the total notional amount of commodity
derivatives was 2.6 million and 3.0 million gallons of gasoline, respectively. They were scheduled to mature between April 5, 2021 and December 1,
2022 and January 4, 2021 and December 1, 2022, respectively. As of April 4, 2021 and January 3, 2021, the Company has recorded an asset of
$1.4 million and $0.4 million, respectively, related to the fair market values of its commodity derivatives.
Interest Rate Risk
The Company is exposed to interest rate risk related to its borrowing obligations. From time to time, the Company enters into interest rate swap
arrangement to manage the risk. Management has designated the swap agreements as cash flow hedges and recognized the changes in the fair value of
these swaps in other comprehensive income. As of April 4, 2021 and January 3, 2021, the Company has recorded liabilities of $26.0 million and
$32.8 million, respectively, related to the fair market values of its interest rate derivatives. The
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cash flows associated with the interest rate swaps are reflected in the operating activities in the Condensed Consolidated Statements of Cash Flows,
which is consistent with the classification as operating activities of the interest payments on the term loan.
Foreign Currency Exchange Rate Risk
The Company is exposed to foreign currency risk primarily from its investments in consolidated subsidiaries that operate in the United Kingdom,
Ireland, Australia, New Zealand, Mexico and Japan. In order to mitigate foreign exchange fluctuations, the Company enters into foreign exchange
forward contracts. Management has not designated these forward contracts as hedges. As of April 4, 2021 and January 3, 2021, the total notional amount
of foreign exchange derivatives was $30.4 million and $26.7 million, respectively. They were scheduled to mature in April 2021 and January 2021,
respectively. The Company recorded a liability of $0.4 million and an asset of $0.1 million as of April 4, 2021 and January 3, 2021, respectively, related
to the fair market values of its foreign exchange derivatives.
Quantitative Summary of Derivative Positions and Their Effect on Results of Operations
The following tables present the fair values of derivative instruments included in the Condensed Consolidated Balance Sheets as of April 4, 2021 and
January 3, 2021, for derivatives not designated as hedging instruments and derivatives designated as hedging instruments, respectively. The Company
only has cash flow hedges that are designated as hedging instruments.
Derivatives Not Designated as Hedging
Instruments

Foreign currency derivatives
Commodity derivatives
Foreign currency derivatives

Derivatives Designated as Hedging
Instruments

Interest rate derivatives
Interest rate derivatives

Derivatives Fair Value
April 4,
January 3,
2021
2021

$

—
1,413
$ 1,413

$

$
$

423
423

Prepaid expense and other current assets
Prepaid expense and other current assets

$
$
$

—
—

Accrued liabilities

Derivatives Fair Value
April 4,
January 3,
2021
2021

$ 9,787
16,223
$26,010

Balance Sheet Location

131
420
551

$ 10,235
22,578
$ 32,813

Balance Sheet Location

Accrued liabilities
Other long-term obligations and deferred credits

The effect of derivative instruments on the Condensed Consolidated Statements of Operations for the quarters ended April 4, 2021 and March 29, 2020
is as follows:
Amount of Derivative Gain (Loss)
Recognized in Income for the
Quarters Ended
Derivatives Designated as Hedging Instruments

Loss on interest rate derivatives

April 4, 2021

$
$

(2,530)
(2,530)
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March 29, 2020

$
$

(695)
(695)

Location of Derivative Gain (Loss)
Recognized in Income

Interest expense, net
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Amount of Derivative Gain (Loss)
Recognized in Income for the
Quarters Ended
Derivatives Not Designated as Hedging Instruments

(Loss)/gain on foreign currency
Gain/(loss) on commodity derivatives

April 4, 2021

March 29, 2020

$

$

$

(611)
993
382

$

Location of Derivative Gain (Loss)
Recognized in Income

480
(2,293)
(1,813)

Other non-operating expense/(income), net
Other non-operating expense/(income), net

Note 8 — Share-based Compensation
Restricted stock unit (“RSU”) activity under the Company’s various plans during the periods presented is as follows:

KKHI
RSUs
Weighted Average Grant Date Fair Value
KKUK
RSUs
Weighted Average Grant Date Fair Value
Insomnia Cookies
RSUs
Weighted Average Grant Date Fair Value
KK Australia
RSUs
Weighted Average Grant Date Fair Value
KK Mexico
RSUs
Weighted Average Grant Date Fair Value

Non-vested
shares
outstanding at
January 3,
2021

Granted

Vested

Forfeited

$

843,488
62.69

87,511
100.42

27,274
49.50

29,306
70.12

$

404,568
12.45

$

29,279
68.87

$

$

—
—

Non-vested
shares
outstanding at
April 4,
2021

$

874,419
66.63

—
—

—
—

$

404,568
12.45

15,173
97.77

—
—

1,908
69.98

$

42,544
79.12

1,844,241
1.48

78,534
1.45

—
—

—
—

$

1,922,775
1.48

25,055
29.21

167
28.69

—
—

—
—

$

25,222
29.21

The Company recorded total non-cash compensation expense related to RSUs under the plans of $2.4 million and $3.2 million for the quarters ended
April 4, 2021 and March 29, 2020, respectively.
The unrecognized compensation cost related to the unvested RSUs and the weighted-average period over which such cost is expected to be recognized
are as follows:
As of April 4, 2021
Unrecognized
Recognized over a
compensation
weighted-average
cost
period of

KKHI
KKUK
Insomnia Cookies
KK Australia
KK Mexico

$

$

27,913
590
2,771
1,061
684

2.1 years
0.4 years
3.7 years
1.8 years
4.2 years

The estimated fair value of restricted stock is calculated using a market approach (i.e. market multiple is used for the KKHI, KKUK and Insomnia
Cookies’ plans and an agreed-upon EBITDA buyout multiple is used for KK Australia and KK Mexico plans).
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Note 9 — Income Taxes
For interim tax reporting, the Company estimates a worldwide annual effective tax rate and applies that rate to the year-to-date ordinary income/(loss).
The tax effects of significant unusual or infrequently occurring items are excluded from the estimated annual effective tax rate calculation and
recognized in the interim period in which they occur.
The Company’s effective income tax rates for the quarters ended April 4, 2021 and March 29, 2020 were 223.13% and 11.42%, respectively. The
Company’s effective income tax rate for the quarter ended April 4, 2021 was unusual given an insignificant discrete item and pre-tax income that was
close to break-even during the period. The Company’s effective income tax rates were also impacted by the mix of income and taxes attributable to
foreign jurisdictions.
Note 10 — Commitments and Contingencies
Except as disclosed below, the Company currently is not a party to any material legal proceedings.
Pending Litigation
K2 Asia litigation
On April 7, 2009, a Cayman Islands corporation, K2 Asia Ventures and its owners filed a lawsuit in Forsyth County, North Carolina Superior Court
against the Company, the Company’s franchisee in the Philippines and other persons associated with the franchisee. The suit alleges that the Company
and the other defendants conspired to deprive the plaintiffs of claimed “exclusive rights” to negotiate franchise and development agreements with
prospective franchisees in the Philippines and sought at least $3.0 million. The Company believes that these allegations lack merit and continues to
vigorously defend against the lawsuit. After the North Carolina Court of Appeals denied the plaintiff’s petition for rehearing en banc, the plaintiff filed
with the North Carolina Supreme Court a petition for discretionary review on November 2, 2020. The Company filed a response to this petition on
November 16, 2020. The Company is awaiting a decision from the Court. The Company does not believe it is probable that a loss has been incurred
with respect to this matter, and accordingly no liability related to it has been reflected in the accompanying financial statements.
Insomnia Cookies litigation related to employee wages
Insomnia Cookies was a party to a class action lawsuit alleging violations of minimum wage laws, overtime laws and attendant recordkeeping
requirements. The complaint alleged that Insomnia Cookies did not (i) properly reimburse delivery employees for personal expenses incurred while
making deliveries, (ii) properly notify delivery employees regarding tip credits and (iii) calculate overtime pay correctly. Insomnia Cookies settled with
plaintiff for approximately $1.5 million during the year ended January 3, 2021 which was previously accrued at $2.0 million as of December 29, 2019.
Insomnia Cookies is currently a party to a class action lawsuit alleging violations of unfair competition, unpaid minimum wages, unpaid overtime, meal
and rest period violations and unpaid premiums, failure to reimburse for business expenses, untimely paid wages, and violation of the California Private
Attorneys General Act. Insomnia Cookies vigorously disputes these claims. On March 11, 2021, the parties participated in a mediation and reached a
class wide settlement and release of claims in principle for $0.4 million. The parties have executed a memorandum of understanding memorializing the
key settlement terms and are in the process of finalizing long form settlement documents and seeking preliminary court approval of the settlement.
TSW Food, LLC litigation
On November 13, 2020, TSW Foods, LLC (“TSW”), a reseller of certain Krispy Kreme packaged products, filed a demand for arbitration and statement
of claim alleging Anticipatory Repudiation of the Master Reseller
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Agreement, Breach of the Master Reseller Agreement, and Breach of the Implied Covenant of Good Faith and Fair Dealing. On December 12, 2020, the
Company filed its answering statement denying all of TSW’s claims. On February 8, 2021, the Company filed its counterclaim against TSW alleging
Breach of Master Reseller Agreement, Breach of Trade Secret Agreement, and Breach of Good Faith and Fair Dealing. On March 5, 2021, TSW filed its
answering statement denying all of the Company’s claims. The Company intends to vigorously defend against TSW’s claims and prosecute its
counterclaims. At this time the Company is unable to predict the outcome of this matter, the potential loss or range of loss, if any, associated with the
resolution of this matter or any potential effect it may have on the Company or its operations.
Other Legal Matters
The Company also is engaged in various legal proceedings arising in the normal course of business. The Company maintains insurance policies against
certain kinds of such claims and suits, including insurance policies for workers’ compensation and personal injury, all of which are subject to
deductibles. While the ultimate outcome of these matters could differ from management’s expectations, management currently does not believe their
resolution will have a material adverse effect on the Company’s Condensed Consolidated Financial Statements.
Other Commitments and Contingencies
One of the Company’s primary banks issued letters of credit on its behalf totaling $13.5 million and $14.0 million as of April 4, 2021 and January 3,
2021, respectively, substantially all of which secure the Company’s reimbursement obligations to insurers under its self-insurance arrangements.
Note 11 — Related Party Transactions
As of April 4, 2021 and January 3, 2021, the Company had an equity ownership in two franchisees, KremeWorks USA, LLC (20% ownership) and
KremeWorks Canada, L.P. (25% ownership), with an aggregate carrying value of $0.8 million and $0.9 million as of April 4, 2021 and January 3, 2021,
respectively. Revenues from sales of ingredients and equipment to these franchisees were $1.8 million and $1.7 million for the quarters ended April 4,
2021 and March 29, 2020, respectively. Royalty revenue from these franchisees was $0.3 million for both quarters ended April 4, 2021 and March 29,
2020. Trade receivables from these franchisees are included in Accounts receivable, net on the Condensed Consolidated Balance Sheets, which were
$0.5 million and $0.4 million as of April 4, 2021 and January 3, 2021, respectively.
Keurig Dr Pepper Inc. (KDP), an affiliated company of JAB, licenses the Krispy Kreme trademark for the Company in the manufacturing of portion
packs for the Keurig brewing system. KDP also sells beverage concentrates and packaged beverages to Krispy Kreme for resale through Krispy Kreme’s
shops. Licensing revenue from KDP was $0.5 million for both quarters ended April 4, 2021 and March 29, 2020.
The Company had service agreements with BDT Capital Partners, LLC (BDT), a minority investor in KKI, to provide advisory services to the
Company, including valuation services related to certain acquisitions. The Company recognized expenses of $0.6 million and $0.5 million related to the
service agreements with BDT for the quarters ended April 4, 2021 and March 29, 2020, respectively.
In connection with tax sharing arrangements with JAB and other JAB portfolio companies, the Company had a $7.4 million related party receivable
from JAB as of both April 4, 2021 and January 3, 2021. In addition, the Company had a $15.3 million related party payable to the other JAB portfolio
companies as of both April 4, 2021 and January 3, 2021, offset by a $15.3 million income tax receivable due from taxing authorities, respectively.
The Company is party to a senior unsecured note agreement (the “original agreement”) with Krispy Kreme G.P. (“KK GP”). In the original agreement,
which was outstanding prior to fiscal year ended December 30, 2018, the
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aggregate principal amount was $283.1 million. In April 2019, the Company entered into an additional unsecured note with KK GP for $54.0 million
(the “additional agreement”). As of April 4, 2021, and January 3, 2021, the outstanding amount of principal and interest was $350.1 million and
$344.6 million, respectively. The interest expense was $5.6 million for both quarters ended April 4, 2021 and March 29, 2020.
The Company granted loans to employees of KKHI, KKUK, KK Australia, KK Mexico and Insomnia Cookies for the purchase of shares in those
subsidiaries. The loan balance was $18.2 million and $18.7 million as of April 4, 2021 and January 3, 2021, respectively, and it is presented as a
reduction from Shareholders’ equity on the Condensed Consolidated Balance Sheet. Each of such loans have been repaid in full as of May 14, 2021.
Note 12 — Revenue Recognition
Disaggregation of Revenue
Revenues are disaggregated as follows:
Quarters Ended
April 4,
March 29,
2021
2020

Company shops, Branded Sweet Treat Line and DFD
Mix and equipment revenue from franchisees
Franchise royalties, and other

$300,495
13,090
8,224
$321,809

$ 230,614
20,922
9,680
$ 261,216

Other revenues include advertising fund contributions, rental income, development and franchise fees and licensing royalties from Keurig related to
Krispy Kreme brands coffee sales.
Contract Balances
Deferred revenue subject to Accounting Standards Codification Topic 606, Revenue from Contracts with Customers, and related receivables are as
follows:

Trade receivables, net of allowances of $1,073 and $1,437,
respectively
Deferred revenue
Current
Non-current

April 4,
2021

January 3,
2021

Balance Sheet Classification

$32,423

$ 39,624

Accounts receivables, net

15,927
2,812
$18,739

16,045
2,838
$ 18,883

Accrued liabilities
Other long-term obligations and deferred credits

Note 13 — Net Loss per Share
The following table presents the calculations of basic and diluted EPS:

(In thousands, except share and per share amounts)

Net loss attributable to Krispy Kreme, Inc.
Adjustment to net loss attributable to common shareholders
Net loss attributable to common shareholders - Basic
Additional income attributed to noncontrolling interest due to subsidiary potential common
shares
Net loss attributable to common shareholders - Diluted
Basic and Diluted weighted average common shares outstanding
Loss per share attributable to common shareholders:
Basic
Diluted
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Quarters Ended
April 4,
March 29,
2021
2020

$ (3,061)
(141)
$ (3,202)

$ (11,515)
106
$ (11,409)

(85)
$ (3,287)
71,626

(8)
$ (11,417)
71,626

$ (44.71)
$ (45.89)

$(159.29)
$(159.39)
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Potential dilutive shares consist of unvested RSUs, calculated using the treasury stock method. The calculation of dilutive shares outstanding excludes
certain unvested RSUs granted under certain subsidiaries’ executive ownership plans and long-term incentive plans, because their inclusion would have
been antidilutive. Refer to Note 8, Share-based Compensation, to the Condensed Consolidated Financial Statements for further information about the
plans.
The following table summarizes the number of unvested RSUs excluded due to antidilution:
Quarters Ended
April 4,
March 29,
2021
2020

KKHI
KKUK
Insomnia Cookies
KK Australia
KK Mexico

—
3,258
—
1,922,775
25,222

773,863
416,068
28,280
—
—

Note 14 — Segment Reporting
The Company conducts business through the three reportable segments: U.S. and Canada, International, and Market Development. Unallocated
corporate costs are excluded from the Company’s measurement of segment performance. These costs include general corporate expenses.
The reportable segment results are as follows:
Quarters Ended
April 4,
March 29,
2021
2020

Net revenues:
U.S. and Canada
International
Market Development
Total net revenues

$222,470
66,506
32,833
$321,809

$ 170,450
60,659
30,107
$ 261,216

Quarters Ended
April 4,
March 29,
2021
2020

Segment adjusted EBITDA:
U.S. and Canada
International
Market Development
Corporate

$28,731
15,571
10,891
(7,399)
47,794
8,249
5,566
685
23,401
2,368
(442)
1,391
—
2,152
4,802
$ (378)

Interest expense, net
Interest expense — related party
Income tax expense/(benefit)
Depreciation and amortization expense
Share-based compensation
Other non-operating (income)/expense, net
Pre-opening costs and related expenses(1)
Strategic initiatives(2)
Acquisition and integration expenses(3)
Other(4)
Net income (loss)
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$ 22,860
11,268
10,712
(7,091)
37,749
8,644
5,566
(1,412)
19,087
3,170
2,548
3,877
3,613
3,611
(7)
$(10,948)
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1.

2.
3.
4.

Consists of pre-opening costs as reflected within the Condensed Consolidated Statement of Operations and additional incremental related costs.
Pre-opening costs, which include rent, labor and marketing expenses incurred prior to opening a new shop, were $1.4 million and $3.4 million for
the quarters ended April 4, 2021 and March 29, 2020, respectively. Additional incremental related costs of $0.5 million for the quarter ended
March 29, 2020 related to the Company’s New York City flagship Hot Light Theater Shop opening and consisted of additional consulting and
training costs incurred and reflected in selling, general and administrative expenses.
The quarter ended March 29, 2020 consists mainly of consulting and advisory fees, personnel transition costs, and network conversion and set-up
costs related to the transformation of the Company’s legacy wholesale business in the United States. This transformation was completed by the
end of fiscal year 2020.
Consists of acquisition and integration-related costs in connection with the Company’s business and franchise acquisitions, including legal, due
diligence, consulting and advisory fees incurred in connection with acquisition-related activities for the applicable period.
The quarter ended April 4, 2021 consists primarily of $3.5 million of consulting and advisory fees incurred in connection with preparation for the
Company’s initial public offering.

Note 15 — Subsequent Events
The Company evaluated subsequent events and transactions for potential recognition or disclosure in the Condensed Consolidated Financial Statements
through May 28, 2021, the date the Condensed Consolidated Financial Statements were available to be issued. All subsequent events requiring
recognition and disclosure have been incorporated into these financial statements.
On April 9, 2021, the Company received $144.1 million in capital contributions from shareholders and other minority interest investors. This amount
was used to to repay a portion of the outstanding debt balance under the 2019 Facility and will be accounted for as a capital contribution in the
Condensed Consolidated Statements of Changes in Shareholders’ Equity.
During May 2021, the Company granted stock options and RSUs to certain employees and members of the Board of Directors of KKHI. The estimated
fair values of the stock options and RSUs were $29.1 million and $55.9 million, respectively.
Subsequent to the quarter ended April 4, 2021, the Company settled $14.6 million of the loans to employees of KKHI for the purchase of shares. Refer
to Note 11, Related Party Transactions, to the Condensed Consolidated Financial Statement for discussion of the loans.
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Through and including
, 2021 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation to deliver a
prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.

26,666,667 Shares

Krispy Kreme, Inc.
Common Stock

PRELIMINARY PROSPECTUS

J.P. Morgan

Morgan Stanley

BofA Securities
BNP PARIBAS

Citigroup
Deutsche Bank Securities

Goldman Sachs & Co. LLC

HSBC

Capital One Securities

C.L. King & Associates

Credit Agricole CIB

MUFG

Ramirez & Co., Inc.

Mischler Financial Group, Inc.

Truist Securities

Evercore ISI

Santander Investment Securities Inc.

Wells Fargo Securities

Siebert Williams Shank

, 2021
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution.
The following table sets forth all costs and expenses, other than the underwriting discounts and commissions payable by us, in connection with the
offer and sale of the securities being registered. All amounts shown are estimates except for the SEC registration fee and the Financial Industry
Regulatory Authority, Inc. (FINRA) filing fee.
Amount To Be Paid

Registration fee
FINRA filing fee
Listing fees
Printing and engraving expenses
Legal fees and expenses
Accounting fees and expenses
Transfer agent and registrar fees and expense
Miscellaneous
Total

$

$

80,297.60
110,900.00
188,000.00
150,000.00
2,800,000.00
1,200,000.00
30,000.00
440,802.40
5,000,000

* To be provided by amendment.
Item 14. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law (the “DGCL”), provides that a corporation may indemnify directors and officers as well as
other employees and individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a party by
reason of such person being or having been a director, officer, employee or agent to the Registrant. The DGCL provides that Section 145 is not exclusive
of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise. The Registrant’s certificate of incorporation provides for indemnification by the Registrant of members of its board of directors, members of
committees of its board of directors and of other committees of the Registrant, and its executive officers, and allows the Registrant to provide
indemnification for its other officers and its agents and employees, and those serving another corporation, partnership, joint venture, trust or other
enterprise at the request of the Registrant, in each case to the maximum extent permitted by the DGCL.
Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any
breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions or
(iv) for any transaction from which the director derived an improper personal benefit. The Registrant’s certificate of incorporation provides for such
limitation of liability.
The Registrant has also entered into separate indemnification agreements with each of its directors and officers which are in addition to the
Registrant’s indemnification obligations under its certificate of incorporation. These indemnification agreements may require the Registrant, among
other things, to indemnify its directors and officers against expenses and liabilities that may arise by reason of their status as directors and officers,
subject to certain exceptions. These indemnification agreements may also require the Registrant to advance any expenses incurred by its directors and
officers as a result of any proceeding against them as to which they could be indemnified and to obtain and maintain directors’ and officers’ insurance.
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The Registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss arising from
claims made by reason of breach of duty or other wrongful act and (b) to the Registrant with respect to payments which may be made by the Registrant
to such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.
The proposed form of underwriting agreement filed as Exhibit 1.1 to this Registration Statement provides for indemnification of directors and
officers of the Registrant by the underwriters against certain liabilities.
Item 15. Recent Sales of Unregistered Securities.
On April 1, 2019, the registrant issued 21,487,871 shares of its common stock in connection with a reverse stock split, whereby each one share of
outstanding common stock was reclassified into approximately 0.019 shares of common stock.
On July 15, 2019, the registrant issued 71,626.24 shares of its common stock in connection with a reverse stock split, whereby each one share of
outstanding common stock was reclassified into approximately 0.003 shares of common stock.
On April 9, 2021, the registrant issued 4,009.8429 shares of its common stock in connection with a capital contribution of $120,929,950.22 from
KK G.P.
During May 2021, the registrant granted 512,207 options to purchase its common stock and 414,918 restricted stock units to certain employees
and members of the board of directors of its wholly-owned subsidiary, Krispy Kreme Holdings, Inc. The estimated fair values of the options and
restricted stock units granted were $29.1 million and $55.9 million, respectively.
The offers, sales and issuances of the securities described above were deemed to be exempt from registration under the Securities Act, including in
reliance Rule 506 promulgated under Section 4(a)(2) of the Securities Act. None of the foregoing transactions involved any underwriters, underwriting
discounts or commissions or any public offering. Each of the recipients of securities in these transactions had adequate access, through employment,
business or other relationships, to information about us.
Item 16. Exhibits and Financial Statement Schedules.
(a)

Exhibits

The exhibit index attached hereto is incorporated herein by reference.
(b)

Financial Statement Schedules

No financial statement schedules are provided because the information called for is not applicable or is shown in the financial statements or notes
thereto.
Item 17. Undertakings.
The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement, certificates in
such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the provisions referenced in Item 14 of this registration statement or otherwise, the registrant has been advised that in the opinion
of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person
of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered hereunder, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
2

Table of Contents

The undersigned registrant hereby undertakes that:
(1)

For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the registrant pursuant to Rule
424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective; and

(2)

For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at the time
shall be deemed to be the initial bona fide offering thereof.
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EXHIBIT INDEX
DESCRIPTION OF EXHIBIT

EXHIBIT NO.

1.1

Form of Underwriting Agreement

3.1

Form of Amended and Restated Certificate of Incorporation of the Registrant, to be effective immediately prior to the
completion of this offering

3.2

Form of Amended and Restated Bylaws of the Registrant to be effective immediately prior to the completion of this offering

5.1

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP

10.1

Credit Agreement, dated June 13, 2019, by and among Cotton Parent, Inc., Krispy Kreme Doughnuts, Inc., the other borrowers
party thereto, the lenders party thereto and Citibank, N.A. as administrative agent and collateral agent

10.2

Note Subscription Agreement, dated April 15, 2019, by and between Krispy Kreme, Inc. (f/k/a Krispy Kreme HoldCo, Inc.) and
KK G.P. as Initial Holder

10.3

Note Subscription Agreement, dated April 15, 2019, by and between Krispy Kreme, Inc. (f/k/a Krispy Kreme HoldCo, Inc.) and
KK G.P. as Initial Holder

10.4*

Term Loan Agreement, dated June 10, 2021, among Krispy Kreme Holdings, Inc., as borrower, the lenders party thereto,
JPMorgan Chase Bank, N.A., as administrative agent, and Morgan Stanley Senior Funding, Inc. and Santander Bank, N.A., as
joint lead arrangers and joint bookrunners

10.5*

Form of Indemnification Agreement between the Registrant and each of its Executive Officers and Directors

10.6*

Form of Investors’ Rights Agreement

10.7*

Form of Share Repurchase Agreement

10.8†*

Krispy Kreme, Inc. 2021 Omnibus Incentive Plan

10.9†*

Employee Stock Purchase Plan

10.10†*

Employment Agreement with Michael Tattersfield

10.11†*

Employment Agreement with Josh Charlesworth

10.12†*

Krispy Kreme Holdings, Inc. Long-Term Incentive Plan

10.13†*

Award Under the Krispy Kreme Holdings, Inc. Long-Term Incentive Plan Restricted Stock Unit Grant Notice

10.14†*

Stock Option Award Terms and Conditions Under Krispy Kreme Holdings, Inc. Long-Term Incentive Plan

10.15†*

Restricted Stock Unit Award Terms and Conditions Under Krispy Kreme Holdings, Inc. Long-Term Incentive Plan

10.16†*

Krispy Kreme Holdings, Inc. Executive Ownership Plan

10.17†*

Matching Award under the Krispy Kreme Holdings, Inc. Executive Ownership Plan Restricted Stock Unit Grant Notice

21.1*

List of Subsidiaries

23.1*

Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1)

23.2

Consent of Grant Thornton LLP, an Independent Registered Public Accounting Firm.

24.1*

Powers of Attorney (included on the signature pages)

† Compensatory plan or arrangement.
* Previously filed.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Charlotte, North Carolina on June 25, 2021.
Krispy Kreme, Inc.
By:
/s/ Michael Tattersfield
Name: Michael Tattersfield
Title: Chief Executive Officer
POWER OF ATTORNEY
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities indicated
on the date indicated below:
Signature

Title

Date

/s/ Michael Tattersfield

Director, President and Chief Executive Officer
(Principal Executive Officer)

June 25, 2021

Chief Operating Officer and Chief Financial Officer
(Principal Financial Officer)

June 25, 2021

Chief Accounting Officer
(Principal Accounting Officer)

June 25, 2021

Joey Pruitt

*

Director, Chairman of the Board

June 25, 2021

Director

June 25, 2021

Director

June 25, 2021

Director

June 25, 2021

Director

June 25, 2021

Director

June 25, 2021

Director

June 25, 2021

Michael Tattersfield

/s/ Josh Charlesworth
Josh Charlesworth

*

Olivier Goudet

*
Paul Michaels

*
David Bell

*
Patricia Capel

*
Ozan Dokmecioglu

*
David Deno

*
Carl E. Lee, Jr.
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Signature

Title

Date

*

Director

June 25, 2021

Director

June 25, 2021

Director

June 25, 2021

Director

June 25, 2021

Debbie Roberts

*
Lubomira Rochet

*
Michelle Weese

*
Henry Yeagley

*By: /s/ Michael Tattersfield
Michael Tattersfield
Attorney-in-Fact
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Exhibit 1.1
KRISPY KREME, INC.
[•] Shares of Common Stock
Underwriting Agreement
June [•], 2021
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
As Representatives of the
several Underwriters listed
in Schedule 1 hereto
c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179
c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036
Ladies and Gentlemen:
Krispy Kreme, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to the several underwriters listed in Schedule 1 hereto
(the “Underwriters”), for whom you are acting as representatives (the “Representatives”), an aggregate of [•] shares of common stock, par value $0.01
per share (“Common Stock”), of the Company (the “Underwritten Shares”) and, at the option of the Underwriters, up to an additional [•] shares of
Common Stock of the Company (the “Option Shares”). The Underwritten Shares and the Option Shares are herein referred to as the “Shares”. The
shares of Common Stock of the Company to be outstanding after giving effect to the sale of the Shares are referred to herein as the “Stock”.
Morgan Stanley & Co. LLC (“Morgan Stanley”) has agreed to reserve a portion of the Shares to be purchased by it under this Agreement for sale
to the Company’s directors, officers, employees and business associates and other parties related to the Company (collectively, “Participants”), as set
forth in each of the Pricing Disclosure Package (as defined below) and the Prospectus (as defined below) under the heading “Underwriting (Conflict of
Interest)” (the “Directed Share Program”). The Shares to be sold by Morgan Stanley and its affiliates pursuant to the Directed Share Program, at the
direction of the Company, are referred to hereinafter as the “Directed Shares”. Any Directed Shares not orally confirmed for purchase by any
Participant by the end of the business day on which this Agreement is executed will be offered to the public by the Underwriters as set forth in the
Prospectus. The Company agrees and confirms that references to “affiliates” of Morgan Stanley that appear in this Agreement shall be understood to
include Mitsubishi UFJ Morgan Stanley Securities Co., Ltd.
The Company hereby confirms its agreement with the several Underwriters concerning the purchase and sale of the Shares, as follows:
1. Registration Statement. The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder (collectively, the “Securities Act”), a registration
statement (File No. 333-256664), including a prospectus, relating to the Shares. Such registration statement, as amended at the time it became effective,
including the information, if any, deemed pursuant to Rule 430A, 430B or 430C under the Securities Act to be part of the registration statement at the
time of its effectiveness (“Rule 430 Information”), is referred to herein as the “Registration Statement”; and as used herein, the term “Preliminary
Prospectus” means each prospectus included in such registration statement (and any amendments thereto) before effectiveness, any prospectus filed with
the Commission pursuant to Rule 424(a) under the Securities Act and the prospectus included in the Registration Statement at the time of its
effectiveness that omits Rule 430 Information, and the term “Prospectus” means the

prospectus in the form first used (or made available upon request of purchasers pursuant to Rule 173 under the Securities Act) in connection with
confirmation of sales of the Shares. If the Company has filed an abbreviated registration statement pursuant to Rule 462(b) under the Securities Act (the
“Rule 462 Registration Statement”), then any reference herein to the term “Registration Statement” shall be deemed to include such Rule 462
Registration Statement. Capitalized terms used but not defined herein shall have the meanings given to such terms in the Registration Statement and the
Prospectus.
At or prior to the Applicable Time (as defined below), the Company had prepared the following information (collectively with the pricing
information set forth on Annex A, the “Pricing Disclosure Package”): a Preliminary Prospectus dated June [•], 2021 and each “free-writing prospectus”
(as defined pursuant to Rule 405 under the Securities Act) listed on Annex A hereto.
“Applicable Time” means [•] [A/P].M., New York City time, on [•], 2021.
2. Purchase of the Shares.
(a) The Company agrees to issue and sell the Underwritten Shares to the several Underwriters as provided in this underwriting agreement (this
“Agreement”), and each Underwriter, on the basis of the representations, warranties and agreements set forth herein and subject to the conditions set
forth herein, agrees, severally and not jointly, to purchase at a price per share of $[•] (the “Purchase Price”) from the Company the respective number of
Underwritten Shares set forth opposite such Underwriter’s name in Schedule 1 hereto. The public offering price of the Shares is not in excess of the
price recommended by Wells Fargo Securities, LLC, acting as a “qualified independent underwriter” within the meaning of Rule 5121 of the Financial
Industry Regulatory Authority, Inc. (“FINRA”).
In addition, the Company agrees to issue and sell the Option Shares to the several Underwriters as provided in this Agreement, and the
Underwriters, on the basis of the representations, warranties and agreements set forth herein and subject to the conditions set forth herein, shall have the
option to purchase, severally and not jointly, from the Company the Option Shares at the Purchase Price less an amount per share equal to any dividends
or distributions declared by the Company and payable on the Underwritten Shares but not payable on the Option Shares. If any Option Shares are to be
purchased, the number of Option Shares to be purchased by each Underwriter shall be the number of Option Shares which bears the same ratio to the
aggregate number of Option Shares being purchased as the number of Underwritten Shares set forth opposite the name of such Underwriter in Schedule
1 hereto (or such number increased as set forth in Section 10 hereof) bears to the aggregate number of Underwritten Shares being purchased from the
Company by the several Underwriters, subject, however, to such adjustments to eliminate any fractional Shares as the Representatives in their sole
discretion shall make.
The Underwriters may exercise the option to purchase Option Shares at any time in whole, or from time to time in part, on or before the thirtieth
day following the date of the Prospectus, by written notice from the Representatives to the Company. Such notice shall set forth the aggregate number of
Option Shares as to which the option is being exercised and the date and time when the Option Shares are to be delivered and paid for, which may be the
same date and time as the Closing Date (as hereinafter defined) but shall not be earlier than the Closing Date nor later than the tenth full business day (as
hereinafter defined) after the date of such notice (unless such time and date are postponed in accordance with the provisions of Section 10 hereof). Any
such notice shall be given at least two business days prior to the date and time of delivery specified therein.
(b) The Company understands that the Underwriters intend to make a public offering of the Shares, and initially to offer the Shares on the terms
set forth in the Pricing Disclosure Package. The Company acknowledges and agrees that the Underwriters may offer and sell Shares to or through any
affiliate of an Underwriter.
(c) Payment for the Shares shall be made by wire transfer in immediately available funds to the account specified by the Company to the
Representatives in the case of the Underwritten Shares, at the offices of Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York
10017 at 10:00 a.m., New York City time on [•], 2021, or at such other time or place on the same or such other date, not later than the fifth business day
thereafter, as the Representatives and the Company may agree upon in writing or, in the case of the Option Shares, on the date and at the time and place
specified by the Representatives in the written notice of the Underwriters’ election to purchase such Option Shares. The time and date of such payment
for the Underwritten Shares is referred to herein as the “Closing Date”, and the time and date for such payment for the Option Shares, if other than the
Closing Date, is herein referred to as the “Additional Closing Date”.
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Payment for the Shares to be purchased on the Closing Date or the Additional Closing Date, as the case may be, shall be made against delivery to
the Representatives for the respective accounts of the several Underwriters of the Shares to be purchased on such date or the Additional Closing Date, as
the case may be, with any transfer taxes payable in connection with the sale of such Shares duly paid by the Company. Delivery of the Shares shall be
made through the facilities of The Depository Trust Company (“DTC”) unless the Representatives shall otherwise instruct.
(d) The Company acknowledges and agrees that the Representatives and the other Underwriters are acting solely in the capacity of an
arm’s-length contractual counterparty to the Company with respect to the offering of Shares contemplated hereby (including in connection with
determining the terms of the offering) and not as a financial advisor or a fiduciary to, or an agent of, the Company or any other person. The Company
further acknowledges and agrees that in connection with the offering of the Shares, none of the activities of the Underwriters in connection with the
transactions contemplated herein constitutes a recommendation, investment advice, or solicitation of any action by the Underwriters with respect to any
entity or natural person. Additionally, neither the Representatives nor any other Underwriter is advising the Company or any other person as to any
legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Company shall consult with its own advisors concerning such matters
and shall be responsible for making its own independent investigation and appraisal of the transactions contemplated hereby, and neither the
Representatives nor the other Underwriters shall have any responsibility or liability to the Company with respect thereto. Any review by the
Representatives and the other Underwriters of the Company, the transactions contemplated hereby or other matters relating to such transactions will be
performed solely for the benefit of the Underwriters and shall not be on behalf of the Company.
3. Representations and Warranties of the Company. The Company represents and warrants to each Underwriter that:
(a) Preliminary Prospectus. No order preventing or suspending the use of any Preliminary Prospectus has been issued by the Commission, and
each Preliminary Prospectus included in the Pricing Disclosure Package, at the time of filing thereof, complied in all material respects with the
Securities Act, and no Preliminary Prospectus, at the time of filing thereof, contained any untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided
that the Company makes no representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with
information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in any
Preliminary Prospectus, it being understood and agreed that the only such information furnished by any Underwriter consists of the information
described as such in Section 7(b) hereof.
(b) Pricing Disclosure Package. The Pricing Disclosure Package as of the Applicable Time did not, and as of the Closing Date and as of the
Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no
representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in such Pricing Disclosure
Package, it being understood and agreed that the only such information furnished by any Underwriter consists of the information described as such in
Section 7(b) hereof. No statement of material fact included in the Prospectus has been omitted from the Pricing Disclosure Package and no statement of
material fact included in the Pricing Disclosure Package that is required to be included in the Prospectus has been omitted therefrom.
(c) Issuer Free Writing Prospectus. Other than the Registration Statement, the Preliminary Prospectus and the Prospectus, the Company (including
its agents and representatives, other than the Underwriters in their capacity as such) has not prepared, made, used, authorized, approved or referred to
and will not prepare, make, use, authorize, approve or refer to any “written communication” (as defined in Rule 405 under the Securities Act) that
constitutes an offer to sell or solicitation of an offer to buy the Shares (each such communication by the Company or its agents and representatives (other
than a communication referred to in clause (i) below) an “Issuer Free Writing Prospectus”) other than (i) any document not constituting a prospectus
pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134
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under the Securities Act or (ii) the documents listed on Annex A hereto, each electronic road show and any other written communications approved in
writing in advance by the Representatives. Each such Issuer Free Writing Prospectus complies in all material respects with the Securities Act, has been
or will be (within the time period specified in Rule 433) filed in accordance with the Securities Act (to the extent required thereby) and does not conflict
with the information contained in the Registration Statement or the Pricing Disclosure Package, and, when taken together with the Preliminary
Prospectus accompanying, or delivered prior to delivery of, such Issuer Free Writing Prospectus, did not, and as of the Closing Date and as of the
Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no
representation or warranty with respect to any statements or omissions made in each such Issuer Free Writing Prospectus or Preliminary Prospectus in
reliance upon and in conformity with information relating to any Underwriter furnished to the Company in writing by such Underwriter through the
Representatives expressly for use in such Issuer Free Writing Prospectus or Preliminary Prospectus, it being understood and agreed that the only such
information furnished by any Underwriter consists of the information described as such in Section 7(b) hereof.
(d) Testing-the-Waters Materials. The Company (i) has not alone engaged in any Testing-the-Waters Communications other than
Testing-the-Waters Communications with the consent of the Representatives with entities that the Company reasonably believed to be qualified
institutional buyers (“QIBs”) within the meaning of Rule 144A under the Securities Act or institutions that are accredited investors within the meaning
of Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities Act (“IAIs”) and otherwise in compliance with the requirements of Rule 163B
under the Securities Act and (ii) has not authorized anyone other than the Representatives to engage in Testing-the-Waters Communications.
“Testing-the-Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Rule 163B under the
Securities Act. The Company reconfirms that the Representatives have been authorized to act on its behalf in undertaking Testing-the-Waters
Communications by virtue of a writing substantially in the form of Exhibit A hereto. The Company has not distributed or approved for distribution any
Written Testing-the-Waters Communications other than those listed on Annex B hereto. “Written Testing-the-Waters Communication” means any
Testing-the-Waters Communication that is a written communication within the meaning of Rule 405 under the Securities Act. Any individual Written
Testing-the-Waters Communication does not conflict with the information contained in the Registration Statement or the Pricing Disclosure Package,
complied in all material respects with the Securities Act, and when taken together with the Pricing Disclosure Package as of the Applicable Time, did
not, and as of the Closing Date and as of the Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
(e) Registration Statement and Prospectus. The Registration Statement has been declared effective by the Commission. No order suspending the
effectiveness of the Registration Statement has been issued by the Commission, and no proceeding for that purpose or pursuant to Section 8A of the
Securities Act against the Company or related to the offering of the Shares has been initiated or threatened by the Commission; as of the applicable
effective date of the Registration Statement and any post-effective amendment thereto, the Registration Statement and any such post-effective
amendment complied and will comply in all material respects with the Securities Act, and did not and will not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein not misleading; and as of the date of
the Prospectus and any amendment or supplement thereto and as of the Closing Date and as of the Additional Closing Date, as the case may be, the
Prospectus will comply in all material respects with the Securities Act and will not contain any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided
that the Company makes no representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with
information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in the
Registration Statement and the Prospectus and any amendment or supplement thereto, it being understood and agreed that the only such information
furnished by any Underwriter consists of the information described as such in Section 7(b) hereof.
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(f) Financial Statements. The financial statements (including the related notes thereto) of the Company and its consolidated subsidiaries included
in the Registration Statement, the Pricing Disclosure Package and the Prospectus comply in all material respects with the applicable requirements of the
Securities Act and present fairly the financial position of the Company and its consolidated subsidiaries as of the dates indicated and the results of their
operations and the changes in their cash flows for the periods specified; such financial statements have been prepared in conformity with generally
accepted accounting principles (“GAAP”) in the United States applied on a consistent basis throughout the periods covered thereby, and any supporting
schedules included in the Registration Statement present fairly the information required to be stated therein; the other financial information included in
the Registration Statement, the Pricing Disclosure Package and the Prospectus has been derived from the accounting records of the Company and its
consolidated subsidiaries and presents fairly the information shown thereby; and all disclosures included in the Registration Statement, the Pricing
Disclosure Package and the Prospectus regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of Commission)
comply with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the Securities Act, to the extent applicable.
(g) No Material Adverse Change. Since the date of the most recent financial statements of the Company included in the Registration Statement,
the Pricing Disclosure Package and the Prospectus, (i) there has not been any change in the capital stock (other than the issuance of shares of Common
Stock upon exercise of stock options and warrants described as outstanding in, and the grant of options and awards under existing equity incentive plans
described in, the Registration Statement, the Pricing Disclosure Package and the Prospectus), short-term debt (other than the repayment of certain debt
obligations of the Company and its subsidiaries in connection with the reorganization transactions and use of proceeds described in the Registration
Statement the Pricing Disclosure Package and the Prospectus) or long-term debt of the Company or any of its subsidiaries, or any dividend or
distribution of any kind declared, set aside for payment, paid or made by the Company on any class of capital stock, or any material adverse change, or
any development involving a prospective material adverse change, in or affecting the business, properties, management, financial position, stockholders’
equity, results of operations or prospects of the Company and its subsidiaries taken as a whole; (ii) neither the Company nor any of its subsidiaries has
entered into any transaction or agreement (whether or not in the ordinary course of business) that is material to the Company and its subsidiaries taken
as a whole or incurred any liability or obligation, direct or contingent, that is material to the Company and its subsidiaries taken as a whole; and
(iii) neither the Company nor any of its subsidiaries has sustained any loss or interference with its business that is material to the Company and its
subsidiaries taken as a whole and that is either from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor
disturbance or dispute or any action, order or decree of any court or arbitrator or governmental or regulatory authority.
(h) Organization and Good Standing. The Company and each of its subsidiaries have been duly organized and are validly existing and in good
standing under the laws of their respective jurisdictions of organization, are duly qualified to do business and are in good standing in each jurisdiction in
which their respective ownership or lease of property or the conduct of their respective businesses requires such qualification, and have all power and
authority necessary to own or hold their respective properties and to conduct the businesses in which they are engaged, except where the failure to be so
qualified or in good standing or have such power or authority would not be reasonably expected to, individually or in the aggregate, have a material
adverse effect on the business, properties, management, financial position, stockholders’ equity, results of operations or prospects of the Company and
its subsidiaries taken as a whole or on the performance by the Company of its obligations under this Agreement (a “Material Adverse Effect”). The
Company does not own or control, directly or indirectly, any corporation, association or other entity other than the subsidiaries listed in Exhibit 21.1 to
the Registration Statement.
(i) Capitalization. The Company has an authorized capitalization as set forth in the Registration Statement, the Pricing Disclosure Package and the
Prospectus under the heading “Capitalization”; all the outstanding shares of capital stock of the Company have been duly and validly authorized and
issued and are fully paid and non-assessable and are not subject to any pre-emptive or similar rights; except as described in or expressly contemplated by
the Registration Statement, the Pricing Disclosure Package and the Prospectus, there are no outstanding rights (including, without limitation,
pre-emptive rights), warrants or options to acquire, or instruments convertible into or exchangeable for, any
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shares of capital stock or other equity interest in the Company or any of its subsidiaries, or any contract, commitment, agreement, understanding or
arrangement of any kind relating to the issuance of any capital stock of the Company or any such subsidiary, any such convertible or exchangeable
securities or any such rights, warrants or options; the capital stock of the Company conforms in all material respects to the description thereof contained
in the Registration Statement, the Pricing Disclosure Package and the Prospectus; and all the outstanding shares of capital stock or other equity interests
of each subsidiary owned, directly or indirectly, by the Company have been duly and validly authorized and issued, are fully paid and non-assessable
and are owned directly or indirectly by the Company, free and clear of any lien, charge, encumbrance, security interest, restriction on voting or transfer
or any other claim of any third party.
(j) Stock Options. With respect to the stock options (the “Stock Options”) granted pursuant to the stock-based compensation plans of the Company
and its subsidiaries (the “Company Stock Plans”), (i) each Stock Option intended to qualify as an “incentive stock option” under Section 422 of the
Code so qualifies, (ii) each grant of a Stock Option was duly authorized no later than the date on which the grant of such Stock Option was by its terms
to be effective by all necessary corporate action, including, as applicable, approval by the board of directors of the Company (or a duly constituted and
authorized committee thereof) and any required stockholder approval by the necessary number of votes or written consents, and the award agreement
governing such grant (if any) was duly executed and delivered by each party thereto, (iii) each such grant was made in accordance with the terms of the
Company Stock Plans, the Exchange Act and all other applicable laws and regulatory rules or requirements, including the rules of the NASDAQ Global
Select Market (“Nasdaq”) and any other exchange on which Company securities are traded, and (iv) each such grant was properly accounted for in
accordance with GAAP in the financial statements (including the related notes) of the Company. The Company has not knowingly granted, and there is
no and has been no policy or practice of the Company of granting, Stock Options prior to, or otherwise coordinating the grant of Stock Options with, the
release or other public announcement of material information regarding the Company or its subsidiaries or their results of operations or prospects.
(k) Due Authorization. The Company has full right, power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the
consummation by it of the transactions contemplated hereby has been duly and validly taken.
(l) Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company.
(m) The Shares. The Shares to be issued and sold by the Company hereunder have been duly authorized by the Company and, when issued and
delivered and paid for as provided herein, will be duly and validly issued, will be fully paid and nonassessable and will conform to the descriptions
thereof in the Registration Statement, the Pricing Disclosure Package and the Prospectus; and the issuance of the Shares is not subject to any preemptive
or similar rights.
(n) Descriptions of the Underwriting Agreement. This Agreement conforms in all material respects to the description thereof contained in the
Registration Statement, the Pricing Disclosure Package and the Prospectus.
(o) No Violation or Default. Neither the Company nor any of its subsidiaries is (i) in violation of its charter or bylaws or similar organizational
documents; (ii) in default, and no event has occurred that, with notice or lapse of time or both, would constitute such a default, in the due performance or
observance of any term, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any property or asset of
the Company or any of its subsidiaries is subject; or (iii) in violation of any law or statute or any judgment, order, rule or regulation of any court or
arbitrator or governmental or regulatory authority, except, in the case of clauses (ii) and (iii) above, for any such default or violation that would not be
reasonably expected to, individually or in the aggregate, have a Material Adverse Effect.
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(p) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the issuance and sale of the Shares and the
consummation of the transactions contemplated by this Agreement or the Pricing Disclosure Package and the Prospectus will not (i) conflict with or
result in a breach or violation of any of the terms or provisions of, or constitute a default under, result in the termination, modification or acceleration of,
or result in the creation or imposition of any lien, charge or encumbrance upon any property, right or asset of the Company or any of its subsidiaries
pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its subsidiaries is
a party or by which the Company or any of its subsidiaries is bound or to which any property, right or asset of the Company or any of its subsidiaries is
subject, (ii) result in any violation of the provisions of the charter, bylaws or similar organizational documents of the Company or any of its subsidiaries
or (iii) result in the violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory
authority, except, in the case of clauses (i) and (iii) above, for any such conflict, breach, violation, default, lien, charge or encumbrance that would not be
reasonably expected to, individually or in the aggregate, have a Material Adverse Effect.
(q) No Consents Required. No consent, approval, authorization, order, registration or qualification of or with any court or arbitrator or
governmental or regulatory authority is required for the execution, delivery and performance by the Company of this Agreement, the issuance and sale
of the Shares and the consummation of the transactions contemplated by this Agreement, except for the registration of the Shares under the Securities
Act and such consents, approvals, authorizations, orders and registrations or qualifications as may be required by the Financial Industry Regulatory
Authority, Inc. (“FINRA”) and under applicable state securities laws in connection with the purchase and distribution of the Shares by the Underwriters.
(r) Legal Proceedings. There are no legal, governmental or regulatory investigations, actions, demands, claims, suits, arbitrations, inquiries or
proceedings (“Actions”) pending to which the Company or any of its subsidiaries is or may be a party or to which any property of the Company or any
of its subsidiaries is or may be the subject that, individually or in the aggregate, if determined adversely to the Company or any of its subsidiaries, could
reasonably be expected to have a Material Adverse Effect; no such Actions are, to the knowledge of the Company, threatened or contemplated by any
governmental or regulatory authority or threatened by others; and (i) there are no current or pending Actions that are required under the Securities Act to
be described in the Registration Statement, the Pricing Disclosure Package or the Prospectus that are not so described in the Registration Statement, the
Pricing Disclosure Package and the Prospectus and (ii) there are no statutes, regulations, contracts or other documents that are required under the
Securities Act to be filed as exhibits to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package or the
Prospectus that are not so filed as exhibits to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package and
the Prospectus.
(s) Independent Accountants. Grant Thornton LLP, which has certified certain financial statements of the Company and its subsidiaries and, is an
independent registered public accounting firm with respect to the Company and its subsidiaries within the applicable rules and regulations adopted by
the Commission and the Public Company Accounting Oversight Board (United States) and as required by the Securities Act.
(t) Title to Real and Personal Property. The Company and its subsidiaries have good and marketable title in fee simple to, or have valid rights to
lease or otherwise use, all items of real and tangible personal property that are material to the respective businesses of the Company and its subsidiaries,
in each case free and clear of all liens, encumbrances, claims and defects and imperfections of title except those that (i) do not materially interfere with
the use made and proposed to be made of such property by the Company and its subsidiaries or (ii) would not reasonably be expected, individually or in
the aggregate, to have a Material Adverse Effect.
(u) Intellectual Property. (i) The Company and its subsidiaries own or have a valid and enforceable written license or other rights to use any and
all patents, trademarks, service marks, trade names, domain names, other source indicators, copyrights, copyrightable works, proprietary rights in
software, systems and procedures, know-how, trade secrets, proprietary information, confidential information and any and all other worldwide
intellectual property, industrial property and similar
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proprietary rights, including any and all registrations and applications for registration thereof and any and all goodwill associated therewith (collectively,
“Intellectual Property”), in each case, used in or otherwise necessary for the conduct of their respective businesses as currently conducted (the
“Company Intellectual Property”); (ii) the Company’s and its subsidiaries’ conduct of their respective businesses as currently conducted does not
infringe, misappropriate or otherwise violate any Intellectual Property of any person; (iii) all registered or applied-for Company Intellectual Property is
subsisting and, to the knowledge of the Company, valid and enforceable, and all Company Intellectual Property owned or purported to be owned by the
Company or any of its subsidiaries (“Company-Owned Intellectual Property”) is owned (and, to the extent purported by the Company to be solely
owned by the Company or any of its subsidiaries, is solely owned) by the Company or one of its subsidiaries, in each case, free and clear of all liens,
security interests, or similar encumbrances, except those that do not materially interfere with the use made and proposed to be made of such Intellectual
Property by the Company and its subsidiaries; (iv) except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
neither the Company nor any of its subsidiaries have received any written notice of any claim that the Company or any of its subsidiaries are infringing,
misappropriating or otherwise violating a third party’s Intellectual Property; (v) except as described in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, to the knowledge of the Company, the Company-Owned Intellectual Property is not being infringed, misappropriated or
otherwise violated by any person; (vi) there is no pending, or to the Company’s knowledge, threatened, action, suit, proceeding or claim by any third
party (A) challenging the ownership, validity, enforceability or scope of any Company-Owned Intellectual Property or (B) alleging that the Company or
any of its subsidiaries has infringed, misappropriated or otherwise violated any Intellectual Property of any third party; and (vii) the Company and its
subsidiaries have taken commercially reasonably steps to (A) secure interests in any Company-Owned Intellectual Property developed by their
employees, consultants, agents and contractors in the course of their service to the Company or any of its subsidiaries, and (B) maintain the
confidentiality of Company-Owned Intellectual Property for which the value to the Company or any of its subsidiaries is contingent upon maintaining
the confidentiality thereof; except, in each case of clauses (i) through (vii), as would not reasonably be expected to, individually or in the aggregate,
have a Material Adverse Effect.
(v) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the Company or any of its subsidiaries, on the one
hand, and the directors, officers, stockholders, customers, suppliers or other affiliates of the Company or any of its subsidiaries, on the other, that is
required by the Securities Act to be described in each of the Registration Statement and the Prospectus and that is not so described in such documents
and in the Pricing Disclosure Package.
(w) Investment Company Act. The Company is not and, after giving effect to the offering and sale of the Shares and the application of the proceeds
thereof as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, will not be required to register as an “investment
company” or an entity “controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and the rules
and regulations of the Commission thereunder (collectively, the “Investment Company Act”).
(x) Taxes. The Company and its subsidiaries have paid all federal, state, local and foreign taxes and filed all tax returns required to be paid or filed
through the date hereof; and except as otherwise disclosed in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus,
there is no tax deficiency that has been, or could reasonably be expected to be, asserted against the Company or any of its subsidiaries or any of their
respective properties or assets, except as would not be reasonably expected to have a Material Adverse Effect.
(y) Licenses and Permits. The Company and its subsidiaries possess all licenses, sub-licenses, certificates, permits and other authorizations issued
by, and have made all declarations and filings with, the appropriate federal, state, local or foreign governmental or regulatory authorities that are
necessary for the ownership or lease of their respective properties or the conduct of their respective businesses as described in each of the Registration
Statement, the Pricing Disclosure Package and the Prospectus, except where the failure to possess or make the same would not be reasonably expected
to, individually or in the aggregate, have a Material Adverse Effect; and neither the Company nor any of its subsidiaries has received notice of any
revocation or modification of any such license, sub-license, certificate, permit or authorization or has any reason to believe that any such license,
sub-license, certificate, permit or authorization will not be renewed in the ordinary course, except as would not be reasonably expected to have a
Material Adverse Effect.
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(z) No Labor Disputes. No labor disturbance by or dispute with employees of the Company or any of its subsidiaries exists or, to the knowledge of
the Company, is contemplated or threatened, and the Company is not aware of any existing or imminent labor disturbance by, or dispute with, the
employees of any of its or its subsidiaries’ principal suppliers, contractors or customers, except as would not be reasonably expected to have a Material
Adverse Effect. Neither the Company nor any of its subsidiaries has received any notice of cancellation or termination with respect to any collective
bargaining agreement to which it is a party, except as would not be reasonably expected to have a Material Adverse Effect.
(aa) Certain Environmental Matters. (i) The Company and its subsidiaries (x) are in compliance with all, and have not violated any, applicable
federal, state, local and foreign laws (including common law), rules, regulations, requirements, decisions, judgments, decrees, orders and other legally
enforceable requirements relating to pollution or the protection of human health or safety, the environment, natural resources, hazardous or toxic
substances or wastes, pollutants or contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance with all, and have not
violated any, permits, licenses, certificates or other authorizations or approvals required of them under any Environmental Laws to conduct their
respective businesses; and (z) have not received notice of any actual or potential liability or obligation under or relating to, or any actual or potential
violation of, any Environmental Laws, including for the investigation or remediation of any disposal or release of hazardous or toxic substances or
wastes, pollutants or contaminants, and have no knowledge of any event or condition that would reasonably be expected to result in any such notice;
(ii) there are no costs or liabilities associated with Environmental Laws of or relating to the Company or its subsidiaries, except in the case of each of
clauses (i) and (ii) above, for any such matter as would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect;
and (iii) (x) there is no proceeding that is pending, or that is known to be contemplated, against the Company or any of its subsidiaries under any
Environmental Laws in which a governmental entity is also a party, other than such proceeding regarding which it is reasonably believed no monetary
sanctions of $300,000 or more will be imposed, (y) the Company and its subsidiaries are not aware of any facts or issues regarding compliance with
Environmental Laws, or liabilities or other obligations under Environmental Laws or concerning hazardous or toxic substances or wastes, pollutants or
contaminants, that could reasonably be expected to have a Material Adverse Effect on the capital expenditures, earnings or competitive position of the
Company and its subsidiaries, and (z) none of the Company or its subsidiaries anticipates material capital expenditures relating to any Environmental
Laws.
(bb) Compliance with ERISA. (i) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA”), and subject thereto, for which the Company or any member of its “Controlled Group” (defined as any entity,
whether or not incorporated, that is under common control with the Company within the meaning of Section 4001(a)(14) of ERISA or any entity that
would be regarded as a single employer with the Company under Section 414(b),(c),(m) or (o) of the Internal Revenue Code of 1986, as amended (the
“Code”)) would have any liability (each, a “Plan”) has been maintained in compliance with its terms and the requirements of any applicable statutes,
orders, rules and regulations, including, but not limited to, ERISA and the Code; (ii) no prohibited transaction, within the meaning of Section 406 of
ERISA or Section 4975 of the Code, has occurred with respect to any Plan, excluding transactions effected pursuant to a statutory or administrative
exemption; (iii) for each Plan that is subject to the funding rules of Section 412 of the Code or Section 302 of ERISA, no Plan has failed (whether or not
waived), or is reasonably expected to fail, to satisfy the minimum funding standards (within the meaning of Section 302 of ERISA or Section 412 of the
Code) applicable to such Plan; (iv) no Plan is, or is reasonably expected to be, in “at risk status” (within the meaning of Section 303(i) of ERISA) and no
Plan that is a “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA is in “endangered status” or “critical status” (within the
meaning of Sections 304 and 305 of ERISA) (v) the fair market value of the assets of each Plan each Plan that is subject to the funding rules of
Section 412 of the Code or Section 302 of ERISA exceeds the present value of all benefits accrued under such Plan (determined based on those
assumptions used to fund such Plan); (vi) no “reportable event” (within the meaning of Section 4043(c) of ERISA and the regulations promulgated
thereunder) has occurred or is reasonably expected to occur; (vii) each Plan that is intended to be qualified under Section 401(a) of the Code is so
qualified, and nothing has occurred, whether by action or by failure to act, which would cause the loss of such qualification; (viii) neither the Company
nor any member of the Controlled Group has incurred, nor reasonably expects to incur, any liability under Title IV of ERISA
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(other than contributions to the Plan or premiums to the Pension Benefit Guarantee Corporation, in the ordinary course and without default) in respect of
a Plan (including a “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA); and (ix) none of the following events has occurred or is
reasonably likely to occur: (A) a material increase in the aggregate amount of contributions required to be made to all Plans by the Company or its
Controlled Group affiliates in the current fiscal year of the Company and its Controlled Group affiliates compared to the amount of such contributions
made in the Company’s and its Controlled Group affiliates’ most recently completed fiscal year; or (B) a material increase in the Company and its
subsidiaries’ “accumulated post-retirement benefit obligations” (within the meaning of Accounting Standards Codification Topic 715-60) compared to
the amount of such obligations in the Company and its subsidiaries’ most recently completed fiscal year, except in each case with respect to the events
or conditions set forth in (i) through (ix) hereof, as would not be reasonably expected to, individually or in the aggregate, have a Material Adverse
Effect.
(cc) Disclosure Controls. The Company and its subsidiaries maintain an effective system of “disclosure controls and procedures” (as defined in
Rule 13a-15(e) of the Exchange Act) that complies with the requirements of the Exchange Act and that has been designed to ensure that information
required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported
within the time periods specified in the Commission’s rules and forms, including controls and procedures designed to ensure that such information is
accumulated and communicated to the Company’s management as appropriate to allow timely decisions regarding required disclosure.
(dd) Accounting Controls. The Company and its subsidiaries maintain systems of “internal control over financial reporting” (as defined in Rule
13a-15(f) of the Exchange Act) that comply with the requirements of the Exchange Act and have been designed by, or under the supervision of, their
respective principal executive and principal financial officers, or persons performing similar functions, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. The Company and its
subsidiaries maintain internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with
management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific
authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken
with respect to any differences. There are no material weaknesses in the Company’s internal controls. The Company’s auditors and the Audit Committee
of the Board of Directors of the Company have been advised of: (i) all significant deficiencies and material weaknesses in the design or operation of
internal controls over financial reporting which have adversely affected or are reasonably likely to adversely affect the Company’s ability to record,
process, summarize and report financial information; and (ii) any fraud, whether or not material, that involves management or other employees who
have a significant role in the Company’s internal controls over financial reporting.
(ee) Insurance. The Company and its subsidiaries have insurance covering their respective properties, operations, personnel and businesses,
including business interruption insurance, which insurance is in amounts and insures against such losses and risks as are adequate to protect the
Company and its subsidiaries and their respective businesses, except such inadequacies as would not be reasonably expected to, individually or in the
aggregate, have a Material Adverse Effect; and neither the Company nor any of its subsidiaries has (i) received notice from any insurer or agent of such
insurer that capital improvements or other expenditures are required or necessary to be made in order to continue such insurance or (ii) any reason to
believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage at reasonable
cost from similar insurers as may be necessary to continue its business.
(ff) IT Systems; Cybersecurity. The Company and its subsidiaries’ respective information technology assets, equipment, computers, systems,
networks, hardware, software, websites, applications, and databases, including any and all data and information stored thereon or transmitted thereby
(collectively, “IT Systems”) are (A) adequate for, and operate and perform as required in connection with, the operation of the respective businesses of
the Company and its subsidiaries as currently conducted, and (B) to the knowledge of the Company, free and clear of all bugs and errors (other than
those being addressed by the Company or its subsidiaries in the ordinary course), defects, Trojan horses, time bombs,
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malware and other corruptants, in each case, except as would not reasonably be expected to, individually or in the aggregate, have a Material Adverse
Effect. The Company and its subsidiaries have implemented and maintained commercially reasonable controls, policies, procedures and safeguards,
designed to maintain and protect the operation, redundancy and security of all IT Systems, and there have been no compromises, malfunctions, failures,
breaches, misuses, destructions, losses, disablements, outages, or unauthorized uses, modifications or disclosures of, or accesses to, the same; in each
case, except as would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect.
(gg) Data Protection. With regard to the Company’s and its subsidiaries’ receipt, collection, handling, processing, sharing, transfer, usage, import,
export, disclosure, interception, storage and disposal of any and all personal, personally identifiable, or other similar regulated data (collectively,
“Personal Data”), (i) the Company and its subsidiaries currently comply with, and have implemented commercially reasonable policies and procedures
designed to ensure compliance with, all applicable laws, statutes, regulations, rules, judgments, orders, internal and external policies and binding
contractual obligations relating to the foregoing actions in respect of Personal Data (including, to the extent applicable, the California Consumer Privacy
Act and the European Union General Data Protection Regulation) (collectively, “Privacy Legal Obligations”); (ii) the Company and its subsidiaries
require all third parties to which they provide any Personal Data to maintain the privacy and security of such Personal Data and to comply with
applicable Privacy Legal Obligations, including by contractually requiring such third parties to protect such Personal Data from unauthorized access, use
and/or disclosure; (iii) the Company and its subsidiaries maintain reasonable data security policies and procedures designed to protect the confidentiality
and security of Personal Data and to prevent unauthorized use of and access to Personal Data; (iv) except as described in the Registration Statement, the
Pricing Disclosure Package and the Prospectus, to the knowledge of the Company, there has been no unauthorized access to, or use or disclosure of, any
Personal Data (or other information or data) collected, maintained, handled, stored, transferred, used, disclosed or otherwise processed by or for the
Company or any of its subsidiaries, including any that have resulted in any obligation to notify any third parties; (v) neither the Company nor any of its
subsidiaries have received in writing any notification of or complaint regarding non-compliance with any Privacy Legal Obligation; and (vi) there is no
pending, or to the Company’s knowledge, threatened action, suit, investigation, proceeding or claim by or before any court or governmental agency,
authority or body alleging non-compliance by the Company or any of its subsidiaries with any Privacy Legal Obligation; except, in the case of clauses
(i) through (vi), as would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect.
(hh) No Unlawful Payments. Neither the Company nor any of its subsidiaries or affiliates, nor any director, officer or employee thereof nor, to the
knowledge of the Company, any agent, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries has (i) used
any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in
furtherance of an offer, promise or authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government official or
employee, including of any government-owned or controlled entity or of a public international organization, or any person acting in an official capacity
for or on behalf of any of the foregoing, or any political party or party official or candidate for political office; (iii) violated or is in violation of any
provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or regulation implementing the OECD Convention on
Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an offence under the Bribery Act 2010 of the
United Kingdom or any other applicable anti-bribery or anti-corruption law; or (iv) made, offered, agreed, requested or taken an act in furtherance of
any unlawful bribe or other unlawful benefit, including, without limitation, any rebate, payoff, influence payment, kickback or other unlawful or
improper payment or benefit. The Company and its subsidiaries have instituted, maintain and enforce, and will continue to maintain and enforce policies
and procedures designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption laws. Neither the Company nor any of its
subsidiaries will use, directly or indirectly, the proceeds of the offering in furtherance of an offer, payment, promise to pay, or authorization of the
payment or giving of money, or anything else of value, to any person in violation of any applicable anti-bribery or anti-corruption laws.
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(ii) Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiaries are and have been conducted at all times
in compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting
Act of 1970, as amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business,
the rules and regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental
agency (collectively, the “Anti-Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or
body or any arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the
knowledge of the Company, threatened.
(jj) No Conflicts with Sanctions Laws. Neither the Company nor any of its subsidiaries, directors, officers, or employees, nor, to the knowledge of
the Company, any agent, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries is or is owned or
controlled by one or more persons that are currently the subject or the target of any sanctions administered or enforced by the U.S. government,
(including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S. Department of State
and, including, without limitation, the designation as a “specially designated national” or “blocked person”), the United Nations Security Council, the
European Union, Her Majesty’s Treasury or other relevant sanctions authority (collectively, “Sanctions”), nor is the Company or any of its subsidiaries,
directors, officers, or employees, or, to the knowledge of the Company, any agent, affiliate or other person, associated with or acting on behalf of the
Company or any of its subsidiaries located, organized or resident, or owned or controlled by one or more persons that are located, organized or resident
in a country or territory that is the subject or target of Sanctions, including, without limitation, Crimea, Cuba, Iran, North Korea and Syria (each, a
“Sanctioned Country”); and the Company will not directly or indirectly use the proceeds of the offering of the Shares hereunder, or lend, contribute or
otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities of or
business with any person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or facilitate any activities of or
business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including any person participating in the
transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, the Company and its subsidiaries have not
knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person that at the time of the dealing or transaction
is or was the subject or the target of Sanctions or with any Sanctioned Country.
(kk) No Restrictions on Subsidiaries. No subsidiary of the Company is currently prohibited, directly or indirectly, under any agreement or other
instrument to which it is a party or is subject, from paying any dividends to the Company, from making any other distribution on such subsidiary’s
capital stock or similar ownership interest, from repaying to the Company any loans or advances to such subsidiary from the Company or from
transferring any of such subsidiary’s properties or assets to the Company or any other subsidiary of the Company.
(ll) No Broker’s Fees. Neither the Company nor any of its subsidiaries is a party to any contract, agreement or understanding with any person
(other than this Agreement) that would give rise to a valid claim against any of them or any Underwriter for a brokerage commission, finder’s fee or like
payment in connection with the offering and sale of the Shares.
(mm) No Registration Rights. No person has the right to require the Company or any of its subsidiaries to register any securities for sale under the
Securities Act by reason of the filing of the Registration Statement with the Commission or the issuance and sale of the Shares.
(nn) No Stabilization. Neither the Company nor any of its subsidiaries or affiliates has taken, directly or indirectly, any action designed to or that
could reasonably be expected to cause or result in any stabilization or manipulation of the price of the Shares.
(oo) Margin Rules. Neither the issuance, sale and delivery of the Shares nor the application of the proceeds thereof by the Company as described
in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus will violate Regulation T, U or X of the Board of Governors of
the Federal Reserve System or any other regulation of such Board of Governors.
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(pp) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act) included in any of the Registration Statement, the Pricing Disclosure Package or the Prospectus has been made or reaffirmed without a
reasonable basis or has been disclosed other than in good faith.
(qq) Statistical and Market Data. Nothing has come to the attention of the Company that has caused the Company to believe that the statistical
and market-related data included in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus is not based on or derived
from sources that are reliable and accurate in all material respects.
(rr) Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any of the Company’s directors or officers, in their
capacities as such, to comply with any provision of the Sarbanes-Oxley Act of 2002, as amended and the rules and regulations promulgated in
connection therewith (the “Sarbanes-Oxley Act”), including Section 402 related to loans and Sections 302 and 906 related to certifications.
(ss) Status under the Securities Act. At the time of filing the Registration Statement and any post-effective amendment thereto, at the earliest time
thereafter that the Company or any offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Securities Act) of the
Shares and at the date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405 under the Securities Act.
(tt) No Ratings. There are (and prior to the Closing Date, will be) no debt securities, convertible securities or preferred stock issued or guaranteed
by the Company or any of its subsidiaries that are rated by a “nationally recognized statistical rating organization”, as such term is defined in
Section 3(a)(62) under the Exchange Act.
(uu) Directed Share Program.
(i). The Registration Statement, the Prospectus, the Pricing Disclosure Package and any preliminary prospectus comply, and any amendments or
supplements thereto will comply, with any applicable laws or regulations of foreign jurisdictions in which the Prospectus, the Pricing Disclosure
Package or any preliminary prospectus, as amended or supplemented, if applicable, are distributed in connection with the Directed Share Program.
(ii). No consent, approval, authorization or order of, or qualification with, any governmental body or agency, other than those obtained, is required
in connection with the offering of the Directed Shares in any jurisdiction where the Directed Shares are being offered.
(iii). The Company has not offered, or caused Morgan Stanley or any Morgan Stanley Entity as defined in Section 7(f) to offer, Shares to any
person pursuant to the Directed Share Program with the specific intent to unlawfully influence (x) a customer or supplier of the Company to alter the
customer’s or supplier’s level or type of business with the Company, or (y) a trade journalist or publication to write or publish favorable information
about the Company or its products.
4. Further Agreements of the Company. The Company covenants and agrees with each Underwriter that:
(a) Required Filings. The Company will file the final Prospectus with the Commission within the time periods specified by Rule 424(b) and Rule
430A, 430B or 430C under the Securities Act, will file any Issuer Free Writing Prospectus to the extent required by Rule 433 under the Securities Act;
and the Company will furnish copies of the Prospectus and each Issuer Free Writing Prospectus (to the extent not previously delivered) to the
Underwriters in New York City prior to 10:00 a.m., New York City time, on the business day next succeeding the date of this Agreement in such
quantities as the Representatives may reasonably request.
(b) Delivery of Copies. The Company will deliver, without charge, (i) to the Representatives, two signed copies of the Registration Statement as
originally filed and each amendment thereto, in each case including all exhibits and consents filed therewith; and (ii) to each Underwriter (A) a
conformed copy of the Registration Statement as originally filed and each amendment thereto (without exhibits) and (B) during the Prospectus Delivery
Period (as defined below), as many copies of the
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Prospectus (including all amendments and supplements thereto and each Issuer Free Writing Prospectus) as the Representatives may reasonably request.
As used herein, the term “Prospectus Delivery Period” means such period of time after the first date of the public offering of the Shares as in the opinion
of counsel for the Underwriters a prospectus relating to the Shares is required by law to be delivered (or required to be delivered but for Rule 172 under
the Securities Act) in connection with sales of the Shares by any Underwriter or dealer.
(c) Amendments or Supplements, Issuer Free Writing Prospectuses. Before making, preparing, using, authorizing, approving, referring to or filing
any Issuer Free Writing Prospectus, and before filing any amendment or supplement to the Registration Statement, the Pricing Disclosure Package or the
Prospectus, the Company will furnish to the Representatives and counsel for the Underwriters a copy of the proposed Issuer Free Writing Prospectus,
amendment or supplement for review and will not make, prepare, use, authorize, approve, refer to or file any such Issuer Free Writing Prospectus or file
any such proposed amendment or supplement to which the Representatives reasonably object.
(d) Notice to the Representatives. The Company will advise the Representatives promptly, and confirm such advice in writing, (i) when the
Registration Statement has become effective; (ii) when any amendment to the Registration Statement has been filed or becomes effective; (iii) when any
supplement to the Pricing Disclosure Package, the Prospectus, any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication or
any amendment to the Prospectus has been filed or distributed; (iv) of any request by the Commission for any amendment to the Registration Statement
or any amendment or supplement to the Prospectus or the receipt of any comments from the Commission relating to the Registration Statement or any
other request by the Commission for any additional information, including, but not limited to, any request for information concerning any
Testing-the-Waters Communication; (v) of the issuance by the Commission or any other governmental or regulatory authority of any order suspending
the effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary Prospectus, any of the Pricing Disclosure
Package, the Prospectus or any Written Testing-the-Waters Communication or the initiation or threatening of any proceeding for that purpose or
pursuant to Section 8A of the Securities Act; (vi) of the occurrence of any event or development within the Prospectus Delivery Period as a result of
which the Prospectus, any of the Pricing Disclosure Package, any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication as
then amended or supplemented would include any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances existing when the Prospectus, the Pricing Disclosure Package, any such Issuer Free Writing
Prospectus or any Written Testing-the-Waters Communication is delivered to a purchaser, not misleading; and (vii) of the receipt by the Company of any
notice with respect to any suspension of the qualification of the Shares for offer and sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose; and the Company will use its reasonable best efforts to prevent the issuance of any such order suspending the effectiveness
of the Registration Statement, preventing or suspending the use of any Preliminary Prospectus, any of the Pricing Disclosure Package, the Prospectus or
any Written Testing-the-Waters Communication or suspending any such qualification of the Shares and, if any such order is issued, will obtain as soon
as possible the withdrawal thereof.
(e) Ongoing Compliance. (1) If during the Prospectus Delivery Period (i) any event or development shall occur or condition shall exist as a result
of which the Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus is delivered to a purchaser, not
misleading or (ii) it is necessary to amend or supplement the Prospectus to comply with law, the Company will immediately notify the Underwriters
thereof and forthwith prepare and, subject to paragraph (c) above, file with the Commission and furnish to the Underwriters and to such dealers as the
Representatives may designate such amendments or supplements to the Prospectus as may be necessary so that the statements in the Prospectus as so
amended or supplemented will not, in the light of the circumstances existing when the Prospectus is delivered to a purchaser, be misleading or so that
the Prospectus will comply with law and (2) if at any time prior to the Closing Date (i) any event or development shall occur or condition shall exist as a
result of which the Pricing Disclosure Package as then amended or supplemented would include any untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements therein, in the light of the circumstances
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existing when the Pricing Disclosure Package is delivered to a purchaser, not misleading or (ii) it is necessary to amend or supplement the Pricing
Disclosure Package to comply with law, the Company will immediately notify the Underwriters thereof and forthwith prepare and, subject to paragraph
(c) above, file with the Commission (to the extent required) and furnish to the Underwriters and to such dealers as the Representatives may designate
such amendments or supplements to the Pricing Disclosure Package as may be necessary so that the statements in the Pricing Disclosure Package as so
amended or supplemented will not, in the light of the circumstances existing when the Pricing Disclosure Package is delivered to a purchaser, be
misleading or so that the Pricing Disclosure Package will comply with law.
(f) Blue Sky Compliance. The Company will qualify the Shares for offer and sale under the securities or Blue Sky laws of such jurisdictions as the
Representatives shall reasonably request and will continue such qualifications in effect so long as required for distribution of the Shares; provided that
the Company shall not be required to (i) qualify as a foreign corporation or other entity or as a dealer in securities in any such jurisdiction where it
would not otherwise be required to so qualify, (ii) file any general consent to service of process in any such jurisdiction or (iii) subject itself to taxation
in any such jurisdiction if it is not otherwise so subject.
(g) Earning Statement. The Company will make generally available to its security holders and the Representatives as soon as practicable an
earning statement that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 of the Commission promulgated thereunder covering a
period of at least twelve months beginning with the first fiscal quarter of the Company occurring after the “effective date” (as defined in Rule 158) of
the Registration Statement; provided that the Company will be deemed to have furnished such statement to its security holders and the Representatives
to the extent such statement is filed with the Commission.
(h) Clear Market. For a period of 180 days after the date of the Prospectus (the “Restricted Period”), the Company will not (i) offer, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or
otherwise transfer or dispose of, directly or indirectly, or submit to, or file with, the Commission a registration statement under the Securities Act
relating to, any shares of Stock or any securities convertible into or exercisable or exchangeable for Stock, or publicly disclose the intention to undertake
any of the foregoing, or (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of
the Stock or any such other securities, or publicly disclose the intention to undertake any of the foregoing, whether any such transaction described in
clause (i) or (ii) above is to be settled by delivery of Stock or such other securities, in cash or otherwise, without the prior written consent of the
Representatives, other than the Shares to be sold hereunder.
If the Representatives, in their sole discretion, agree to release or waive the restrictions set forth in a lock-up letter described in Section 6(n) hereof
for an officer or director of the Company and provide the Company with notice of the impending release or waiver substantially in the form of Exhibit B
hereto at least three business days before the effective date of the release or waiver, the Company agrees to announce the impending release or waiver
substantially in the form of Exhibit C hereto through a major news service at least two business days before the effective date of the release or waiver, or
as otherwise permitted under FINRA Rule 5131 at least two business days before the effective date of the release or waiver; provided, however, that no
such announcement shall be required in connection with a release or waiver effected solely to permit a transfer of securities that is not for consideration
or that is to an immediate family member as defined in FINRA Rule 5130(i)(5) and where the transferee has agreed in writing to be bound by the same
restrictions.
The restrictions described above do not apply to (i) the Shares to be sold hereunder, (ii) the issuance by the Company of shares of Stock upon the
exercise or settlement (including any “net” or “cashless” exercises or settlements) of options, restricted stock units, warrants or similar securities or the
conversion of a security outstanding on the date hereof as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
(iii) any Registration Statement on Form S-8, or any amendment thereto, to register Stock issuable upon exercise of awards granted pursuant to the
terms of any employee equity incentive plan described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, (iv) the
issuance by the Company of any shares of Stock, or securities convertible into, exchangeable for or that represent the right to receive shares of Stock
pursuant to the Company’s incentive plans (including, for the avoidance of doubt, the Krispy Kreme, Inc. 2021 Omnibus Incentive Plan, the
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Krispy Kreme, Inc. 2021 Employee Stock Purchase Plan and any long-term incentive awards) that are in effect as of the date hereof and described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus, (v) facilitating the establishment of a trading plan on behalf of a shareholder,
officer or director of the Company pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of Stock; provided that (A) such plan does
not provide for the transfer of Stock during the Restricted Period and (B) to the extent a public announcement or filing under the Exchange Act, if any, is
required of or voluntarily made by the Company regarding the establishment of such plan, such announcement or filing shall include a statement to the
effect that no transfer of Stock may be made under such plan during the Restricted Period, (vi) the issuance by the Company of shares of Stock or
securities convertible into, exchangeable for or that represent the right to receive shares of Stock in connection with (a) the acquisition by the Company
or any of its subsidiaries of the securities, business, technology, property or other assets of another person or entity or pursuant to an employee benefit
plan assumed by the Company in connection with such acquisition, and the issuance of any such securities pursuant to any such agreement, or (b) the
Company’s joint ventures, commercial relationships and other strategic transactions, provided that (x) the aggregate number of shares of Common that
the Company may sell or issue or agree to sell or issue pursuant to this clause (vii) shall not exceed 5% of the total number of shares of capital stock
outstanding immediately following the offering of the Shares contemplated by this Agreement and (y) the (1) Company shall cause each recipient of
such shares pursuant to this clause (vii) to execute and deliver to you, on or prior to the issuance of such shares, a lock-up agreement on the same terms
as the lock-up agreement included as Exhibit D hereto, and (2) the Company shall enter stop transfer instructions with the Company’s transfer agent and
registrar on such shares until the expiration of the Restricted Period.
(i) Use of Proceeds. The Company will apply the net proceeds from the sale of the Shares as described in each of the Registration Statement, the
Pricing Disclosure Package and the Prospectus under the heading “Use of Proceeds”.
(j) No Stabilization. Neither the Company nor its subsidiaries or affiliates will take, directly or indirectly, any action designed to or that could
reasonably be expected to cause or result in any stabilization or manipulation of the price of the Stock.
(k) Exchange Listing. The Company will use its reasonable best efforts to list for quotation the Shares on Nasdaq.
(l) Reports. So long as the Shares are outstanding, the Company will furnish to the Representatives, as soon as they are available, copies of all
reports or other communications (financial or other) furnished to holders of the Shares, and copies of any reports and financial statements furnished to or
filed with the Commission or any national securities exchange or automatic quotation system; provided the Company will be deemed to have furnished
such reports and financial statements to the Representatives to the extent they are filed on the Commission’s Electronic Data Gathering, Analysis, and
Retrieval system.
(m) Record Retention. The Company will, pursuant to reasonable procedures developed in good faith, retain copies of each Issuer Free Writing
Prospectus that is not filed with the Commission in accordance with Rule 433 under the Securities Act.
(n) Filings. The Company will file with the Commission such reports as may be required by Rule 463 under the Securities Act.
(o) Directed Share Program. The Company will comply with all applicable securities and other laws, rules and regulations in each jurisdiction in
which the Directed Shares are offered in connection with the Directed Share Program.
5. Certain Agreements of the Underwriters. Each Underwriter hereby severally represents and agrees that:
(a) It has not and will not use, authorize use of, refer to or participate in the planning for use of, any “free writing prospectus”, as defined in Rule
405 under the Securities Act (which term includes use of any written information furnished to the Commission by the Company and not incorporated by
reference into the Registration Statement and any press release issued by the Company) other than (i) a free writing prospectus that contains no “issuer
information” (as defined in Rule 433(h)(2) under the Securities Act) that was not included (including through incorporation by reference) in the
Preliminary Prospectus or a
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previously filed Issuer Free Writing Prospectus, (ii) any Issuer Free Writing Prospectus listed on Annex A or prepared pursuant to Section 3(c) or
Section 4(c) above (including any electronic road show), or (iii) any free writing prospectus prepared by such underwriter and approved by the
Company in advance in writing (each such free writing prospectus referred to in clauses (i) or (iii), an “Underwriter Free Writing Prospectus”).
(b) It has not and will not, without the prior written consent of the Company, use any free writing prospectus that contains the final terms of the
Shares unless such terms have previously been included in a free writing prospectus filed with the Commission; provided that Underwriters may use a
term sheet substantially in the form of Annex C hereto without the consent of the Company; provided, further, that any Underwriter using such term
sheet shall notify the Company, and provide a copy of such term sheet to the Company, prior to, or substantially concurrently with, the first use of such
term sheet.
(c) It is not subject to any pending proceeding under Section 8A of the Securities Act with respect to the offering (and will promptly notify the
Company if any such proceeding against it is initiated during the Prospectus Delivery Period).
6. Conditions of Underwriters’ Obligations. The obligation of each Underwriter to purchase the Underwritten Shares on the Closing Date or the
Option Shares on the Additional Closing Date, as the case may be, as provided herein is subject to the performance by the Company of its covenants and
other obligations hereunder and to the following additional conditions:
(a) Registration Compliance; No Stop Order. No order suspending the effectiveness of the Registration Statement shall be in effect, and no
proceeding for such purpose or pursuant to Section 8A under the Securities Act shall be pending before or threatened by the Commission; the
Prospectus and each Issuer Free Writing Prospectus shall have been timely filed with the Commission under the Securities Act (in the case of an Issuer
Free Writing Prospectus, to the extent required by Rule 433 under the Securities Act) and in accordance with Section 4(a) hereof; and all requests by the
Commission for additional information shall have been complied with to the reasonable satisfaction of the Representatives.
(b) Representations and Warranties. The representations and warranties of the Company contained herein shall be true and correct on the date
hereof and on and as of the Closing Date or the Additional Closing Date, as the case may be; and the statements of the Company and its officers made in
any certificates delivered pursuant to this Agreement shall be true and correct on and as of the Closing Date or the Additional Closing Date, as the case
may be.
(c) No Material Adverse Change. No event or condition of a type described in Section 3(g) hereof shall have occurred or shall exist, which event
or condition is not described in the Pricing Disclosure Package (excluding any amendment or supplement thereto) and the Prospectus (excluding any
amendment or supplement thereto) and the effect of which in the judgment of the Representatives makes it impracticable or inadvisable to proceed with
the offering, sale or delivery of the Shares on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner
contemplated by this Agreement, the Pricing Disclosure Package and the Prospectus.
(d) Officers’ Certificate. The Representatives shall have received on and as of the Closing Date or the Additional Closing Date, as the case may
be, a certificate of the chief financial officer or chief accounting officer of the Company and one additional senior executive officer of the Company who
is satisfactory to the Representatives (i) confirming that such officers have carefully reviewed the Registration Statement, the Pricing Disclosure
Package and the Prospectus and, to the knowledge of such officers, the representations set forth in Sections 3(b) and 3(d) hereof are true and correct,
(ii) confirming that the other representations and warranties of the Company in this Agreement are true and correct and that the Company has complied
with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date or the Additional
Closing Date, as the case may be, and (iii) to the effect set forth in paragraphs (a), (b) and (c) above.
(e) Comfort Letters. On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, Grant Thornton
LLP shall have furnished to the Representatives, at the request of the Company, letters, dated the respective dates of delivery thereof and addressed to
the Underwriters, in form and substance reasonably satisfactory to the Representatives, containing statements and information of the type customarily
included in accountants’ “comfort letters” to
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underwriters with respect to the financial statements and certain financial information contained in each of the Registration Statement, the Pricing
Disclosure Package and the Prospectus; provided that the letter delivered on the Closing Date or the Additional Closing Date, as the case may be, shall
use a “cut-off” date no more than three business days prior to such Closing Date or such Additional Closing Date, as the case may be.
(f) Certificate of Chief Financial Officer. On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may
be, the Company shall have furnished to the Representatives a certificate, dated the respective dates of delivery thereof and addressed to the
Underwriters, of its chief financial officer with respect to certain financial data contained in the Pricing Disclosure Package and the Prospectus,
providing “management comfort” with respect to such information, in form and substance reasonably satisfactory to the Representatives.
(g) Opinion and Negative Assurance Letter of Counsel for the Company. Skadden, Arps, Slate, Meagher & Flom LLP, counsel for the Company,
shall have furnished to the Representatives, at the request of the Company, their written opinion and negative assurance letter, dated the Closing Date or
the Additional Closing Date, as the case may be, and addressed to the Underwriters, in form and substance reasonably satisfactory to the
Representatives, to the effect set forth in Annex D hereto.
(h) Opinion of Tax Counsel for the Company. McDermott Will & Emery LLP, tax counsel for the Company, shall have furnished to the
Representatives, at the request of the Company, its written opinion, dated the Closing Date or the Additional Closing Date, as the case may be, and
addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives, to the effect set forth in Annex E hereto.
(i) Opinion of Chief Legal Officer. Cathy Tang, in her capacity as Chief Legal Officer for the Company, shall have furnished to the
Representatives, her written opinion in such capacity, dated the Closing Date or the Additional Closing Date, as the case may be, and addressed to the
Underwriters, in form and substance reasonably satisfactory to the Representatives, to the effect set forth in Annex F hereto.
(j) Opinion and 10b-5 Statement of Counsel for the Underwriters. The Representatives shall have received on and as of the Closing Date or the
Additional Closing Date, as the case may be, an opinion and 10b-5 statement, addressed to the Underwriters, of Davis Polk & Wardwell LLP, counsel for
the Underwriters, with respect to such matters as the Representatives may reasonably request, and such counsel shall have received such documents and
information as they may reasonably request to enable them to pass upon such matters.
(k) No Legal Impediment to Issuance and Sale. No action shall have been taken and no statute, rule, regulation or order shall have been enacted,
adopted or issued by any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date or the Additional Closing
Date, as the case may be, prevent the issuance or sale of the Shares; and no injunction or order of any federal, state or foreign court shall have been
issued that would, as of the Closing Date or the Additional Closing Date, as the case may be, prevent the issuance or sale of the Shares.
(l) Good Standing. The Representatives shall have received on and as of the Closing Date or the Additional Closing Date, as the case may be,
satisfactory evidence of the good standing of the Company and its significant subsidiaries in their respective jurisdictions of organization, in each case in
writing or any standard form of telecommunication from the appropriate governmental authorities of such jurisdictions.
(m) Exchange Listing. The Shares to be delivered on the Closing Date or the Additional Closing Date, as the case may be, shall have been
approved for listing on Nasdaq, subject to official notice of issuance.
(n) Lock-up Agreements. The “lock-up” agreements, each substantially in the form of Exhibit D hereto, between you and certain shareholders,
officers and directors of the Company relating to sales and certain other dispositions of shares of Stock or certain other securities, delivered to you on or
before the date hereof, shall be full force and effect on the Closing Date or the Additional Closing Date, as the case may be.
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(o) Additional Documents. On or prior to the Closing Date or the Additional Closing Date, as the case may be, the Company shall have furnished
to the Representatives such further certificates and documents as the Representatives may reasonably request.
All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.
7. Indemnification and Contribution.
(a) Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, employees, agents,
directors and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act, from and against any and all losses, claims, damages and liabilities (including, without limitation, legal fees and other expenses incurred
in connection with any suit, action or proceeding or any claim asserted, as such fees and expenses are incurred), joint or several, that arise out of, or are
based upon, (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement or caused by any omission or
alleged omission to state therein a material fact required to be stated therein or necessary in order to make the statements therein, not misleading, or
(ii) any untrue statement or alleged untrue statement of a material fact contained in the Prospectus (or any amendment or supplement thereto), any
Preliminary Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to be filed pursuant to Rule 433(d) under the
Securities Act, any Written Testing-the-Waters Communication, any road show as defined in Rule 433(h) under the Securities Act (a “road show”) or
any Pricing Disclosure Package (including any Pricing Disclosure Package that has subsequently been amended), or caused by any omission or alleged
omission to state therein a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading, in each case except insofar as such losses, claims, damages or liabilities arise out of, or are based upon, any untrue statement or omission
or alleged untrue statement or omission made in reliance upon and in conformity with any information relating to any Underwriter furnished to the
Company in writing by such Underwriter through the Representatives expressly for use therein, it being understood and agreed that the only such
information furnished by any Underwriter consists of the information described as such in paragraph (b) below.
The Company also agrees to indemnify and hold harmless Wells Fargo Securities, LLC, its affiliates, directors and officers and each person, if any,
who controls Wells Fargo Securities, LLC within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, as a result of Wells
Fargo Securities, LLC’s participation as a “qualified independent underwriter” within the meaning of FINRA Rule 5121 in connection with the offering
of the Shares, as follows:
(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, based upon or arising out of or relating to the Wells
Fargo Securities, LLC’s participation as a “qualified independent underwriter” within the meaning of FINRA Rule 5121 in connection with the
offering of the Shares;
(ii) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid in
settlement of any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or of any claim
whatsoever based upon or arising out of or relating to the Wells Fargo Securities, LLC’s participation as a “qualified independent underwriter”
within the meaning of FINRA Rule 5121 in connection with the offering of the Securities; and
(iii) against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by the Wells Fargo
Securities, LLC), reasonably incurred in investigating, preparing for or defending against any litigation, or any investigation or proceeding by any
governmental body or agency, commenced or threatened, or any claim whatsoever based upon or arising out of or relating to the Wells Fargo
Securities, LLC’s participation as “qualified independent underwriter” within the meaning of FINRA Rule 5121 in connection with the offering of
the Shares, to the extent any such expense is not paid under (i) or (ii) above.
(b) Indemnification of the Company. Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, its
directors, its officers who signed the Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act to the same extent as the indemnity set forth in paragraph (a) above, but only with respect to any
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losses, claims, damages or liabilities that arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made
in reliance upon and in conformity with any information relating to such Underwriter furnished to the Company in writing by such Underwriter through
the Representatives expressly for use in the Registration Statement, the Prospectus (or any amendment or supplement thereto), any Preliminary
Prospectus, any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication, any road show or any Pricing Disclosure Package
(including any Pricing Disclosure Package that has subsequently been amended), it being understood and agreed upon that the only such information
furnished by any Underwriter consists of the following information in the Prospectus furnished on behalf of each Underwriter: the concession and
reallowance figures appearing in the third paragraph under the caption “Underwriting,” the information concerning sales to discretionary accounts
appearing in the sixteenth paragraph under the caption “Underwriting,” and the information concerning stabilization and the overallotment option in the
seventeenth paragraph under the caption “Underwriting”.
(c) Notice and Procedures. If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be
brought or asserted against any person in respect of which indemnification may be sought pursuant to the preceding paragraphs of this Section 7, such
person (the “Indemnified Person”) shall promptly notify the person against whom such indemnification may be sought (the “Indemnifying Person”) in
writing; provided that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may have under the preceding paragraphs
of this Section 7 except to the extent that it has been materially prejudiced (through the forfeiture of substantive rights or defenses) by such failure; and
provided, further, that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may have to an Indemnified Person
otherwise than under the preceding paragraphs of this Section 7. If any such proceeding shall be brought or asserted against an Indemnified Person and
it shall have notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably satisfactory to the Indemnified Person
(who shall not, without the consent of the Indemnified Person, be counsel to the Indemnifying Person) to represent the Indemnified Person and any
others entitled to indemnification pursuant to this Section 7 that the Indemnifying Person may designate in such proceeding and shall pay the fees and
expenses in such proceeding and shall pay the fees and expenses of such counsel related to such proceeding, as incurred. In any such proceeding, any
Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified
Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary; (ii) the Indemnifying Person has failed
within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the Indemnified Person shall have reasonably
concluded that there may be legal defenses available to it that are different from or in addition to those available to the Indemnifying Person; or (iv) the
named parties in any such proceeding (including any impleaded parties) include both the Indemnifying Person and the Indemnified Person and
representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is understood
and agreed that the Indemnifying Person shall not, in connection with any proceeding or related proceeding in the same jurisdiction, be liable for the
fees and expenses of more than one separate firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees and expenses shall
be paid or reimbursed as they are incurred. Any such separate firm for any Underwriter, its affiliates, directors and officers and any control persons of
such Underwriter shall be designated in writing by the Representatives and any such separate firm for the Company, its directors, its officers who signed
the Registration Statement and any control persons of the Company shall be designated in writing by the Company. The Indemnifying Person shall not
be liable for any settlement of any proceeding effected without its written consent, but if settled with such consent, the Indemnifying Person agrees to
indemnify each Indemnified Person from and against any loss or liability by reason of such settlement. Notwithstanding the foregoing sentence, if at any
time an Indemnified Person shall have requested that an Indemnifying Person reimburse the Indemnified Person for fees and expenses of counsel as
contemplated by this paragraph, the Indemnifying Person shall be liable for any settlement of any proceeding effected without its written consent if
(i) such settlement is entered into more than 45 days after receipt by the Indemnifying Person of such request and (ii) the Indemnifying Person shall not
have reimbursed the Indemnified Person in accordance with such request prior to the date of such settlement. No Indemnifying Person shall, without the
written consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding in respect of which any Indemnified Person is
or could have been a party and indemnification could have been sought hereunder by such Indemnified Person, unless such settlement (x) includes an
unconditional release of such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified Person, from all liability on claims
that are the subject matter of such proceeding and (y) does not include any statement as to or any admission of fault, culpability or a failure to act by or
on behalf of any Indemnified Person.
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(d) Contribution. If the indemnification provided for in paragraphs (a) or (b) above is unavailable to an Indemnified Person or insufficient in
respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying Person under such paragraph, in lieu of indemnifying
such Indemnified Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims,
damages or liabilities (i) in such proportion as is appropriate to reflect the relative benefits received by the Company, on the one hand, and the
Underwriters or Wells Fargo Securities, LLC in its capacity as a “qualified independent underwriter”, as the case may be, on the other, from the offering
of the Shares or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in clause (i) but also the relative fault of the Company, on the one hand, and the Underwriters or Wells Fargo Securities, LLC
in its capacity as a “qualified independent underwriter”, as the case may be, on the other, in connection with the statements or omissions that resulted in
such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company, on the
one hand, and the Underwriters or Wells Fargo Securities, LLC in its capacity as a “qualified independent underwriter”, as the case may be, on the other,
shall be deemed to be in the same respective proportions as the net proceeds (before deducting expenses) received by the Company from the sale of the
Shares and the total underwriting discounts and commissions received by the Underwriters in connection therewith, in each case as set forth in the table
on the cover of the Prospectus or the fee to be received by Wells Fargo Securities, LLC in its capacity as a “qualified independent underwriter”, as the
case may be, bear to the aggregate offering price of the Shares. The relative fault of the Company, on the one hand, and the Underwriters or Wells Fargo
Securities, LLC in its capacity as a “qualified independent underwriter”, as the case may be, on the other, shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company or by the Underwriters or Wells Fargo Securities, LLC in its capacity as a “qualified independent underwriter”, as
the case may be, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.
(e) Limitation on Liability. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to paragraph
(d) above were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of
allocation that does not take account of the equitable considerations referred to in paragraph (d) above. The amount paid or payable by an Indemnified
Person as a result of the losses, claims, damages and liabilities referred to in paragraph (d) above shall be deemed to include, subject to the limitations
set forth above, any legal or other expenses incurred by such Indemnified Person in connection with any such action or claim. Notwithstanding the
provisions of paragraphs (d) and (e), in no event shall an Underwriter be required to contribute any amount in excess of the amount by which the total
underwriting discounts and commissions received by such Underwriter with respect to the offering of the Shares exceeds the amount of any damages
that such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No
person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person
who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant to paragraphs (d) and (e) are several in
proportion to their respective purchase obligations hereunder and not joint.
(f) Directed Share Program Indemnification.
(i) The Company agrees to indemnify and hold harmless Morgan Stanley, each person, if any, who controls Morgan Stanley within the
meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act and each affiliate of Morgan Stanley within the
meaning of Rule 405 of the Securities Act (“Morgan Stanley Entities”) from and against any and all losses, claims, damages and
liabilities (including, without limitation, any legal or other expenses reasonably incurred in connection with defending or investigating any
such action or claim) (x) that arise out of, or are based upon, any untrue statement or alleged untrue statement of a material fact contained
in any material prepared by or with the consent of the Company for distribution to Participants in connection with the Directed Share
Program or arise out of or are based upon any omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading; (y) that arise out of, or are based upon, the failure of any Participant to pay for
and accept delivery of Directed Shares that the Participant agreed to purchase; or (z) related to, arising out of, or in connection with the
Directed Share Program, other than losses, claims, damages or liabilities (or expenses relating thereto) that are
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finally judicially determined to have resulted from the bad faith or gross negligence of Morgan Stanley Entities. The Company agrees and
confirms that references to “affiliates” of Morgan Stanley that appear in this Agreement shall be understood to include Mitsubishi UFJ
Morgan Stanley Securities Co., Ltd.
(ii) In case any proceeding (including any governmental investigation) shall be instituted involving any Morgan Stanley Entity in respect
of which indemnity may be sought pursuant to Section 7(f)(i), the Morgan Stanley Entity seeking indemnity, shall promptly notify the
Company in writing and the Company, upon request of the Morgan Stanley Entity, shall retain counsel reasonably satisfactory to the
Morgan Stanley Entity to represent the Morgan Stanley Entity and any others the Company may designate in such proceeding and shall
pay the fees and disbursements of such counsel related to such proceeding. In any such proceeding, any Morgan Stanley Entity shall have
the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Morgan Stanley Entity unless
(x) the Company shall have agreed to the retention of such counsel or (y) the named parties to any such proceeding (including any
impleaded parties) include both the Company and the Morgan Stanley Entity and representation of both parties by the same counsel would
be inappropriate due to actual or potential differing interests between them. The Company shall not, in respect of the legal expenses of the
Morgan Stanley Entities in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the fees and
expenses of more than one separate firm (in addition to any local counsel) for all Morgan Stanley Entities. Any such separate firm for the
Morgan Stanley Entities shall be designated in writing by Morgan Stanley. The Company shall not be liable for any settlement of any
proceeding effected without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, the
Company agrees to indemnify the Morgan Stanley Entities from and against any loss or liability by reason of such settlement or judgment.
Notwithstanding the foregoing sentence, if at any time a Morgan Stanley Entity shall have requested the Company to reimburse it for fees
and expenses of counsel as contemplated by the second and third sentences of this paragraph, the Company agrees that it shall be liable for
any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 45 days after receipt
by the Company of the aforesaid request and (ii) the Company shall not have reimbursed the Morgan Stanley Entity in accordance with
such request prior to the date of such settlement. The Company shall not, without the prior written consent of Morgan Stanley, effect any
settlement of any pending or threatened proceeding in respect of which any Morgan Stanley Entity is or could have been a party and
indemnity could have been sought hereunder by such Morgan Stanley Entity, unless such settlement includes an unconditional release of
the Morgan Stanley Entities from all liability on claims that are the subject matter of such proceeding.
(iii) To the extent the indemnification provided for in Section 7(f)(i) is unavailable to a Morgan Stanley Entity or insufficient in respect of
any losses, claims, damages or liabilities referred to therein, then the Company in lieu of indemnifying the Morgan Stanley Entity
thereunder, shall contribute to the amount paid or payable by the Morgan Stanley Entity as a result of such losses, claims, damages or
liabilities (x) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Morgan
Stanley Entities on the other hand from the offering of the Directed Shares or (y) if the allocation provided by clause (x) of this
Section 7(f)(iii) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in this clause (x) of this Section 7(f)(iii) above but also the relative fault of the Company on the one hand and of the Morgan
Stanley Entities on the other hand in connection with any statements or omissions that resulted in such losses, claims, damages or
liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand and the
Morgan Stanley Entities on the other hand in connection with the offering of the Directed Shares shall be deemed to be in the same
respective proportions as the net proceeds from the offering of the Directed Shares (before deducting expenses) and the total underwriting
discounts and commissions received by the Morgan Stanley Entities for the Directed Shares, bear to the aggregate Public Offering Price of
the Directed Shares. If the loss, claim, damage or liability is caused by an untrue or alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact, the relative
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fault of the Company on the one hand and the Morgan Stanley Entities on the other hand shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement or the omission or alleged omission relates to information supplied by the Company
or by the Morgan Stanley Entities and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent
such statement or omission.
(iv) The Company and the Morgan Stanley Entities agree that it would not be just or equitable if contribution pursuant to this Section 7(f)
were determined by pro rata allocation (even if the Morgan Stanley Entities were treated as one entity for such purpose) or by any other
method of allocation that does not take account of the equitable considerations referred to in Section 7(f)(iii). The amount paid or payable
by the Morgan Stanley Entities as a result of the losses, claims, damages and liabilities referred to in the immediately preceding paragraph
shall be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by the Morgan
Stanley Entities in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this
Section 7(f), no Morgan Stanley Entity shall be required to contribute any amount in excess of the amount by which the total price at
which the Directed Shares distributed to the public were offered to the public exceeds the amount of any damages that such Morgan
Stanley Entity has otherwise been required to pay. The remedies provided for in this Section 7(f) are not exclusive and shall not limit any
rights or remedies which may otherwise be available to any indemnified party at law or in equity.
(v) The indemnity and contribution provisions contained in this Section 7(f) shall remain operative and in full force and effect regardless
of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of any Morgan Stanley Entity or the Company, its
officers or directors or any person controlling the Company and (iii) acceptance of and payment for any of the Directed Shares.
(g) Non-Exclusive Remedies. The remedies provided for in this Section 7 paragraphs (a) through (f) are not exclusive and shall not limit any rights
or remedies which may otherwise be available to any Indemnified Person at law or in equity.
8. Effectiveness of Agreement. This Agreement shall become effective as of the date first written above.
9. Termination. This Agreement may be terminated in the absolute discretion of the Representatives, by notice to the Company, if after the
execution and delivery of this Agreement and on or prior to the Closing Date or, in the case of the Option Shares, prior to the Additional Closing Date
(i) trading generally shall have been suspended or materially limited on or by any of the New York Stock Exchange or The Nasdaq Stock Market;
(ii) trading of any securities issued or guaranteed by the Company shall have been suspended on any exchange or in any over-the-counter market; (iii) a
general moratorium on commercial banking activities shall have been declared by federal or New York State authorities; or (iv) there shall have
occurred any outbreak or escalation of hostilities or any change in financial markets or any calamity or crisis, either within or outside the United States,
that, in the judgment of the Representatives, is material and adverse and makes it impracticable or inadvisable to proceed with the offering, sale or
delivery of the Shares on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner contemplated by this
Agreement, the Pricing Disclosure Package and the Prospectus.
10. Defaulting Underwriter.
(a) If, on the Closing Date or the Additional Closing Date, as the case may be, any Underwriter defaults on its obligation to purchase the Shares
that it has agreed to purchase hereunder on such date, the non-defaulting Underwriters may in their discretion arrange for the purchase of such Shares by
other persons satisfactory to the Company on the terms contained in this Agreement. If, within 36 hours after any such default by any Underwriter, the
non-defaulting Underwriters do not arrange for the purchase of such Shares, then the Company shall be entitled to a further period of 36 hours within
which to procure other persons satisfactory to the non-defaulting Underwriters to purchase such Shares on such terms. If other persons become obligated
or agree to purchase the Shares of a defaulting Underwriter, either the non-defaulting Underwriters or the Company may postpone the Closing Date or
the Additional Closing Date, as the case may be, for up to five full business days in order to effect any changes that in the opinion of counsel for the
Company or counsel for the Underwriters may be necessary in the Registration Statement and the Prospectus or in any other document or arrangement,
and the
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Company agrees to promptly prepare any amendment or supplement to the Registration Statement and the Prospectus that effects any such changes. As
used in this Agreement, the term “Underwriter” includes, for all purposes of this Agreement unless the context otherwise requires, any person not listed
in Schedule 1 hereto that, pursuant to this Section 10, purchases Shares that a defaulting Underwriter agreed but failed to purchase.
(b) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the non-defaulting
Underwriters and the Company as provided in paragraph (a) above, the aggregate number of Shares that remain unpurchased on the Closing Date or the
Additional Closing Date, as the case may be, does not exceed one-eleventh of the aggregate number of Shares to be purchased on such date, then the
Company shall have the right to require each non-defaulting Underwriter to purchase the number of Shares that such Underwriter agreed to purchase
hereunder on such date plus such Underwriter’s pro rata share (based on the number of Shares that such Underwriter agreed to purchase on such date) of
the Shares of such defaulting Underwriter or Underwriters for which such arrangements have not been made.
(c) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the non-defaulting
Underwriters and the Company as provided in paragraph (a) above, the aggregate number of Shares that remain unpurchased on the Closing Date or the
Additional Closing Date, as the case may be, exceeds one-eleventh of the aggregate amount of Shares to be purchased on such date, or if the Company
shall not exercise the right described in paragraph (b) above, then this Agreement or, with respect to any Additional Closing Date, the obligation of the
Underwriters to purchase Shares on the Additional Closing Date, as the case may be, shall terminate without liability on the part of the non-defaulting
Underwriters. Any termination of this Agreement pursuant to this Section 10 shall be without liability on the part of the Company, except that the
Company will continue to be liable for the payment of expenses as set forth in Section 11 hereof and except that the provisions of Section 7 hereof shall
not terminate and shall remain in effect.
(d) Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company or any non-defaulting Underwriter
for damages caused by its default.
11. Payment of Expenses.
(a) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will pay or
cause to be paid all costs and expenses incident to the performance of its obligations hereunder, including, without limitation, (i) the costs incident to the
authorization, issuance, sale, preparation and delivery of the Shares and any taxes payable in connection therewith; (ii) the costs incident to the
preparation, printing and filing under the Securities Act of the Registration Statement, the Preliminary Prospectus, any Issuer Free Writing Prospectus,
any Pricing Disclosure Package and the Prospectus (including all exhibits, amendments and supplements thereto) and the distribution thereof; (iii) the
fees and expenses of the Company’s counsel and independent accountants; (iv) the fees and expenses incurred in connection with the registration or
qualification and determination of eligibility for investment of the Shares under the laws of such jurisdictions as the Representatives may designate and
the preparation, printing and distribution of a Blue Sky Memorandum (including the related fees and expenses of counsel for the Underwriters); (v) the
cost of preparing stock certificates; (vi) the costs and charges of any transfer agent and any registrar; (vii) all expenses and application fees incurred in
connection with any filing with, and clearance of the offering by, FINRA (including the fees and expenses of Wells Fargo Securities, LLC acting as
“qualified independent underwriter” within the meaning of the aforementioned FINRA Rule 5121); provided, however, that the amount payable by the
Company for the fees and disbursements of counsel to the Underwriters pursuant to subsections (iv) and (vii) shall not exceed $40,000 in the aggregate;
(viii) all expenses incurred by the Company in connection with any “road show” presentation to potential investors; (ix) all expenses and application
fees related to the listing of the Shares on Nasdaq; and (x) all fees and disbursements of counsel incurred by the Underwriters in connection with the
Directed Share Program and stamp duties, similar taxes or duties or other taxes, if any, incurred by the Underwriters in connection with the Directed
Share Program.
(b) If (i) this Agreement is terminated pursuant to Section 9, (ii) the Company for any reason fails to tender the Shares for delivery to the
Underwriters, or (iii) Section 7(f) or (iv) the Underwriters decline to purchase the Shares for any reason permitted under this Agreement, the Company
agrees to reimburse the Underwriters for all out-of-pocket costs and expenses (including the fees and expenses of their counsel) reasonably incurred by
the Underwriters in connection with this Agreement and the offering contemplated hereby.
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12. Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and the officers and directors and any controlling persons referred to herein, and the affiliates of each Underwriter referred to in
Section 7 hereof. Nothing in this Agreement is intended or shall be construed to give any other person any legal or equitable right, remedy or claim
under or in respect of this Agreement or any provision contained herein. No purchaser of Shares from any Underwriter shall be deemed to be a successor
merely by reason of such purchase.
13. Survival. The respective indemnities, rights of contribution, representations, warranties and agreements of the Company and the Underwriters
contained in this Agreement or made by or on behalf of the Company or the Underwriters pursuant to this Agreement or any certificate delivered
pursuant hereto shall survive the delivery of and payment for the Shares and shall remain in full force and effect, regardless of any termination of this
Agreement or any investigation made by or on behalf of the Company or the Underwriters or the directors, officers, controlling persons or affiliates
referred to in Section 7 hereof.
14. Certain Defined Terms. For purposes of this Agreement, (a) except where otherwise expressly provided, the term “affiliate” has the meaning
set forth in Rule 405 under the Securities Act; (b) the term “business day” means any day other than a day on which banks are permitted or required to
be closed in New York City; and (c) the term “subsidiary” has the meaning set forth in Rule 405 under the Securities Act.
15. Compliance with USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law
October 26, 2001)), the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company,
which information may include the name and address of their respective clients, as well as other information that will allow the Underwriters to properly
identify their respective clients.
16. Miscellaneous.
(a) Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or
transmitted and confirmed by any standard form of telecommunication. Notices to the Underwriters shall be given to the Representatives c/o J.P.
Morgan Securities LLC, 383 Madison Avenue, New York, New York 10179 (fax: (212) 622-8358), Attention: Equity Syndicate Desk; and c/o Morgan
Stanley & Co. LLC, 1585 Broadway, New York, New York 10036, Attention: Equity Syndicate Desk, with a copy to the Legal Department. Notices to
the Company shall be given to it at 2116 Hawkins Street Charlotte, NC 28203, Attention: Chief Legal Officer, with a copy to Skadden, Arps, Slate,
Meagher & Flom LLP, One Manhattan West, New York, New York 10001-8602, Attention: Laura A. Kaufmann Belkhayat.
(b) Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by and
construed in accordance with the laws of the State of New York.
(c) Submission to Jurisdiction. The Company hereby submits to the exclusive jurisdiction of the U.S. federal and New York state courts in the
Borough of Manhattan in The City of New York in any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated
hereby. The Company waives any objection which it may now or hereafter have to the laying of venue of any such suit or proceeding in such courts. The
Company agrees that final judgment in any such suit, action or proceeding brought in such court shall be conclusive and binding upon the Company and
may be enforced in any court to the jurisdiction of which Company is subject by a suit upon such judgment.
(d) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY
SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.
(e) Recognition of the U.S. Special Resolution Regimes.
(i) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent
as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were
governed by the laws of the United States or a state of the United States.
25

(ii) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were
governed by the laws of the United States or a state of the United States.
As used in this Section 16(e):
“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. §
1841(k).
“Covered Entity” means any of the following:
(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).
“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1,
as applicable.
“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and
(ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
(f) Counterparts. This Agreement may be signed in counterparts (which may include counterparts delivered by any standard form of
telecommunication), each of which shall be an original and all of which together shall constitute one and the same instrument. Counterparts may be
delivered via facsimile, electronic mail (including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic
Transactions Act, the Electronic Signatures and Records Act or other applicable law, 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.
(g) Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure
therefrom, shall in any event be effective unless the same shall be in writing and signed by the parties hereto.
(h) Headings. The headings herein are included for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.
[Signature page follows]
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided
below.
Very truly yours,
KRISPY KREME, INC.
By:
Name:
Title:
Accepted: As of the date first written above
J.P. MORGAN SECURITIES LLC
MORGAN STANLEY & CO. LLC
Each for itself and on behalf of the several Underwriters
listed in Schedule 1 hereto.
J.P. MORGAN SECURITIES LLC
By:
Name:
Title:
MORGAN STANLEY & CO. LLC
By:
Name:
Title:
[Signature Page to Underwriting Agreement]

Accepted: As of the date first written above
WELLS FARGO SECURITIES, LLC
in its capacity as a “qualified independent underwriter”
By:
Name:
Title:
[Signature Page to Underwriting Agreement]

Schedule 1
Underwriter

Number of Shares

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
BofA Securities, Inc.
Citigroup Global Markets Inc.
BNP Paribas Securities Corp.
Deutsche Bank Securities Inc.
Evercore Group L.L.C.
Goldman Sachs & Co. LLC
HSBC Securities (USA) Inc.
Truist Securities, Inc.
Wells Fargo Securities, LLC
Capital One Securities, Inc.
C.L. King & Associates, Inc.
Credit Agricole Securities (USA) Inc.
Mischler Financial Group, Inc.
MUFG Securities Americas Inc.
Samuel A. Ramirez & Company, Inc.
Santander Investment Securities Inc.
Siebert Williams Shank & Co., LLC
Total

Annex A
a.

Pricing Disclosure Package
[None]

b.

Pricing Information Provided Orally by Underwriters
Underwritten Shares:

[•]

Option Shares:

[•]

Public Offering Price:

[•]

Annex B
Written Testing-the-Waters Communications
[None]

Annex C
Krispy Kreme, Inc.
Pricing Term Sheet

Annex D
Form of Opinion of Counsel for the Company

Annex E
Form of Opinion of Tax Counsel for the Company

Annex F
Form of Opinion of Opinion of Chief Legal Officer for the Company.

EXHIBIT A
TESTING THE WATERS AUTHORIZATION

EXHIBIT B
FORM OF WAIVER OF LOCK-UP

EXHIBIT C
FORM OF PRESS RELEASE

EXHIBIT D
FORM OF LOCK-UP AGREEMENT

Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
KRISPY KREME, INC.
Pursuant to Sections 242 and 245
of the General Corporation Law of the State of Delaware
The undersigned, being the Chief Legal Officer of Krispy Kreme, Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Corporation”), does hereby certify that:
1. the name of the Corporation is Krispy Kreme, Inc.;
2. the original certificate of incorporation of the Corporation was filed in the Office of the Secretary of State of the State of Delaware on July 18,
2012 pursuant to the General Corporation Law of the State of Delaware (the “DGCL”) and the Corporation was originally incorporated under the name
JAB Beech Inc.;
3. pursuant to Sections 242 and 245 of the DGCL, this Amended and Restated Certificate of Incorporation restates, integrates and further amends
the provisions of the current Certificate of Incorporation of the Corporation;
4. the directors and the stockholders of the Corporation, in accordance with Sections 228, 242 and 245 of the DGCL, have duly adopted and
approved this Amended and Restated Certificate of Incorporation; and
5. the certificate of incorporation of the Corporation is hereby amended and restated to read in its entirety as follows:
FIRST. Name. The name of the corporation is Krispy Kreme, Inc. (the “Corporation”).
SECOND. Registered Office. The registered office of the Corporation in the State of Delaware is located at 251 Little Falls Drive, City of
Wilmington, County of New Castle, Delaware 19808. The name of the Corporation’s registered agent for service of process in Delaware is Corporation
Service Company.
THIRD. Corporate Purpose. The nature of the business or purposes of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware (the “DGCL”) as it now exists and may hereinafter be
amended.
FOURTH. Shares, Classes and Series Authorized. The total number of shares of all classes of stock which the Corporation shall have authority to
issue is 350,000,000 shares, consisting of 50,000,000 shares of Preferred Stock, par value $0.01 per share, as more fully described in Article Fifth,
Section A below (the “Preferred Stock”), and 300,000,000 shares of Common Stock, par value $0.01 per share, as more fully described in Article Fifth,
Section B below (the “Common Stock”). Upon the filing (the “Effective Time”) of this Amended and Restated Certificate of Incorporation of the
Corporation, pursuant to the DGCL, the shares of Common Stock issued and outstanding immediately prior to the Effective Time shall be reclassified
as, and shall be converted into, a larger number of shares such that each share of issued Common Stock immediately prior to the Effective Time shall be
reclassified and converted into and shall become 1,745.00 shares of fully paid and non-assessable Common Stock, without any action by the holder
thereof. From and after the Effective Time, certificates representing Common Stock outstanding immediately prior to the Effective Time shall represent
the number of shares of Common Stock into which the Common Stock shall have been reclassified pursuant to the foregoing provisions.
Notwithstanding the foregoing, any stockholder of Common Stock outstanding immediately prior to the Effective Time shall receive, upon surrender of
such certificate or certificates, a new certificate evidencing and representing the number of shares of Common Stock to which such stockholder is
entitled pursuant to the foregoing provisions.
FIFTH.
A. Preferred Stock.
The shares of Preferred Stock may be divided and issued from time to time in one or more series as may be designated by the Board of Directors
of the Corporation (the “Board”), each such series to be distinctly titled and to consist of the number of shares designated by the Board. Subject to any
limitations prescribed by applicable law or this Certificate of Incorporation, the Board is hereby expressly vested with authority to fix by resolution the
number of shares constituting such series, the powers, designations, preferences and relative, participating, optional or other special rights (if any), and
the qualifications, limitations or restrictions thereof (if any), of the Preferred Stock and each series thereof that may be designated by the Board,
including, but without limiting the generality of the foregoing, the following:
(a)

the maximum number of shares to constitute such series, which may subsequently be increased or decreased (but not below the number of
shares of that series then outstanding) by resolution of the Board, the distinctive designation thereof and the stated value thereof if different
than the par value thereof;

(b)

whether the shares of such series shall have voting powers, full or limited, or no voting powers and, if any, the terms of such voting
powers;

(c)

the dividend rate, if any, on the shares of such series, the conditions and dates upon which such dividends shall be payable, the preference
or relation which such dividends shall bear to the dividends payable on any other class or classes or on any other series of capital stock and
whether such dividend shall be cumulative or noncumulative;

(d)

whether the shares of such series shall be subject to redemption by the Corporation and, if made subject to redemption, the times, prices
and other terms, limitations, restrictions or conditions of such redemption;

(e)

the relative amounts and the relative rights or preference, if any, of payment in respect of shares of such series, which the holders of shares
of such series shall be entitled to receive upon the liquidation, dissolution or winding-up of the Corporation;

(f)

whether or not the shares of such series shall be subject to the operation of a retirement or sinking fund and, if so, the extent to and manner
in which any such retirement or sinking fund shall be applied to the purchase or redemption of the shares of such series for retirement or to
other corporate purposes and the terms and provisions relative to the operation thereof;

(g)

whether or not the shares of such series shall be convertible into, or exchangeable for, shares of any other class, classes or series, or other
securities, whether or not issued by the Corporation, and if so convertible or exchangeable, the price or prices or the rate or rates of
conversion or exchange and the method, if any, of adjusting same;

(h)

the limitations and restrictions, if any, to be effective while any shares of such series are outstanding upon the payment of dividends or the
making of other distributions on, and upon the purchase, redemption or other acquisition by the Corporation of, the Common Stock or any
other class or classes of stock of the Corporation ranking junior to the shares of such series either as to dividends or upon liquidation,
dissolution or winding-up;

(i)

the conditions or restrictions, if any, upon the creation of indebtedness of the Corporation or upon the issuance of any additional stock
(including additional shares of such series or of any other series or of any other class) ranking on a parity with or prior to the shares of such
series as to dividends or distributions of assets upon liquidation, dissolution or winding-up; and

(j)

any other preference and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions thereof, as
shall not be inconsistent with applicable law, this Article Fifth or any resolution of the Board adopted pursuant hereto.

B. Common Stock.
All shares of Common Stock shall be identical and shall entitle the holders thereof to the same rights and privileges. The voting, dividend,
liquidation and other rights and privileges of the holders of the Common Stock are subject to and qualified by the rights of the holders of Preferred Stock
of any series as may be designated from time to time by the Board upon any issuance of Preferred Stock of any series.
(a)

Dividends. Dividends may be declared and paid on the Common Stock then outstanding from funds lawfully available therefor as, when
and if determined by the Board and subject to any preferential dividend or other rights of any then outstanding Preferred Stock. The
holders of Common Stock then outstanding shall be entitled to share equally, share for share, in such dividends, whether payable in cash, in
property or in shares of stock of the Corporation.
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(b)

Voting Rights. Each holder of Common Stock then outstanding shall be entitled to one vote per share held by such holder at all meetings of
stockholders. There shall be no cumulative voting.

(c)

Liquidation. In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, after payment
shall have been made to holders of the Preferred Stock then outstanding of the full amounts to which they shall be entitled as stated and
expressed herein or as may be stated and expressed in any resolution of the Board adopted pursuant hereto, the holders of Common Stock
then outstanding shall be entitled to share ratably according to the number of shares of the Common Stock then outstanding held by them
in all remaining assets of the Corporation available for distribution to its stockholders.

SIXTH. Perpetual Existence. The Corporation shall have perpetual existence.
SEVENTH. Director Liability.
(a)

To the fullest extent permitted by the DGCL, no director of the Corporation shall be personally liable to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is
not permitted under the DGCL.

(b)

No amendment to or repeal of this Article Seventh shall apply to or have any effect on the liability or alleged liability of any director of the
Corporation for or with respect to any acts or omissions of such director occurring prior to such amendment.

(c)

If the DGCL is amended to authorize corporate action further eliminating or limiting the liability of directors, then a director of the
Corporation shall be free of liability to the fullest extent permitted by the DGCL.

EIGHTH. Indemnification.
(a)

Actions, Suits and Proceedings Other than by or in the Right of the Corporation. The Corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that the person is or was a
director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other entity (including any employee benefit plan) (all such
persons being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted in such person’s
capacity as a director, officer, employee or agent of the Corporation or in any other capacity while serving at the request of the Corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other entity (including any employee
benefit plan), against all expenses (including attorneys’ fees), judgments, fines, taxes or penalties and amounts paid in settlement actually
and reasonably incurred by or on behalf of Indemnitee in connection with such action, suit or proceeding if Indemnitee acted in good faith
and in a manner which Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe the Indemnitee’s conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe
that the Indemnitee’s conduct was unlawful.
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(b)

Actions or Suits by or in the Right of the Corporation. The Corporation shall indemnify any Indemnitee who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that Indemnitee is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other entity (including any employee benefit plan), or by reason of any action alleged to have been taken or omitted in such person’s
capacity as a director, officer, employee or agent of the Corporation or in any other capacity while serving at the request of the Corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other entity (including any employee
benefit plan), against all expenses (including attorneys’ fees) actually and reasonably incurred by or on behalf of Indemnitee in connection
with the defense or settlement of such action or suit if Indemnitee acted in good faith and in a manner which Indemnitee reasonably
believed to be in or not opposed to the best interests of the Corporation, except that no indemnification shall be made under this Article
Eighth in respect of any claim, issue or matter as to which Indemnitee shall have been adjudged to be liable to the Corporation, unless, and
only to the extent that the Court of Chancery of Delaware or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of such liability but in view of all the circumstances of the case, Indemnitee is fairly and
reasonably entitled to indemnity for such expenses (including attorneys’ fees) which the Court of Chancery of Delaware or such other
court shall deem proper.

(c)

Indemnification for Expenses. Notwithstanding any other provisions of this Article Eighth, to the extent that an Indemnitee has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in clauses (a) and (b) of this Article Eighth, or
in defense of any claim, issue or matter therein, Indemnitee shall be indemnified against all expenses (including attorneys’ fees) actually
and reasonably incurred by or on behalf of Indemnitee in connection therewith. Without limiting the foregoing, if any action, suit or
proceeding is disposed of, on the merits or otherwise (including a disposition without prejudice), without (i) the disposition being adverse
to Indemnitee, (ii) an adjudication that Indemnitee was liable to the Corporation, (iii) a plea of guilty or nolo contendere by Indemnitee,
(iv) an adjudication that Indemnitee did not act in good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to
the best interests of the Corporation, and (v) with respect to any criminal proceeding, an adjudication that Indemnitee had reasonable cause
to believe his or her conduct was unlawful, Indemnitee shall be considered for the purposes hereof to have been wholly successful with
respect thereto.

(d)

Notification and Defense of Claim. As a condition precedent to an Indemnitee’s right to be indemnified, such Indemnitee must notify the
Corporation in writing as soon as practicable of any action, suit or proceeding involving such Indemnitee for which indemnification will or
could be sought. With respect to any action, suit or proceeding of which the Corporation is so notified, the Corporation will be entitled to
participate therein at its own expense and/or to assume the defense thereof at its own expense, with legal counsel reasonably acceptable to
Indemnitee. After notice from the Corporation to Indemnitee of its election so to assume such defense, the Corporation shall not be liable
to Indemnitee for any legal or other expenses subsequently incurred by Indemnitee in connection with such action, suit or proceeding,
other than as provided below in this Article Eighth. Indemnitee shall have the right to employ his or her own counsel in connection with
such action, suit or proceeding, but the fees and expenses of such counsel incurred after notice from the Corporation of its assumption of
the defense thereof shall be at the expense of Indemnitee unless (i) the employment of counsel by Indemnitee has been authorized by the
Corporation, (ii) counsel to Indemnitee shall have reasonably concluded that there may be a conflict of interest or position on any
significant issue between the Corporation and Indemnitee in the conduct of the defense of such action, suit or proceeding or (iii) the
Corporation shall not in fact have employed counsel to assume the defense of such action, suit or proceeding, in each of which cases, the
fees and expenses of one counsel for Indemnitee shall be at the expense of the Corporation, except as otherwise expressly provided by this
Article Eighth. The Corporation shall not be required to indemnify Indemnitee under this Article Eighth for any amounts paid in settlement
of any action, suit or proceeding effected without its written consent. The Corporation shall not settle any action, suit or proceeding
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in any manner which would impose any judgment, penalty, admission or limitation on Indemnitee without Indemnitee’s written consent.
Neither the Corporation nor Indemnitee will unreasonably withhold or delay its consent to any proposed settlement.
(e)

Advancement of Expenses. In the event of any threatened or pending action, suit or proceeding of which the Corporation receives notice
under this Article Eighth, any expenses (including attorneys’ fees for attorneys retained in accordance with clause (d) above) incurred by
or on behalf of any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of
the fact that the person is or was a director or officer of the Corporation, or while a director or officer of the Corporation is or was serving
at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
entity (including any employee benefit plan) in defending an action, suit or proceeding or any appeal therefrom shall be paid by the
Corporation in advance of the final disposition of such matter; provided, however, that the payment of such expenses incurred by or on
behalf of such person in advance of the final disposition of such matter shall be made only upon receipt of an undertaking by or on behalf
of such person to repay all amounts so advanced in the event that it shall ultimately be determined by final judicial decision from which
there is no further right to appeal that such person is not entitled to be indemnified by the Corporation as authorized in this Article Eighth.
Such undertaking shall be accepted without reference to the financial ability of such person to make such repayment. Any advances or
undertakings to repay pursuant to this clause (e) shall be unsecured and interest-free.

(f)

Procedure for Indemnification. In order to obtain indemnification or advancement of expenses pursuant to clauses (a), (b), (c), (d) or (e) of
this Article Eighth, an Indemnitee or person entitled to advancement of expenses pursuant to clause (e) above shall submit to the
Corporation a written request. Any such indemnification or advancement of expenses shall be made as soon as practicable after written
demand by Indemnitee or such person therefor is presented to the Corporation, and in any event within (i) in the case of indemnification
under clause (c) or advancement of expenses, 20 business days after receipt by the Corporation, of the written request of Indemnitee or
such person, or (ii) in the case of all other indemnification, 45 business days after receipt by the Corporation of the written request of
Indemnitee, unless with respect to requests under this subclause (ii), the Corporation (y) has assumed the defense pursuant to clause (d) of
this Article Eighth (and none of the circumstances described in clause (d) of this Article Eighth that would nonetheless entitle Indemnitee
to indemnification for the fees and expenses of separate counsel have occurred) or (z) determined, by clear and convincing evidence,
within such 45 business day period referred to above that Indemnitee did not meet the applicable standard of conduct. Such determination
in clause (z), and any determination that advanced expenses must be repaid to the Corporation, shall be made in each instance (a) by a
majority vote of the directors consisting of persons who are not at that time parties to the action, suit or proceeding in question
(“disinterested directors”), whether or not a quorum, (b) by a committee of disinterested directors designated by majority vote of
disinterested directors, whether or not a quorum, (c) if there are no disinterested directors, or if the disinterested directors so direct, by
independent legal counsel (who may, to the extent permitted by applicable law, be regular legal counsel to the Corporation) in a written
opinion, or (d) by the stockholders of the Corporation. Any determination made under this clause (f) shall not create any presumption or
bind any court in determining whether indemnification or repayment of advanced expenses is required.

(g)

Limitations. Notwithstanding anything to the contrary in this Article Eighth, the Corporation shall not indemnify an Indemnitee pursuant to
this Article Eighth (i) in connection with an action, suit or proceeding (or part thereof) initiated by such Indemnitee unless the initiation
thereof was approved by the Board, or (ii) to the extent such Indemnitee or person entitled to advancement of expenses pursuant to clause
(e) above, is reimbursed from the proceeds of insurance, and in the event the Corporation makes any indemnification or advancement
payments to an Indemnitee or such person and such Indemnitee or such person is subsequently reimbursed from the proceeds of such
insurance, such Indemnitee or such person shall promptly refund indemnification or advancement payments to the Corporation to the
extent of such insurance reimbursement.
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(h)

Subsequent Amendment. No amendment, termination or repeal of this Article Eighth or of the relevant provisions of the DGCL or any
other applicable laws shall adversely affect or diminish in any way the rights of any Indemnitee to indemnification or person entitled to
advancements pursuant to clause (e) above to such advancement under the provisions hereof with respect to any action, suit or proceeding
arising out of or relating to any actions, transactions or facts occurring prior to the final adoption of such amendment, termination or
repeal.

(i)

Other Rights. The indemnification and advancement of expenses provided by this Article Eighth shall not be deemed exclusive of any
other rights to which an Indemnitee seeking indemnification or a person seeking advancement of expenses pursuant to clause (e) above
may be entitled under any law (common or statutory), agreement or vote of stockholders or disinterested directors or otherwise, both as to
action in Indemnitee’s or such person’s official capacity and as to action in any other capacity while holding office for the Corporation. In
addition, the Corporation may, to the extent authorized from time to time by its Board, grant indemnification rights to other employees or
agents of the Corporation or other persons serving the Corporation and such rights may be equivalent to, or greater or less than, those set
forth in this Article Eighth.

(j)

Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or officer of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, manager, member, employee or agent of another
corporation, partnership, limited liability company, joint venture, trust or other entity against any liability asserted against him or her and
incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the
power to indemnify him or her against such liability under the provisions of Section 145 of the DGCL.

(k)

Savings Clause. If this Article Eighth or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then
the Corporation shall nevertheless indemnify each Indemnitee as to any expenses (including attorneys’ fees), liabilities, losses, judgments,
fines, Employee Retirement Income Security Act of 1974, as amended (ERISA) taxes or penalties and amounts paid in settlement in
connection with any action, suit or proceeding, whether civil, criminal, administrative or investigative, including an action by or in the
right of the Corporation, to the fullest extent permitted by any applicable portion of this Article Eighth that shall not have been invalidated
and to the fullest extent permitted by applicable law.

(l)

Definitions. For purposes of this Article Eighth references to the “Corporation” shall include, in addition to the resulting corporation, any
constituent corporation, partnership, limited liability company or joint venture, trust or other entity (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, managers, members, and employees or agents so that any person who is or was a director, officer,
manager, member, employee or agent of such constituent, or is or was serving at the request of such constituent as a director, officer,
manager, member, employee or agent of another corporation, partnership, limited liability company, joint venture, trust or other entity,
shall stand in the same position under the provisions of this Article Eighth with respect to the resulting or surviving corporation,
partnership, limited liability company, or joint venture or other enterprise as such person would have with respect to such constituent if its
separate existence had continued.

(m)

Scope. The Corporation shall indemnify any Indemnitee and advance expenses to a person pursuant to clause (e) above to the fullest extent
permitted by the DGCL, and if the DGCL is amended after adoption of this Article Eighth to expand further the indemnification or
advancements permitted to Indemnitees or such persons, then the Corporation shall indemnify such persons to the fullest extent permitted
by the DGCL, as so amended.
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(n)

Continuation of Rights. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article Eighth shall,
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent,
as applicable, and shall inure to the benefit of the heirs, executors and administrators of such a person.

NINTH. Management. For the management of the business and for the conduct of the affairs of the Corporation, and in further definition,
limitation and regulation of the powers of the Corporation and of its directors and of its stockholders or any class thereof, as the case may be, it is further
provided that:
(a)

General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, which may exercise
all such powers of the Corporation and do all such lawful acts and things as are not by applicable law, this Certificate of Incorporation or
the By-Laws of the Corporation, as amended and restated to date (the “By-Laws”) directed or required to be exercised or done by
stockholders.

(b)

Number of Directors; Election of Directors. Subject to the rights of the holders of any series of Preferred Stock then outstanding, the
number of directors which shall constitute the whole Board shall be fixed by or in the manner provided in the By-Laws. Except as
otherwise provided by the By-Laws, the election of directors need not be by written ballot.

(c)

Classes of Directors. The Board shall not be divided into classes.

(d)

Terms of Office. Each director whose term is expiring shall be elected for a term of one (1) year. Each director shall hold office for the
term for which he or she was elected and until his or her successor is elected and qualified or until his or her earlier death, resignation,
retirement or removal.

(e)

Quorum and Manner of Acting. Unless otherwise provided by applicable law, the presence of a majority of the members of the Board shall
be necessary to constitute a quorum for the transaction of business. In the absence of a quorum, a majority of the directors present may
adjourn the meeting from time to time until the quorum shall be present. Notice of any adjourned meeting need not be given. At all
meetings of the Board at which a quorum is present, all matters shall be decided by the affirmative vote of the majority of the directors
present, except as otherwise required by law. The Board may hold its meetings at such place or places within or without the State of
Delaware as the Board may from time to time determine or as shall be specified in the respective notices, or waivers of notice, thereof.

(f)

Removal. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director or the entire board of directors
may be removed, with or without cause, by the affirmative vote of a majority of the votes which all the stockholders would be entitled to
cast in any annual election of directors or class of directors at a special meeting of stockholders called in accordance with this Certificate of
Incorporation and the By-Laws expressly for that purpose.

(g)

Vacancies. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any vacancy or newly created
directorships in the Board, however occurring, shall be filled only by vote of a majority of the directors then in office, although less than a
quorum, or by a sole remaining director and shall not be filled by the stockholders. A director elected to fill a vacancy shall have the same
remaining term as that of his or her predecessor, subject to the election and qualification of a successor and to such director’s earlier death,
resignation, retirement or removal.

(h)

Stockholder Nominations and Introduction of Business, Etc. Advance notice of stockholder nominations for election of directors of the
Corporation and business other than nominations for election of directors of the Corporation shall be brought by stockholders before a
meeting of stockholders shall be given in the manner provided by the By-laws.

TENTH. No Action by Written Consent. No action shall be taken by the stockholders except at an annual or special meeting of stockholders called
in accordance with the By-Laws, and no action shall be taken by the stockholders by written consent.
7

ELEVENTH. Special Meetings. Special meetings of stockholders may be held at such time and place, within or without the State of Delaware, as
shall be stated in the notice of the meeting or in a waiver of notice thereof. Special meetings of the stockholders may be called only by the Chairman of
the Board, the Chief Executive Officer or by resolution duly adopted by the affirmative vote of the majority of the members of the Board, and may not
be called by any other person or persons. Any such resolution shall be sent to the Chairman of the Board or the Chief Executive Officer and the
Secretary or Assistant Secretary and shall state the purpose or purposes of the proposed meeting. Business transacted at any special meeting is limited to
the purposes stated in the notice.
TWELFTH. Amendment of By-Laws. The Board shall have, and is hereby expressly granted, the power to adopt, amend or repeal the By-Laws at
any valid meeting of the Board by the affirmative vote of a majority of the whole Board. The By-Laws may also be altered, amended or repealed at any
annual meeting of stockholders, or at any special meeting of the holders of shares of stock entitled to vote thereon called for that purpose, by the
affirmative vote of not less than a majority of the voting power of all outstanding shares of capital stock of the Corporation entitled to vote thereon;
provided however, that with respect to Sections 2, 6, 7 and 11 of Article II, Sections 2, 3, 7 and 10 of Article III and Article VIII of the By-Laws, such
provisions may only be altered, amended or repealed at any annual meeting of stockholders, or at any special meeting of the holders of shares of stock
entitled to vote thereon called for that purpose, by an affirmative vote of not less than two-thirds of the voting power of all outstanding shares of capital
stock of the Corporation entitled to vote thereon.
THIRTEENTH. Amendment of Certification of Incorporation. The Corporation reserves the right at any time, and from time to time, to amend,
alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by law, and all rights,
preferences and privileges conferred upon stockholders, directors or any other persons herein are granted subject to this reservation. In addition to any
affirmative vote required by law and/or provided to the holders of any series of Preferred Stock then outstanding, if any, with respect to Articles
Seventh, Eighth, Ninth (other than Section (f)), Tenth, Eleventh, Twelfth and this Thirteenth, such provisions may only be altered, amended or repealed
at any annual meeting of stockholders, or at any special meeting of the stockholders called for that purpose, by an affirmative vote of not less than
two-thirds of the voting power of all outstanding shares of capital stock of the Corporation entitled to vote thereon, voting as a single class.
[signature page follows]
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IN WITNESS WHEREOF, undersigned, being a duly elected officer of the Corporation, has executed this Amended and Restated Certificate of
Incorporation and affirms the statements herein contained on this __ day of ___ 2021.
KRISPY KREME, INC.
By:
Name: Catherine Tang
Title: Chief Legal Officer and Corporate Secretary

Exhibit 3.2
AMENDED AND RESTATED
BY-LAWS
OF
KRISPY KREME, INC.
As of

, 2021

ARTICLE I
OFFICES
Section 1.01 Registered Office. The registered office of Krispy Kreme, Inc. (the “Corporation”) shall be 1209 Orange Street in the City
of Wilmington, County of New Castle, State of Delaware.
Section 1.02 Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as
the Board of Directors of the Corporation (the “Board”) may from time to time determine or the business of the Corporation may require.
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 2.01 Annual Meeting. The annual meeting of the stockholders of the Corporation shall be held for the purpose of electing
directors and conducting such other business as may properly come before the meeting in accordance with Article II, Section 6. The date, time and
place, within or outside the State of Delaware, or no place, solely by means of remote communication, of the annual meeting shall be determined by the
Board and stated in the notice of the meeting or in a waiver of notice of such annual meeting.
Section 2.02 Special Meetings. Special meetings of stockholders may be held at such date, time and place, within or without the State of
Delaware, or no place, solely by means of remote communication, as shall be stated in the notice of the meeting or in a waiver of notice thereof. Special
meetings of the stockholders may be called only by the Chairman of the Board, the Chief Executive Officer or by resolution duly adopted by the
affirmative vote of the majority of the members of the Board, and may not be called by any other person or persons. Any such resolution shall be sent to
the Chairman of the Board or the Chief Executive Officer and the Corporate Secretary or Assistant Secretary and shall state the purpose or purposes of
the proposed meeting. Business transacted at any special meeting is limited to the purposes stated in the notice.

Section 2.03 Notice. (a) Except as otherwise provided by applicable law, notice of each meeting of stockholders, whether annual or
special, shall be given not less than ten nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting.
Without limiting the manner by which notice otherwise may be given to stockholders, any notice shall be effective if given by a form of electronic
transmission consented to (in a manner consistent with the General Corporation Law of the State of Delaware as it now exists and may hereinafter be
amended (the “DGCL”)) by the stockholder to whom the notice is given. The notices of all meetings shall state the place, date and time of the meeting
and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
meeting. The notice of a special meeting shall state, in addition, the purpose or purposes for which the meeting is called.
(b) When a meeting is adjourned to another place, date or time, written notice need not be given of the adjourned meeting if the
place, date and time thereof are announced at the meeting at which the adjournment is taken; provided, however, that if the adjournment is for more than
30 days, or if after the adjournment, a new record date is fixed for the adjourned meeting, written notice of the new place, date and time of the adjourned
meeting shall be given in conformity herewith.
(c) If notice is given by mail, such notice shall be deemed given when deposited in the United States mail, postage prepaid,
directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. If notice is given by electronic transmission,
such notice shall be deemed given at the time specified in Section 232 of the DGCL.
Section 2.04 Stockholders List. The officer having charge of the stock ledger of the Corporation shall make available, at least ten days
before every meeting of the stockholders, a complete list of the stockholders entitled to vote at such meeting arranged in alphabetical order, specifying
the address of and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, at the principal place of business
of the Corporation. The list shall also be produced and kept open at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present.
Section 2.05 Quorum. The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at all meetings of the stockholders, except as otherwise provided by law or by the Certificate of
Incorporation of the Corporation, as amended and restated to date (the “Certificate of Incorporation”). If a quorum is not present, the holders of the
shares present in person or represented by proxy at the meeting, and entitled to vote thereat, shall have the power, by the affirmative vote of the holders
of a majority of such shares, to adjourn the meeting to another time and/or place, without notice, other than as required in Section 3(b) above and other
than announcement at the meeting at which the adjournment was taken, until a quorum shall be present or represented. At such adjourned meeting at
which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally notified.
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Section 2.06 Advance Notice Provisions for Business (other than Nominations for Election of Directors) to be Transacted at Annual
Meeting. (a) No business (other than Nominations (as defined below)) (“Business”) may be transacted at an annual meeting of stockholders, other than
Business that is either (A) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board (or any duly
authorized committee thereof), (B) otherwise properly brought before the annual meeting by or at the direction of the Board (or any duly authorized
committee thereof) or (C) otherwise properly brought before the annual meeting by any stockholder of the Corporation who (1) is a stockholder of
record on both (x) the date of the giving of the notice provided for in this Section 6 and (y) the record date for the determination of stockholders entitled
to vote at such annual meeting and (2) complies with the notice procedures set forth in this Section 6.
(b) In addition to any other applicable requirements, for Business to be properly brought before an annual meeting by a
stockholder, such stockholder must have given timely notice thereof in proper written form to the Corporate Secretary and the Business must constitute a
proper matter under Delaware law for stockholder action.
(c) To be timely, a stockholder’s notice regarding any proposed Business must be delivered to the Corporate Secretary at the
principal executive offices of the Corporation and received not less than 90 days nor more than 120 days prior to the first anniversary of the date of the
preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is advanced by more than 30 days or delayed
by more than 60 days from the anniversary of the preceding year’s annual meeting, notice by the stockholder to be timely must be delivered not earlier
than the 120th day prior to such annual meeting and not later than the close of business on the later of (i) the 90th day prior to such annual meeting or
(ii) the tenth day following the day on which notice of such annual meeting was mailed or public announcement of the date of such meeting is first
made, whichever first occurs.
(d) To be in proper written form, a stockholder’s notice to the Corporate Secretary must set forth as to the Business such
stockholder proposes to bring before the annual meeting (1) a brief description of such Business desired to be brought before the annual meeting,
including the complete text of any resolutions to be presented at the annual meeting, and the reasons for proposing such Business at the annual meeting,
(2) the name and record address of such stockholder, and beneficial owner, if any, on whose behalf the Business is proposed (for purposes of this
Section 6, “beneficial owner”), (3) the class or series and number of shares of capital stock of the Corporation which are owned beneficially and of
record by such stockholder or beneficial owner as of the date of notice, and the stockholder’s agreement to notify the Corporation in writing within five
business days after the record date for such meeting of the class or series and number of shares of capital stock of the Corporation which are owned
beneficially and of record by such stockholder or beneficial owner as of such record date, (4) a description of all arrangements or understandings
between such stockholder or beneficial owner and any other person or persons (including their names) in connection with the proposal of such Business
by such stockholder or beneficial owner, including without limitation any agreements that would be required to be disclosed pursuant to Item 5 or Item 6
of Schedule 13D of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (regardless of whether the requirement to file a Schedule
13D is applicable to the stockholder or beneficial owner), any
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material interest of such stockholder or beneficial owner in such Business, and the stockholder’s agreement to notify the Corporation in writing within
five business days after the record date for the annual meeting of any such arrangement or understanding in effect, and any such material interest, as of
such record date, (5) a description of all arrangements or understandings (including any derivative or short positions, profit interests, options, hedging
transactions and borrowed or loaned shares) that have been entered into as of the date of the stockholder’s notice by, or on behalf of, the stockholder or
beneficial owner, the effect or intent of which is to mitigate loss, manage risk or benefit from changes in the share price of any class or series of capital
stock of the Corporation, or increase or decrease the voting power of the stockholder or beneficial owner with respect to shares of capital stock of the
Corporation, and the stockholder’s agreement to notify the Corporation in writing within five business days after the record date for the annual meeting
of any such arrangement or understanding in effect as of such record date, (6) a representation that such stockholder (or a qualified representative of
such stockholder) intends to appear in person or by proxy at the annual meeting to bring such Business before the meeting and (7) a representation
whether the stockholder or the beneficial owner, intends or is part of a group which intends (x) to deliver a proxy statement and/or form of proxy to
holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposed Business and/or (y) otherwise
to solicit proxies from stockholders in support of such proposed Business. For purposes of this Section 6 and Section 7 below, a person or entity is the
“beneficial owner” of all shares which such person is deemed to beneficially own pursuant to Rules 13 d-3 and 13 d-5 under the Exchange Act.
(e) If the presiding officer of an annual meeting determines that any Business was not properly brought before the annual meeting
in accordance with the foregoing procedures, the presiding officer shall declare to the meeting that such Business was not properly brought before the
meeting and such Business shall not be transacted.
(f) Notwithstanding the provisions of this Section 6, in order to include information with respect to a stockholder proposal in the
Corporation’s proxy statement and form of proxy for an annual meeting, stockholders must provide notice as required by the regulations promulgated
under the Exchange Act, and the foregoing notice requirements of this Section 6 will not apply to stockholders who have notified the Corporation of
their intention to present a stockholder proposal only pursuant to and in compliance with such regulations.
(g) Adjournment. In no event shall the adjournment of an annual meeting of the stockholders, or any announcement thereof,
commence a new period for the giving of notice under this Section 6.
Section 2.07 Advance Notice Provisions for Nominations for Election of Directors. (a) For a nomination for election of a director of the
Corporation (each, a “Nomination”) to be made by a stockholder of the Corporation at an annual or special meeting of stockholders at which one or
more directors are to be elected pursuant to the Corporation’s notice of meeting, such stockholder must (A) be a stockholder of record on both (1) the
date of the giving of the notice provided for in this Section 7 and (2) the record date for the determination of stockholders entitled to vote at such annual
or special meeting and (B) comply with the notice procedures set forth in this Section 7. If a stockholder is entitled to vote only for a specific class or
category of directors at an annual or special meeting of the stockholders, such stockholder’s right to make a Nomination pursuant to this Section 7 shall
be limited to such class or category of directors.
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(b) To be timely in connection with the annual meeting of the stockholders, a stockholder’s notice regarding a Nomination must be
delivered to the Corporate Secretary at the principal executive offices of the Corporation and received not less than 90 days nor more than 120 days prior
to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is advanced by
more than 30 days or delayed by more than 60 days from the anniversary of the preceding year’s annual meeting, notice by the stockholder to be timely
must be delivered not earlier than the 120th day prior to such annual meeting and not later than the close of business on the later of (i) the 90th day prior
to such annual meeting or (ii) the tenth day following the day on which notice of such annual meeting was mailed or public announcement of the date of
such meeting is first made, whichever first occurs. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or
more directors to the Board, any stockholder entitled to vote for the election of such director(s) at such meeting and otherwise satisfying the
requirements specified in Section 7(a) may make a Nomination to such position(s) as are specified in the Corporation’s notice of such meeting, but only
if the stockholder’s notice regarding a Nomination shall be delivered to the Corporate Secretary at the principal executive offices of the Corporation not
earlier than the 120th day prior to such special meeting and not later than the close of business on the later of (x) the 90th day prior to such special
meeting or (y) the tenth day following the day on which notice of the date of such special meeting was mailed or public disclosure of the date of such
special meeting was made, whichever first occurs.
(c) To be in proper written form, a stockholder’s notice to the Corporate Secretary must be set forth (A) as to each person whom
the stockholder proposes to be subject to such stockholder’s Nomination, (for purposes of this Section 7, each a “nominee”), (1) the name, age, business
address and residence address of the nominee, (2) the principal occupation or employment of the nominee, (3) the class or series and number of shares
of capital stock of the Corporation, if any, which are owned beneficially and of record by the nominee as of the date of notice, and the stockholder’s
agreement to notify the Corporation in writing within five business days after the record date for the annual or special meeting of the class or series and
number of shares of capital stock of the Corporation, if any, which are owned beneficially and of record by such nominee as of such record date, (4) a
written statement executed by such nominee acknowledging that, as a director of the Corporation, such person will owe a fiduciary duty, under the
DGCL, exclusively to the Corporation and its stockholders and (5) any other information relating to the nominee that would be required to be disclosed
in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the
Exchange Act and the rules and regulations promulgated thereunder; and (B) as to both the stockholder giving notice and the beneficial owner, if any, on
whose behalf the Nomination is made (for the purpose of this Section 7, a “beneficial owner”), (1) the name and record address of such stockholder and
beneficial owner, (2) the class or series and number of shares of capital stock of the Corporation which are owned beneficially and of record by such
stockholder or beneficial owner as of the date of notice, and the stockholder’s agreement to notify the Corporation in writing within five business days
after the record date for the annual or special meeting of the class or series and number of shares of capital stock of the Corporation which are owned
beneficially and of record by such stockholder or beneficial owner
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as of such record date, (3) a description of all arrangements or understandings between such stockholder or beneficial owner and each nominee and any
other person or persons (including their names) pursuant to which the Nomination(s) are to be made by such stockholder, including without limitation
any agreements that would be required to be disclosed pursuant to Item 5 or Item 6 of Schedule 13D of the Exchange Act (regardless of whether the
requirement to file a Schedule 13D is applicable to the stockholder or beneficial owner), and the stockholder’s agreement to notify the Corporation in
writing within five business days after the record date for the annual or special meeting of any such arrangement or understanding in effect as of such
record date, (4) a description of all arrangements or understandings (including any derivative or short positions, profit interests, options, hedging
transactions and borrowed or loaned shares) that have been entered into as of the date of the stockholder’s notice by, or on behalf of, the stockholder or
beneficial owner, the effect or intent of which is to mitigate loss, manage risk or benefit from changes in the share price of any class or series of capital
stock of the Corporation, or increase or decrease the voting power of the stockholder or beneficial owner with respect to shares of capital stock of the
Corporation, and the stockholder’s agreement to notify the Corporation in writing within five business days after the record date for the annual or special
meeting of any such arrangement or understanding in effect as of such record date, (5) a representation that such stockholder (or a qualified
representative of such stockholder) intends to appear in person or by proxy at the annual or special meeting to make the Nomination of the nominee(s)
named in its notice and (6) any other information relating to such stockholder that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder. Such notice must be accompanied by a written consent of each nominee to being named as a nominee and to serve
as a director if elected.
(d) If the presiding officer of an annual or special meeting determines that such a stockholder Nomination was not made in
accordance with the foregoing procedures, the presiding officer shall declare to the meeting that the Nomination was defective and such defective
Nomination and such nominee shall be disregarded.
(e) Adjournment. In no event shall the adjournment of an annual or special meeting of the stockholders, or any announcement
thereof, commence a new period for the giving of notice under this Section 7.
(f) Definition of Publicly Announced. For purposes of Section 6 above and this Section 7, a matter shall be deemed to have been
“publicly announced” if such matter is disclosed in a press release reported by the Dow Jones News Service, the Associated Press or a comparable
national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission and a “public announcement”
shall be deemed to have been made on such date.
Section 2.08 Inspectors. The Board shall appoint inspectors of election to act as judges of the voting and to determine those entitled to
vote at any meeting of stockholders, or any adjournment thereof, in advance of such meeting, but if the Board fails to make such appointments or if an
appointee fails to serve, the presiding officer of the meeting of stockholders may appoint substitute inspectors.
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Section 2.09 Voting. (a) Except as otherwise provided by applicable law or in the Certificate of Incorporation, each stockholder entitled
to vote at any meeting of stockholders shall be entitled to one vote for each share of stock held by such stockholder on the record date for the meeting.
The ability of the stockholders to engage in cumulative voting is specifically denied. If the Certificate of Incorporation provides for more or less than
one vote for any share on any matter, every reference in these By-Laws to a majority or other proportion of shares of stock shall refer to such majority or
other proportion of the votes of such shares of stock. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or
persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for
a longer period. Such proxy shall be filed with the Corporate Secretary before the vote at such meeting of stockholders. A duly executed proxy shall be
irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power,
regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the Corporation generally. A stockholder may
revoke any proxy which is not irrevocable by attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or
another duly executed proxy bearing a later date with the Corporate Secretary. Except as set forth below in this Section 9 or as required by applicable
law, when a quorum is present at any meeting, the vote of the holders of a majority of the stock which has voting power present in person or represented
by proxy and which has actually voted shall decide any question properly brought before such meeting. Voting at meetings of stockholders need not be
by written ballot unless so directed by the presiding officer of the meeting or the Board.
(b) For purposes of non-contested elections of incumbent directors, a vote of the holders of a majority of stock which was actually
voted means that the number of shares voted “for” an incumbent director’s election must exceed the number of votes cast “against” that director’s
election, with “abstentions” and “broker nonvotes” not counted as votes cast either “for” or “against” that director’s election. Notwithstanding the
foregoing, in the event of a contested election of directors, directors shall be elected by the vote of a plurality of the votes present in person or
represented by proxy at any meeting for the election of directors at which a quorum is present. An election of directors shall be considered contested if
the number of nominees standing for election at any meeting of stockholders exceeds the number of directors to be elected, with the determination that
an election is “contested” to be made by the Corporate Secretary within 30 days following the close of the applicable notice of Nomination period set
forth in Section 7 of this Article II, based on whether one or more notices of Nomination were timely filed in accordance with said Section 7 (provided
that the determination that an election is a “contested election” shall be determinative only as to the timeliness of a notice of Nomination and not
otherwise as to its validity). If, prior to the time the Corporation mails its initial proxy statement in connection with such election of directors, one or
more notices of Nomination are withdrawn such that the number of candidates for election as director no longer exceeds the number of directors to be
elected, the election shall not be considered a contested election.
(c) If an incumbent director does not receive a majority of the votes cast in an election that is not a contested election, the director
shall promptly tender his or her irrevocable resignation to the Chairman of the Board following certification of the vote. Thereafter, the Board shall
decide, through a process managed by the Corporate Governance and Nominating Committee (excluding the nominee in question from all Board and
Committee
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deliberations), whether to accept such resignation within 90 days of the date of such resignation. The Board in making its decision may consider any
factors and other information that it considers appropriate or relevant. The Board’s explanation of its decision shall be disclosed promptly in a Current
Report on Form 8-K filed with the Securities and Exchange Commission or in a press release that is widely disseminated. If such incumbent director’s
resignation is accepted by the Board, then such director shall immediately cease to be a member of the Board upon the date of action taken by the Board
to accept such resignation. If such incumbent director’s resignation is not accepted by the Board, such director will continue to serve until the next
annual meeting or until his or her subsequent resignation or removal.
(d) If the Board accepts a director’s resignation pursuant to this Section 9, or if a nominee for director is not elected and such
nominee is not an incumbent director, then the Board may fill the resulting vacancy in accordance with Section 10 of Article III or may decrease the size
of the Board pursuant to Section 2 of Article III.
Section 2.10 Order of Business. (a) Unless otherwise determined by the Board prior to the meeting, the presiding officer of the meeting
of stockholders shall determine the order of business and shall have the authority in his or her discretion to regulate the conduct of any such meeting,
including, without limitation, by imposing restrictions on the persons (other than stockholders of the Corporation or their duly appointed proxies) who
may attend any such meeting of stockholders, by ascertaining whether any stockholder or his or her proxy may be excluded from any meeting of
stockholders based upon any determination by the presiding officer, in his or her sole discretion, that any such person has unduly disrupted or is likely to
disrupt the proceedings thereat, and by determining the circumstances in which any person may make a statement or ask questions at any meeting of
stockholders.
(b) Meetings of stockholders shall be presided over by the Chairman of the Board or, in the Chairman’s absence, by the Chief
Executive Officer, or in the Chief Executive Officer’s absence, by an officer of the Corporation designated by the Board, or in the absence of such
designation by a Chairman chosen by vote of the stockholders at the meeting. The Corporate Secretary or Assistant Secretary shall act as secretary of the
meeting, but in the Corporate Secretary’s or Assistant Secretary’s absence, the Chairman of the meeting may appoint any person to act as secretary of
the meeting.
Section 2.11 Action without a Meeting. No action shall be taken by the stockholders except at an annual or special meeting of
stockholders called in accordance with these By-Laws, and no action shall be taken by the stockholders by written consent.
Section 2.12 Waiver of Notice. Whenever notice is required to be given by law, by the Certificate of Incorporation or by these By-Laws,
a written waiver signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before, at or
after the time stated in such notice, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened.
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ARTICLE III
BOARD OF DIRECTORS
Section 3.01 Powers. The business and affairs of the Corporation shall be managed by the Board, which may exercise all such powers of
the Corporation and do all such lawful acts and things as are not by law, the Certificate of Incorporation or these By-Laws directed or required to be
exercised or done by stockholders.
Section 3.02 Number, Election and Qualification. Subject to the rights of the holders of any series of Preferred Stock then outstanding to
elect directors, the number of directors of the Corporation shall be established by resolution of the Board. Except as otherwise provided by the
Certificate of Incorporation or these By-Laws, the election of directors need not be by written ballot. Directors need not be stockholders of the
Corporation.
Section 3.03 Terms of Office. Each director shall be elected for a term of one (1) year. Each director shall hold office for the term for
which he or she was elected and until his or her successor is elected and qualified or until his or her earlier death, resignation, retirement or removal.
Section 3.04 Quorum and Manner of Acting. Unless otherwise provided by law or the Certificate of Incorporation, the presence of a
majority of the members of the Board shall be necessary to constitute a quorum for the transaction of business. In the absence of a quorum, a majority of
the directors present may adjourn the meeting from time to time until the quorum shall be present. Notice of any adjourned meeting need not be given.
At all meetings of the Board at which a quorum is present, all matters shall be decided by the affirmative vote of the majority of directors present, except
as otherwise required by law. The Board may hold its meetings at such place or places within or without the State of Delaware as the Board may from
time to time determine or as shall be specified in the respective notices, or waivers of notice, thereof.
Section 3.05 Annual Board Meeting. In connection with each annual meeting of stockholders for the election of directors, the Board
shall meet at the place of the annual meeting of the stockholders for the purpose of organization, the election of officers and the transaction of other
business. Notice of such meeting need not be given. If such meeting is held at any other time or place, notice thereof must be given as hereinafter
provided for special meetings of the Board, subject to the execution of a waiver of the notice thereof signed by, or the attendance at such meeting of, all
directors who may not have received such notice.
Section 3.06 Regular Meetings. Regular meetings of the Board may be held, without notice, at such time and place, within or without the
State of Delaware, as shall from time to time be determined by resolution of the Board. At such meetings, the Board may transact such business as may
be brought before the meeting.
Section 3.07 Special Meetings. Special meetings of the Board shall be held whenever called by the Chairman of the Board, the Chief
Executive Officer or the President or by a majority of the directors. Notice of each such meeting shall be given orally or in writing, by
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telephone, including a voice messaging system or other system or technology designed to record and communicate messages, facsimile, telegraph or
telex, or by electronic mail or other electronic means, at least 24 hours before the date and time of the meeting, or sent in writing to each director either
by first class mail, charges prepaid, at least three days before the date of the meeting or by a reputable overnight delivery service, at least two days
before the date of the meeting. Each such notice shall state the time and place of the meeting and need not state the purpose or purposes thereof. Notice
of any meeting of the Board need not be given to any director if he or she shall sign a written waiver thereof either before or after the time stated therein
for such meeting, or if he or she shall be present at the meeting. Unless limited by law, the Certificate of Incorporation, these By-Laws or terms of the
notice thereof, any and all business may be transacted at any meeting even though no notice shall have been given.
Section 3.08 Removal. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director or the entire
board of directors may be removed, with or without cause by the affirmative vote of the holders of a majority of the votes which all the stockholders
would be entitled to cast in any annual election of directors or class of directors at a special meeting of stockholders called in accordance with the
Certificate of Incorporation and these By-Laws expressly for that purpose.
Section 3.09 Resignations. Any director may resign at any time by giving notice to the Chairman of the Board, the President, the
Corporate Secretary or any committee to which the Board has delegated the authority to accept resignations. Subject to Section 9(c) of Article II, the
resignation of any director shall take effect upon receipt of notice thereof or at such later time, including without limitation, upon the happening of a
specified event, as shall be specified in such notice, and acceptance of such resignation shall not be necessary to make it effective.
Section 3.10 Vacancies. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any vacancy or newly
created directorships in the Board, however occurring, shall be filled only by vote of a majority of the directors then in office, although less than a
quorum, or by a sole remaining director and shall not be filled by the stockholders. A director elected to fill a vacancy shall have the same remaining
term as that of his or her predecessor, subject to the election and qualification of a successor and to such director’s earlier death, resignation, retirement
or removal.
Section 3.11 Compensation. Unless otherwise restricted by the Certificate of Incorporation or these By-Laws, directors shall be entitled
to such compensation for their services, in the form of cash or equity of the Corporation or other compensation, or a combination thereof, as may be
approved by the Board from time to time, including, if so approved, reasonable annual fees and reasonable fees for attending meetings of the Board and
meetings of any committee of the Board. Directors may also be reimbursed by the Corporation for all reasonable expenses incurred in traveling to and
from any such meetings. Nothing herein contained shall be construed to preclude any director from serving the Corporation in any other capacity as an
officer, agent, employee, or otherwise and receiving compensation therefor.
Section 3.12 Action without a Meeting. Any action required or permitted to be taken at any meeting of the Board (including any
committee) may be taken without a meeting if written consent thereto is signed or transmitted electronically by all members of the Board (or all
members of such committee), and such written consent is filed with the minutes or proceedings of the Board or committee, as applicable.
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Section 3.13 Telephonic Participation in Meetings. Any member of the Board, or any committee thereof, may participate in a meeting of
the Board or any committee thereof by means of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and such participation shall constitute presence in person at such meetings.
ARTICLE IV
COMMITTEES OF DIRECTORS
Section 4.01 Designation of Committees. The Board may, by resolution passed thereby, designate one or more committees, each
committee to consist of one or more of the directors. The Board may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. Except as otherwise provided in the Certificate of Incorporation, these
By-Laws or the resolution of the Board designating the committee, a committee may create one or more subcommittees, each subcommittee to consist of
one or more members of the committee, and delegate to a subcommittee any or all of the powers and authority of the committee.
Section 4.02 Vacancies. In the absence or disqualification of a member of a committee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he or she or they constitute a quorum, may unanimously appoint another member of the Board
to act at the meeting in the place of any such absent or disqualified member.
Section 4.03 Powers. Any such committee, to the extent provided in the resolution of the Board, shall have and may exercise all the
powers and authority of the Board to the extent provided by Section 141(c) of the DGCL as it exists now or may hereafter be amended.
Section 4.04 Minutes. Each committee of the Board shall keep regular minutes of its meetings and report the same to the Board when
required.
ARTICLE V
OFFICERS
Section 5.01 Principal Officers. The Board shall elect, if and when designated by the Board, a Chairman of the Board, a Chief Executive
Officer, a President, a Corporate Secretary and a Treasurer, and may in addition elect one or more Executive Vice Presidents, Senior Vice Presidents,
Vice Presidents or one or more Assistant Secretaries and Assistant Treasurers and such other officers as it deems fit; the Chairman of the Board, the
Chief Executive Officer, the President, the Corporate Secretary, the Treasurer, the Executive Vice President(s), if any, being the principal officers of the
Corporation. No officer need be a stockholder and one person may hold, and perform the duties of, any two or more of the said offices.
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Section 5.02 Election and Term of Office. The principal officers of the Corporation shall be elected annually by the Board at the meeting
thereof held in connection with the annual meeting of stockholders. Each such officer shall hold office until his or her successor shall have been elected
and shall qualify, or until his or her earlier death, resignation, retirement or removal.
Section 5.03 Other Officers. In addition, the Board may elect, or the Chairman of the Board or Chief Executive Officer may appoint,
such other officers as they deem fit. Any such other officers chosen by the Board shall be subordinate officers and shall hold office for such period, have
such authority and perform such duties as the Board, the Chairman of the Board or the Chief Executive Officer may from time to time determine.
Section 5.04 Removal and Resignation. Any officer may be removed, either with or without cause, at any time, by resolution adopted by
the Board at any regular meeting of the Board, or at any special meeting of the Board called for that purpose, at which a quorum is present. Any officer
may resign at any time by giving written notice to the Chairman of the Board, the Chief Executive Officer, the President, the Corporate Secretary or the
Board. Any such resignation shall take effect upon receipt of such notice or at any later time specified therein, and the acceptance of such resignation
shall not be necessary to make it effective. Except as the Board may otherwise determine, no officer who resigns or is removed shall have any right to
any compensation as an officer for any period following such officer’s resignation or removal, or any right to damages on account of such removal,
whether such officer’s compensation be by the month or by the year or otherwise, unless such compensation is expressly provided for in a duly
authorized written agreement with the Corporation.
Section 5.05 Vacancies. A vacancy in any office may be filled for the unexpired portion of the term in the manner prescribed in these
By-Laws for election or appointment to such office for such term.
Section 5.06 Chairman of the Board. The Chairman of the Board shall have general powers and duties of supervision and management
usually vested in the office of the Chairman of the Board of a corporation. The Chairman of the Board shall preside, if present, at all meetings of the
Board and at all meetings of the stockholders. He or she shall have and perform such other duties as from time to time may be assigned to him or her by
the Board.
Section 5.07 Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Corporation and shall have
general supervision, direction and control of the business of the Corporation. He or she shall, in the absence of the Chairman, preside at all meetings of
the stockholders and the Board. The Chief Executive Officer shall have such other powers and be subject to such other duties as the Board or the
Chairman of the Board may from time to time assign and as may be provided by applicable law.
Section 5.08 President. Unless some other officer has been elected Chief Executive Officer, the President shall be the chief executive
officer of the Corporation with the
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powers and duties set forth in Section 7 of this Article V. If a Chief Executive Officer has been elected, the President shall have such powers and shall
perform such duties as shall be assigned to him or her by the Board, the Chairman of the Board or the Chief Executive Officer and as may be provided
by applicable law.
Section 5.09 Vice President(s). Each Executive Vice President, Senior Vice President and Vice President shall have such powers and
shall perform such duties as shall be assigned to him or her by the Board, the Chairman of the Board, the Chief Executive Officer or the President.
Section 5.10 Treasurer and Assistant Treasurers. (a) The Treasurer shall have charge and custody of, and be responsible for, all funds and
securities of the Corporation and shall keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation and shall
deposit all moneys and other valuable effects in the name and to the credit of the Corporation. He or she shall exhibit at all reasonable times his or her
books of account and records to any of the directors upon application during business hours at the office of the Corporation where such books and
records shall be kept; when requested by the Board, he or she shall render a statement of the condition of the finances of the Corporation at any meeting
of the Board or at the annual meeting of stockholders; he or she shall receive, and give receipt for, moneys due and payable to the Corporation from any
source whatsoever; in general, he or she shall perform all the duties incident to the office of Treasurer and such other duties as from time to time may be
assigned to him or her by the Board, the Chairman of the Board, the Chief Executive Officer or the President. The Treasurer shall give such bond, if any,
for the faithful discharge of his or her duties as the Board may require.
(b) The Assistant Treasurers shall perform such duties and possess such powers as the Board, the Chief Executive Officer, the
President or the Treasurer may from time to time prescribe. In the event of the absence, inability or refusal to act of the Treasurer, the Assistant
Treasurer (or if there shall be more than one, the Assistant Treasurers in the order determined by the Board or, if there be no such determination, in the
order of their election) shall perform the duties and exercise the powers of the Treasurer.
Section 5.11 Corporate Secretary and Assistant Secretaries. (a) The Corporate Secretary, if present, shall act as secretary at all meetings
of the Board and of the stockholders and keep the minutes thereof in a book or books to be provided for that purpose; he or she shall see that all notices
required to be given by the Corporation are duly given and served; he or she shall have charge of the stock records of the Corporation; he or she shall see
that all reports, statements and other documents required by law are properly kept and filed; and in general he or she shall perform all the duties incident
to the office of Corporate Secretary and such other duties as from time to time may be assigned to him or her by the Board, the Chairman of the Board,
the Chief Executive Officer or the President.
(b) The Assistant Secretaries shall perform such duties and possess such powers as the Board, the Chief Executive Officer, the
President or the Corporate Secretary may from time to time prescribe. In the event of the absence, inability or refusal to act of the Corporate Secretary,
the Assistant Secretary (or if there shall be more than one, the Assistant Secretaries in the order determined by the Board or, if there be no such
determination, in the order of their election) shall perform the duties and exercise the powers of the Corporate Secretary.
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(c) In the absence of the Corporate Secretary or any Assistant Secretary at any meeting of stockholders or directors, the Chairman
of the meeting shall designate a temporary secretary to keep a record of the meeting.
ARTICLE VI
TRANSFERS OF STOCK
Section 6.01 General. The shares of capital stock of the Corporation shall be represented by a certificate, unless and until the Board of
Directors of the Corporation adopts a resolution permitting shares to be uncertificated. Every holder of capital stock of the Corporation theretofore
represented by certificates shall be entitled to have a certificate for shares of capital stock of the Corporation signed by, or in the name of, the
Corporation by any two (2) authorized officers of the Corporation, certifying the number of shares owned by such stockholder in the Corporation. The
Corporation shall not have power to issue a certificate in bearer form.
Section 6.02 Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof or entitled to receive payment of any dividend or other distribution, or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix, in
advance, a record date, which, unless otherwise required by law, shall not precede the date upon which the resolution fixing the record date is adopted,
and which record date shall not be more than 60 nor less than ten days before the date of such meetings, nor more than 60 days prior to any other action.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for the adjourned meeting.
Section 6.03 Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its
books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any
other person, whether or not it shall have express or other notice thereof, except as otherwise provided by law.
Section 6.04 Lost, Stolen or Destroyed Certificates. The Board of Directors may direct a new certificate or uncertificated shares be
issued in place of any certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issuance of a new certificate or
uncertificated shares, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost,
stolen or destroyed certificate, or such owner’s legal representative, to advertise the same in such manner as the Board of Directors shall require and/or
to give the Corporation a
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bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate or the issuance of such new certificate or uncertificated shares.
Section 6.05 Transfers. Stock of the Corporation shall be transferable in the manner prescribed by applicable law and in these Bylaws.
Transfers of stock shall be made on the books of the Corporation, and in the case of certificated shares of stock, only by the person named in the
certificate or by such person’s attorney lawfully constituted in writing and upon the surrender of the certificate therefor, properly endorsed for transfer
and payment of all necessary transfer taxes; or, in the case of uncertificated shares of stock, upon receipt of proper transfer instructions from the
registered holder of the shares or by such person’s attorney lawfully constituted in writing, and upon payment of all necessary transfer taxes and
compliance with appropriate procedures for transferring shares in uncertificated form; provided, however, that such surrender and endorsement,
compliance or payment of taxes shall not be required in any case in which the officers of the Corporation shall determine to waive such requirement.
With respect to certificated shares of stock, every certificate exchanged, returned or surrendered to the Corporation shall be marked “Cancelled,” with
the date of cancellation, by the Secretary or Assistant Secretary of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as
against the Corporation for any purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and to whom
transferred.
ARTICLE VII
MISCELLANEOUS
Section 7.01 Corporate Seal. The Board shall provide a corporate seal, which shall be in the form of a circle and shall bear the name of
the Corporation and words and figures showing that it was incorporated in the State of Delaware. The Corporate Secretary shall be the custodian of the
seal. The Board may authorize a duplicate seal to be kept and used by any other officer.
Section 7.02 Voting of Stock Owned by the Corporation. The Board may authorize any person on behalf of the Corporation to attend,
vote and grant proxies to be used at any meeting of stockholders of any corporation (except the Corporation) in which the Corporation may hold stock.
Section 7.03 Dividends. Subject to applicable law and the provisions of the Certificate of Incorporation, the Board may, out of funds
legally available therefor, at any regular or special meeting, declare dividends upon the capital stock of the Corporation as and when they deem
expedient. Before declaring any dividend, there may be set apart out of any funds of the Corporation available for dividends such sum or sums as the
directors from time to time in their discretion deem proper for working capital or as a reserve fund to meet contingencies or for equalizing dividends or
for such other purposes as the Board shall deem conducive to the interests of the Corporation.
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Section 7.04 Fiscal Year. Except as from time to time otherwise designated by the Board, the fiscal year of the Corporation shall begin
on the first day of January of each year and end on the last day of December in each year.
Section 7.05 Certificate of Incorporation. All references in these By-Laws to the Certificate of Incorporation shall be deemed to refer to
the Certificate of Incorporation of the Corporation, as amended and in effect from time to time.
Section 7.06 Severability. If any provision of these By-Laws is illegal or unenforceable as such, such illegality or unenforceability shall
not affect any other provision of these By-Laws and such other provisions shall continue in full force and effect.
Section 7.07 Exclusive Forum: Unless the Corporation consents in writing to the selection of an alternative forum (an “Alternative
Forum Consent”), the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a duty (including any fiduciary duty) owed by any current or former
director, officer, stockholder, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a
claim against the Corporation or any current or former director, officer, stockholder, employee or agent of the Corporation arising out of or relating to
any provision of the General Corporation Law of Delaware or the Corporation’s Certificate of Incorporation or Bylaws (each, as in effect from time to
time), or (iv) any action asserting a claim against the Corporation or any current or former director, officer, stockholder, employee or agent of the
Corporation governed by the internal affairs doctrine of the State of Delaware; provided, however, that, in the event that the Court of Chancery of the
State of Delaware lacks subject matter jurisdiction over any such action or proceeding, the sole and exclusive forum for such action or proceeding shall
be another state or federal court located within the State of Delaware, in each such case, unless the Court of Chancery (or such other state or federal
court located within the State of Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same claims because such court
lacked personal jurisdiction over an indispensable party named as a defendant therein. Unless the Corporation gives an Alternative Forum Consent, the
federal district courts of the United States of America shall, to the fullest extent permitted by law, be the sole and exclusive forum for the resolution of
any complaint asserting a cause of action arising under the Securities Act of 1933, as amended; provided, that this Section 7.07 shall not apply to any
actions arising under the Exchange Act. Failure to enforce the foregoing provisions would cause the Corporation irreparable harm and the Corporation
shall be entitled to equitable relief, including injunctive relief and specific performance, to enforce the foregoing provisions. Any person or entity
purchasing, otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to
the provisions of this Section 7.07 of Article VII. The existence of any prior Alternative Forum Consent shall not act as a waiver of the Corporation’s
ongoing consent right as set forth above in this Section 7.07 of Article VII with respect to any current or future actions or claims.
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ARTICLE VIII
AMENDMENTS
Section 8.01 General. The Board shall have the power to adopt, amend or repeal these By-Laws at any valid meeting by the affirmative
vote of a majority of the whole Board. These By-Laws may also be altered, amended or repealed at any annual meeting of stockholders, or at any special
meeting of holders of shares of stock entitled to vote thereon called for that purpose, by the affirmative vote of not less than a majority of the voting
power of all outstanding shares of capital stock of the Corporation entitled to vote thereon; provided however, that with respect to Sections 2, 6, 7 and 11
of Article II, Sections 2, 3, 7, and 10 of Article III and this Article VIII, such provisions may only be altered, amended or repealed at any annual meeting
of stockholders, or at any special meeting called for that purpose of holders of shares of stock entitled to vote thereon, by an affirmative vote of not less
than two-thirds of the voting power of all outstanding shares of capital stock of the Corporation entitled to vote thereon.
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Krispy Kreme, Inc.
2116 Hawkins Street
Charlotte, NC 28203
Re:

Krispy Kreme, Inc.
Registration Statement on Form S-1

Ladies and Gentlemen:
We have acted as special United States counsel to Krispy Kreme, Inc., a Delaware corporation (the “Company”), in connection with the
public offering by the Company of 30,666,667 shares of common stock, par value $0.01 per share (“Common Stock”), of the Company (including up to
4,000,000 shares of Common Stock subject to an over-allotment option) (the “Shares”).
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of 1933
(the “Securities Act”).
In rendering the opinions stated herein, we have examined and relied upon the following:
(a)
the registration statement on Form S-1 (File No. 333-256664) of the Company relating to the Shares filed on June 1, 2021 with the
Securities and Exchange Commission (the “Commission”) under the Securities Act and Pre-Effective Amendment No. 1 thereto, including the
information deemed to be a part of the registration statement pursuant to Rule 430A of the Rules and Regulations under the Securities Act (the “Rules
and Regulations”) (such registration statement, as so amended, being hereinafter referred to as the “Registration Statement”);
(b)

the prospectus, dated June 25, 2021 (the “Prospectus”), which forms a part of and is included in the Registration Statement;

(c)
the form of the Underwriting Agreement (the “Underwriting Agreement”) proposed to be entered into among the Company,
J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, as representatives of the several Underwriters named in Schedule 1 thereto (the
“Underwriters”), relating to the sale by the Company to the Underwriters of the Shares, filed as Exhibit 1.1 to the Registration Statement;
(d)

an executed copy of a certificate of Catherine Tang, Secretary of the Company, dated the date hereof (the “Secretary’s

Certificate”);
(e)
a copy of the Company’s Second Amended and Restated Certificate of Incorporation in effect as of May 10, 2021 and June 21,
2021, certified by the Secretary of State of the State of Delaware as of April 20, 2021, and certified pursuant to the Secretary’s Certificate;
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(f)
a copy of the Certificate of Amendment to the Company’s Second Amended and Restated Certificate of Incorporation in effect as
of May 10, 2021 and June 21, 2021, certified by the Secretary of State of the State of Delaware as of May 10, 2021, and certified pursuant to the
Secretary’s Certificate;
(g)
a copy of the Company’s Third Amended and Restated Certificate of Incorporation, to be in effect prior to the consummation of
the offering of the Shares and filed as Exhibit 3.1 to the Registration Statement;
(h)
a copy of the Company’s Amended and Restated Bylaws, as amended and in effect as of April 20, 2021 and certified pursuant to
the Secretary’s Certificate;
(i)
a copy of the Company’s Second Amended and Restated Bylaws, as amended and in effect as of May 10, 2021 and June 21, 2021
and certified pursuant to the Secretary’s Certificate;
(j)
a copy of the Company’s Third Amended and Restated Bylaws, to be in effect prior to the consummation of the offering of the
Shares and filed as Exhibit 3.2 to the Registration Statement; and
(k)
copies of certain resolutions of the Board of Directors of the Company, adopted on May 28, 2021 and June 21, 2021, each certified
pursuant to the Secretary’s Certificate.
We have also examined originals or copies, certified or otherwise identified to our satisfaction, of such records of the Company and such
agreements, certificates and receipts of public officials, certificates of officers or other representatives of the Company and others, and such other
documents as we have deemed necessary or appropriate as a basis for the opinions stated below, including the facts and conclusions set forth in the
Secretary’s Certificate and the factual representations and warranties contained in the Underwriting Agreement.
In our examination, we have assumed the genuineness of all signatures, including electronic signatures, the legal capacity and competency
of all natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to
us as facsimile, electronic, certified or photocopied copies, and the authenticity of the originals of such copies. As to any facts relevant to the opinions
stated herein that we did not independently establish or verify, we have relied upon statements and representations of officers and other representatives
of the Company and others and of public officials, including the factual representations and warranties set forth in the Underwriting Agreement. In
addition, we have assumed that the issuance of the Shares will not violate or conflict with any agreement or instrument binding on the Company (except
that we do not make this assumption with respect to the Third Amended and Restated Certificate of Incorporation and the Second Amended and
Restated Bylaws or those agreements or instruments expressed to be governed by the laws of the State of New York which are listed in Part II of the
Registration Statement).
We do not express any opinion with respect to the laws of any jurisdiction other than the General Corporation Law of the State of
Delaware (the “DGCL”).
Based upon the foregoing and subject to the qualifications and assumptions stated herein, we are of the opinion that when (i) the Registration
Statement, as finally amended (including all necessary post-effective amendments), has become effective under the Securities Act; (ii) the Underwriting
Agreement has been duly authorized, executed and delivered by the Company and the other parties thereto; (iii) the Third Amended and Restated
Certificate of Incorporation has been filed with the Secretary of State of the State of Delaware and has become effective and the Board of Directors of
the Company, including any appropriate committee appointed thereby, has taken all necessary corporate action to adopt the Company’s Second
Amended and Restated Bylaws and to approve the issuance and sale of the Shares and related matters, including the price per share of the Shares;
(iv) the Shares are registered in the Company’s share registry and delivered upon payment of the consideration therefor determined by the Board of
Directors, the Shares, when issued and sold in accordance with the provisions of the Underwriting Agreement, will be duly authorized by all requisite
corporate action on the part of the Company under the DGCL and validly issued, fully paid and nonassessable; provided that the consideration therefor
is not less than $0.01 per Share.
We hereby consent to the reference to our firm under the heading “Legal Matters” in the prospectus forming part of the Registration
Statement. We also hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this consent,
we do not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and
Regulations.
Very truly yours,
/s/ Skadden, Arps, Slate, Meagher & Flom LLP
LKB
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CREDIT AGREEMENT, dated as of June 13, 2019 (this “Agreement”) among COTTON PARENT, INC., a Delaware corporation (“Holdings”),
KRISPY KREME DOUGHNUTS, INC., a North Carolina corporation (the “Parent Borrower”), the LENDERS party hereto from time to time and CITI
BANK, N.A. (“Citi”), as Administrative Agent and as Collateral Agent.
WHEREAS, the Parent Borrower has requested that (A) the Term Lenders extend credit in the form of Term Loans on the Closing Date in an
aggregate principal amount of $700,000,000 and (B) the Revolving Lenders extend credit in the form of Revolving Loans, the Swingline Lenders extend
credit in the form of Swingline Loans and the Issuing Banks issue Letters of Credit in an aggregate amount at any time outstanding of up to
$300,000,000.
WHEREAS, the proceeds of the Loans on the Closing Date will be used to (A) refinance all outstanding indebtedness of the Parent Borrower
under that certain Credit Agreement (except to the extent of any Existing Letters of Credit), dated as of July 27, 2016, among the Holdings, the Parent
Borrower, Barclays Bank PLC, as administrative agent, the guarantors party thereto, the lenders from time to time party thereto, and the other parties
thereto (as amended, supplemented, or otherwise modified from time to time), and to cause all related security (if any) to be terminated and released (the
“Existing Indebtedness Refinancing”), and (B) pay fees, costs and expenses related to the Transactions (including accrued and unpaid interest and
applicable premiums). The proceeds of the Revolving Loans and Swingline Loans, and any Letters of Credit, as applicable, will be used (A) on the
Closing Date, (i) to fund the Existing Indebtedness Refinancing and to pay fees, costs and expenses related to the Transactions, (ii) to fund working
capital needs, and (iii) to replace, backstop or cash collateralize Existing Letters of Credit (including by “grandfathering” such Existing Letters of Credit
in the Revolving Facility), and (B) after the Closing Date, for general corporate purposes and for any other purpose not prohibited by the Loan
Documents.
NOW, THEREFORE, in consideration of the premises and the covenants and agreements contained herein, the parties hereto hereby agree as
follows:
ARTICLE I
DEFINITIONS
Section 1.01 Defined Terms. As used in this Agreement, the following terms have the meanings specified below:
“ABR,” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are bearing
interest at a rate determined by reference to the Alternate Base Rate.
“Acceptable Intercreditor Agreement” means the First Lien Intercreditor Agreement, the Second Lien Intercreditor Agreement, a Market
Intercreditor Agreement or another intercreditor agreement in form and substance reasonably satisfactory to the Administrative Agent.
“Additional Agreement” has the meaning set forth in Section 9.09(f).
“Additional Borrower Joinder” means an Additional Borrower Joinder, substantially in the form of Exhibit F.
“Additional Borrowers” has the meaning set forth in Section 10.20.

“Additional Lender” has the meaning set forth in Section 2.20(b).
“Adjusted EBITDA” means, for any period (the “Subject Period”), the total of the following calculated without duplication for such period:
(a) the EBITDA of the Parent Borrower and its Restricted Subsidiaries; plus
(b) on a Pro Forma Basis, the pro forma EBITDA (as adjusted by any increase pursuant to clauses (c) and (d) below) and cash distributions of any
Prior Target (as applicable, the EBITDA and such cash distributions of any such Prior Target attributable to the assets acquired from such Prior Target),
for any portion of such Subject Period occurring prior to the date of the acquisition of such Prior Target (or the related assets, as the case may be); plus
(c) extraordinary, unusual or non-recurring items; plus
(d) costs or charges attributable to the undertaking or implementation of cost savings initiatives, business optimization initiatives, operating
expense initiatives, or synergies or restructuring charges and related charges, accruals or reserves (including costs related to the opening, pre-opening,
expansion, closure and/or consolidation of stores, offices and facilities (including rent termination, moving and relocation costs), costs related to the
termination of distributor and joint venture arrangements and discontinued operations, costs, expenses or charges associated with inventory obsolescence
(including, resulting from discontinued products and excess inventory), retention charges, contract termination costs, recruiting, signing, retention or
completion bonuses and expenses, severance expenses and any cost associated with any modification to any pension and post-retirement employee
benefit plan, software and other systems development, establishment and implementation costs, costs relating to entry into a new market, project startup
costs, costs relating to any strategic initiative or new operations and conversion costs and any business development, consulting or legal costs and fees
relating to the foregoing); plus
(e) (i) all fees, commissions, costs and expenses incurred or paid by the Parent Borrower and its Subsidiaries and (ii) transaction separation and
integrations costs, in each case, in connection with the Transactions and any Permitted Acquisition; plus
(f) with respect to any new stores opened during the period, the pro forma annualized “run rate” net income for such new stores (determined by
the Parent Borrower in good faith), net of the amount of actual net income realized on account of such new stores during the period; plus
(g) pro forma cost savings, operating expense reductions, operating improvements and synergies related to, and net of the amount of actual
benefits realized during such Subject Period from, acquisitions or other investments, Specified Transactions, restructurings, cost savings initiatives or
other initiatives that are reasonably identifiable, factually supportable and projected by the Parent Borrower in good faith to be realized, and to result
from actions that have been taken or committed to be taken with respect to which substantial steps have been taken or are expected to be taken (in the
good faith determination of the Parent Borrower), in each case, within twenty four (24) months after such acquisition or other investment, disposition or
other Specified Transaction, restructuring, cost savings initiative or other initiative; plus
(h) [Reserved]; minus
(i) the EBITDA of each Prior Company and, as applicable but without duplication, the EBITDA of the Parent Borrower and each Restricted
Subsidiary attributable to all Prior Assets, in each case, for any portion of such Subject Period occurring prior to the date of the disposal of such Prior
Companies or Prior Assets.
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Notwithstanding the foregoing, the Adjusted EBITDA for the Test Periods ended June 30, 2018; September 30, 2018; December 31, 2018 and
March 30, 2019 shall be $144,271,000, $146,654,000, $156,792,000 and $154,012,000, respectively (for the avoidance of doubt, subject to adjustment
after the Closing Date as set forth above in clauses (b), (f), (g) and (h)).
“Adjusted LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period or with respect to the determination of the
Alternate Base Rate, an interest rate per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to (a) the rate per annum determined by
the Administrative Agent to be the offered rate which appears on the page of the Reuters Screen which displays the London interbank offered rate
administered by ICE Benchmark Administration Limited (such page currently being the LIBOR01 page) (the “LIBO Rate”) for deposits (for delivery on
the first day of such Interest Period) with a term equivalent to such Interest Period in Dollars, determined as of approximately 11:00 a.m. (London,
England time), two Business Days prior to the commencement of such Interest Period, or (b) in the event the rate referenced in the preceding clause (a)
does not appear on such page or service or if such page or service shall cease to be available, the rate determined by the Administrative Agent to be the
offered rate on such other page or other service which displays the LIBO Rate for deposits (for delivery on the first day of such Interest Period) with a
term equivalent to such Interest Period in Dollars, determined as of approximately 11:00 a.m. (London, England time) two Business Days prior to the
commencement of such Interest Period; provided that if LIBO Rates are quoted under either of the preceding clauses (a) or (b), but there is no such
quotation for the Interest Period elected, the LIBO Rate shall be equal to the Interpolated Rate; and provided, further, that if any such rate determined
pursuant to the preceding clauses (a) or (b) is below zero, the Adjusted LIBO Rate will be deemed to be zero.
“Administrative Agent” means Citi (including its branches and affiliates), in its capacity as administrative agent for the Lenders hereunder.
“Administrative Questionnaire” means an administrative questionnaire in a form supplied by the Administrative Agent.
“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with the Person specified.
“Affiliated Lender” means a Lender that is a JAB Affiliate (excluding the Borrowers and their respective Subsidiaries).
“Affiliated Lender Assignment and Assumption” means an Affiliated Lender Assignment and Assumption, substantially in the form of Exhibit
A-2 hereto.
“Agent” means a collective reference to the Administrative Agent and the Collateral Agent.
“Agreement” has the meaning set forth in the preamble hereto.
“All-In-Yield” means as to any Indebtedness, the yield thereof, whether in the form of interest rate, margin, original issue discount, upfront fees,
recurring periodic fees in substance equivalent to interest, any interest rate floor (to the extent the operation of such floor would increase the yield on
drawn amounts on the proposed date of incurrence thereof), or otherwise, in each case, incurred or payable by
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the applicable borrower generally to all the lenders of such Indebtedness; provided that original issue discount and upfront fees shall be equated to
interest rate assuming a 4-year life to maturity (or, if less, the stated life to maturity at the time of its incurrence of the applicable Indebtedness); and
provided, further, that “All-In-Yield” shall not include arrangement fees, structuring fees, commitment fees, underwriting fees and other similar fees not
paid generally to all lenders of such Indebtedness.
“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal Funds
Effective Rate in effect on such day plus 1⁄2 of 1% and (c) the Adjusted LIBO Rate for a one (1) month interest period on such day (or if such day is not
a Business Day, the immediately preceding Business Day) plus 1%; provided that the Alternate Base Rate shall not be less than 0%. Any change in the
Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBO Rate shall be effective from and
including the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBO Rate, respectively.
“Annual Financial Statements” means the audited combined balance sheets of and related statements of income, stockholders’ equity and cash
flows of the Parent Borrower as of the last day of and for the three (3) most recently completed Fiscal Years ended at least ninety (90) days prior to the
Closing Date.
“Anti-Corruption Laws” means the U.S. Foreign Corrupt Practices Act of 1977 (Pub. L. No. 95 213, §§101 104), as amended (the “FCPA”) and
the UK Bribery Act of 2010.
“Anticipated Cure Deadline” has the meaning set forth in Section 8.02(a).
“Applicable Fiscal Year” has the meaning set forth in Section 2.11(d).
“Applicable Percentage” means, with respect to any Revolving Lender, subject to Section 2.21, the percentage of the total Revolving
Commitments represented by such Lender’s Revolving Commitment. If the Revolving Commitments have terminated or expired, the Applicable
Percentages shall be determined based upon the Revolving Commitments most recently in effect, giving effect to any assignments.
“Applicable Rate” means, for any day and with respect to any Term Loan, Revolving Loan, letter of credit fee referred to in Section 2.12(b)(i) and
commitment fee referred to in Section 2.12(a), as the case may be, the applicable rate per annum set forth below under the caption, “Eurodollar
Spread/Letter of Credit Fee,” “ABR Spread” or “Commitment Fee,” as the case may be, based upon the Total Net Leverage Ratio as of the last day of
the most recently ended Test Period:

Category

1
2
3

Eurodollar
Spread/Letter of
Credit Fee

Total Net Leverage Ratio

Greater than or equal to 4.00:1.00
Less than 4.00:1.00 but greater than or equal to 3.00:1.00
Less than 3.00:1.00

2.25%
2.00%
1.75%

ABR Spread

1.25%
1.00%
0.75%

Commitment
Fee

0.375%
0.250%
0.250%

For purposes of the foregoing, (i) the Total Net Leverage Ratio shall be determined as of the last day of the most recently ended Test Period based
upon the Parent Borrower’s consolidated financial statements most recently delivered pursuant to Section 5.01(a) or (b); provided that until delivery of
the financial statements for the first full Fiscal Quarter ended after the Closing Date as required by Section
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5.01(a) or (b), the “Applicable Rate” shall be the applicable rate per annum set forth in Category 2 thereof and (ii) each change in the Applicable Rate
resulting from a change in the Total Net Leverage Ratio shall be effective during the period commencing on and including the date of delivery to the
Administrative Agent of such consolidated financial statements indicating such change and ending on the date immediately preceding the effective date
of the next such change; provided that the Total Net Leverage Ratio shall be deemed to be in Category 1 if the Parent Borrower fails to deliver the
consolidated financial statements required to be delivered by it pursuant to Section 5.01(a) or (b), during the period from the expiration of the time for
delivery thereof until such consolidated financial statements are delivered.
“Approved Electronic Communications” means any notice, demand, communication, information, document or other material that any Loan Party
provides to the Administrative Agent pursuant to any Loan Document or the transactions contemplated therein which is distributed to any agents
hereunder or to Lenders by means of electronic communications pursuant to Section 10.01.
“Approved Fund” means a Person (other than a natural person) that is primarily engaged in making, purchasing, holding or otherwise investing in
bank loans and similar extensions of credit in the ordinary course of its activities and that is administered, advised or managed by (a) a Lender, (b) an
Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers, advises or manages a Lender.
“Approved Jurisdiction” has the meaning set forth in Section 10.19.
“Arrangers” means Citi., MUFG, BNP Paribas, Barclays Bank PLC, Capital One, N.A., Coöperatieve Rabobank U.A., New York Branch, HSBC
Bank USA, National Association, JPMorgan Chase Bank, N.A., Santander Bank, N.A. and SunTrust Robinson Humphrey, Inc.
“Asset Swap” means a concurrent purchase and sale or exchange of Related Business Assets (or assets which prior to their sale or exchange have
ceased to be Related Business Assets of the Parent Borrower or any of its Restricted Subsidiaries) between the Parent Borrower or any of its Restricted
Subsidiaries and another Person; provided that the Parent Borrower or such Restricted Subsidiary, as the case may be, receives consideration at least
equal to the fair market value (such fair market value to be determined on the date of the contractually agreeing to such transaction) as determined in
good faith by the Parent Borrower.
“Assignment and Assumption” means an Assignment and Assumption entered into by a Lender and an assignee (with the consent of any party
whose consent is required by Section 10.04), and accepted by the Administrative Agent, substantially in the form of Exhibit A-1 or any other form
approved by the Administrative Agent.
“Available Amount” means, at any date, an amount equal to the sum of:
(a) the greater of $35,000,000 and 38.00% of Adjusted EBITDA as of the last day of the most recently ended Test Period on or prior to the date of
determination; plus
(b) an amount, not less than zero in the aggregate, equal to 50% of Consolidated Net Income of the Parent Borrower and its Restricted
Subsidiaries for the period (taken as one accounting period) from the first day of the Fiscal Quarter during which the Closing Date occurs to the end of
the Fiscal Quarter most recently ended in respect of which a Compliance Certificate has been delivered as required hereunder; plus
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(c) the Net Proceeds (or, if the proceeds thereof (including any assets acquired in connection with acquisitions permitted hereunder for which the
Parent Borrower issued Equity Interests as consideration) are other than cash, the fair market value (as determined in good faith by the Parent Borrower)
of such proceeds) actually received by the Parent Borrower from and after the Closing Date to such date from any capital contributions to, or the sale or
issuance of Equity Interests of the Parent Borrower (other than (i) Disqualified Equity Interests, (ii) Equity Interests issued or sold to a Restricted
Subsidiary or an employee stock ownership plan or similar trust to the extent such sale to an employee stock ownership plan or similar trust is financed
by loans from or Guaranteed by the Parent Borrower or any Restricted Subsidiary unless such loans have been repaid with cash on or prior to the date of
determination, (iii) Equity Interests the Net Proceeds of which are used to repay long-term Indebtedness for borrowed money (other than (i) revolving
loans or (ii) Indebtedness of a Person, or Indebtedness secured by a Lien on the assets, being acquired in connection with acquisitions permitted
hereunder for which the Parent Borrower issues Equity Interests as consideration), (iv) Specified Equity Contributions and (v) Excluded Contributions);
plus
(d) the Net Proceeds of Indebtedness and Disqualified Equity Interests of the Parent Borrower and its Restricted Subsidiaries, in each case, issued
after the Closing Date, which have been exchanged or converted into Equity Interests (other than of Disqualified Equity Interests) of the Parent
Borrower, together with any cash and Cash Equivalents and the fair market value (as determined in good faith by the Parent Borrower) of any assets that
are received by the Parent Borrower or any Restricted Subsidiary upon such exchange or conversion; plus
(e) the Net Proceeds received by the Borrowers and their respective Restricted Subsidiaries of Dispositions of Investments made using the
Available Amount; plus
(f) returns received in cash or Cash Equivalents by the Borrowers and their respective Restricted Subsidiaries on Investments made using the
Available Amount (including Investments in Unrestricted Subsidiaries); plus
(g) (x) the Investments of the Borrowers and their respective Restricted Subsidiaries made using the Available Amount in any Unrestricted
Subsidiary that has been re-designated as a Restricted Subsidiary or that has been merged or consolidated with or into any Borrower or any of its
Restricted Subsidiaries (up to the fair market value (as determined in good faith by the Parent Borrower) of the Investments of the Borrowers and their
respective Restricted Subsidiaries in such Unrestricted Subsidiary at the time of such re-designation or merger or consolidation) and (y) the fair market
value (as determined in good faith by the Parent Borrower) of the assets of any Unrestricted Subsidiary acquired by such Unrestricted Subsidiary with
the proceeds of Investments of the Borrowers and their respective Restricted Subsidiaries made using the Available Amount in such Unrestricted
Subsidiary that have been transferred, conveyed or otherwise distributed to the Borrowers and their respective Restricted Subsidiaries (up to the fair
market value (as determined in good faith by the Parent Borrower) of the Investments of the Borrowers and their respective Restricted Subsidiaries in
such Unrestricted Subsidiary at the time of such transfer, conveyance or other distribution); plus
(h) Declined Amounts; minus
(i) (i) Investments made in reliance on Section 6.04(k) or (v), (ii) Restricted Payments made in reliance on Section 6.06(a)(ix) and (iii) payments
made in reliance on Section 6.06(b)(iv).
“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in respect of any
liability of an EEA Financial Institution.
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“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European
Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to time which is described in the
EU Bail-In Legislation Schedule.
“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial Ownership Regulation.
“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.
“Board” means the Board of Governors of the Federal Reserve System of the United States of America.
“Borrowers” means the Parent Borrower and any Additional Borrowers.
“Borrowing” means (a) Loans of the same Class and Type, made, converted or continued on the same date and, in the case of Eurodollar Loans as
to which a single Interest Period is in effect or (b) a Swingline Loan.
“Borrowing Request” means a request by the applicable Borrower for a Borrowing in accordance with Section 2.03.
“Business Day” means any day (i) that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or
required by law to remain closed and (ii) on which inter-bank payments can be effected on the Federal Reserve Bank’s Fedwire System; provided that,
when used in connection with a Eurodollar Loan, the term “Business Day” shall also exclude any day on which banks are not open for dealings in
deposits in the applicable currency in the London interbank market or any day on which banks in London are not open for general business
“Calculation Period” has the meaning provided in Section 2.24.
“Canadian Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended from time to time.
“Capital Expenditures” means, for any period and a Person, without duplication (a) the additions to property, plant and equipment and other
capital expenditures of such Person and its consolidated subsidiaries that are (or would be) set forth in a consolidated statement of cash flows of such
Person for such period prepared in accordance with GAAP and (b) Capital Lease Obligations incurred by such Person and its consolidated subsidiaries
during such period.
“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount
thereof determined in accordance with GAAP; provided, however, that all obligations of any Person that are or would have been treated as operating
leases (including for avoidance of doubt, any network lease or any operating indefeasible right of use) for purposes of GAAP prior to the issuance by the
Financial Accounting Standards Board on February 25, 2016 of an Accounting Standards Update (the “ASU”) shall continue to be accounted for as
operating leases for purposes of all financial definitions and calculations for purposes of this Agreement (whether or not such operating lease obligations
were in effect on such date) notwithstanding the fact that such obligations are required in accordance with the ASU (on a prospective or retroactive basis
or otherwise) to be treated as Capital Lease Obligations in the financial statements to be delivered pursuant to Section 5.01.
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“Captive Insurance Subsidiary” means any Subsidiary of a Borrower that is subject to regulation as an insurance company (or any Subsidiary
thereof).
“Carryover Amount” has the meaning provided in Section 6.06(a)(v).
“Cash Equivalents” means:
(a) Dollars;
(b) Canadian Dollars, Pounds Sterling, Japanese Yen, Euros and any national currency of any Participating Member State;
(c) securities issued or directly and fully and unconditionally guaranteed or insured by the U.S. government or any agency or instrumentality
thereof the securities of which are unconditionally guaranteed as a full faith and credit obligation of such government with maturities of twelve
(12) months or less from the date of acquisition;
(d) certificates of deposit, time deposits and eurodollar time deposits with maturities of twelve (12) months or less from the date of acquisition,
demand deposits, bankers’ acceptances with maturities not exceeding one (1) year and overnight bank deposits, in each case, with any domestic or
foreign commercial bank having capital and surplus of not less than $500,000,000 in the case of U.S. banks and $100,000,000 (or the U.S. dollar
equivalent as of the date of determination) in the case of non-U.S. banks;
(e) repurchase obligations for underlying securities of the types described in clauses (c), (d) and (h) entered into with any financial institution or
recognized securities dealer meeting the qualifications specified in clause (d) above;
(f) commercial paper rated at least P-2 by Moody’s or at least A-2 by S&P (or, if at any time neither Moody’s nor S&P shall be rating such
obligations, an equivalent rating from another rating agency) and, in each case, maturing within twenty-four (24) months after the date of creation or
acquisition thereof and Indebtedness or preferred stock issued by Persons with a rating of “A” or higher from S&P or “A-2” or higher from Moody’s
with maturities of twenty-four (24) months or less from the date of acquisition;
(g) marketable short term money market and similar funds having a rating of at least P-2 or A-2 from either Moody’s or S&P, respectively (or, if at
any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another rating agency);
(h) readily marketable direct obligations issued by any state, commonwealth or territory of the U.S. or any political subdivision or taxing authority
thereof having an Investment Grade Rating from either Moody’s or S&P (or, if at any time neither Moody’s nor S&P shall be rating such obligations, an
equivalent rating from another rating agency) with maturities of twenty-four (24) months or less from the date of acquisition;
(i) readily marketable direct obligations issued by any foreign government or any political subdivision or public instrumentality thereof, in each
case, having an Investment Grade Rating from either Moody’s or S&P (or, if at any time neither Moody’s nor S&P shall be rating such obligations, an
equivalent rating from another rating agency) with maturities of twenty-four (24) months or less from the date of acquisition;
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(j) Investments with average maturities of twelve (12) months or less from the date of acquisition in money market funds rated AAA (or the
equivalent thereof) or better by S&P or Aaa3 (or the equivalent thereof) or better by Moody’s (or, if at any time neither Moody’s nor S&P shall be rating
such obligations, an equivalent rating from another rating agency);
(k) [Reserved]; and
(l) investment funds investing at least 90.0% of their assets in securities or other assets of the types described in clauses (a) through (k) above.
In the case of Investments by any Foreign Subsidiary that is a Restricted Subsidiary or Investments made in a country outside the U.S., Cash
Equivalents shall also include investments of the type and maturity described in clauses (a) through (h) and clauses (j) through (l) above of foreign
obligors (including investments that are denominated in currencies other than those set forth in clauses (a) and (b) above, provided that such amounts are
converted into any currency listed in clauses (a) and (b) as promptly as practicable and in any event within ten (10) Business Days following the receipt
of such amounts), which Investments or obligors (or the parents of such obligors) have ratings described in such clauses or equivalent ratings from
comparable foreign rating agencies.
“CFC” means a “controlled foreign corporation” within the meaning of Section 957(a) of the Code.
“CFC Holdco” means a Domestic Subsidiary substantially all of whose assets consist (directly or indirectly through entities that are disregarded
for U.S. federal income tax purposes) of the Equity Interests and/or the Indebtedness of one or more CFCs.
“Change in Law” means (a) the adoption of any law, rule or regulation after the date of this Agreement, (b) any change in any law, rule or
regulation or in the interpretation or application thereof by any Governmental Authority after the date of this Agreement or (c) compliance by any
Lender or any Issuing Bank (or, for purposes of Section 2.15(b), by any lending office of such Lender or by such Lender’s or the Issuing Bank’s holding
company, if any) with any request, guideline or directive (whether or not having the force of law) of any Governmental Authority made or issued after
the date of this Agreement; provided, however, that notwithstanding anything herein to the contrary, (i) all requests, rules, guidelines, requirements and
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision or by U.S. or foreign regulatory
authorities, in each case pursuant to Basel III, (ii) all requests, rules, guidelines, requirements and directives promulgated by the European Commission
or foreign regulatory authorities, in each case pursuant to any Capital Requirement Directive (including CRD IV) and (iii) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requests, rules, guidelines, requirements and directives thereunder or issued in connection therewith or in
implementation thereof, shall, in each case, be deemed to be a Change in Law, regardless of the date enacted, adopted, issued or implemented.
“Change of Control” means any of the following:
(a) at any time prior to a Qualifying IPO, the Permitted Holders shall cease to own beneficially (within the meaning of Rule 13d-5 of the
Exchange Act as in effect on the date of this Agreement), directly or indirectly, in the aggregate Equity Interests representing at least a majority of the
aggregate ordinary voting power represented by the issued and outstanding Equity Interests of Holdings;
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(b) [Reserved]
(c) [Reserved]
(d) at any time after a Qualifying IPO, any “person” or “group” (within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act as in effect
on the date of this Agreement) (other than the Permitted Holders) acquires or holds more than the greater of (A) 35% of the aggregate ordinary voting
power represented by the issued and outstanding Equity Interests of Holdings and (B) the percentage of the aggregate ordinary voting power represented
by the issued and outstanding Equity Interests of Holdings held, directly or indirectly, beneficially or of record, by the Permitted Holders at such time; or
(e) (i) Holdings shall cease to own directly 100% of the Equity Interests of the Parent Borrower or (ii) the Parent Borrower shall cease to own,
except in the case of transactions that are expressly permitted under this Agreement, directly or indirectly 100% of the Equity Interests of any Additional
Borrower.
“Citi” has the meaning set forth in the preamble hereto.
“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are Revolving
Loans, Term Loans, Swingline Loans, Loans made pursuant to any Specified Refinancing Debt constituting revolving facility commitments, Loans
made pursuant to any Specified Refinancing Debt constituting term loans, Loans made pursuant to an Incremental Revolving Commitment (other than
an Incremental Revolving Commitment that is an increase of an existing revolving commitment), Loans made pursuant to an Incremental Term Facility
and, when used in reference to any Commitment, refers to whether such Commitment is a Revolving Commitment, Term Commitment, Specified
Refinancing Debt constituting revolving facility commitment, Specified Refinancing Debt constituting term loan commitment, an Incremental
Revolving Commitment (other than an Incremental Revolving Commitment that is an increase of an existing revolving commitment) or a commitment
for Incremental Term Loans.
“Closing Date” means the date on which the conditions specified in Section 4.01 are satisfied (or waived in accordance with Section 10.02).
“Code” means the Internal Revenue Code of 1986, as amended from time to time.
“Collateral” has the meaning given to such term in the Security Agreement.
“Collateral Agent” means Citi, in its capacity as collateral agent for the Secured Parties hereunder.
“Collateral and Guarantee Requirement” means, at any time, subject to (x) the applicable limitations set forth in this Agreement and/or any other
Loan Document and (y) the time periods (and extensions thereof) set forth in Section 5.10, the requirement that:
(a) the Collateral Agent shall have received each Security Document required to be delivered (x) on the Closing Date pursuant to Section 4.01(a)
(iii) or (y) pursuant to Section 5.10 at such time required by such Sections to be delivered, in each case, duly executed by each Loan Party that is party
thereto;
(b) all Obligations shall have been unconditionally guaranteed by Holdings and each Restricted Subsidiary (other than any Excluded Subsidiary);
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(c) except to the extent otherwise provided hereunder or under any Security Document, the Obligations and the Guaranty shall have been secured
by a perfected security interest, subject to no Liens other than the Liens permitted under Section 6.02, in all Equity Interests of the Parent Borrower and
each wholly owned Material Subsidiary directly owned by the Parent Borrower or any Subsidiary Loan Party, in each case other than any Excluded
Equity Interests;
(d) except to the extent otherwise provided hereunder or under any Security Document, the Obligations and the Guaranty shall have been secured
by a perfected security interest, subject to no Liens other than the Liens permitted under Section 6.02, in the Collateral, in each case, with the priority
required by the Security Documents, to the extent required under, and subject to exceptions and limitations otherwise set forth in this Agreement and the
Security Documents; and
(e) subject to the time periods and limitations set forth in Section 5.10, the Collateral Agent shall have received (i) a Mortgage with respect to each
Material Real Property, if any, delivered pursuant to Section 5.10 (the “Mortgaged Properties”), duly executed by the record owner of such Mortgaged
Property, (ii) a policy or policies of title insurance reasonably acceptable to the Collateral Agent, naming the Collateral Agent as the insured for the
benefit of the Lenders, issued by a nationally recognized title insurance company reasonably acceptable to the Collateral Agent insuring the Lien of each
such Mortgage in the amount of the fair market value of the land and improvements thereon as reasonably determined by the Parent Borrower as a valid
and enforceable Lien on the Mortgaged Property described therein, together with such endorsements, coinsurance and reinsurance as the Collateral
Agent may reasonably request, (iii) prior to the execution and delivery of each Mortgage, a completed “Life-of-Loan” Federal Emergency Management
Agency standard flood hazard determination with respect to the Mortgaged Property encumbered by such Mortgage, and if any Mortgaged Property is
located in an area determined by the Federal Emergency Management Agency to have special flood hazards, a copy of, or a certificate as to coverage
under, and a declaration page relating to, the flood insurance policies required by Section 5.06(c), each of which shall (A) be endorsed or otherwise
amended to include a “standard” or “New York” lender’s loss payable or mortgagee endorsement (to the event available), (B) identify the addresses of
each property located in a special flood hazard area, (C) indicate the applicable flood zone designation, the flood insurance coverage and the deductible
relating thereto, (D) provide that to the extent commercially available the insurer will give the Collateral Agent forty-five (45) days written notice of
cancellation or non-renewal and (E) shall be otherwise in form and substance reasonably satisfactory to the Collateral Agent, and (iv) such surveys, legal
opinions and other documents as the Collateral Agent may reasonably request with respect to any such Mortgage or Mortgaged Property; provided
however, that no new survey will be required of any Mortgaged Property if there is a survey available for such Mortgaged Property that is acceptable to
the issuer of the title insurance policy to issue customary survey-related endorsements thereto; provided, further, in any jurisdiction in which a mortgage
tax or similar charge is assessed on the making or filing of a mortgage or deed of trust, the amount of the Obligation secured by such mortgage or deed
of trust shall be limited to the fair market value of the land and improvements subject thereto as reasonably determined by the Parent Borrower.
The foregoing definition of “Collateral and Guarantee Requirement” shall not require, and the Loan Documents shall not contain any requirements
as to, the creation or perfection of pledges of or security interests in, Mortgages on, or the obtaining of title insurance, surveys or taking other actions
with respect to any Excluded Assets.
The Collateral Agent may grant extensions of time for the perfection of security interests in, or the delivery of any Mortgage and the obtaining of
title insurance, surveys and opinions, with respect to, the granting of a security interest in particular assets and the delivery of assets (including
extensions beyond the Closing Date for the perfection of security interests in the assets of the Loan Parties on such date) in its reasonable discretion.
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“Commitment” means a Revolving Commitment or the Term Commitment, or any combination thereof (as the context requires).
“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. §1 et. seq.), as amended from time to time and any successor statute.
“Competitor” has the meaning assigned to such term in the definition of “Disqualified Institution”.
“Consolidated Interest Expense” means, for any period and any Person, such Person’s interest expense (including amortization of any debt
issuance cost and/or original issue discount), any premium paid to obtain payment, financial assurance or similar bonds (including financing fees or
costs associated therewith), any interest capitalized during construction, any non-cash interest payment, the interest component of any deferred payment
obligation, the interest component of any payment under any capital lease (regardless of whether accounted for as interest expense under GAAP), any
commission, discount and/or other fee or charge owed with respect to any letter of credit and/or bankers’ acceptance and any fee or expense paid to the
Administrative Agent in connection with its services hereunder and any other bank, administrative agency (or trustee) or financing fee deducted in
determining Consolidated Net Income, any cash dividend paid or payable in respect of (or paid to any Parent Company in respect of) Disqualified
Equity Interests during such period and any net losses or obligations arising from any Swap Agreement and/or other derivative financial instrument
issued by such Person for the benefit of such Person or its subsidiaries.
“Consolidated Net Income” means, for any period and any Person (a “Subject Person”), such Subject Person’s consolidated net income (or loss)
determined in accordance with GAAP, but excluding:
(a) any extraordinary, non-recurring, non-operating or unusual gains, charges or losses and/or any non-cash gains, charges or losses
(including (x) costs, and payments, in connection with actual or prospective litigation, legal settlements, fines, judgments or orders, (y) costs of, and
payments of, corporate reorganizations and (z) gains, income, losses, expenses or charges (less all fees and expenses chargeable thereto attributable to
any sales or dispositions of Equity Interests or assets (including asset retirement costs) or returned surplus assets of any employee benefit plan outside of
the ordinary course of business)), and
(b) without duplication of clause (a) above, the following:
(i) the income (or loss) of any Unrestricted Subsidiary, any other Person that is not a Restricted Subsidiary but whose accounts would be
consolidated with those of the Subject Person in the Subject Person’s consolidated financial statements in accordance with GAAP or any other
Person (other than a Restricted Subsidiary) in which the Subject Person or a subsidiary of the Subject Person has an ownership interest (including
any joint venture); provided, however, that Consolidated Net Income shall include amounts in respect of the income of such Person when actually
received in cash or Cash Equivalents by the Subject Person or such subsidiary in the form of dividends or similar distributions;
(ii) the income or loss of any Person acquired by the Subject Person or a subsidiary for any period prior to the date of such acquisition
(provided such income or loss may be included in the calculation of Adjusted EBITDA to the extent provided in the definition thereof);
(iii) the cumulative effect of any change in accounting principles or policies in accordance with GAAP during such period;
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(iv) any net gains, income, charges, losses, expenses or charges with respect to (i) any disposed, abandoned, closed and discontinued asset,
property or operation (other than any asset, property or operation pending disposal, abandonment, divesture and/or termination thereof) and any
accretion or accrual of discounted liabilities or loss, expense or charge on the disposal, abandonment, closure or discontinuation of any asset,
property or operation and (ii) facilities, plants or distribution centers that have been closed during such period;
(v) effects of adjustments (including the effects of such adjustments pushed down to the Subject Person) in the Subject Person’s consolidated
financial statements pursuant to GAAP (including in the inventory, property and equipment, lease, software, goodwill, intangible assets,
in-process research and development, deferred revenue, advanced billing, deferred trade incentives, deferred rent and debt line items thereof)
resulting from the application of recapitalization accounting or acquisition accounting, as the case may be, in relation to the Transactions or any
consummated recapitalization or acquisition transaction or similar investment or the amortization or write-off of any amounts thereof;
(vi) any net income or loss (less all fees and expenses or charges related thereto) attributable to the early extinguishment of Indebtedness
(and the termination of any associated Swap Agreements);
(vii) any (i) write-off or amortization made in such period of deferred financing costs and premiums paid or other expenses incurred directly
in connection with any early extinguishment of Indebtedness, (ii) good will or other asset impairment charges, write-offs or write-downs or
(iii) amortization of intangible assets;
(viii) any non-cash charge, cost, expense, accrual or reserve, including any such charge, cost, expense, accrual or reserve arising from the
grant of stock appreciation or similar rights, stock options, restricted stock or other management equity plan, profits interest plan, pension plan,
employee benefit plan, deferred compensation arrangement, distributor equity plan or any other equity incentive plans, arrangement, programs or
schemes (including any compensation charge and any charge related to any repricing, amendment or other change to any such plan, arrangement,
program or scheme), and any cash charges associated with the rollover, acceleration, payout or other payment of management equity;
(ix) any fees, costs, commissions and expenses incurred or paid by the Subject Person (or any JAB Affiliate) during such period (including
rationalization, legal, Tax and structuring fees, costs and expenses), or any amortization or write-off thereof for such period in connection with or
pursuant to (i) the Transactions (including shared costs and Tax formation costs, in each case, relating solely to the consummation of the
Transactions, whether incurred before or after the Closing Date) or the Loan Documents and (ii) any transaction (other than any such transaction
by and among the Parent Borrower and its Subsidiaries in the ordinary course of business), including any acquisition, Investment, Disposition,
recapitalization, incurrence or repayment of Indebtedness, refinancing transaction or amendment, waiver or modification of any Indebtedness,
issuance or offering of Equity Interests, any Qualifying IPO and option buyouts (in each case, whether consummated prior to or after the Closing
Date and whether or not completed) and any charges or non-recurring merger, consolidation or amalgamation costs incurred during such period as
a result of any such transaction;
(x) Public Company Costs (if any) incurred in connection with the Parent Borrower being a public company;
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(xi) accruals and reserves that are established or adjusted within twelve (12) months after the Closing Date that are so required to be
established or adjusted as a result of the Transactions, in accordance with GAAP or as a result of the adoption or modification of accounting
policies;
(xii) any unrealized or realized net foreign currency translation or transaction gains or losses, in each case, impacting net income (including
currency re-measurements of Indebtedness, any applicable net gains or losses resulting from Swap Agreements for currency exchange risk
associated with the above or any other currency related risk and those resulting from intercompany Indebtedness); and
(xiii) unrealized net losses, charges or expenses and unrealized net gains in the fair market value of any arrangements under Swap
Agreements.
“Contract Consideration” has the meaning set forth in the definition of “Excess Cash Flow.”
“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument or other
undertaking to which such Person is a party or by which it or any of its property is bound.
“Contract Rate” has the meaning set forth in Section 10.13(a).
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.
“Covered Party” has the meaning set forth in Section 10.22.
“Credit Facilities” means the Revolving Facility and the Term Facility.
“Date of Full Satisfaction” means, as of any date, that on or before such date: (a) the principal of and interest accrued to such date on each Loan
(other than the contingent LC Exposure) shall have been paid in full in cash, (b) all fees, expenses and other amounts then due and payable which
constitute Loan Obligations (other than the contingent LC Exposure and other contingent amounts for which no claim or demand has been made) shall
have been paid in full in cash, (c) the Commitments shall have expired or been terminated, and (d) the contingent LC Exposure shall have been secured
by: (i) the grant of a first priority, perfected Lien on cash or Cash Equivalents in an amount at least equal to 102% of the amount of such LC Exposure or
other collateral which is reasonably acceptable to the applicable Issuing Bank or (ii) the issuance of a “back-to-back” letter of credit in form and
substance reasonably acceptable to the applicable Issuing Bank with an original face amount at least equal to 102% of the amount of such LC Exposure.
“Declined Amount” has the meaning set forth in Section 2.11(h).
“Declining Lender” has the meaning set forth in Section 2.11(h).
“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both (as provided for in
Section 8.01) would, unless cured or waived, become an Event of Default.
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“Defaulting Lender” means any Lender that has: (a) failed to fund any portion of its Loans or participations in Letters of Credit or Swingline
Loans within two (2) Business Days of the date required to be funded by it hereunder unless such Lender notifies the Administrative Agent, the
Borrower, the Issuing Banks and the Swingline Lender in writing that such failure is the result of such Lender’s determination that one or more
conditions precedent to funding (each of which conditions precedent, together with any applicable default, shall be specifically identified in such
writing) has not been satisfied, (b) notified a Borrower, the Administrative Agent, the Issuing Banks, the Swingline Lender or any Lender in writing that
it does not intend to comply with any of its funding obligations under this Agreement or has made a public statement to the effect that it does not intend
to comply with its funding obligations under this Agreement or generally under other agreements in which it commits to extend credit (unless such
writing or public statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based on such Lender’s
determination that a condition precedent to funding (which condition precedent, together with any applicable default, shall be specifically identified in
such writing or public statement) cannot be satisfied), (c) failed, within two (2) Business Days after request by the Administrative Agent, to confirm that
it will comply with the terms of this Agreement relating to its obligations to fund prospective Loans and participations in then outstanding Letters of
Credit and Swingline Loans; provided that any Lender that has failed to give such timely confirmation shall cease to be a Defaulting Lender under this
clause (c) immediately upon the delivery of such confirmation, (d) otherwise failed to pay over to the Administrative Agent or any other Lender any
other amount required to be paid by it hereunder within two (2) Business Days of the date when due, unless the subject of a good faith dispute, or (e) (i)
become or is insolvent or has a parent company that has become or is insolvent, (ii) become the subject of a bankruptcy or insolvency proceeding, or has
had a receiver, conservator, trustee or custodian appointed for it, or has taken any action in furtherance of, or indicating its consent to, approval of or
acquiescence in any such proceeding or appointment or has a parent company that has become the subject of a bankruptcy or insolvency proceeding, or,
other than via an Undisclosed Administration, has had a receiver, conservator, trustee or custodian appointed for it, or has taken any action in
furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or appointment or (iii) become, or has a parent company
that has become, the subject of a Bail-in Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition
of any Equity Interests in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest
does not result in or provide such Lender with immunity from the jurisdiction of courts within the U.S. or from the enforcement of judgments or writs of
attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate disavow or disaffirm any contracts or agreements
made with such Lender.
“Delaware Divided LLC” means any Delaware LLC which has been formed upon the consummation of a Delaware LLC Division.
“Delaware LLC” means any limited liability company organized or formed under the laws of the State of Delaware.
“Delaware LLC Division” means the statutory division of any Delaware LLC into two or more Delaware LLCS pursuant to Section 18-217 of the
Delaware Limited Liability Company Act.
“Deposit Obligations” means all obligations, indebtedness, and liabilities of any member of the Group, or any one of them, to any Lender or any
Affiliate of any Lender which have been designated by the Parent Borrower by written notice to the Administrative Agent as entitled to the security of
the Collateral and which arise pursuant to any treasury, purchasing card, deposit, lock box, commercial credit card, stored value card, employee credit
card program, controlled disbursement, ACH transactions, return items, interstate deposit network services, dealer incentive, supplier finance or similar
programs, Society for Worldwide Interbank Financial Telecommunication transfer, cash pooling, operation foreign exchange
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management or cash management services or arrangements (including in connection with any automated clearing house transfers of funds or any similar
transactions between the Parent Borrower or any Restricted Subsidiary and any Lender, Affiliate of a Lender, Issuing Bank or the Administrative Agent)
entered into by such Lender or Affiliate with the Group, or any member of the Group, whether now existing or hereafter arising, whether direct, indirect,
related, unrelated, fixed, contingent, liquidated, unliquidated, joint, several, or joint and several, including, without limitation, the obligation,
indebtedness, and liabilities of the Group, or any one of them, to repay any credit extended in connection with such arrangements, interest thereon, and
all fees, costs, and expenses (including reasonable attorneys’ fees and expenses) provided for in the documentation executed in connection therewith.
“Designated Non-Cash Consideration” means the fair market value (as determined by the Parent Borrower in good faith) of non-cash
consideration received by the Parent Borrower or a Restricted Subsidiary in connection with a Disposition pursuant to Section 6.05(m) that is designated
as Designated Non-Cash Consideration pursuant to a certificate of a Responsible Officer of the Parent Borrower, setting forth the basis of such valuation
(which amount will be reduced by the amount of cash or Cash Equivalents received in connection with a subsequent sale or conversion of such
Designated Non-Cash Consideration to cash or Cash Equivalents).
“Disposition” has the meaning set forth in Section 6.05.
“Disqualified Equity Interests” means any Equity Interest which, by its terms (or by the terms of any security or other Equity Interest into which it
is convertible or for which it is exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily redeemable, pursuant to a
sinking fund obligations or otherwise, (b) is redeemable at the option of the holder thereof, in whole or in part, (c) provides for the scheduled payments
of dividends in cash or (d) is or becomes convertible into or exchangeable for Indebtedness or any other Equity Interest that would constitute
Disqualified Equity Interests, in each case, on or prior to the 91st day following the Term Loan Maturity Date; provided that (i) any Equity Interests that
would constitute Disqualified Equity Interests solely because the holders thereof have the right to require the Parent Borrower to repurchase such
Disqualified Equity Interests upon the occurrence of a change of control or asset sale shall not constitute Disqualified Equity Interests if the terms of
such Equity Interests (and all securities into which it is convertible or for which it is ratable or exchangeable) provide that the Parent Borrower may not
repurchase or redeem any such Equity Interests (and all securities into which it is convertible or for which it is ratable or exchangeable) pursuant to such
provision unless the Loan Obligations are fully satisfied simultaneously therewith and (ii) only the portion of the Equity Interests meeting one of the
foregoing clauses (a) through (d) prior to the date that is ninety-one (91) days after the Term Loan Maturity Date will be deemed to be Disqualified
Equity Interests. Notwithstanding the preceding sentence, (A) if such Equity Interest is issued pursuant to any plan for the benefit of directors, officers,
employees, members of management, managers or consultants or by any such plan to such directors, officers, employees, members of management,
managers or consultants, in each case, in the ordinary course of business of the Parent Borrower or any Restricted Subsidiary, such Equity Interest shall
not constitute Disqualified Equity Interests solely because it may be required to be repurchased by the issuer thereof in order to satisfy applicable
statutory or regulatory obligations, and (B) no Equity Interest held by any future, present or former employee, director, officer, manager, member of
management or consultant (or their respective Affiliates or immediate family members) of the Parent Borrower (or any Subsidiary) shall be considered
Disqualified Equity Interests because such stock is redeemable or subject to repurchase pursuant to any management equity subscription agreement,
stock option, stock appreciation right or other stock award agreement, stock ownership plan, put agreement, stockholder agreement or similar agreement
that may be in effect from time to time.
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“Disqualified Institution” means, as of any date, competitors of the Parent Borrower or any of its Subsidiaries that are in the same or a similar line
of business and, in each case, identified in writing to the Administrative Agent from time to time prior to such date (each such entity, a “Competitor”)
and Affiliates of Competitors to the extent such affiliates are reasonably identifiable (on the basis of the similarity of such Affiliate’s name to the name
of an entity so identified in writing) or designated in writing by the Parent Borrower from time to time prior to such date and to the extent such Affiliates
are not bona fide debt funds or investment vehicles that are primarily engaged in making, purchasing, holding or otherwise investing in commercial
loans and similar extensions of credit in the ordinary course of business with appropriate information barriers in place; provided, that no such updates to
the list shall be deemed to retroactively disqualify any parties that have previously acquired an assignment or participation interest or any party for
which the “trade date” with respect to an assignment or participation interest has occurred in respect of the Loans in compliance with the provisions of
this Agreement from continuing to hold or vote such previously acquired assignments and participations or from closing an assignment or participation
interest sale for which the “trade date” has previously occurred on the terms set forth herein for Lenders that are not Disqualified Institutions.
“Dollars” or “$” refers to lawful money of the U.S.
“Domestic Subsidiary” means any Subsidiary of Holdings that is organized under the laws of the U.S., any state thereof or the District of
Columbia.
“EBITDA” means, for any period and any Person, the total of the following each calculated without duplication on a consolidated basis for such
period:
(a) Consolidated Net Income; plus
(b) any payment of or provision for (or less any benefit from) Taxes (including pursuant to any Tax sharing arrangement or any Tax distribution or
as a result out of tax examinations) included in determining Consolidated Net Income; plus
(c) Consolidated Interest Expense; plus
(d) amortization and depreciation expense (including amortization of goodwill, software and other intangible assets) deducted in determining
Consolidated Net Income; plus
(e) to the extent not disregarded in the calculation of Consolidated Net Income, non-cash charges; plus
(f) the amount of any fee, cost, expense or reserve, including in respect of any product recall, to the extent actually reimbursed or reimbursable by
third parties pursuant to indemnification, reimbursement, insurance or similar arrangements; provided that, such Person in good faith expects to receive
reimbursement for such fee, cost, expense or reserve within the next four (4) Fiscal Quarters (it being understood that to the extent not actually received
within such Fiscal Quarters, such reimbursement amounts shall be deducted in calculating EBITDA for such Fiscal Quarters); plus
(g) the amount of any expense or deduction associated with any subsidiary of such Person attributable to non-controlling interests or minority
interests of third parties; plus
(h) the amount of loss on sales of receivables and related assets of such Person in connection with a permitted receivables financing; plus
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(i) proceeds of business interruption insurance in an amount representing the earnings for the applicable period that such proceeds are intended to
replace (whether or not received so long as such Person in good faith expects to receive the same within the next four (4) Fiscal Quarters (it being
understood that to the extent not actually received within such Fiscal Quarters, such proceeds shall be deducted in calculating EBITDA for such Fiscal
Quarters)); plus
(j) to the extent not disregarded in the calculation of Consolidated Net Income, any earn-out obligation and contingent consideration obligations
(including adjustments thereof and purchase price adjustments) incurred in connection with the Transactions, any Investment made in compliance with
Section 6.04 or any Investment consummated prior to the Closing Date, which is paid or accrued during such period; plus
(k) the amount of cash actually received (or the amount of the benefit of any netting arrangement resulting in reduced cash expenditures) during
such period, and not included in Consolidated Net Income in any period, to the extent that the related non-cash gain was deducted in the calculation of
EBITDA; plus
(l) the amount of management, monitoring, consulting, transaction and advisory fees and related expenses actually paid by or on behalf of, or
accrued by, each Person or any of its subsidiaries to any Permitted Holder (and/or any Affiliate and/or management company) to the extent permitted
under this Agreement.
“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country which is subject to the
supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in
clause (a) of this definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of an institution described in
clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent.
“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority of any EEA
Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.
“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 10.04(b) (subject to receipt of such consents, if
any, as may be required for the assignment of the applicable Loans and/or Commitments to such Person under Section 10.04(b)); provided that in any
event, “Eligible Assignee” shall not include (i) any natural person or (ii) any Disqualified Institution.
“EMU” means the Economic and Monetary Union of the European Union.
“EMU Legislation” means the legislative measures of the European Union relating to the EMU.
“Environmental Laws” means all laws (including common law), rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions,
notices, binding agreements or other legally enforceable requirements issued, promulgated or entered into by any Governmental Authority, regulating,
relating in any way to, or imposing standards of conduct concerning the environment, preservation or reclamation of natural resources, health and safety
as it relates to environmental protection or to hazardous materials in products and associated labeling or packaging content restrictions relating to
environmental attributes.
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“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental remediation,
fines, penalties or indemnities), of any Person resulting from or based upon (a) violation of any Environmental Law, (b) the generation, use, handling,
transportation, storage, treatment or disposal of any Hazardous Materials, (c) the release of any Hazardous Materials into the environment or (d) any
contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.
“Equity Interests” means shares of the capital stock, partnership interests, membership interest in a limited liability company, beneficial interests
in a trust or other equity interests or any warrants, options or other rights to acquire such interests but excluding any debt securities convertible into such
Equity Interests.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.
“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with a Loan Party, is treated as a single employer
under Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single employer
under Section 414 of the Code.
“ERISA Event” means (a) any Reportable Event; (b) the existence with respect to any Plan of a non-exempt Prohibited Transaction; (c) any
failure by any Pension Plan to satisfy the minimum funding standards (within the meaning of Sections 412 or 430 of the Code or Sections 302 or 303 of
ERISA) applicable to such Pension Plan, whether or not waived; (d) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of an
application for a waiver of the minimum funding standards with respect to any Pension Plan or the failure by any Loan Party or any of its ERISA
Affiliates to make by its due date a required installment under Section 430(j) of the Code with respect to any Pension Plan; (e) the incurrence by any
Loan Party or any of its ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of any Pension Plan, including but not
limited to the imposition of any Lien in favor of the PBGC or any Pension Plan; (f) a determination that any Pension Plan is, or is reasonably expected
to be, in “at-risk” status (within the meaning of Section 430 of the Code or Section 303 of ERISA); (g) the receipt by any Loan Party or any of its
ERISA Affiliates from the PBGC or a plan administrator of any notice relating to an intention to terminate any Pension Plan or to appoint a trustee to
administer any Pension Plan under Section 4042 of ERISA; (h) the incurrence by any Loan Party or any of its ERISA Affiliates of any liability with
respect to the withdrawal or partial withdrawal from any Pension Plan or Multiemployer Plan; (i) the failure by any Loan Party or any of its ERISA
Affiliates to make any required contribution to a Multiemployer Plan; (j) the receipt by any Loan Party or any of its ERISA Affiliates of any notice, or
the receipt by any Multiemployer Plan from a Loan Party or any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability or a
determination that a Multiemployer Plan is, or is expected to be, Insolvent or in endangered or critical status (within the meaning of Section 432 of the
Code or Section 305 of ERISA) or (k) with respect to any Foreign Benefit Plan, (A) the failure to make or remit any employer or employee
contributions required by applicable Law or by the terms of such Foreign Benefit Plan; (B) the failure to register or loss of registration in good standing
with applicable regulatory authorities of any such Foreign Benefit Plan required to be registered; or (C) the failure of such Foreign Benefit Plan to
comply with any material provisions of applicable Law or regulations or with the material terms of such Foreign Benefit Plan.
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“Escrow Debt” means Indebtedness incurred in connection with any transaction permitted hereunder for so long as proceeds thereof have been
deposited into an escrow account on customary terms to secure such Indebtedness pending the application of such proceeds to finance such transaction.
“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor
person), as in effect from time to time.
“Euro” means the single currency of the Participating Member States introduced in accordance with the EMU Legislation.
“Eurodollar” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are
bearing interest at a rate determined by reference to the Adjusted LIBO Rate but does not include any Loan or Borrowing bearing interest at a rate
determined by reference to clause (c) of the definition of “Alternate Base Rate.”
“Event of Default” has the meaning set forth in Section 8.01.
“Excess Cash Flow” means, for any period, the sum (without duplication) of:
(a) Consolidated Net Income of the Parent Borrower and the Restricted Subsidiaries; minus
(b) the sum of the following:
(i) an amount equal to the amount of all non-cash gains or credits included in arriving at Consolidated Net Income;
(ii) mandatory prepayments pursuant to Section 2.11(c) (in each case, to the extent such proceeds increased Excess Cash Flow);
(iii) the principal portion of required and voluntary repayments of Indebtedness (other than voluntary repayments of the Loans);
(iv) cash used (or committed to be used pursuant to binding documentation) during such period for Capital Expenditures, acquisitions and
other permitted Investments, except to the extent financed with long-term Indebtedness (other than revolving Indebtedness);
(v) all Restricted Payments due in respect of that period (whether or not paid) made under the permissions of Section 6.06 (other than
(x) Restricted Payments made in reliance on the Available Amount (except if funded with amounts set forth under clause (b) of the definition of
“Available Amount” generated during such Fiscal Year) and (y) solely to the extent paid to the Parent Borrower or one of its Restricted
Subsidiaries) and, in each case, except to the extent financed with long-term Indebtedness (other than revolving Indebtedness);
(vi) cash payments by the Parent Borrower and its Restricted Subsidiaries during such period in respect of long-term liabilities of the Parent
Borrower and its Restricted Subsidiaries other than Indebtedness;
(vii) the aggregate amount of expenditures actually made by the Parent Borrower and its Restricted Subsidiaries in cash during such period
(including expenditures for the payment of financing fees and pension contributions) to the extent that such expenditures are not expensed or
deducted (or exceed the amount expensed or deducted) during such period;
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(viii) the amount of cash taxes paid or payable in such period to the extent they exceed the amount of tax expense deducted in determining
Consolidated Net Income for such period;
(ix) an amount equal to all expenses, charges and losses excluded in calculating Consolidated Net Income, in each case, to the extent paid or
payable in cash; and
(x) without duplication of amounts deducted from Excess Cash Flow in prior periods, at the option of the Parent Borrower, the aggregate
consideration required to be paid in cash by the Borrowers or any of the Restricted Subsidiaries pursuant to binding contracts (the “Contract
Consideration”) entered into prior to or during such period or otherwise budgeted to be paid in cash, in either case, relating to Investments,
acquisitions, Capital Expenditures, capitalized software expenditures or acquisitions of Intellectual Property expected to be consummated or made
during the period of four (4) consecutive Fiscal Quarters of the Parent Borrower following the end of such period; provided that, to the extent the
aggregate amount of cash actually utilized to finance such Investments, acquisitions, Capital Expenditures, capitalized software expenditures or
acquisitions of Intellectual Property during such period of four (4) consecutive Fiscal Quarters (x) is less than the Contract Consideration or
amount otherwise budgeted for or (y) is financed with long-term Indebtedness (other than revolving Indebtedness), the amount of such shortfall or
financed with such Indebtedness, as applicable, shall be added to the calculation of Excess Cash Flow at the end of such period of four
(4) consecutive Fiscal Quarters.
“Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations of the SEC promulgated thereunder.
“Excluded Assets” means:
(a) (x) any fee owned real property other than any Material Real Property and (y) any real property leasehold rights and interests (it being
understood there shall be no requirement to obtain any landlord or other third party waivers, estoppels or collateral access letters), or any fixtures affixed
to any real property to the extent (A) such real property does not constitute Collateral and (B) a security interest in such fixtures may not be perfected by
a UCC financing statement in the jurisdiction of organization of the applicable Loan Party;
(b) any motor vehicles, aircraft and other assets subject to certificates of title;
(c) any commercial tort claims that, in the reasonable determination of the Parent Borrower, are not expected to result in a judgment in
excess of $10,000,000;
(d) any letter of credit rights (other than to the extent consisting of supporting obligations that can be perfected solely by the filing of a
UCC financing statement (it being understood that no actions shall be required to perfect a security interest in letter of credit rights other than filing of a
UCC financing statement));
(e) any governmental licenses or state or local franchises, charters and authorizations, to the extent a security interest in any such license,
franchise, charter or authorization is prohibited or restricted thereby (excluding any prohibition or restriction that is ineffective under the UCC);
(f) any assets to the extent the pledge thereof or grant of security interests therein (x) is prohibited or restricted by applicable Law, rule or
regulation, (y) would cause the destruction, invalidation or abandonment of such asset under applicable Law, rule or regulation, or (z) requires any
consent, approval, license or other authorization of any third party or Governmental Authority (excluding any prohibition or restriction that is ineffective
under the UCC), unless such consent, approval, license or other authorization has been obtained
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(g) any Excluded Equity Interest;
(h) any lease, license or agreement, or any property subject to a purchase money security interest, capital lease obligation or similar
arrangement, in each case, to the extent that a grant of a security interest therein would violate or invalidate such lease, license or agreement or purchase
money or similar arrangement or create a right of termination in favor of any other party thereto (other than any Borrower or a Restricted Subsidiary) or
otherwise require consent thereunder (other than from any Borrower or a Restricted Subsidiary) after giving effect to the applicable anti-assignment
provisions of the UCC, other than proceeds and receivables thereof, the assignment of which is expressly deemed effective under the UCC
notwithstanding such prohibition;
(i) any assets to the extent a security interest in such assets would result in material adverse Tax consequences as reasonably determined by
the Parent Borrower;
(j) any intent-to-use application trademark application prior to the filing, and acceptance by the U.S. Patent and Trademark Office, of a
“Statement of Use” or “Amendment to Allege Use” with respect thereto, to the extent, if any, that, and solely during the period, if any, in which, the
grant of a security interest therein would impair the validity or enforceability of such intent-to-use trademark application under applicable federal law;
(k) assets where the cost of obtaining a security interest therein is excessive in relation to the practical benefit to the Lenders afforded
thereby as reasonably determined between the Parent Borrower and the Administrative Agent; and
(l) any acquired property (including property acquired through acquisition or merger of another entity) if at the time of such acquisition the
granting of a security interest therein or the pledge thereof is prohibited by any contract or other agreement (in each case, not created in contemplation
thereof) to the extent and for so long as such contract or other agreement prohibits such security interest or pledge (excluding any prohibition or
restriction that is ineffective under the UCC).
“Excluded Contribution” means the Net Proceeds actually received in cash by the Parent Borrower from and after the Closing Date to such date
from any capital contributions to, or the sale of Equity Interests of, the Parent Borrower (other than (a) Disqualified Equity Interests, (b) Equity Interests
issued or sold to a Restricted Subsidiary or an employee stock ownership plan or similar trust to the extent such sale to an employee stock ownership
plan or similar trust is financed by loans from or Guaranteed by the Parent Borrower or any Restricted Subsidiary unless such loans have been repaid
with cash on or prior to the date of determination, (c) Equity Interests the Net Proceeds of which are used to repay long-term Indebtedness for borrowed
money (other than revolving loans), (d) Specified Equity Contributions and (e) amounts that have previously been (or are simultaneously being) applied
to the Available Amount).
“Excluded Equity Interest” means:
(a) margin stock,
(b) Equity Interests of any Person other than any Borrower or any wholly-owned Material Subsidiary that is a Restricted Subsidiary
directly owned by any Loan Party,
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(c) Equity Interests of any Material Subsidiary that is a wholly-owned Foreign Subsidiary or CFC Holdco directly owned by any Loan
Party in excess of 65% of such Material Subsidiary’s or CFC Holdco’s issued and outstanding Equity Interests,
(d) any Equity Interest to the extent the pledge thereof would be prohibited by any Law or contractual obligation (excluding any
prohibition or restriction that is ineffective under the UCC),
(e) any Equity Interests with respect to which the Parent Borrower and the Administrative Agent have reasonably determined that the cost
or other consequences (including material adverse Tax consequences) of pledging or perfecting a security interest in such Equity Interests are excessive
in relation to the benefit to the Secured Parties of the security to be afforded thereby,
(f) the Equity Interests of any Excluded Subsidiary (other than any Foreign Subsidiary or CFC Holdco), and
(g) any other Equity Interests that otherwise constitute Excluded Assets.
“Excluded Subsidiary” means:
(a) any Subsidiary that is not a wholly-owned Subsidiary of the Parent Borrower,
(b) any Foreign Subsidiary,
(c) any Domestic Subsidiary (i) that is a direct or indirect subsidiary of a Foreign Subsidiary or a CFC Holdco or (ii) that is a CFC Holdco,
(d) any Subsidiary, including any regulated entity that is subject to net worth or net capital or similar capital and surplus restrictions, that is
prohibited or restricted by applicable Law, accounting policies or by contractual obligation existing on the Closing Date (or, with respect to any
Subsidiary acquired by a Borrower or a Restricted Subsidiary after the Closing Date (and so long as such contractual obligation was not incurred in
contemplation of such acquisition), on the date such Subsidiary is so acquired) from providing a Guaranty, or if such Guaranty would require
governmental (including regulatory) or third party consent, approval, license or authorization (except to the extent that such consent, approval, license or
authorization has been obtained),
(e) any special purpose securitization vehicle (or similar entity),
(f) any Captive Insurance Subsidiary,
(g) any not for profit Subsidiary,
(h) any Immaterial Subsidiary,
(i) any Unrestricted Subsidiary,
(j) any Restricted Subsidiary acquired with Indebtedness assumed pursuant to Section 6.01(g) to the extent such Restricted Subsidiary
would be prohibited from providing the Guaranty, or consent would be required (that has not been obtained), pursuant to the terms of such Indebtedness,
(k) any Subsidiary with respect to which the Guaranty would result in material adverse Tax consequences as reasonably determined by the
Parent Borrower, and
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(l) any other Subsidiary with respect to which the Administrative Agent and the Parent Borrower reasonably agree that the burden or cost
of providing the Guaranty shall outweigh the benefits to be obtained by the Lenders therefrom.
“Excluded Swap Obligation” means, with respect to any Loan Party, any obligation (a “Specified Swap Obligation”) to pay or perform under any
agreement, contract, or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act, if, and to the extent
that, all or a portion of the Guaranty of such Loan Party of, or the grant by such Loan Party of a security interest to secure, such Specified Swap
Obligation (or any Guarantee thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation, or order of the Commodity
Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of such Loan Party’s failure for any reason to
constitute an “eligible contract participant” as defined in the Commodity Exchange Act at the time the Guaranty of such Loan Party, or a grant by such
Loan Party of a security interest, becomes effective with respect to such Specified Swap Obligation. If a Specified Swap Obligation arises under a
master agreement governing more than one swap, such exclusion shall apply only to the portion of such Specified Swap Obligation that is attributable to
swaps for which such Guaranty or security interest becomes illegal.
“Excluded Taxes” means, with respect to any Agent, any Lender, any Issuing Bank or any other recipient of any payment to be made by or on
account of any obligation of the Loan Parties hereunder, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes or
similar Taxes, in each case, imposed by the jurisdiction (i) under the laws of which such recipient is organized or in which its principal office is located
or, the case of any Lender, in which its applicable lending office is located, or (ii) in which such recipient had a present or former connection (other than
such connection arising solely from such recipient having executed, delivered, become party to, performed its obligations under, received a payment
under or enforced, any Loan Document), (b) any branch profit Taxes imposed by the U.S. or any similar Tax imposed by any other jurisdiction in which
a Borrower is located, (c) in the case of a Foreign Lender (other than an assignee pursuant to a request by a Borrower under Section 2.19(b)), (i) any
U.S. withholding Tax that is imposed on amounts payable to or for the account of such Foreign Lender pursuant to a law in effect on the date on which
such Foreign Lender becomes a party to this Agreement (or designates a new lending office), except to the extent that such Foreign Lender (or its
assignor, if any) was entitled, at the time of designation of a new lending office (or assignment), to receive additional amounts from a Borrower with
respect to such withholding Tax pursuant to Section 2.17(a) and (ii) any Canadian withholding Tax arising as a result of a Foreign Lender (A) not
dealing at arm’s length with a Loan Party within the meaning of the Canadian Tax Act or (B) being a “specified non-resident shareholder” of a Loan
Party or a non-resident Person not dealing at arm’s length with a “specified shareholder” of a Loan Party, in each case, as defined in the Canadian Tax
Act (other than where the non-arm’s length relationship arises, or where the Foreign Lender is a “specified shareholder”, or does not deal at arm’s length
with a “specified shareholder”, in connection with or as a result of the Foreign Lender having become a party to, acquired a participating interest in,
received or perfected a security interest under or received or enforced any rights under, a Loan Document), and (d) any Taxes attributable to such
recipient’s failure to comply with Section 2.17(f) and (e) any U.S. federal withholding Taxes imposed under FATCA.
“Existing Indebtedness Refinancing” has the meaning set forth in the recitals hereto.
“Existing Letter of Credit” means any letter of credit previously issued that (a) will remain outstanding on and after the Closing Date and (b) is
listed on Schedule 2.01(a).
“Existing Revolver Tranche” has the meaning set forth in Section 2.23(b).
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“Existing Term Loan Tranche” has the meaning set forth in Section 2.23(a).
“Extended Revolving Commitments” has the meaning set forth in Section 2.23(b).
“Extended Term Loans” has the meaning set forth in Section 2.23(a).
“Extending Revolving Lender” has the meaning set forth in Section 2.23(c).
“Extending Term Lender” has the meaning set forth in Section 2.23(c).
“Extension” means the establishment of an Extension Series by amending a Loan pursuant to Section 2.23 and the applicable Extension
Amendment.
“Extension Amendment” has the meaning set forth in Section 2.23(d).
“Extension Election” has the meaning set forth in Section 2.23(c).
“Extension Request” means any Term Loan Extension Request or a Revolver Extension Request, as the case may be.
“Extension Series” means any Term Loan Extension Series or a Revolver Extension Series, as the case may be.
“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof, any
agreements entered into pursuant to Section 1471(b)(1) of the Code, and any intergovernmental agreement entered into in connection with the
implementation of such sections of the Code and any fiscal or regulatory legislation, rules or practices adopted thereunder.
“FCPA” has the meaning set forth in the definition of “Anti-Corruption Laws”.
“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of the rates on
overnight federal funds transactions with members of the Federal Reserve System, as published on the next succeeding Business Day by the Federal
Reserve Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average (rounded upwards, if necessary, to the
next 1/100 of 1%) of the quotations for such day for such transactions received by the Administrative Agent from three (3) federal funds brokers of
recognized standing selected by it.
“Fee Letter” means any fee letter executed by the Parent Borrower in connection with the Transactions on or prior to the date hereof.
“Financial Covenant” means the covenant set forth in Section 7.01.
“Financial Officer” means the chief financial officer, executive vice president of finance and administration, principal accounting officer, treasurer
or controller of, unless otherwise noted, the Parent Borrower (or any other officer or director or similar Person acting in substantially the same capacity
of the foregoing).
“First Lien Intercreditor Agreement” means an Intercreditor Agreement among the Agent and the authorized representative named therein for the
lenders of any indebtedness secured on a pari passu basis with the Liens securing the Obligations, in form and substance reasonably acceptable to the
Administrative Agent and Parent Borrower.
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“First Lien Net Leverage Ratio” means, as of any date of determination, the ratio of (a) Total Indebtedness secured by a Lien on any asset or
property of the Borrowers or any other Loan Party that is not subordinated to the Liens securing the Obligations minus unrestricted cash and Cash
Equivalents of Holdings, the Parent Borrower and its Restricted Subsidiaries as determined in accordance with GAAP to (b) Adjusted EBITDA for the
most recently ended Test Period.
“Fiscal Quarter” means a fiscal quarter of any Fiscal Year, which shall end in, or around, each of March, June, September and December of each
Fiscal Year.
“Fiscal Year” means the fiscal year of the Parent Borrower for financial reporting purposes hereunder ending on or about December 31 of each
calendar year.
“Fixed Amounts” has the meaning set forth in Section 1.03.
“Fixed Incremental Amount” has the meaning set forth in the definition of “Incremental Amount.”
“Flood Insurance Laws” means, collectively, (i) National Flood Insurance Reform Act of 1994 (which comprehensively revised the National
Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973) as now or hereafter in effect or any successor statute thereto, (ii) the Flood
Insurance Reform Act of 2004 as now or hereafter in effect or any successor statute thereto and (iii) the Biggert-Waters Flood Insurance Reform Act of
2012 as now or hereafter in effect or any successor statute thereto.
“Foreign Benefit Plan” means each employee benefit plan (within the meaning of Section 3(3) of ERISA, whether or not subject to ERISA) that is
not subject to U.S. law and is sponsored, maintained or contributed to by any Loan Party or any ERISA Affiliate.
“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than the U.S., any state thereof or the District of
Columbia; provided, that with respect to any Canadian withholding Tax contemplated in the definition of “Excluded Taxes,” “Foreign Lender” shall
mean any Lender that is not resident in Canada or is deemed not to be resident in Canada for purposes of Part XIII of the Canadian Tax Act.
“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.
“GAAP” means generally accepted accounting principles in the U.S.
“Global Intercompany Note” means the Intercompany Note, dated as of the Closing Date, substantially in the form of Exhibit H executed by the
Borrowers and each Restricted Subsidiary.
“Governmental Authority” means the government of the U.S., any other nation or any political subdivision thereof, whether state, provincial,
territorial or local, and any agency, authority, instrumentality, regulatory body, court, central bank, commission, tribunal, department, supra-national
body or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.
“Group” means the Parent Borrower and the Restricted Subsidiaries.
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“Guarantee” of or by any Person means any obligation, contingent or otherwise, of the guarantor guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other monetary obligation (including any monetary obligations under an operating lease) of any other Person (the
“primary obligor”) in any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay
(or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for the
purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or services for the purpose of assuring the owner of such
Indebtedness or other monetary obligation (including any monetary obligations under an operating lease) of the payment thereof, (c) to maintain
working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay
such Indebtedness or other monetary obligation or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support such
Indebtedness or obligation; provided, that the term Guarantee shall not include endorsements for collection or deposit in the ordinary course of business.
The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable amount of the related primary obligation, or portion
thereof, in respect of which such Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as
determined by the guaranteeing Person in good faith.
“Guarantor” means (a) Holdings, (b) Parent Borrower, with respect to any other Borrower and (c) (x) on the Closing Date, each Restricted
Subsidiary of the Parent Borrower (other than any such Restricted Subsidiary that is an Excluded Subsidiary on the Closing Date) and (y) thereafter,
each Restricted Subsidiary of the Parent Borrower that becomes a guarantor of the Obligations pursuant to the terms of this Agreement, in each case,
until such time as the relevant Restricted Subsidiary is released from its obligations under the Guaranty in accordance with the terms and provisions
hereof and the other Loan Documents. For avoidance of doubt, the Parent Borrower may, in its sole discretion, cause any Restricted Subsidiary that is a
Domestic Subsidiary that is not required to be a Guarantor to Guarantee the Obligations by causing such Restricted Subsidiary to execute a joinder to the
Guaranty (substantially in the form provided therein), and any such Restricted Subsidiary that is a Domestic Subsidiary shall be a Guarantor hereunder
for all purposes.
“Guaranty” means (a) the guaranty made by the Guarantors in favor of the Administrative Agent on behalf of the Secured Parties substantially in
the form of Exhibit I and (b) each other guaranty agreement and guaranty supplement delivered pursuant to Section 5.10 in substantially the form
attached as Exhibit I or another form that is otherwise reasonably satisfactory to the Administrative Agent and the Parent Borrower.
“Hazardous Materials” means any material, substance or waste regulated pursuant to or that could give rise to liability under, or classified,
characterized or regulated as “hazardous”, “toxic”, “radioactive” or a “pollutant” or contaminant under, Environmental Laws, including petroleum or
petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, and infectious or medical wastes.
“Holdings” has the meaning set forth in the preamble hereto (and shall include any Successor Holdings).
“Immaterial Subsidiary” means, as of any date, any Restricted Subsidiary of the Parent Borrower (other than any Additional Borrower), that for
the most recently ended Test Period prior to such date, (a) the revenue of which does not exceed 5% of the revenue of the Parent Borrower and its
Restricted Subsidiaries and (b) the gross assets of which (after eliminating intercompany obligations) does not exceed 5% or more of the Total Assets;
provided, that for the most recently ended Test Period prior to such date, the combined (a) revenue of all Immaterial Subsidiaries shall not exceed 7.5%
of the revenue of the Parent Borrower and its Restricted Subsidiaries and (b) gross assets of all Immaterial Subsidiaries (after eliminating intercompany
obligations) shall not exceed 7.5% of the Total Assets.
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“Increased Amount Date” has the meaning set forth in Section 2.20(a).
“Incremental Amount” means, at any time:
(a) the greater of $150,000,000 and 100% of Adjusted EBITDA (determined at the time of incurrence of such Indebtedness (calculated on
a Pro Forma Basis) as of the last day of the most recently ended Test Period on or prior to the date of determination) plus
(b) the aggregate principal amount of the sum of (i) voluntary prepayments of Term Loans and Incremental Equivalent Debt and/or
permanent reductions of the Revolving Commitments or commitments in respect of any Incremental Equivalent Debt and (ii) the consideration paid in
connection with any purchases of any Loans outstanding hereunder pursuant to Section 2.19(c) or Section 10.04(e) from time to time, in each case, by a
Purchasing Borrower Party, except to the extent (x) such prepayments were funded with the proceeds of long-term Indebtedness (other than revolving
credit facilities) or (y) such Term Loans or Incremental Equivalent Debt were incurred pursuant to the Ratio Incremental Amount (together with clause
(a) above, the “Fixed Incremental Amount”, which shall be reduced by previously used amounts of the Fixed Incremental Amount for Incremental
Facilities and Incremental Equivalent Debt) plus
(c) additional amounts if, after giving effect to the incurrence of any Incremental Facilities (which for this purpose will be deemed to
include the full amount of any Incremental Facility assuming the full amount of such increase had been drawn and/or the full amount of such facility
was drawn but excluding the cash proceeds thereof for the purposes of calculating such ratio) the Parent Borrower is in compliance, on a Pro Forma
Basis, with a First Lien Net Leverage Ratio of not more than 5.00:1.00 (the “Ratio Incremental Amount”) as of the end of the most recent Test Period;
provided that for purposes of this clause (c), if the proceeds of the relevant Incremental Facility will be applied to finance a Limited Condition
Transaction, the Ratio Incremental Amount will be determined in accordance with Section 1.03; provided, further, that if the Parent Borrower incurs
Indebtedness under an Incremental Facility using the Fixed Incremental Amount on the same date that it incurs Indebtedness using the Ratio
Incremental Amount, the First Lien Net Leverage Ratio will be calculated without regard to any incurrence of Indebtedness under the Fixed Incremental
Amount. It is understood and agreed that if the applicable incurrence test is satisfied on a Pro Forma Basis after giving effect to any Incremental Facility
or Incremental Equivalent Debt in lieu thereof, such Incremental Facility or Incremental Equivalent Debt, as applicable, may be incurred under the Ratio
Incremental Amount regardless of whether there is capacity under the Fixed Incremental Amount.
“Incremental Equivalent Debt” has the meaning set forth in Section 6.01(y).
“Incremental Facility” means any facility established by the Lenders pursuant to Section 2.20.
“Incremental Facility Activation Notice” means a notice substantially in the form of Exhibit C.
“Incremental Facility Agreement” means an incremental facility agreement in form and substance reasonably satisfactory to the Administrative
Agent and the Parent Borrower, among the applicable Borrowers, the Administrative Agent and one or more Incremental Term Lenders and/or
Incremental Revolving Lenders.
“Incremental Loans” has the meaning set forth in Section 2.20(a).
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“Incremental Revolving Commitment” means the additional revolving commitments under this Agreement, of any Lender, established pursuant to
Section 2.20, to make Incremental Revolving Loans (and other revolving credit exposure available) to a Borrower.
“Incremental Revolving Facilities” has the meaning set forth in Section 2.20(a).
“Incremental Revolving Lender” means a Lender with an Incremental Revolving Commitment or an outstanding Incremental Revolving Loan.
“Incremental Revolving Loans” has the meaning set forth in Section 2.20(a).
“Incremental Term Facility” has the meaning set forth in Section 2.20(a).
“Incremental Term Lender” means each Lender which holds an Incremental Term Loan.
“Incremental Term Loans” has the meaning set forth in Section 2.20(a).
“Incurrence-Based Amounts” has the meaning set forth in Section 1.03.
“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for borrowed money; (b) all obligations of such
Person evidenced by bonds, debentures, notes or similar instruments; (c) all obligations of such Person under conditional sale or other title retention
agreements relating to property acquired by such Person; (d) all obligations of such Person in respect of the deferred purchase price of property
(excluding (i) trade payables, (ii) any earn-out obligation until such obligation becomes a liability on the balance sheet of such Person in accordance
with GAAP, (iii) expenses accrued in the ordinary course of business and (iv) obligations resulting from take-or-pay contracts entered into in the
ordinary course of business) which purchase price is due more than six (6) months after the date of placing such property in service or taking delivery of
title thereto; (e) all Indebtedness of others secured by any Lien on property owned or acquired by such Person, whether or not the Indebtedness secured
thereby has been assumed; provided that the amount of such Indebtedness will be the lesser of (i) the fair market value of such asset as determined by
such Person in good faith on the date of determination and (ii) the amount of such Indebtedness of other Persons; (f) all Capital Lease Obligations of
such Person; (g) all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit, bankers’ acceptances or other
similar instruments; (h) all obligations of such Person in respect of mandatory redemption or cash mandatory dividend rights on Disqualified Equity
Interests; (i) all obligations of such Person under any Swap Agreement; (j) to the extent not otherwise included, Indebtedness or other similar obligations
(including, if applicable, net investment amounts) pursuant to any Permitted Receivables Facility; and (k) all Guarantees by such Person in respect of the
foregoing clauses (a) through (j); provided that, solely for purposes of determining compliance with Section 7.01, Indebtedness shall not include Escrow
Debt until such time as the proceeds of such Escrow Debt have been released from the applicable escrow account. The Indebtedness of any Person shall
include the Indebtedness of any other entity (including any partnership in which such Person is a general partner) to the extent such Person is liable
therefor as a result of such Person’s ownership interest in or other relationship with such entity, except to the extent the terms of such Indebtedness
provide that such Person is not liable therefor. The amount of the obligations of the Parent Borrower or any Subsidiary in respect of any Swap
Agreement shall, at any time of determination and for all purposes under this Agreement, be the maximum aggregate amount (giving effect to any
netting agreements) that the Parent Borrower or such Subsidiary would be required to pay if such Swap Agreement were terminated at such time giving
effect to current market conditions notwithstanding any contrary treatment in accordance with GAAP. For purposes of clarity and avoidance of doubt,
any joint and several Tax liabilities arising by operation of consolidated return, fiscal unity or similar provisions of applicable Law shall not constitute
Indebtedness for purposes hereof.
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“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by, or on account of any
obligation of, any Loan Party under any Loan Document and (b) to the extent not otherwise described in clause (a) above, Other Taxes.
“Indemnitee” has the meaning set forth in Section 10.03(b).
“Information” has the meaning set forth in Section 10.12.
“Information Memorandum” means the Confidential Information Memorandum, dated as of May 9, 2019 relating to the Parent Borrower and the
Transactions.
“Initial Investors” means the JAB Affiliates and any existing co-investor in JAB Beech Inc.
“Insolvent” with respect to any Multiemployer Plan, means the condition that such Plan is insolvent within the meaning of Section 4245 of
ERISA.
“Intellectual Property” has the meaning set forth in Section 3.05(b).
“Interest Election Request” means a request by the applicable Borrower to convert or continue a Revolving Borrowing or Term Borrowing in
accordance with Section 2.07.
“Interest Payment Date” means (a) with respect to any ABR Loan (other than a Swingline Loan), the last day of each Fiscal Quarter, (b) with
respect to any Eurodollar Loan, the last day of the Interest Period applicable to the Borrowing of which such Loan is a part and, in the case of a
Eurodollar Borrowing with an Interest Period of more than three (3) months’ duration, each day prior to the last day of such Interest Period that occurs
at intervals of three (3) months’ duration after the first day of such Interest Period, and (c) with respect to any Swingline Loan, the day that such Loan is
required to be repaid.
“Interest Period” means with respect to any Eurodollar Borrowing, the period commencing on the date of such Borrowing and ending on the
numerically corresponding day in the calendar month that is one (1), two (2), three (3) or six (6) months thereafter (or any such shorter period, including
one (1) week), as the applicable Borrower may elect or twelve (12) months if requested by the applicable Borrower and available to all applicable
Lenders, provided, that (a) if any Interest Period would end on a day other than a Business Day, such Interest Period shall be extended to the next
succeeding Business Day unless, such next succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall end
on the next preceding Business Day and (b) any Interest Period that commences on the last Business Day of a calendar month (or on a day for which
there is no numerically corresponding day in the last calendar month of such Interest Period) shall end on the last Business Day of the last calendar
month of such Interest Period. For purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing is made and thereafter
shall be the effective date of the most recent conversion or continuation of such Borrowing.
“Interpolated Rate” means, in relation to the LIBO Rate, the rate which results from interpolating on a linear basis between:
(a) the applicable LIBO Rate for the longest period (for which that LIBO Rate is available) which is less than the Interest Period of that
Loan; and
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(b) the applicable LIBO Rate for the shortest period (for which that LIBO Rate is available) which exceeds the Interest Period of that
Loan,
each as of approximately 11:00 a.m. (London, England time) two Business Days prior to the commencement of such Interest Period of that Loan.
“Investment” has the meaning set forth in Section 6.04.
“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and equal to or higher than BBB- (or the
equivalent) by S&P or, if the applicable instrument is not then rated by Moody’s or S&P, an equivalent rating by any other rating agency.
“IRS” means the United States Internal Revenue Service.
“ISP” means, with respect to any Letter of Credit, the “International Standby Practices 1998” published by the International Chamber of
Commerce, Publication No. 590 (or such later version thereof as may be in effect at the time of issuance).
“Issuing Bank” means (a) MUFG, (b) any other Revolving Lender that is appointed as an Issuing Bank in accordance with Section 2.05(i) and
(c) solely with respect to any Existing Letter of Credit (and any amendment, renewal or extension thereof in accordance with this Agreement), the
Lender or Affiliate of a Lender that issued such Existing Letter of Credit. Each Issuing Bank may, in its sole and absolute discretion, arrange for one or
more Letters of Credit to be issued by Affiliates of such Issuing Bank. In the event an Affiliate or other Revolving Lender issues a Letter of Credit
hereunder under the terms of the foregoing sentence, the term “Issuing Bank” shall include any such Affiliate or Revolving Lender with respect to
Letters of Credit issued by such Affiliate or Revolving Lender, as applicable. Notwithstanding the foregoing, no Issuing Bank shall be required to issue
Letters of Credit if after giving effect thereto, such Issuing Bank’s Revolving Exposure would exceed its Revolving Commitment.
“JAB Affiliate” means (i) any JAB Entity and (ii) any Person that (a) is organized by a JAB Entity or an Affiliate of a JAB Entity, and (b), directly
or indirectly, is Controlled by the JAB Entities, but excluding any operating portfolio companies of the foregoing.
“JAB Entity” means each of JAB Holding Company S.à r.l and JAB Consumer Fund SCA SICAR.
“Junior Indebtedness” means Junior Lien Indebtedness and any Indebtedness of the Parent Borrower or any Restricted Subsidiary that is by its
terms subordinated or required to be subordinated in right of payment to any of the Obligations.
“Junior Indebtedness Documents” means the documentation governing any Junior Indebtedness.
“Junior Lien Indebtedness” means any Indebtedness of the Parent Borrower or any Restricted Subsidiary that is secured by a security interest on
the Collateral that is expressly junior or subordinated to the Lien securing the Obligations.
“Latest Maturity Date” means, as of any date of determination, the latest maturity or expiration date applicable to any Loan or commitment
hereunder at such time, including the latest maturity or expiration date of any then-existing Term Loan, Incremental Term Loan, Specified Refinancing
Term Loan, Extended Term Loan, Revolving Commitment, Incremental Revolving Commitment, Specified Refinancing Revolving Commitment,
Extended Revolving Commitment, Refinancing Note or Refinancing Loan.
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“Laws” means, collectively, all applicable international, foreign, federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances,
codes and administrative or judicial precedents or authorities, including the interpretation or administration thereof by any Governmental Authority
charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders, directed duties, requests, licenses,
authorizations and permits of, and agreements with, any Governmental Authority.
“LC Disbursement” means a payment made by any Issuing Bank pursuant to a Letter of Credit.
“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at such time plus (b) the
aggregate amount of all LC Disbursements that have not yet been reimbursed by or on behalf of the Borrowers at such time. The LC Exposure of any
Revolving Lender at any time shall be its Applicable Percentage of the total LC Exposure at such time.
“LCT Election” has the meaning set forth in Section 1.03.
“LCT Test Date” has the meaning set forth in Section 1.03.
“Lenders” means (a) for all purposes, the Persons listed on Schedule 2.01 and any other Person that shall have become a party hereto pursuant to
an Incremental Facility Agreement or an Assignment and Assumption, other than any such Person that ceases to be a party hereto pursuant to an
Assignment and Assumption or otherwise and (b) for purposes of the definitions of “Swap Obligations,” “Deposit Obligations” and “Secured Parties”
only, shall include any Person who was a Lender or an Affiliate of a Lender at the time such Person entered into a Swap Obligation or Deposit
Obligation with any Loan Party or any Restricted Subsidiary, and any Person who became a Lender or an Affiliate of a Lender on the Closing Date and
had outstanding Swap Obligations or Deposit Obligations on the Closing Date with any Loan Party or any Restricted Subsidiary, in each case, even
though, at a later time of determination, such Person or such Person’s Affiliate no longer holds any Commitments or Loans hereunder. Unless the
context otherwise requires, the term “Lenders” includes the Swingline Lender. As a result of clause (b) of this definition, the Swap Obligations and
Deposit Obligations owed to a Lender or its Affiliates shall continue to be Swap Obligations and Deposit Obligations, respectively, entitled to share in
the benefits of the Collateral and each Guaranty as herein provided, even though such Lender or such Lender’s Affiliate ceases to be a party hereto
pursuant to an Assignment and Assumption or otherwise.
“Letter of Credit” means any letter of credit issued (or, in the case of an Existing Letter of Credit, deemed to be issued) pursuant to this
Agreement.
“Letter of Credit Facility Amount” has the meaning set forth in Section 2.05(b).
“LIBO Rate” has the meaning set forth in the definition of “Adjusted LIBO Rate.”
“Lien” means any mortgage, pledge, security interest, encumbrance, hypothecation, lien or charge of any kind in the nature of security or any
other agreement or arrangement having a similar effect (including any conditional sale agreement, title retention agreement or lease in the nature
thereof); provided that in no event shall an operating lease be deemed to constitute a Lien.
32

“Limited Condition Acquisition” means any Permitted Acquisition or permitted Investment in any assets, business or Person, in each case, the
consummation of which is not conditioned on the availability of, or on obtaining, third party financing.
“Limited Condition Transactions” means (a) any Limited Condition Acquisition and (b) any redemption, repurchase, defeasance, satisfaction and
discharge or repayment of Indebtedness requiring irrevocable notice in advance of such redemption, repurchase, defeasance, satisfaction and discharge
or repayment.
“Loan Documents” means this Agreement, the Guaranty, the Security Documents that create or purport to create a Lien or Guarantee in favor of
the Administrative Agent or the Collateral Agent for the benefit of the Secured Parties, any Acceptable Intercreditor Agreement, any promissory note
delivered pursuant to Section 2.09(e) and any other document or instrument designated by the Parent Borrower and the Administrative Agent as a “Loan
Document.”
“Loan Modification” shall have the meaning specified in the third paragraph of Section 10.02(b).
“Loan Obligations” means all obligations, indebtedness, and liabilities of the Loan Parties, or any one of them, to the Administrative Agent, the
Collateral Agent and the Lenders arising pursuant to any of the Loan Documents, whether now existing or hereafter arising, whether direct, indirect,
related, unrelated, fixed, contingent, liquidated, unliquidated, joint, several, or joint and several, including, without limitation, the obligation of the Loan
Parties to repay the Loans and the LC Disbursements, interest on the Loans and LC Disbursements, and all fees, costs, and expenses (including
reasonable attorneys’ fees and expenses) provided for in the Loan Documents including without limitation interest accruing after the maturity of the
Loans and interest accruing after the filing of any petition in bankruptcy, or the commencement of any proceeding under any debtor relief law, whether
or not a claim for post-filing or post-petition interest is allowed in such proceeding.
“Loan Parties” means, collectively, Holdings, the Borrowers and the Subsidiary Loan Parties.
“Loans” means the loans made by the Lenders to the Borrowers pursuant to this Agreement.
“Local Time” means New York time.
“Market Intercreditor Agreement” means an intercreditor agreement the terms of which are consistent with market terms governing security
arrangements for the sharing of liens or arrangements relating to the distribution of payments, as applicable, at the time the intercreditor agreement is
proposed to be established in light of the type of Indebtedness subject thereto.
“Material Adverse Effect” means a material and adverse effect on (i) the business, assets, financial condition or results of operations of the Parent
Borrower and its Restricted Subsidiaries, taken as a whole, (ii) the rights of or remedies available to the Administrative Agent, the Collateral Agent, the
Issuing Bank, the Swingline Lender or any of the Lenders, taken as a whole, under any Loan Document or (iii) the ability of the Loan Parties (taken as a
whole) to perform their payment obligations under the Loan Documents.
“Material Indebtedness” means Indebtedness (other than the Loans and Letters of Credit but including, without limitation, obligations calculated
on a mark to market basis in respect of one or more Swap Agreements) of any one or more of the Parent Borrower and the Restricted Subsidiaries in an
aggregate principal amount exceeding the Threshold Amount.
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“Material Real Property” means (i) any real property owned as of the Closing Date with a fair market value in excess of $5,000,000 as reasonably
determined by the Parent Borrower as of the Closing Date and set forth on Schedule 1.01, (ii) any fee-owned real property located in the U.S. and
acquired after the Closing Date by any Loan Party with a fair market value in excess of $5,000,000 as reasonably determined by the Parent Borrower at
the time of acquisition and (iii) any fee-owned real property located in the U.S. owned by an entity that becomes a Loan Party after the Closing Date
with a fair market value in excess of $5,000,000 as reasonably determined by the Parent Borrower on the date on which such entity becomes a Loan
Party.
“Material Subsidiary” means a Restricted Subsidiary that is not an Immaterial Subsidiary.
“Maturity Date” means the Revolving Maturity Date and Term Loan Maturity Date, as applicable.
“Maximum Rate” has the meaning set forth in Section 10.13(a).
“Moody’s” means Moody’s Investors Service, Inc., or any successor to the rating agency business thereof.
“Mortgaged Properties” has the meaning specified in clause (e) of the definition of “Collateral and Guarantee Requirement.”
“Mortgages” means collectively, the deeds of trust, trust deeds, hypothecs and mortgages made by the Loan Parties in favor or for the benefit of
the Collateral Agent for the benefit of the Secured Parties in form and substance reasonably satisfactory to the Collateral Agent, including such
modifications as may be required by local laws and any other deeds of trust, trust deeds, hypothecs or mortgages executed and delivered pursuant to
Sections 5.10 and 5.15.
“Multiemployer Plan” means any Plan that is a multiemployer plan as defined in Section 4001(a)(3) of ERISA.
“MUFG” means MUFG Bank, Ltd. (formerly known as The Bank of Tokyo – Mitsubishi UFJ, Ltd.).
“Narrative Report” means, with respect to the financial statements in respect of which it is delivered, a customary management discussion and
analysis describing the operations of the Parent Borrower and its Restricted Subsidiaries for the relevant Fiscal Quarter or Fiscal Year and for the period
from the beginning of the then-current Fiscal Year to the end of the period to which the relevant financial statements relate.
“Net Proceeds” means, with respect to any Prepayment Event (or, for purposes of the Available Amount, the issuance of Equity Interests) (a) the
cash proceeds received in respect of such event including (i) any cash received in respect of any non-cash proceeds, but only as and when received,
(ii) in the case of a casualty, insurance proceeds, and (iii) in the case of a condemnation or similar event, condemnation awards and similar payments, net
of (b) the sum of (i) all fees and out-of-pocket expenses (including underwriting discounts, investment banking fees, commissions, collection expenses
and other customary transaction costs) paid or reasonably estimated to be payable by the Parent Borrower and the Restricted Subsidiaries in connection
with such event, (ii) in the case of a Disposition of an asset (including pursuant to a sale and leaseback transaction or a casualty or a condemnation or
similar proceeding), the principal amount, premium or penalty, if any, interest, breakage, costs and other amounts on any Indebtedness (other than
(A) Indebtedness under the Loan Documents and (B) in the case of any
34

Incremental Equivalent Debt and any Refinancing Notes that are secured on an equal and ratable basis with the Obligations, any amounts in excess of
the ratable portion (based on the then outstanding Term Loan Classes and any then outstanding Incremental Equivalent Debt and Refinancing Notes that
are secured by Collateral on an equal and ratable basis with the Obligations) of such Incremental Equivalent Debt and Refinancing Notes) subject to
mandatory prepayment as a result of such event, (iii) in the case of any Disposition, casualty, condemnation or similar event by a non-wholly owned
Restricted Subsidiary, the pro-rata portion of the Net Proceeds thereof (calculated without regard to this clause (iii)) attributable to minority interests and
not available for distribution to or for the account of the Parent Borrower or a wholly owned Restricted Subsidiary as a result thereof, (iv) the amount of
all Taxes paid (or reasonably estimated to be payable) by the Parent Borrower and the Restricted Subsidiaries, and (v) the amount of any reserves
established by the Parent Borrower and the Restricted Subsidiaries to fund contingent liabilities reasonably estimated to be payable, in each case, that
are directly attributable to such event (as determined reasonably and in good faith by a Financial Officer of the Parent Borrower).
“Non-Consenting Lender” has the meaning set forth in Section 2.19(b).
“Non-Loan Party Cap” means $35,000,000.
“Non-Loan Party Indebtedness” means Indebtedness incurred pursuant to Sections 6.01(ee) by Restricted Subsidiaries that are not Loan Parties
organized under the laws of the U.S., any state thereof or the District of Columbia.
“Not Otherwise Applied” means, with reference to any amount of Net Proceeds of any transaction or event, that such amount (a) was not required
to be applied to prepay the Loans pursuant to Section 2.11, and (b) was not previously (and is not concurrently being) applied in determining the
permissibility of a transaction under the Loan Documents where such permissibility was or is (or may have been) contingent on receipt of such amount
or utilization of such amount for a specified purpose.
“Obligations” means all Loan Obligations, the Swap Obligations and all Deposit Obligations.
“OFAC” has the meaning set forth in the definition of “Sanctions”.
“Other Taxes” means any and all present or future stamp or documentary Taxes arising from any payment made under any Loan Document or
from the execution, delivery or enforcement of, or otherwise with respect to, any Loan Document, except any such Taxes that are described in clause (a)
(ii) of the definition of Excluded Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 2.19(b)).
“Parent Borrower” has the meaning set forth in the preamble hereto.
“Parent Company” means (a) Holdings and (b) any other Person of which the Parent Borrower is an indirect Subsidiary.
“Participant” has the meaning set forth in Section 10.04(c)(i).
“Participant Register” has the meaning set forth in Section 10.04(c)(ii).
“Participating Member State” means any member state of the European Union that has the Euro as its lawful currency in accordance with
legislation of the European Union relating to the EMU.
“Patriot Act” has the meaning set forth in Section 10.18.
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“PBGC” means the Pension Benefit Guaranty Corporation.
“Pension Plan” means any Plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412 of the Code or
Section 302 of ERISA.
“Perfection Requirements” means the filing of appropriate UCC financing statements with the office of the Secretary of State of the state of
organization of each Loan Party, the filing of appropriate assignments or notices with the U.S. Patent and Trademark Office and the U.S. Copyright
Office, the proper recording or filing, as applicable, of Mortgages and fixture filings with respect to any Material Real Property constituting Collateral, if
any, in each case, in favor of the Collateral Agent for the benefit of the Secured Parties and the delivery to the Collateral Agent of any stock certificate
or promissory note required to be delivered pursuant to the applicable Loan Documents, together with instruments of transfer executed in blank.
“Permitted Acquisition” has the meaning set forth in Section 6.04(l).
“Permitted Holders” means (a) the Initial Investors and (b) any Person with which one or more of the Initial Investors form a “group” (within the
meaning of Section 14(d) of the Exchange Act), so long as in the case of this clause (b), the Initial Investors own more than 50% of the relevant voting
stock owned by such group.
“Permitted Ratio Debt” means Indebtedness subject to the following conditions: (a) if such Permitted Ratio Debt shall be secured by a security
interest in the Collateral, such Indebtedness shall be subject to an Acceptable Intercreditor Agreement; (b) no Permitted Ratio Debt shall mature prior to
the then applicable Latest Maturity Date or have a weighted average life to maturity that is less than the weighted average life to maturity of the Term
Loans; (c) such Permitted Ratio Debt shall have terms, including pricing (including interest, fees and premiums), optional prepayment and redemption
terms, as may be agreed to by the Parent Borrower and the lenders party thereto, (d) except with respect to Permitted Ratio Debt constituting Non-Loan
Party Indebtedness, the Permitted Ratio Debt may not have borrowers, issuers, guarantors or other obligors or security in any case more extensive than
the Credit Facilities; (e) if such Indebtedness is secured by the Collateral of the Loan Parties on a pari passu basis to the Credit Facilities, the First Lien
Net Leverage Ratio is equal to or less than 5.00:1.00 on a Pro Forma Basis; (f) if such Indebtedness is secured by the Collateral of the Loan Parties on a
junior basis to the Credit Facilities the Secured Net Leverage Ratio is equal or less than 5.00:1.00 on a Pro Forma Basis; (g) if such Indebtedness is
unsecured, the Total Net Leverage Ratio is equal or less than 5.00:1.00 on a Pro Forma Basis; provided that, if the proceeds of the Permitted Ratio Debt
will be applied to finance a Limited Condition Acquisition, compliance with clauses (e) – (g) shall be determined in accordance with Section 1.03;
provided, further, that clause (b) above shall not apply to any bridge facility on customary terms if the long-term indebtedness that such bridge facility is
to be converted into satisfies the maturity restrictions in such clause.
“Permitted Receivables Facility” means any program for the transfer by the Parent Borrower or any of its Restricted Subsidiaries (other than the
Receivables Subsidiary), to any buyer, purchaser or lender of interests in accounts receivable (including any Subsidiary of the Parent Borrower).
“Permitted Refinancing Indebtedness” means any Indebtedness issued in exchange for, or the net proceeds of which are used to refinance, replace,
defease or refund (collectively, to “Refinance” or a “Refinancing”), the Indebtedness being Refinanced (or previous refinancings thereof constituting
Permitted Refinancing Indebtedness); provided that (a) the principal amount (or accreted value, if applicable) of such Permitted Refinancing
Indebtedness does not exceed the principal amount (or accreted value, if applicable) of the Indebtedness so Refinanced (plus unpaid accrued interest and
premium
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thereon, any committed or undrawn amounts and underwriting discounts, fees, commissions and expenses, associated with such Permitted Refinancing
Indebtedness), except as otherwise permitted under Section 6.01, (b) the final maturity date of such Permitted Refinancing Indebtedness is no earlier
than the final maturity date of the Indebtedness being refinanced and the Permitted Refinancing Indebtedness shall not have a weighted average life to
maturity that is less than the weighted average life to maturity of the Indebtedness being refinanced thereby, (c) if the original Indebtedness being
Refinanced is by its terms subordinated in right of payment to the Obligations, such Permitted Refinancing Indebtedness shall be subordinated in right
of payment to the Obligations on terms at least as favorable to the Lenders as those contained in the documentation governing the Indebtedness being
Refinanced, taken as a whole (as determined by the Parent Borrower in good faith), (d) no Permitted Refinancing Indebtedness shall have obligors or
contingent obligors that were not obligors or contingent obligors (or that would not have been required to become obligors or contingent obligors) in
respect of the Indebtedness being Refinanced except to the extent permitted under Section 6.04 and (e) if the Indebtedness being Refinanced is (or
would have been required to be) secured by any collateral of a Loan Party (whether equally and ratably with, or junior to, the Secured Parties or
otherwise), such Permitted Refinancing Indebtedness may be secured by such collateral on terms no less favorable, taken as a whole, to the Secured
Parties than those contained in the documentation governing the Indebtedness being Refinanced, taken as a whole (as determined by the Parent
Borrower in good faith); provided, further, that clause (b) above shall not apply to any bridge facility on customary terms if the long-term indebtedness
that such bridge facility is to be converted into satisfies the maturity restrictions in such clause.
“Permitted Sale-Leaseback Transactions” has the meaning set forth in Section 6.05(e).
“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, Governmental
Authority or other entity.
“Plan” means any employee benefit plan as defined in Section 3(3) of ERISA, including any employee welfare benefit plan (as defined in
Section 3(1) of ERISA), any employee pension benefit plan (as defined in Section 3(2) of ERISA), and any plan which is both an employee welfare
benefit plan and an employee pension benefit plan, and in respect of which any Loan Party or, with respect to Title IV of ERISA, Section 412 of the
Code or Section 302 of ERISA only, any ERISA Affiliate is (or, if such Plan were terminated, would under Section 4062 or Section 4069 of ERISA be
deemed to be) an “employer” as defined in Section 3(5) of ERISA.
“Platform” means IntraLinks/IntraAgency, SyndTrak or another relevant website or other information platform.
“Prepayment Event” means:
(a) any Disposition (including pursuant to a sale and leaseback transaction, other than any Permitted Sale-Leaseback Transaction) of any asset of
the Parent Borrower or any Restricted Subsidiary made outside the ordinary course of business under Sections 6.05(m) or (s);
(b) any casualty or other damage to, or any taking under power of eminent domain or by condemnation or similar proceeding of, any asset of the
Parent Borrower or any Restricted Subsidiary; or
(c) any incurrence or issuance by the Parent Borrower or any Restricted Subsidiary of (x) any Indebtedness other than the Indebtedness permitted
under Section 6.01 or (y) any Refinancing Notes, any Specified Refinancing Term Loans or any Refinancing Loans.
37

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases
to quote such rate, the highest per annum interest rate published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519)
(Selected Interest Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by the
Administrative Agent) or any similar release by the Federal Reserve Board (as determined by the Administrative Agent).
“Prior Assets” means assets comprising a division or branch of the Parent Borrower or a Restricted Subsidiary disposed of in a transaction in
accordance with this Agreement which would not make the seller a “Prior Company.”
“Prior Company” means any Restricted Subsidiary all of whose Equity Interests, or all or substantially all of whose assets have been disposed of,
in a transaction in accordance with this Agreement.
“Prior Target” means all Targets acquired or whose assets have been acquired in a transaction permitted by Section 6.04.
“Pro Forma Basis”, “Pro Forma Compliance” or “Pro Forma Effect” means, with respect to any proposed Specified Transaction or other
transaction requiring the calculation of a financial metric on a Pro Forma Basis, such financial metric calculated: (a) for the most recent four (4) Fiscal
Quarter period then ended on a pro forma basis as if such Specified Transaction or other transaction as applicable, had occurred as of the first day of
such period, (b) to include any Indebtedness incurred, assumed or repaid in connection therewith (assuming, to the extent such Indebtedness bears
interest at a floating rate, the rate in effect at the time of calculation for the entire period of calculation) as if such indebtedness was incurred, assumed or
repaid on the first day of such period, (c) based on the assumption that any sale of Subsidiaries or lines of business which occurred during such period
occurred on the first day of such period, and (d) with respect to an acquisition or investment, as if the Target were a “Prior Target” for purposes of
calculating Adjusted EBITDA.
“Pro Forma Financial Statements” has the meaning set forth in Section 4.01(h).
“Prohibited Transaction” has the meaning set forth in Section 406 of ERISA and Section 4975(c)(1) of the Code.
“Public Company Costs” means charges associated with, in anticipation of, or preparation for, compliance with the requirements of the SarbanesOxley Act of 2002 and the rules and regulations promulgated in connection therewith and charges relating to compliance with the provisions of the
Securities Act and the Exchange Act (and, in each case, similar requirements of Law under other jurisdictions), as applicable to companies with equity
or debt securities held by the public, the rules of national securities exchange companies with listed equity or debt securities, directors’ or managers’
compensation, fees and expense reimbursement, disbursements, charges relating to investor relations, shareholder meetings and reports to shareholders
or debtholders, directors’ and officers’ insurance and other executive costs, legal and other professional fees and listing fees.
“Purchasing Borrower Party” means Holdings or any of its Subsidiaries that becomes an assignee pursuant to Section 10.04(e).
“QFC Credit Support” has the meaning set forth in Section 10.22.
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“Qualified Equity Interests” means any Equity Interest of a Person that is not a Disqualified Equity Interest.
“Qualifying IPO” means the issuance and sale by the Parent Borrower or any Parent Company of its common Equity Interests in an underwritten
primary public offering (other than a public offering pursuant to a registration statement on Form S-8) pursuant to an effective registration statement
filed with the SEC in accordance with the Securities Act or any analogous filing under the securities laws of any jurisdiction other than the U.S.
(whether alone or in connection with a secondary public offering).
“Quarterly Financial Statements” means the unaudited consolidated balance sheets and related statements of income and cash flows of the Parent
Borrower as of the last day of and for each subsequent Fiscal Quarter after the most recent Annual Financial Statements (other than the fourth quarter of
any Fiscal Year) ended at least forty-five (45) days prior to the Closing Date.
“Ratio Incremental Amount” has the meaning set forth in the definition of “Incremental Amount.”
“Receivables Subsidiary” means the special purpose entity established as a “bankruptcy remote” Subsidiary of the Parent Borrower for the
purpose of acquiring accounts receivable under any Permitted Receivables Facility, which shall engage in no operations or activities other than those
related to such Permitted Receivables Facility.
“Refinance” or “Refinancing” has the meaning set forth in the definition of “Permitted Refinancing Indebtedness.”
“Refinancing Amendment” means an amendment to this Agreement, in form and substance reasonably satisfactory to the Borrowers, the
Administrative Agent and the Lenders providing Specified Refinancing Debt, effecting the incurrence of such Specified Refinancing Debt in accordance
with Section 2.22.
“Refinancing Loan Agreements” means, collectively, the loan agreements, credit agreements or other similar agreements pursuant to which any
Refinancing Loans are incurred, together with all instruments and other agreements in connection therewith, as amended, supplemented or otherwise
modified from time to time in accordance with the terms thereof, but only to the extent permitted under the terms of the Loan Documents.
“Refinancing Loans” means loans under credit or loan agreements that are (a) senior or subordinated and unsecured or (b) secured by the
Collateral of the Loan Parties on a pari passu or junior basis to the Credit Facilities, incurred in respect of a refinancing of outstanding Indebtedness of
the Borrowers under the Credit Facilities; provided that, (i) if such Refinancing Loans shall be secured by a security interest in the Collateral, then such
Refinancing Loans shall be incurred subject to an Acceptable Intercreditor Agreement; (ii) no Refinancing Loans shall mature prior to the final maturity
date of the Indebtedness being refinanced, or have a weighted average life to maturity that is less than the weighted average life to maturity of the
Indebtedness being refinanced thereby; (iii) the borrower of the Refinancing Loans shall be the applicable Borrower with respect to the Indebtedness
being refinanced; (iv) such Refinancing Loans shall subject to clause (ii) above have pricing (including interest, fees and premiums), optional
prepayment and redemption terms as may be agreed to by the Parent Borrower and the lenders party thereto; (v) the other terms and conditions
(excluding those referenced in clauses (ii) and (iv) above) of such Refinancing Loans shall either (x) be substantially identical to, or (taken as a whole)
no more favorable to the lenders providing such Refinancing Loans than, those applicable to the Loans being refinanced or replaced (except for
covenants or other provisions applicable only to periods after the
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Latest Maturity Date of the relevant Loans or commitments existing at the time of such refinancing or replacement) or (y) reflective of market terms and
conditions at the time of incurrence thereof, in each case, as determined in good faith by the Parent Borrower (except for covenants or other provisions
applicable only to periods after the Latest Maturity Date of the relevant Loans or commitments existing at the time of such refinancing or replacement);
(vi) the Refinancing Loans may not have guarantors, obligors or security in any case more extensive than that which applied to the applicable Loans
being so refinanced; and (vii) the Net Proceeds of such Refinancing Loans shall be applied, substantially concurrently with the incurrence thereof, to the
pro rata prepayment of outstanding Loans under the applicable Class of Loans being so refinanced in accordance with Section 2.11.
“Refinancing Notes” means one or more series of (a) senior or subordinated and unsecured notes or (b) senior secured notes secured by the
Collateral of the Loan Parties (x) on an equal and ratable basis with the Credit Facilities or (y) on a junior basis to the Credit Facilities (to the extent then
secured by such Collateral), in each case, issued in respect of a refinancing of outstanding Indebtedness of Borrowers under the Credit Facilities;
provided that, (i) if such Refinancing Notes shall be secured by a security interest in the Collateral, then such Refinancing Notes shall be issued subject
to an Acceptable Intercreditor Agreement; (ii) no Refinancing Notes shall mature prior to the date that is after the final maturity date of, or have a
weighted average life to maturity that is less than the weighted average life to maturity of, in each case, the Indebtedness being refinanced; (iii) no
Refinancing Notes shall be subject to any amortization prior to the final maturity thereof, or be subject to any mandatory redemption or prepayment
provisions or rights (except customary assets sale or change of control provisions); (iv) such Refinancing Notes shall have pricing (including interest,
fees and premiums), optional prepayment and redemption terms as may be agreed to by the Parent Borrower and the lenders party thereto; (v) the other
terms and conditions (excluding those referenced in clauses (ii) and (iv) above) of such Refinancing Notes shall be either (x) substantially identical to, or
(taken as a whole) no more favorable to the lenders providing such Refinancing Notes than, those applicable to the Loans or commitments being
refinanced or replaced (except for covenants or other provisions applicable only to periods after the Latest Maturity Date of the relevant Loans or
commitments existing at the time of such refinancing or replacement) or (y) reflective of market terms and conditions at the time of incurrence or
issuance thereof, in each case, as determined in good faith by the Parent Borrower (except for covenants or other provisions applicable only to periods
after the Latest Maturity Date of the relevant Loans or commitments existing at the time of such refinancing or replacement); (v) the Refinancing Notes
shall not have security in any case more extensive than that which applied to the applicable Indebtedness being so refinanced and shall not have obligors
or contingent obligors that were not obligors or contingent obligors (or that would not have been required to become obligors or contingent obligors) in
respect of the Indebtedness being refinanced; and (vi) the Net Proceeds of such Refinancing Notes shall be applied, substantially concurrently with the
incurrence thereof, to the pro rata prepayment of outstanding Term Loans under the applicable Class of Term Loans being so refinanced in accordance
with Section 2.11.
“Refinancing Notes Indentures” means, collectively, the indentures or other similar agreements pursuant to which any Refinancing Notes are
issued, together with all instruments and other agreements in connection therewith, as amended, supplemented or otherwise modified from time to time
in accordance with the terms thereof, but only to the extent permitted under the terms of the Loan Documents.
“Register” has the meaning set forth in Section 10.04(b)(v).
“Registered Equivalent Notes” means, with respect to any notes originally issued in an offering pursuant to Rule 144A under the Securities Act or
other private placement transactions under the Securities Act, substantially identical notes (having the same guarantees) issued in a dollar-for-dollar or
euro-for-euro exchange, as applicable, therefor pursuant to an exchange offer registered with the SEC.
40

“Related Business” means any business which is the same as or related, ancillary or complementary to, or a reasonable extension or expansion of,
any of the businesses of the Parent Borrower and its Restricted Subsidiaries on the Closing Date.
“Related Business Assets” means any property, plant, equipment or other assets (excluding assets that are qualified as current assets under GAAP)
to be used or useful by the Parent Borrower or a Restricted Subsidiary in a Related Business or capital expenditures relating thereto.
“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the respective partners, directors, officers and
employees of such Person and such Person’s Affiliates.
“Reportable Event” means any “reportable event”, as defined in Section 4043(c) of ERISA or the regulations issued thereunder, other than those
events as to which the 30-day notice period referred to in Section 4043(c) of ERISA has been waived, with respect to a Pension Plan.
“Required Lenders” means, at any time, Lenders having more than 50% of the sum of (a) the total Revolving Exposures, (b) the Term Loans,
(c) the unused Term Commitments and (d) the unused Total Revolving Commitments; provided that with respect to the determination of Required
Lenders, (x) the Loans and unused Commitments held or deemed held by any Defaulting Lender shall be excluded and (y) the Loans of any Affiliated
Lender shall, in each case, be excluded unless the action in question (I) affects such Affiliated Lender in a disproportionately adverse manner than its
effect on the other Lenders of the same Class and/or (II) deprives such Affiliated Lender of its pro rata share of any payment to which the Lenders of the
same Class are entitled.
“Responsible Officer” means the chief executive officer, president, any vice president, any Financial Officer or secretary or director or similar
Person of the Parent Borrower (or such other entity to which such reference relates) or any other person designated by the board of directors or
managing officers, respectively, in a resolution.
“Restricted Indebtedness” has the meaning set forth in Section 6.06(b).
“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other property) with respect to any Equity Interests
in the Parent Borrower or any Restricted Subsidiary, or any payment (whether in cash, securities or other property), including any sinking fund or
similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or termination of any Equity Interests in the Parent
Borrower or any Restricted Subsidiary.
“Restricted Subsidiaries” means the Subsidiary Loan Parties and each other Subsidiary of any Borrower that is not an Unrestricted Subsidiary.
“Revolver Extension Request” has the meaning set forth in Section 2.23(b).
“Revolver Extension Series” has the meaning set forth in Section 2.23(b).
“Revolving Availability Period” means the period from and including the Closing Date to but excluding the earlier of the Revolving Maturity Date
and the date of termination of the Revolving Commitments.
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“Revolving Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make Revolving Loans and to acquire
participations in Letters of Credit, as such commitment may be (a) reduced from time to time pursuant to Section 2.08, (b) reduced or increased from
time to time pursuant to assignments by or to such Lender pursuant to Section 10.04, (c) as established or increased from time to time pursuant to an
Incremental Facility Agreement, (d) as established from time to time pursuant to a Refinancing Amendment and (e) as established from time to time
pursuant to an Extension Amendment. The amount of each Lender’s Revolving Commitment as of the Closing Date is set forth on Schedule 2.01. The
aggregate amount of the Lenders’ Revolving Commitments as of the Closing Date is $300,000,000.
“Revolving Exposure” means, with respect to any Lender at any time, the sum of (a) the outstanding principal amount of such Lender’s Revolving
Loans at such time, plus (b) such Lender’s LC Exposure at such time, plus (c) such Lender’s Swingline Exposure at such time.
“Revolving Facility” means the Revolving Commitments and the extensions of credit made thereunder.
“Revolving Lender” means, as of any date of determination, each Lender with a Revolving Commitment or, if the Revolving Commitments have
terminated or expired, a Lender with Revolving Exposure.
“Revolving Loan” means a Loan made pursuant to Section 2.01(b), an Incremental Revolving Loan made under the Revolving Facility or any
Loan made pursuant to any Extended Revolving Commitments, as the context may require.
“Revolving Maturity Date” means the date that is five (5) years from the Closing Date or, with respect to any Extended Revolving Commitments,
the final maturity date applicable thereto as specified in the applicable Extension Request accepted by the respective Lender or Lenders.
“S&P” means Standard & Poor’s Financial Services, LLC, or any successor to the ratings agency business thereof.
“Sanctioned Country” means, at any time, a country or territory which is itself or whose government is the subject or target of comprehensive
Sanctions (at the time of this Agreement, Crimea, Cuba, Iran, North Korea, Sudan and Syria).
“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC or the U.S.
Department of State, or by the United Nations Security Council, the European Union or Her Majesty’s Treasury of the United Kingdom, (b) any Person,
located, organized or resident in a Sanctioned Country or (c) any Person owned 50% or more or controlled by any such Person or Persons referred to in
clauses (a) and (b).
“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by (a) the U.S.
government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S.
Department of State, or (b) the United Nations Security Council, the European Union, or Her Majesty’s Treasury of the United Kingdom.
“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions.
“Second Lien Intercreditor Agreement” means an Intercreditor Agreement among the Agent and the authorized representative named therein for
the lenders of any indebtedness secured on a junior basis with the Liens securing the Obligations, in form and substance reasonably acceptable to the
Administrative Agent and the Parent Borrower.
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“Secured Net Leverage Ratio” means, as of any date of determination, the ratio of (a) Total Indebtedness secured by a Lien on any asset or
property of the Borrowers or any other Loan Party minus unrestricted cash and Cash Equivalents of Holdings, the Parent Borrower and its Restricted
Subsidiaries as determined in accordance with GAAP to (b) Adjusted EBITDA for the most recently ended Test Period.
“Secured Parties” means the (a) Administrative Agent, (b) the Collateral Agent, (c) the Lenders, (d) the Issuing Banks, (e) each provider of
arrangements the obligations under which constitute Deposit Obligations and (f) each counterparty to any Swap Agreement the obligations under which
constitute Swap Obligations.
“Securities Act” means the Securities Act of 1933 and the rules and regulations of the SEC promulgated thereunder.
“Security Agreement” means that certain Pledge and Security Agreement, dated the date hereof, among the Loan Parties and the Collateral Agent,
substantially in the form of Exhibit J.
“Security Documents” means the Security Agreement and each other security agreement or other instrument or document executed and delivered
pursuant to Section 5.10 to secure any of the Obligations.
“Specified Equity Contribution” means any cash contribution to the Qualified Equity Interests or other equity (such other equity to be on terms
reasonably satisfactory to the Administrative Agent) of the Parent Borrower and/or any purchase or investment in an Equity Interest of the Parent
Borrower the proceeds of which are used solely in accordance with Section 8.02.
“Specified Refinancing Debt” has the meaning set forth in Section 2.22(a).
“Specified Refinancing Revolving Commitments” means Specified Refinancing Debt constituting revolving commitments.
“Specified Refinancing Revolving Loans” means Specified Refinancing Debt constituting revolving loans.
“Specified Refinancing Term Loans” means Specified Refinancing Debt constituting term loans.
“Specified Swap Obligation” has the meaning specified in the definition of “Excluded Swap Obligation.”
“Specified Transaction” means any Investment that results in a Person becoming a Restricted Subsidiary, any designation of a Subsidiary as a
Restricted Subsidiary or an Unrestricted Subsidiary, any Permitted Acquisition, any Disposition that results in a Restricted Subsidiary ceasing to be a
Subsidiary of the Borrowers, any Investment constituting an acquisition of assets constituting a business unit, line of business or division of another
Person or any Disposition of a business unit, line of business or division of the Borrowers or a Restricted Subsidiary, in each case, whether by merger,
consolidation, amalgamation or otherwise, or any incurrence or repayment of Indebtedness (other than Indebtedness incurred or repaid under any
revolving credit facility in the ordinary course of business for working capital purposes), Restricted Payment, Subsidiary designation, Incremental Term
Facility, Incremental Revolving Facility or other event that by the terms of this Agreement requires Adjusted EBITDA or a financial ratio or test to be
calculated on a “Pro Forma Basis.”
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“Stock Certificates” has the meaning set forth in the last paragraph of Section 4.01.
“Subject Party” has the meaning set forth in Section 2.17(i)(ii).
“Subject Person” has the meaning set forth in the definition of “Consolidated Net Income.”
“subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation, limited liability company, partnership, association or
other entity of which securities or other ownership interests representing more than 50% of the ordinary voting power or, in the case of a partnership,
more than 50% of the general partnership interests are, as of such date, owned, controlled or held by the parent or one or more subsidiaries of the parent
or by the parent and one or more subsidiaries of the parent.
“Subsidiary” means, unless otherwise specified, any subsidiary of the Parent Borrower.
“Subsidiary Loan Party” means each Restricted Subsidiary that has become a party to the Guaranty.
“Successor Holdings” has the meaning set forth in Section 6.12.
“Supported QFC” has the meaning set forth in Section 10.22.
“Swap Agreement” means any agreement with respect to any swap, cap, collar, forward, future or derivative transaction or option or similar
agreement involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic,
financial or pricing indices or measures of economic, financial or pricing risk or value or any similar transaction or any combination of these
transactions; provided that no phantom stock or similar plan providing for payments only on account of services provided by current, former or future
directors, officers, members of management, employees or consultants of the Parent Borrower or the Subsidiaries shall be a Swap Agreement.
“Swap Obligations” means all obligations, indebtedness, and liabilities (other than Excluded Swap Obligations) of the Group, or any member of
the Group, to any Lender or any Affiliate of any Lender which arise pursuant to any Swap Agreements with the Group, or any member of the Group,
whether now existing or hereafter arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated, unliquidated, joint, several, or joint
and several, including, without limitation, all fees, costs, and expenses (including reasonable attorneys’ fees and expenses) provided for in such Swap
Agreements.
“Swingline Exposure” means, at any time, the aggregate principal amount of all Swingline Loans outstanding at such time. The Swingline
Exposure of any Lender at any time shall be its Applicable Percentage thereof.
“Swingline Lender” means Citi and/or any other Revolving Lender who is reasonably acceptable to the Parent Borrower and the Administrative
Agent that agrees in writing to act as the Swingline Lender hereunder, in each case, in its capacity as lender of Swingline Loans hereunder.
“Swingline Loan” means a Loan made pursuant to Section 2.04.
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“Target” means the Person that is to be acquired, in whose Equity Interests an Investment is to be made or whose (or whose business unit’s, line’s
or division’s) assets are to be acquired in an acquisition permitted by clauses (k), (l), (q), (s), (v), (z), (cc), (dd) or (ee) of Section 6.04.
“Taxes” means all present or future taxes, levies, imposts, duties (including customs, stamp or mortgage duties), deductions, charges or
withholdings (including backup withholdings) imposed by any Governmental Authority including any interest, additions to tax or penalties applicable
thereto.
“Term Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make Term Loans hereunder, expressed as an
amount representing the maximum principal amount of the Term Loans to be made by such Lender hereunder, as such commitment may be (a) reduced
from time to time pursuant to Section 2.08, (b) reduced or increased from time to time pursuant to assignments by or to such Lender pursuant to
Section 10.04, (c) established or increased from time to time pursuant to an Incremental Facility Agreement and (d) as established from time to time
pursuant to an Extension Amendment. The initial amount of each Lender’s Term Commitment is set forth on Schedule 2.01, or in the Assignment and
Assumption or Incremental Facility Agreement pursuant to which such Lender shall have assumed its Term Commitment, as applicable. The initial
aggregate amount of the Lenders’ Term Commitments is $700,000,000.
“Term Facility” means the Term Commitments and the extensions of credit made thereunder.
“Term Lender” means, as of any date of determination, each Lender with a Term Commitment or an outstanding Term Loan.
“Term Loan Maturity Date” means the date that is five (5) years from the Closing Date or, with respect to any applicable Extended Term Loans,
the final maturity date applicable thereto as specified in the applicable Extension Request accepted by the respective Lender or Lenders.
“Term Loan Extension Request” has the meaning set forth in Section 2.23(a).
“Term Loan Extension Series” has the meaning set forth in Section 2.23(a).
“Term Loans” means a Loan made pursuant to clause (a) of Section 2.01, an Incremental Term Loan, Specified Refinancing Term Loan or an
Extended Term Loan, as the context may require.
“Test Period” means, for any date of determination under this Agreement, the latest four (4) consecutive Fiscal Quarters of the Parent Borrower
ending on or prior to such date for which financial statements have been (or were required to have been) delivered pursuant to Section 5.01(a) or (b);
provided, further, that for the purposes of the Financial Covenant, Test Period shall mean the latest four (4) consecutive Fiscal Quarters of the Parent
Borrower ending on such date.
“Threshold Amount” means $50,000,000.
“Total Assets” means, at any time, the total assets of the Parent Borrower and the Restricted Subsidiaries, determined on a consolidated basis in
accordance with GAAP, as shown on the then most recent balance sheet of the Borrowers.
“Total Indebtedness” means, at the time of determination, the sum of the following determined for the Parent Borrower and the Restricted
Subsidiaries on a consolidated basis (without duplication) in accordance with GAAP: (a) all obligations for borrowed money; plus (b) all Capital Lease
Obligations and purchase money indebtedness; plus (c) unreimbursed obligations in respect of drawn letters of credit,
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bankers acceptances or similar instruments (provided that cash collateralized amounts under drawn letters of credit, bankers acceptances and similar
instruments shall not be counted as Total Indebtedness); provided that Total Indebtedness shall not include Indebtedness in respect of (i) unreimbursed
obligations in respect of drawn letters of credit until five (5) days after such amount is drawn, (ii) obligations under Swap Agreements and (iii) if, upon
or prior to the maturity thereof, such Person has irrevocably deposited with the proper Person in trust or escrow the necessary funds (or evidences of
indebtedness) for the payment, redemption or satisfaction of such Indebtedness, and thereafter such funds and evidences of such obligation, liability or
indebtedness or other security so deposited are not included in the calculation of unrestricted cash.
“Total Net Leverage Ratio” means, as of any date of determination, the ratio of (a) Total Indebtedness minus unrestricted cash and Cash
Equivalents of Holdings, the Parent Borrower and its Restricted Subsidiaries as determined in accordance with GAAP to (b) Adjusted EBITDA for the
most recently ended Test Period.
“Total Revolving Commitments” means, at any time, the aggregate of the Revolving Commitments of all Lenders (or their respective Affiliates) at
such time.
“Transactions” means:
(a) the execution and delivery of this Agreement and the other Loan Documents and the funding of the Loans on the Closing Date;
(b) the Existing Indebtedness Refinancing; and
(c) the transactions related to the foregoing, including the payment of all fees, costs and expenses incurred in connection with the transactions
described in the foregoing provisions of this definition.
“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans comprising such
Borrowing, is determined by reference to the Adjusted LIBO Rate or the Alternate Base Rate.
“UCC” means the Uniform Commercial Code as in effect in the State of New York; provided that, if perfection or the effect of perfection or
non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other
than the State of New York, “UCC” means the Uniform Commercial Code as in effect from time to time in such other jurisdiction for purposes of the
provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.
“Undisclosed Administration” means in relation to a Lender or a parent company of such Lender, the appointment of an administrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official by a supervisory authority or regulator under or based on the law in the
country where such Lender or parent company, as the case may be, is subject to home jurisdiction supervision if applicable law requires that such
appointment is not to be publicly disclosed
“Unrestricted Subsidiaries” means each Subsidiary of the Parent Borrower (other than a Borrower) designated by the Parent Borrower as an
“Unrestricted Subsidiary” pursuant to Section 5.12.
“U.S.” means the United States of America.
46

“U.S. Person” means any Person that is a “United States person” as defined in Section 7701(a)(30) of the Code.
“U.S. Special Resolutions Regimes” has the meaning set forth in Section 10.22.
“U.S. Tax Compliance Certificate” has the meaning set forth in Section 2.17(f)(ii).
“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan, as
such terms are defined in Title IV of ERISA.
“Withholding Agent” means any Loan Party or the Administrative Agent.
“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down and conversion powers of such
EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legislation Schedule.
“Yearly Limit” has the meaning provided in Section 6.06(a)(v).
Section 1.02 Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and referred to by Class (e.g., a
“Revolving Loan” or “Term Loan”) or by Type (e.g., a “Eurodollar Loan”) or by Class and Type (e.g., a “Eurodollar Revolving Loan” or “Eurodollar
Term Loan”). Borrowings also may be classified and referred to by Class (e.g., a “Revolving Borrowing” or “Term Loan Borrowing”) or by Type (e.g., a
“Eurodollar Borrowing”) or by Class and Type (e.g., a “Eurodollar Revolving Borrowing” or “Eurodollar Term Loan Borrowing”).
Section 1.03 Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever
the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect
as the word “shall.” Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or other document (including
any Loan Document) herein shall be construed as referring to such agreement, instrument or other document (including any Loan Document) as from
time to time amended, restated, amended and restated, supplemented, extended, renewed, replaced, refinanced or otherwise modified (subject to any
restrictions on such amendments, restatements, amendments and restatements, supplements, extensions, renewals, replacements, refinancings or
modifications set forth herein), (b) any reference herein or in any Loan Document to any Person shall be construed to include such Person’s successors
and permitted assigns, (c) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof or thereof, (d) all references herein or in any Loan Document to Articles, Sections, clauses,
paragraphs, Exhibits and Schedules shall be construed to refer to Articles and Sections, clauses and paragraphs of, and Exhibits and Schedules to, this
Agreement or such Loan Document, as applicable, and (e) the words “asset” and “property”, when used in any Loan Document, shall be construed to
have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and
contract rights. Notwithstanding any other provision of this Agreement to the contrary, in this Agreement where it relates to any Additional Borrower
which is organized under the laws of Canada or any province thereof, a reference to a merger includes an amalgamation.
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For purposes of determining compliance at any time with Sections 6.01, 6.02, 6.03, 6.04, 6.05, 6.06 and 6.07, in the event that any Indebtedness,
Lien, payment with respect to Junior Indebtedness restricted by Section 6.06(b), Restricted Payment, contractual restriction, Investment, Disposition or
Affiliate transaction, as applicable, meets the criteria of more than one of the categories of transactions or items permitted pursuant to any clause of such
Sections 6.01, 6.02, 6.03, 6.04, 6.05, 6.06 and 6.07, the Parent Borrower, in its sole discretion, from time to time, may classify or reclassify such
transaction or item (or portion thereof) and will only be required to include the amount and type of such transaction (or portion thereof) in any one
category. For purposes of determining the permissibility of any action, change, transaction or event that by the terms of the Loan Documents requires a
calculation of any financial ratio or test (including the First Lien Net Leverage Ratio, the Total Net Leverage Ratio or the Secured Net Leverage Ratio),
such financial ratio or test shall, except as expressly permitted under this Agreement, be calculated at the time such action is taken, such change is made,
such transaction is consummated or such event occurs, as the case may be, and no Default or Event of Default shall be deemed to have occurred solely
as a result of a change in such financial ratio or test occurring after the time such action is taken, such change is made, such transaction is consummated
or such event occurs, as the case may be. It is understood and agreed that any Indebtedness, Lien, Restricted Payment, payment with respect to Junior
Indebtedness restricted by Section 6.06(b), Investment, Disposition or Affiliate transaction need not be permitted solely by reference to one category of
permitted Indebtedness, Liens, Restricted Payments, payments with respect to Junior Indebtedness, Investments, Dispositions or Affiliate transactions
under Sections 6.01, 6.02, 6.03, 6.04, 6.05, 6.06 or 6.07, respectively, but may instead be permitted in part under any combination thereof (it being
understood that compliance with each such section is separately required).
Notwithstanding anything to the contrary herein, when (a) calculating any applicable ratio, Consolidated Net Income or Adjusted EBITDA in
connection with the incurrence of Indebtedness, the creation of Liens, the making of any Disposition, the making of an Investment or the making of a
Restricted Payment, (b) determining compliance with any provision of this Agreement which requires that no Event of Default has occurred, is
continuing or would result therefrom, (c) determining compliance with any provision of this Agreement which requires compliance with any
representation or warranties set forth herein or (d) determining the satisfaction of all other conditions precedent to the incurrence of Indebtedness, the
creation of Liens, the making of any Disposition, the making of an Investment or the making of a Restricted Payment, in each case in connection with a
Limited Condition Transaction, the date of determination of such ratio or other provisions, determination of whether any Default or Event of Default has
occurred, is continuing or would result therefrom, determination of compliance with any representations or warranties or the satisfaction of any other
conditions shall, at the option of the Parent Borrower (the Parent Borrower’s election to exercise such option in connection with any Limited Condition
Transaction, an “LCT Election,” which LCT Election may be in respect of one or more of clauses (a), (b), (c) and (d) above), be deemed to be the date
the definitive agreements (or other relevant definitive documentation) for such Limited Condition Transaction are entered into (the “LCT Test Date”). If
on a pro forma basis after giving effect to such Limited Condition Transaction and the other transactions to be entered into in connection therewith
(including any incurrence or issuance of Indebtedness, and the use of proceeds thereof), with such ratios and other provisions calculated as if such
Limited Condition Transaction or other transactions had occurred at the beginning of the most recent Test Period ending prior to the LCT Test Date for
which financial statements have been (or are required to be) delivered pursuant to Section 5.01, the Parent Borrower could have taken such action on the
relevant LCT Test Date in compliance with the applicable ratios or other provisions, such provisions shall be deemed to have been complied with, unless
an Event of Default pursuant to Section 8.01(a) or (b), or, solely with respect to any Borrower, Section 8.01(g) or (h) shall be continuing on the date
such Limited Condition Transaction is consummated. For the avoidance of doubt, (i) if, following the LCT Test Date, any of such ratios or other
provisions are exceeded or breached as a result of fluctuations in such ratio (including due to fluctuations in Adjusted EBITDA or other components of
such ratio) or other provisions at or prior to the consummation of the relevant Limited Condition Transactions, such ratios and other provisions will not
be deemed to have been exceeded or failed to have been satisfied as a result
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of such fluctuations solely for purposes of determining whether the Limited Condition Transaction is permitted hereunder and (ii) such ratios and
compliance with such conditions shall not be tested at the time of consummation of such Limited Condition Transaction or related Specified
Transactions, unless, other than if an Event of Default pursuant to Section 8.01(a) or (b), or, solely with respect to any Borrower, Section 8.01(g) or (h),
shall be continuing on such date, the Parent Borrower elects, in its sole discretion, to test such ratios and compliance with such conditions on the date
such Limited Condition Transaction or related Specified Transactions is consummated. If the Parent Borrower has made an LCT Election for any
Limited Condition Transaction, then in connection with any subsequent calculation of any ratio, basket availability or compliance with any other
provision hereunder (other than actual compliance with the Financial Covenant) on or following the relevant LCT Test Date and prior to the earliest of
the date on which such Limited Condition Transaction is consummated, the date that the definitive agreement for such Limited Condition Transaction is
terminated or expires without consummation of such Limited Condition Transaction or the date the Parent Borrower makes an election pursuant to
clause (ii) of the immediately preceding sentence, any such ratio, basket or compliance with any other provision hereunder shall be calculated on a Pro
Forma Basis assuming such Limited Condition Transaction and other transactions in connection therewith (including any incurrence or issuance of
Indebtedness or Disqualified Equity Interests, and the use of proceeds thereof) had been consummated on the LCT Test Date; provided, that for purposes
of any Restricted Payment or payment of Restricted Indebtedness, such ratio, basket or compliance with any other provision hereunder shall also be
tested as if such Limited Condition Transaction and other transactions in connection therewith (including any incurrence or issuance of Indebtedness or
Disqualified Equity Interests, and the use of proceeds thereof) had not been consummated.
Notwithstanding anything to the contrary herein, with respect to any amounts incurred or transactions entered into (or consummated) in reliance
on a provision of this Agreement that does not require compliance with a financial ratio (any such amounts, the “Fixed Amounts”) substantially
concurrently with any amounts incurred or transactions entered into (or consummated) in reliance on a provision of this Agreement that requires
compliance with a financial ratio (including any First Lien Net Leverage Ratio test, any Secured Net Leverage Ratio test and any Total Net Leverage
Ratio test) (any such amounts, the “Incurrence-Based Amounts”), it is understood and agreed that the Fixed Amounts shall be disregarded in the
calculation of the financial ratio or test applicable to any substantially concurrent utilization of the Incurrence-Based Amounts.
Section 1.04 Accounting Terms; GAAP. If at any time any change in GAAP or the application thereof would affect the computation or
interpretation of any financial ratio, basket, requirement or other provision set forth in any Loan Document, and either the Parent Borrower or the
Required Lenders shall so request, the Administrative Agent and the Parent Borrower shall negotiate in good faith to amend such ratio, basket,
requirement or other provision to preserve the original intent thereof in light of such change in GAAP or the application thereof (subject to the approval
of the Required Lenders not to be unreasonably withheld, conditioned or delayed); provided that until so amended, (i) (A) such ratio, basket,
requirement or other provision shall continue to be computed or interpreted in accordance with GAAP or the application thereof prior to such change
therein and (B) the Parent Borrower shall provide to the Administrative Agent and the Lenders a written reconciliation in form and substance reasonably
satisfactory to the Administrative Agent, between calculations of such ratio, basket, requirement or other provision made before and after giving effect
to such change in GAAP or the application thereof or (ii) the Parent Borrower may elect to fix GAAP (for purposes of such ratio, basket, requirement or
other provision) as of another later date notified in writing to the Administrative Agent from time to time.
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Notwithstanding the foregoing, for purposes of determining compliance with any covenant (including the computation of the Financial Covenant)
contained herein, Indebtedness of the Parent Borrower and its Subsidiaries shall be determined without giving effect to (i) any election under
Accounting Standards Codification 825-10-25 (previously referred to as Statement of Financial Accounting Standards 159) (or any other Accounting
Standards Codification or Financial Accounting Standard having a similar result or effect) to value any Indebtedness or other liabilities of the Parent
Borrower or any subsidiary at “fair value”, as defined therein and (ii) any treatment of Indebtedness in respect of convertible debt instruments under
Accounting Standards Codification 470-20 (or any other Accounting Standards Codification or Financial Accounting Standard having a similar result or
effect) to value any such Indebtedness in a reduced or bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the
full stated principal amount thereof.
Section 1.05 Business Days; Payments. If any payment or performance under any Loan Document shall be due on a day that is not a Business
Day, the date for payment or performance shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest,
interest thereon shall be payable for the period of such extension.
Section 1.06 [Reserved]
Section 1.07 Cashless Rollovers. Notwithstanding anything to the contrary contained in this Agreement or in any other Loan Document, to the
extent that any Lender extends the maturity date of, or replaces, renews or refinances, any of its then-existing Loans with Incremental Loans, Extended
Term Loans, or Loans in connection with any Specified Refinancing Debt or Loan Modification or loans incurred under a new credit facility, in each
case, to the extent such extension, replacement, renewal or refinancing is effected by means of a “cashless roll” by such Lender, such extension,
replacement, renewal or refinancing shall be deemed to comply with any requirement hereunder or any other Loan Document that such payment be
made “in Dollars”, “in immediately available funds”, “in cash” or any other similar requirement.
Section 1.08 Pro Forma Calculations.
(a) Notwithstanding anything to the contrary herein, Adjusted EBITDA, EBITDA, Consolidated Net Income and any financial ratios or
tests, including the First Lien Net Leverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio, shall be calculated in the manner
prescribed by this Section 1.08; provided that notwithstanding anything to the contrary in clauses (b), (c) or (d) of this Section 1.08, when calculating the
Total Net Leverage Ratio for purposes of determining actual compliance (and not Pro Forma Compliance, compliance on a Pro Forma Basis or
determining compliance giving Pro Forma Effect to a transaction) with Section 7.01, the events described in this Section 1.08 that occurred subsequent
to the end of the applicable Test Period shall not be given Pro Forma Effect.
(b) For purposes of calculating Adjusted EBITDA, EBITDA, Consolidated Net Income and any financial ratios or tests, including the First
Lien Net Leverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio, Specified Transactions (and the incurrence or repayment of
any Indebtedness in connection therewith, subject to clause (d) of this Section 1.08) that have been made (i) during the applicable Test Period or
(ii) subsequent to such Test Period and prior to or simultaneously with the event for which the calculation of Adjusted EBITDA, EBITDA, Consolidated
Net Income or any such ratio is made shall be calculated on a Pro Forma Basis assuming that all such Specified Transactions (and any increase or
decrease in Adjusted EBITDA, EBITDA, Consolidated Net Income and the component financial definitions used therein attributable to any Specified
Transaction) had occurred on the first day of the applicable Test Period.
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(c) Whenever Pro Forma Effect is to be given to a Specified Transaction, the pro forma calculations shall be made in good faith by a
Responsible Officer of the Parent Borrower and may include, for the avoidance of doubt, the amount of cost savings, operating expense reductions and
synergies described in clause (g) of “Adjusted EBITDA”; provided that (A) such amounts are reasonably identifiable and factually supportable (in the
good faith determination of the Parent Borrower), (B) such actions are taken, committed to be taken or expected to be taken no later than twenty-four
(24) months after the date of such Specified Transaction, (C) no amounts shall be added pursuant to this clause (c) to the extent duplicative of any
amounts that are otherwise added back in computing Adjusted EBITDA or EBITDA, whether through a pro forma adjustment or otherwise, with respect
to such period and (D) it is understood and agreed that, subject to compliance with the other provisions of this Section 1.08(c), amounts to be included in
pro forma calculations pursuant to this Section 1.08(c) may be included in Test Periods in which the Specified Transaction to which such amounts relate
to is no longer being given Pro Forma Effect pursuant to Section 1.08(b).
(d) In the event that the Parent Borrower or any Restricted Subsidiary incurs (including by assumption or guarantees) or repays (including
by repurchase, redemption, repayment, retirement or extinguishment) any Indebtedness included in the calculations of the First Lien Net Leverage
Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio, as the case may be (in each case, other than Indebtedness incurred or repaid
under any revolving credit facility in the ordinary course of business for working capital purposes), (i) during the applicable Test Period or
(ii) subsequent to the end of the applicable Test Period and prior to or simultaneously with the event for which the calculation of any such ratio is made,
then the First Lien Net Leverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio shall be calculated giving Pro Forma Effect to
such incurrence or repayment of Indebtedness, to the extent required, as if the same had occurred on the last day of the applicable Test Period. If any
Indebtedness bears a floating rate of interest and is being given Pro Forma Effect, the interest on such Indebtedness shall be calculated as if the rate in
effect on the date such calculation is being made had been the applicable rate for the entire period (taking into account any Swap Agreement applicable
to such Indebtedness). Interest on Capital Lease Obligations shall be deemed to accrue at an interest rate reasonably determined by a Responsible
Officer of the Parent Borrower to be the rate of interest implicit in such Capital Lease Obligation in accordance with GAAP. Interest on Indebtedness
that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a Eurodollar rate, or other rate, shall be deemed to
have been based upon the rate actually chosen, or, if none, then based upon such optional rate chosen as the Parent Borrower may designate.
(e) On and after the date Pro Forma Effect is to be given to a Limited Condition Transaction and on which the Parent Borrower or any
Restricted Subsidiary is incurring or deemed to be incurring Indebtedness, which Limited Condition Transaction has yet to be consummated but for
which a definitive agreement governing such Limited Condition Transaction has been executed and remains in effect, any ratio based conditions and
baskets (including baskets that are determined on the basis of Adjusted EBITDA) shall be required to be satisfied assuming both that such Limited
Condition Transaction has been consummated and the related Indebtedness incurred and that such Limited Condition Transaction has not been
consummated and the related Indebtedness has not been incurred, in each case until such Limited Condition Transaction is consummated or such
definitive agreement is terminated.
Section 1.09 Divisions. For all purposes under the Loan Documents, in connection with any division or play of division under Delaware law (or
any comparable event under a different jurisdiction’s laws) (a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation
or liability of a different Person, then it shall be deemed to have been transferred from the original Person to the subsequent Person, and (b) if any new
Person comes into existence, such new Person shall be deemed to have been organized on the first date of its existence by the holders of its Equity
Interests at such time.
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Section 1.10 Restricted Lenders. With respect to each Lender that qualifies as a resident party domiciled in Germany within the meaning of
section 2 paragraph 15 of the German Foreign Trade Act (Außenwirtschaftsverordnung) (each a “Restricted Lender”), Section 3.17, Section 5.13 and
Section 6.11 shall only apply to the extent that these provisions would not result in (a) any violation of, conflict with or liability under EU Regulation
(EC) 2271/96 or (b) a violation or conflict with section 7 of the German Foreign Trade Act (Außenwirtschaftsverordnung) or a similar anti-boycott
statute. In connection with any amendment, waiver, determination or direction relating to any part of Section 3.17, Section 5.13 and/or Section 6.11 of
which a Restricted Lender does not have the benefit, the Commitments of that Restricted Lender will be excluded for the purpose of determining
whether the consent of the Required Lenders has been obtained or whether the determination or direction by the Required Lenders has been made.
Section 1.11 Quebec Terms. Notwithstanding any other provision of this Agreement to the contrary, in this Agreement where it relates to any
Additional Borrower which is organized under the laws of Canada or any province thereof and the interpretation or construction of a Loan Document
may be subject to the laws of the Province of Quebec or a court or tribunal exercising jurisdiction in the Province of Quebec, (a) “personal property”
shall be deemed to include “movable property”, (b) “real property” shall be deemed to include “immovable property”, (c) “tangible property” shall be
deemed to include “corporeal property”, (d) “intangible property” shall be deemed to include “incorporeal property”, (e) “security interest”, “mortgage”
and “lien” shall be deemed to include a “hypothec”, “prior claim” and a “resolutory clause”, (f) all references to filing, registering or recording under the
UCC shall be deemed to include publication under the Civil Code of Quebec, (g) all references to “perfection” of or “perfected” Liens shall be deemed
to include a reference to an “opposable” or “set up” Liens as against third parties, (h) any “right of offset”, “right of setoff” or similar expression shall be
deemed to include a “right of compensation”, (i) “goods” shall be deemed to include “corporeal movable property” other than chattel paper, documents
of title, instruments, money and securities, (j) an “agent” shall be deemed to include a “mandatary”, (k) “construction liens” shall be deemed to include
“legal hypothecs”, (l) “joint and several” shall be deemed to include “solidary”, (m) “gross negligence or willful misconduct” shall be deemed to be
“intentional or gross fault”, (n) “beneficial ownership” shall be deemed to include “ownership on behalf of another as mandatary”, (o) “easement” shall
be deemed to include “servitude”, (p) “priority” shall be deemed to include “prior claim”, (q) “survey” shall be deemed to include “certificate of location
and plan”, (r) “fee simple title” shall be deemed to include “absolute ownership”, (s) “leasehold interest” shall be deemed to include a “valid lease” and
(t) “lease” shall be deemed to include a “contact for leasing (crédit-bail)”.
ARTICLE II
THE CREDITS
Section 2.01 Commitments. Subject to the terms and conditions set forth herein, each Lender severally agrees (a) to make a Term Loan in Dollars
to the Parent Borrower on the Closing Date in an aggregate principal amount not exceeding its Term Commitment and (b) to make Revolving Loans in
Dollars to any Borrower, from time to time during the Revolving Availability Period in an aggregate principal amount that will not result in (i) such
Lender’s Revolving Exposure exceeding such Lender’s Revolving Commitment or (ii) the aggregate Revolving Exposure of all Lenders exceeding the
aggregate Revolving Commitment of all Lenders. Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrowers
may borrow, prepay and reborrow Revolving Loans. Amounts repaid in respect of Term Loans may not be reborrowed.
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Section 2.02 Loans and Borrowings.
(a) Loans Made Ratably. Each Loan (other than a Swingline Loan) shall be made as part of a Borrowing consisting of Loans of the same
Class and Type made by the Lenders ratably in accordance with their respective Commitments of the applicable Class. The failure of any Lender to
make any Loan required to be made by it shall not relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders
are several and no Lender shall be responsible for any other Lender’s failure to make Loans as required.
(b) Initial Type of Loans. Subject to Section 2.14, (i) each Term Borrowing in Dollars shall be comprised entirely of ABR Loans or
Eurodollar Loans as the Parent Borrower may request in accordance herewith and (ii) each Revolving Borrowing by any Borrower shall be comprised
entirely of ABR Loans or Eurodollar Loans as the relevant Borrower may request in accordance herewith. Each Swingline Loan shall be denominated in
Dollars and shall be an ABR Loan. Each Lender at its option may make any Loan by causing any domestic or foreign branch or Affiliate of such Lender
to make such Loan; provided that any exercise of such option shall not affect the obligation of the Borrowers to repay such Loan in accordance with the
terms of this Agreement.
(c) Minimum Amounts; Limitation on Eurodollar Borrowings. At the commencement of each Interest Period for any Eurodollar
Borrowing, such Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 and not less than $3,000,000. At the time that
each ABR Borrowing is made, such Borrowing shall be in an aggregate amount that is an integral multiple of $100,000 and not less than $500,000;
provided that Revolving Borrowings may be in an aggregate amount that is equal to the entire unused balance of the total Revolving Commitments or
that is required to finance the reimbursement of an LC Disbursement as contemplated by Section 2.05(e). Each Swingline Loan shall be in an amount
that is an integral multiple of $100,000 and not less than $500,000. Borrowings of more than one Type and Class may be outstanding at the same time;
provided that there shall not at any time be more than a total of eighteen (18) Revolving Eurodollar Borrowings outstanding and four (4) Term
Eurodollar Borrowings outstanding.
(d) Limitation on Interest Periods. Notwithstanding any other provision of this Agreement, the Borrowers shall not be entitled to request,
or to elect to convert or continue, any Borrowing as a Eurodollar Loan if the Interest Period requested with respect thereto would end after the
Revolving Maturity Date in the case of a Revolving Loan or the Term Loan Maturity Date, in the case of a Term Loan.
Section 2.03 Requests for Borrowings. To request a Revolving Borrowing or Term Borrowing, the applicable Borrower shall provide written
notice (including by email) to the Administrative Agent of such request by (a) in the case of a Eurodollar Borrowing, not later than 12:00 noon, Local
Time, three (3) Business Days (or, with respect to any Borrowing on the Closing Date, not later than 12:00 noon, Local Time, one (1) Business Day
before the date of the proposed Borrowing or such shorter time as the Administrative Agent may agree) before the date of the proposed Borrowing or
(b) in the case of an ABR Borrowing, not later than 12:00 noon, Local Time, on the date of the proposed Borrowing; provided that any such notice of an
ABR Revolving Borrowing to finance the reimbursement of an LC Disbursement as contemplated by Section 2.05(e) may be given not later than 11:00
a.m., Local Time on the date of the proposed Borrowing. Each such Borrowing Request shall be irrevocable and in the form of a written Borrowing
Request approved by the Administrative Agent and signed by the applicable Borrower. Each such written Borrowing Request shall specify the following
information in compliance with Section 2.02:
(a) whether the requested Borrowing is to be a Revolving Borrowing, or a Term Borrowing (and, as applicable, the Class of such
Borrowing);
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(b) the identity of the applicable Borrower and the aggregate amount of such Borrowing, subject to the limitations set forth herein;
(c) the date of such Borrowing, which shall be a Business Day;
(d) whether such Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing;
(e) in the case of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto, which shall be a period contemplated by the
definition of the term “Interest Period”; and
(f) the location and number of the applicable Borrower’s account to which funds are to be disbursed, which shall comply with the
requirements of Section 2.06.
If no election as to the Type of a Borrowing by the Parent Borrower is specified, then the requested Borrowing shall be an ABR Borrowing. If no
Interest Period is specified with respect to any requested Eurodollar Borrowing, then the applicable Borrower shall be deemed to have selected an
Interest Period of one (1) month’s duration. Promptly following receipt of a Borrowing Request in accordance with this Section 2.03, the Administrative
Agent shall advise each Lender of the details thereof and of the amount of such Lender’s Loan to be made as part of the requested Borrowing.
Section 2.04 Swingline Loans.
(a) Commitment. Subject to the terms and conditions set forth herein, the Swingline Lender agrees to make Swingline Loans to any
Borrower from time to time during the Revolving Availability Period, in Dollars, in an aggregate principal amount at any time outstanding that will not
result in (i) the aggregate principal amount of outstanding Swingline Loans exceeding $20,000,000 or (ii) the total Revolving Exposures exceeding the
total Revolving Commitments; provided that the Swingline Lender shall not be required to make a Swingline Loan to refinance an outstanding
Swingline Loan. Within the foregoing limits and subject to the terms and conditions set forth herein, the relevant Borrower may borrow, prepay and
reborrow Swingline Loans.
(b) Borrowing Procedure. To request a Swingline Loan, the applicable Borrower shall notify the Administrative Agent of such request by
written notice (including by email), not later than 12:00 noon, Local Time on the day of a proposed Swingline Loan. Each such notice shall be
irrevocable and shall specify the name of the Borrower, the requested date (which shall be a Business Day) and the amount and currency of the
requested Swingline Loan. The Administrative Agent will promptly advise the Swingline Lender of any such notice received from such Borrower. The
Swingline Lender shall make each Swingline Loan available to the applicable Borrower by means of a credit to the general deposit account of the
applicable Borrower with the Swingline Lender or by wire transfer, automated clearinghouse debit or interbank transfer to such other account, accounts
or Persons designated by the applicable Borrower in the applicable request (or, in the case of a Swingline Loan made to finance the reimbursement of an
LC Disbursement as provided in Section 2.05(e), by remittance to the applicable Issuing Bank) by 3:00 p.m., Local Time, on the requested date of such
Swingline Loan.
(c) Revolving Lender Participation in Swingline Loans. The Swingline Lender may by written notice given to the Administrative Agent
not later than 10:00 a.m., Local Time, on any Business Day require the Revolving Lenders to acquire participations on such Business Day in all or a
portion of the Swingline Loans outstanding. Such notice shall specify the aggregate amount of Swingline
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Loans in which Revolving Lenders will participate. Promptly upon receipt of such notice, the Administrative Agent will give notice thereof to each
applicable Revolving Lender, specifying in such notice such Lender’s Applicable Percentage of such Swingline Loan or Loans. Each Revolving Lender
hereby absolutely and unconditionally agrees, upon receipt of notice as provided above, to pay to the Administrative Agent, for the account of the
Swingline Lender, such Lender’s Applicable Percentage of such Swingline Loan or Loans. Each Revolving Lender acknowledges and agrees that its
obligation to acquire participations in Swingline Loans pursuant to this paragraph is absolute and unconditional and shall not be affected by any
circumstance whatsoever, including the occurrence and continuance of a Default or reduction or termination of the Commitments, and that each such
payment shall be made without any offset, abatement, withholding or reduction whatsoever. Each Revolving Lender shall comply with its obligation
under this paragraph by wire transfer of immediately available funds, in the same manner as provided in Section 2.06 with respect to Loans made by
such Lender (and Section 2.06 shall apply, mutatis mutandis, to the payment obligations of the Revolving Lenders), and the Administrative Agent shall
promptly pay to the Swingline Lender the amounts so received by it from the Revolving Lenders. The Administrative Agent shall notify the applicable
Borrower in writing of any participations in any Swingline Loan acquired pursuant to this paragraph, and thereafter payments in respect of such
Swingline Loan shall be made to the Administrative Agent and not to the Swingline Lender. Any amounts received by the Swingline Lender from the
applicable Borrower (or other party on behalf of the applicable Borrower) in respect of a Swingline Loan after receipt by the Swingline Lender of the
proceeds of a sale of participations therein shall be promptly remitted to the Administrative Agent; any such amounts received by the Administrative
Agent shall be promptly remitted by the Administrative Agent to the Revolving Lenders that shall have made their payments pursuant to this paragraph
and to the Swingline Lender, as their interests may appear; provided that any such payment so remitted shall be repaid to the Swingline Lender or to the
Administrative Agent, as applicable, if and to the extent such payment is required to be refunded to the applicable Borrower (or such other Person) for
any reason. The purchase of participations in a Swingline Loan pursuant to this paragraph shall not relieve the applicable Borrower of any default in the
payment thereof.
Section 2.05 Letters of Credit.
(a) General. On and after the Closing Date, each Existing Letter of Credit shall be deemed to be a Letter of Credit issued hereunder for all
purposes of this Agreement and the other Loan Documents and will be deemed to have been issued on the Closing Date. Subject to the terms and
conditions set forth herein, any Borrower may request the issuance of Letters of Credit denominated in Dollars for such Borrower’s own account (or the
account of any of its Restricted Subsidiaries), in a form reasonably acceptable to the applicable Issuing Bank, at any time and from time to time during
the Revolving Availability Period. In the event of any inconsistency between the terms and conditions of this Agreement and the terms and conditions of
any form of letter of credit application or other agreement submitted by the applicable Borrower to, or entered into by the applicable Borrower with, any
Issuing Bank relating to any Letter of Credit, the terms and conditions of this Agreement shall control.
(b) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the issuance of a Letter of Credit (or the
amendment, renewal or extension of an outstanding Letter of Credit (other than an automatic renewal permitted pursuant to clause (c) of this
Section 2.05)), the applicable Borrower shall provide written notice (including by email) to the applicable Issuing Bank and the Administrative Agent
(reasonably in advance of the requested date of issuance, amendment, renewal or extension, in any event, at least three (3) Business Days prior to such
requested date or such later time as the relevant Issuing Bank and the Administrative Agent may agree) a notice requesting the issuance of a Letter of
Credit, or identifying the Letter of Credit to be amended, renewed or extended, and specifying the date of issuance, amendment, renewal or extension
(which shall be a Business Day), the date on which such Letter of Credit is to expire (which shall comply with clause (c) of this Section 2.05),
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the amount of such Letter of Credit, the name and address of the beneficiary thereof and such other information as shall be necessary to prepare, amend,
renew or extend such Letter of Credit. If requested by the applicable Issuing Bank, the applicable Borrower also shall submit a letter of credit
application on such Issuing Bank’s standard form in connection with any request for a Letter of Credit (but any default or breach under such application
and not hereunder shall not give rise to a Default or Event of Default hereunder). A Letter of Credit shall be issued, amended, renewed or extended only
if (and upon issuance, amendment, renewal or extension of each Letter of Credit the applicable Borrower shall be deemed to represent and warrant that),
after giving effect to such issuance, amendment, renewal or extension, (i) the LC Exposure shall not exceed $20,000,000 (the “Letter of Credit Facility
Amount”) and (ii) the total Revolving Exposures shall not exceed the total Revolving Commitments; provided, that no Issuing Bank shall have any
obligation to (x) issue trade or commercial Letters of Credit without its consent or (y) issue Letters of Credit in an amount in excess of its Applicable
Percentage of the Letter of Credit Facility Amount (it being understood and agreed that any Issuing Bank may issue Letters of Credit in excess of such
amount in its sole discretion upon request of a Borrower).
(c) Expiration Date. Each Letter of Credit shall expire at or prior to the close of business on the earlier of (i) the date one (1) year after the
date of the issuance of such Letter of Credit (or, in the case of any renewal or extension thereof, one (1) year after such renewal or extension) (provided
that any Letter of Credit with a one (1) year term may provide for the automatic renewal thereof for additional one (1) year periods not to extend past the
date in clause (ii) below unless the applicable Borrower shall have made arrangements reasonably satisfactory to the applicable Issuing Bank) and
(ii) the date that is five (5) Business Days prior to the Revolving Maturity Date unless the applicable Borrower shall have made arrangements reasonably
satisfactory to the applicable Issuing Bank with respect to cash collateralizing or backstopping such Letter of Credit.
(d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and without
any further action on the part of the applicable Issuing Bank or the Lenders, such Issuing Bank hereby grants to each Revolving Lender, and each
Revolving Lender hereby acquires from such Issuing Bank, a participation in such Letter of Credit equal to such Lender’s Applicable Percentage of the
aggregate amount available to be drawn under such Letter of Credit; provided that no Revolving Lender shall be obligated to participate in any Letter of
Credit if, as of the date of issuance of such Letter of Credit (after giving effect to such issuance), such Revolving Lender’s Revolving Exposure would
exceed its Revolving Commitment. In consideration and in furtherance of the foregoing, each Revolving Lender hereby absolutely and unconditionally
agrees to pay to the Administrative Agent, for the account of the applicable Issuing Bank, such Lender’s Applicable Percentage of each LC
Disbursement made by such Issuing Bank and not reimbursed by the applicable Borrower on the date due as provided in clause (e) of this Section 2.05,
or of any reimbursement payment required to be refunded to the applicable Borrower for any reason. Notwithstanding anything herein to the contrary,
the Administrative Agent may, in its reasonable discretion, take such actions as it deems advisable to allocate Letters of Credit and participations therein
between any revolving facilities outstanding hereunder; it being understood that, subject to the preceding sentence, Letters of Credit shall be allocated
(and participated in and paid) under the Revolving Facility in accordance with the Lenders’ respective Revolving Commitments. Each Lender
acknowledges and agrees that its obligation to acquire participations pursuant to this paragraph in respect of Letters of Credit is absolute and
unconditional and shall not be affected by any circumstance whatsoever, including any amendment, renewal or extension of any Letter of Credit or the
occurrence and continuance of a Default or reduction or termination of the Commitments, and that each such payment shall be made without any offset,
abatement, withholding or reduction whatsoever.
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(e) Reimbursement. If any Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, the applicable Borrower shall
reimburse such LC Disbursement by paying to the Administrative Agent an amount equal to such LC Disbursement not later than 4:00 p.m., Local
Time, one (1) Business Day after such LC Disbursement is made; provided that the applicable Borrower may, subject to the conditions to borrowing set
forth herein, request in accordance with Sections 2.03 or 2.04 that such payment be financed with an ABR Revolving Borrowing or Swingline Loan in
an equivalent amount and, to the extent so financed, the applicable Borrower’s obligation to make such payment shall be discharged and replaced by the
resulting applicable Borrowing, or, if applicable, Swingline Loan. If the applicable Borrower fails to make such payment when due, then the
Administrative Agent shall notify each Revolving Lender of the applicable LC Disbursement, the payment then due from the applicable Borrower in
respect thereof and such Lender’s Applicable Percentage thereof. Promptly following receipt of such notice, each Revolving Lender shall pay to the
Administrative Agent in Dollars its Applicable Percentage of the payment then due from the applicable Borrower, in the same manner as provided in
Section 2.06 with respect to Loans made by such Lender (and Section 2.06 shall apply, mutatis mutandis, to the payment obligations of the Revolving
Lenders), and the Administrative Agent shall promptly pay to the applicable Issuing Bank the amounts so received by it from the Revolving Lenders.
Promptly following receipt by the Administrative Agent of any payment from the Parent Borrower pursuant to this paragraph, the Administrative Agent
shall distribute such payment to the applicable Issuing Bank or, to the extent that Revolving Lenders have made payments pursuant to this paragraph to
reimburse such Issuing Bank, then to such Lenders and such Issuing Bank as their interests may appear. Any payment made by a Revolving Lender
pursuant to this paragraph to reimburse the applicable Issuing Bank for any LC Disbursement (other than the funding of ABR Revolving Loans or a
Swingline Loan as contemplated above) shall not constitute a Loan and shall not relieve the Borrowers of their obligation to reimburse such LC
Disbursement in accordance with this Section 2.05(e).
(f) Obligations Absolute. Each Borrower’s obligation to reimburse LC Disbursements as provided in clause (e) of this Section 2.05 shall
be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any and all
circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit or any Loan Document, or any term or
provision therein, (ii) any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any
statement therein being untrue or inaccurate in any respect, (iii) payment by any Issuing Bank under a Letter of Credit against presentation of a draft or
other document that does not comply with the terms of such Letter of Credit, or (iv) any other event or circumstance whatsoever, whether or not similar
to any of the foregoing, that might, but for the provisions of this Section 2.05, constitute a legal or equitable discharge of, or provide a right of setoff
against, any Borrower’s obligations hereunder. Neither the Administrative Agent, the Lenders nor any Issuing Bank, nor any of their Related Parties,
shall have any liability or responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any payment or failure to
make any payment thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or any error, omission, interruption, loss
or delay in transmission or delivery of any draft, notice or other communication under or relating to any Letter of Credit (including any document
required to make a drawing thereunder), any error in interpretation of technical terms or any consequence arising from causes beyond the control of the
applicable Issuing Bank; provided that the foregoing shall not be construed to excuse the applicable Issuing Bank or its Related Parties from liability to
the applicable Borrower to the extent of any direct damages (as opposed to consequential damages, claims in respect of which are hereby waived by the
applicable Borrower to the extent permitted by applicable Law) suffered by the applicable Borrowers that are caused by such Issuing Bank’s gross
negligence, willful misconduct or failure to exercise care when determining whether drafts and other documents presented under a Letter of Credit
comply with the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence or willful misconduct on the part of, or
material breach of the terms of the Loan Documents by, the applicable Issuing Bank, such Issuing Bank shall be deemed to have exercised care in each
such determination. In furtherance of the foregoing and without limiting the generality thereof, the parties agree that, with respect to documents
presented which appear on their face
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to be in substantial compliance with the terms of a Letter of Credit, the applicable Issuing Bank may, in its sole discretion, either accept and make
payment upon such documents without responsibility for further investigation, regardless of any notice or information to the contrary, or refuse to accept
and make payment upon such documents if such documents are not in strict compliance with the terms of such Letter of Credit.
(g) Disbursement Procedures. The applicable Issuing Bank shall, promptly following its receipt thereof, examine all documents purporting
to represent a demand for payment under a Letter of Credit. The applicable Issuing Bank shall promptly notify the Administrative Agent and the
applicable Borrower by written notice (including by email) of such demand for payment and whether such Issuing Bank has made or will make an LC
Disbursement thereunder; provided that any failure to give or delay in giving such notice shall not relieve the applicable Borrower of its obligation to
reimburse the applicable Issuing Bank and the Revolving Lenders with respect to any such LC Disbursement.
(h) Interim Interest. If the applicable Issuing Bank shall make any LC Disbursement, then, unless the applicable Borrower shall reimburse
such LC Disbursement in full on the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and including
the date such LC Disbursement is made to but excluding the date that the applicable Borrower reimburses such LC Disbursement at the rate per annum
then applicable to ABR Revolving Loans; provided that, if the applicable Borrower fails to reimburse such LC Disbursement when due pursuant to
clause (e) of this Section 2.05, then Section 2.13(c) shall apply. Interest accrued pursuant to this paragraph shall be paid to the Administrative Agent for
the account of the applicable Issuing Bank, except that interest accrued on and after the date of payment by any Revolving Lender pursuant to clause
(e) of this Section 2.05 to reimburse such Issuing Bank shall be for the account of such Revolving Lender to the extent of such payment.
(i) Replacement of an Issuing Bank. An Issuing Bank may be replaced at any time by written agreement among the Parent Borrower, the
Administrative Agent, the replaced Issuing Bank and the successor Issuing Bank. The Administrative Agent shall notify the Revolving Lenders of any
such replacement of an Issuing Bank. At the time any such replacement shall become effective, the Borrowers shall pay all unpaid fees accrued for the
account of the replaced Issuing Bank pursuant to Section 2.12(b). From and after the effective date of any such replacement, (i) the successor Issuing
Bank shall have all the rights and obligations of such retiring Issuing Bank under this Agreement with respect to Letters of Credit to be issued thereafter
and (ii) references herein to the term “Issuing Bank” shall be deemed to include such successor or to any previous Issuing Bank, or to such successor
and all previous Issuing Banks, as the context shall require. After the replacement of an Issuing Bank hereunder, the replaced Issuing Bank shall remain
a party hereto and shall continue to have all the rights and obligations of an Issuing Bank under this Agreement with respect to Letters of Credit issued
by it prior to such replacement, but shall not be required to issue additional Letters of Credit.
(j) Cash Collateralization. If any Event of Default shall occur and be continuing, on the Business Day that the applicable Borrower
receives notice from the Administrative Agent or the Required Lenders demanding the deposit of cash collateral pursuant to this paragraph, the
applicable Borrower shall deposit in an account with the Administrative Agent, in the name of the Administrative Agent and for the benefit of the
Lenders, an amount in cash in Dollars equal to the LC Exposure as of such date plus any accrued and unpaid interest thereon; provided that the
obligation to deposit such cash collateral shall become effective immediately, and such deposit shall become immediately due and payable, without
demand or other notice of any kind, upon the occurrence of any Event of Default with respect to any Borrower described in clause (g) or (h) of
Section 8.01. Each such deposit shall be held by the Administrative Agent as collateral for the payment and performance of the relevant Obligations.
The Administrative Agent shall have exclusive dominion and control, including the exclusive right of
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withdrawal, over such account. Other than any interest earned on the investment of such deposits, which investments shall be made at the option and
sole discretion of the Administrative Agent and at the Borrowers’ risk and expense, such deposits shall not bear interest. Interest or profits, if any, on
such investments shall accumulate in such account. Monies in such account shall be applied by the Administrative Agent to reimburse the applicable
Issuing Bank for LC Disbursements for which it has not been reimbursed and, to the extent not so applied, shall be held for the satisfaction of the
reimbursement obligations of the relevant Borrowers for the LC Exposure at such time, if the maturity of the Loans has been accelerated (but subject to
the consent of Revolving Lenders with LC Exposure representing greater than 50% of the total LC Exposure), be applied to satisfy other obligations of
the relevant Borrowers under this Agreement. If any Borrower is required to provide an amount of cash collateral hereunder as a result of the occurrence
of an Event of Default, such amount (to the extent not applied as aforesaid) shall be returned to the applicable Borrower within three (3) Business Days
following a request to do so after all Events of Default have been cured or waived.
(k) Reporting. Not later than the third Business Day following the last day of each week (or at such other intervals as the Administrative
Agent and the applicable Issuing Bank shall agree), each Issuing Bank shall provide to the Administrative Agent a schedule of the Letters of Credit
issued by it, in form and substance reasonably satisfactory to the Administrative Agent, showing the date of issuance of each Letter of Credit, the
account party, the original face amount (if any), the expiration date, and the reference number of any Letter of Credit outstanding at any time during
such month, and showing the aggregate amount (if any) payable by each Borrower to such Issuing Bank during such month.
(l) Applicability of ISP. Unless otherwise expressly agreed by the Issuing Bank and the Parent Borrower when a Letter of Credit is issued,
the rules of the ISP shall apply to each standby Letter of Credit.
(m) Limitation on Obligation to Make LC Disbursements. No Issuing Bank shall be under any obligation to issue any Letter of Credit if:
(i) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain such
Issuing Bank from issuing such Letter of Credit, or any Law applicable to such Issuing Bank or any request or directive (whether or not
having the force of law) from any Governmental Authority with jurisdiction over such Issuing Bank shall prohibit, or request that such
Issuing Bank refrain from, the issuance of letters of credit generally or such Letter of Credit in particular or shall impose upon such Issuing
Bank with respect to such Letter of Credit any restriction, reserve or capital requirement (for which such Issuing Bank is not otherwise
compensated hereunder) not in effect on the Closing Date, or shall impose upon such Issuing Bank any unreimbursed loss, cost or expense
which was not applicable on the Closing Date and which such Issuing Bank in good faith deems material to it;
(ii) the issuance of such Letter of Credit would violate one or more policies of such Issuing Bank applicable to letters of credit
generally;
(iii) except as otherwise agreed by the Administrative Agent and such Issuing Bank, such Letter of Credit is in an initial stated
amount less than $10,000;
(iv) such Letter of Credit is to be denominated in a currency other than Dollars;
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(v) such Letter of Credit contains any provisions for automatic reinstatement of the stated amount after any drawing thereunder; and
(vi) any Revolving Lender is at such time a Defaulting Lender, unless such Issuing Bank has entered into arrangements, including
reallocation of such Lender’s Applicable Percentage of the outstanding LC Disbursements pursuant to Section 2.21(c)(i) or the delivery of
cash collateral, satisfactory to such Issuing Bank (in its sole discretion) with the applicable Borrower or such Lender to eliminate such
Issuing Bank’s actual or potential LC Exposure (after giving effect to Section 2.21(c)(i)) with respect to such Lender arising from either
the Letter of Credit then proposed to be issued or such Letter of Credit and all other LC Disbursements as to which such Issuing Bank has
actual or potential LC Exposure, as it may elect in its sole discretion.
Section 2.06 Funding of Borrowings.
(a) By Lenders. Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by wire transfer of
immediately available funds by 1:00 p.m., Local Time, to the account of the Administrative Agent most recently designated by it for such purpose by
notice to the Lenders; provided that Swingline Loans shall be made as provided in Section 2.04. The Administrative Agent will make such Loans
available to the applicable Borrower by wire transfer, automated clearing house debit or interbank transfer to such other account, accounts or Persons
designated by the applicable Borrower in the applicable Borrowing Request; provided that Loans made to finance the reimbursement of an LC
Disbursement as provided in Section 2.05(e) shall be remitted by the Administrative Agent to the applicable Issuing Bank.
(b) Fundings Assumed Made. Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any
Borrowing that such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may
assume that such Lender has made such share available on such date in accordance with clause (a) of this Section 2.06 and may, in reliance upon such
assumption, make available to the applicable Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the
applicable Borrowing available to the Administrative Agent, then the applicable Lender and the applicable Borrower severally agree to pay to the
Administrative Agent forthwith on demand (without duplication) such corresponding amount with interest thereon, for each day from and including the
date such amount is made available to the applicable Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of
such Lender, the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation or (ii) in the case of the applicable Borrower, the interest rate applicable to ABR Loans. If such Lender pays such
amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in such Borrowing. If the applicable Borrower and
such Lender shall pay such interest to the Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly remit to
the applicable Borrower the amount of such interest paid by the applicable Borrower for such period. Any payment by the applicable Borrower shall be
without prejudice to any claim the applicable Borrower may have against a lender that shall have failed to make such payment to the Administrative
Agent.
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Section 2.07 Interest Elections.
(a) Conversion and Continuation. Each Revolving Borrowing and Term Borrowing initially shall be of the Type specified in the applicable
Borrowing Request and, in the case of a Eurodollar Borrowing shall have an initial Interest Period as specified in such Borrowing Request. Thereafter,
the applicable Borrower may elect to convert such Borrowing to a different Type or to continue such Borrowing and, in the case of a Eurodollar
Borrowing, may elect Interest Periods therefor, all as provided in this Section 2.07. The applicable Borrower may elect different options with respect to
different portions of the affected Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the Loans comprising
such Borrowing, and the Loans comprising each such portion shall be considered a separate Borrowing. This Section shall not apply to Swingline
Borrowings, which may not be converted or continued.
(b) Delivery of Interest Election Request. To make an election pursuant to this Section 2.07, the applicable Borrower shall notify the
Administrative Agent of such election by written notice (including by email) by the time that a Borrowing Request would be required under
Section 2.03 if the applicable Borrower were requesting a Revolving Borrowing of the Type resulting from such election to be made on the effective
date of such election. Each such Interest Election Request shall be irrevocable and in a form approved by the Administrative Agent and signed by the
applicable Borrower.
(c) Contents of Interest Election Request. Each telephonic and written Interest Election Request shall specify the following information in
compliance with Section 2.02:
(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different portions
thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information to be specified pursuant to clauses (iii) and
(iv) below shall be specified for each resulting Borrowing);
(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;
(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and
(iv) if the resulting Borrowing is a Eurodollar Borrowing, the Interest Period to be applicable thereto after giving effect to such election,
which shall be a period contemplated by the definition of the term “Interest Period.”
If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an Interest Period, then the applicable Borrower shall
be deemed to have selected an Interest Period of one (1) month’s duration.
(d) Notice to the Lenders. Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender
of the details thereof and of such Lender’s portion of each resulting Borrowing.
(e) Automatic Conversion. If the applicable Borrower fails to deliver a timely Interest Election Request with respect to a Eurodollar
Borrowing prior to the third (3rd) Business Day prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as
provided herein, at the end of such Interest Period such Borrowing shall be converted to an ABR Borrowing.
(f) Limitations on Election. Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the
Administrative Agent, at the request of the Required Lenders, so notifies the applicable Borrower in writing, then, so long as an Event of Default is
continuing (i) no outstanding Borrowing may be converted to or continued as a Eurodollar Borrowing and (ii) unless repaid, each Eurodollar Borrowing
shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto.
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Section 2.08 Termination and Reduction of Commitments.
(a) Termination Date. Unless previously terminated, (i) the Term Commitments shall terminate upon the making of the Term Loans on the
Closing Date and (ii) the Revolving Commitments shall terminate on the Revolving Maturity Date.
(b) Optional Termination or Reduction. The Parent Borrower may at any time terminate, or from time to time reduce, the Commitments of
any Class; provided that (i) each reduction of the Commitments of any Class shall be in an amount that is an integral multiple of $1,000,000 and not less
than $5,000,000 (or, if less, the remaining amount of the relevant Commitments) and (ii) the Parent Borrower shall not terminate or reduce the
Revolving Commitments if, after giving effect to any concurrent prepayment of the Revolving Loans in accordance with Section 2.11, (A) any Lender’s
Revolving Exposure exceeds such Lender’s Revolving Commitment or (B) the aggregate Revolving Exposure of all Lenders exceeds the aggregate
Revolving Commitment of all Lenders, in each case, calculated as of such date of termination or reduction.
(c) Notice of Termination or Reduction. The Parent Borrower shall notify the Administrative Agent of any election to terminate or reduce
the Commitments under clause (b) of this Section 2.08 at least three (3) Business Days, or such shorter period as may be agreed by the Administrative
Agent, prior to the effective date of such termination or reduction specifying such election and the effective date thereof. Promptly following receipt of
any notice, the Administrative Agent shall advise the Lenders of the contents thereof. Each notice delivered by the Parent Borrower pursuant to this
Section 2.08(c) shall be irrevocable; provided that a notice of termination of the Revolving Commitments delivered by the Parent Borrower may state
that such notice is conditioned upon the effectiveness of other transactions, in which case such notice may be revoked by the Parent Borrower (by notice
to the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied. Any termination or reduction of the
Commitments of any Class shall be permanent. Each reduction of the Commitments of any Class shall be made ratably among the Lenders in
accordance with their respective Commitments of such Class.
Section 2.09 Repayment of Loans; Evidence of Debt.
(a) Promise to Pay. Each Borrower hereby unconditionally promises to pay (i) to the Administrative Agent for the account of each
Revolving Lender the then unpaid principal amount of each Revolving Loan of such Lender made to such Borrower on the Revolving Maturity Date,
(ii) to the Administrative Agent for the account of each Term Lender the then unpaid principal amount of each Term Loan of such Lender made to such
Borrower as provided in Section 2.10 and (iii) to the Swingline Lender the then unpaid principal amount of each Swingline Loan made to such Borrower
on the earlier of the Revolving Maturity Date and the date that is ten (10) Business Days after such Swingline Loan is made; provided that on each date
that a Revolving Borrowing is made, the Borrowers shall repay all Swingline Loans then outstanding.
(b) Lender Records. Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness
of each Borrower to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to
such Lender by such Borrower from time to time hereunder.
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(c) Administrative Agent Records. The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan
made hereunder, the currency, Class and Type thereof and the Interest Period applicable thereto, (ii) the amount of any principal or interest due and
payable or to become due and payable from each Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative
Agent hereunder for the account of the Lenders from each Borrower and each Lender’s share thereof.
(d) Prima Facie Evidence. The entries made in the accounts maintained pursuant to clause (b) or (c) of this Section 2.09 shall be prima
facie evidence of the existence and amounts of the obligations recorded therein absent manifest error; provided that the failure of any Lender or the
Administrative Agent to maintain such accounts or any error therein shall not in any manner affect the obligation of the Borrowers to repay the Loans in
accordance with the terms of this Agreement; provided, further, that in the event of any inconsistency between such accounts of the Administrative
Agent and any Lender’s records, the Administrative Agent’s accounts shall govern.
(e) Request for a Note. Any Lender may request that Loans of any Class made by it be evidenced by a promissory note; provided that any
such promissory notes to be issued on the Closing Date shall be requested by the relevant Lender at least three (3) Business Days prior to the Closing
Date. In such event, the applicable Borrower shall prepare, execute and deliver to such Lender a promissory note payable to such Lender and its
registered assigns and in a form approved by the Administrative Agent. Thereafter, the Loans evidenced by such promissory note and interest thereon
shall at all times (including after assignment pursuant to Section 10.04) be represented by one or more promissory notes in such form payable to such
payee and its registered assigns; provided that in the event of any assignment of Loans evidenced by a promissory note, the applicable Borrower shall
not be obligated to execute and deliver a promissory note to the assignee of such Loans unless and until the assignor Lender has returned its promissory
note to the relevant Borrower or the relevant Borrower has received a lost note affidavit and indemnity from the assigning Lender in form and substance
reasonably acceptable to the relevant Borrower.
(f) Incremental Term Loans. In the event any Incremental Term Loans are made, such Incremental Term Loans shall be repaid by each
applicable Borrower thereunder in the amounts and on the dates set forth in the Incremental Facility Agreement with respect thereto and on the
applicable maturity date thereof.
(g) Extended Term Loans. In the event any Extended Term Loans are made, such Extended Term Loans shall be repaid by each applicable
Borrower in the amounts and on the dates set forth in the Extension Amendment with respect thereto and on the applicable maturity date thereof.
Section 2.10 Amortization of Term Loans. The Parent Borrower shall repay the Term Loans in the applicable currency of such Term Loans
in quarterly principal installments as follows:
(a) in the amount of 1.25% of the aggregate principal amount of the Term Loans made on the Closing Date, due and payable on the last
Business Day of each of March, June, September and December, commencing on the last day of the second full Fiscal Quarter following the Closing
Date and continuing until the last day of the Fiscal Quarter immediately prior to the Term Loan Maturity Date; and
(b) one final installment in the amount of the relevant Term Loans then outstanding, due and payable on the Term Loan Maturity Date;
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Prior to any repayment of any Term Borrowings, the Parent Borrower shall select the Class and Borrowing or Borrowings to be repaid and shall notify
the Administrative Agent by written notice (including by email) of such selection not later than 12:00 p.m., Local Time, three (3) Business Days before
the scheduled date of such repayment; provided that to the extent the Parent Borrower does not specify in such notice the Borrowing or Borrowings to
be repaid the Administrative Agent shall apply such amounts on a pro rata basis between all applicable Classes and Borrowings. Each repayment of a
Class and Borrowing shall be applied ratably to the Loans included in the repaid Class and Borrowing. Repayments of Term Borrowings shall be
accompanied by accrued interest on the amount repaid.
(c) Incremental Term Loans. In the event any Incremental Term Loans are made, such Incremental Term Loans shall be repaid by each
applicable Borrower thereunder in the amounts and on the dates set forth in the Incremental Facility Agreement with respect thereto and on the
applicable maturity date thereof.
(d) Extended Term Loans. In the event any Extended Term Loans are made, such Extended Term Loans shall be repaid by each applicable
Borrower in the amounts and on the dates set forth in the Extension Amendment with respect thereto and on the applicable maturity date thereof.
Section 2.11 Prepayment of Loans.
(a) Optional Prepayment. The applicable Borrower shall have the right at any time and from time to time to prepay any Borrowing of any
Class in whole or in part without prepayment penalty or premium, subject to the requirements of this Section 2.11 and Section 2.16.
(b) Mandatory Prepayment of Revolving Loans. In the event and on such occasion that (i) such Lender’s Revolving Exposure exceeds
such Lender’s Revolving Commitment or (ii) the aggregate Revolving Exposure of all Lenders exceeds the aggregate Total Revolving Commitment of
all Lenders, in each case, calculated as of the applicable date of determination, the applicable Borrower shall prepay Revolving Borrowings or Swingline
Borrowings or cash collateralize any Letters of Credit in an aggregate amount to eliminate such excess.
Upon the incurrence by the Parent Borrower or any Restricted Subsidiary of any Specified Refinancing Debt constituting revolving credit
facilities, the Borrowers shall prepay Revolving Loans and terminate Revolving Commitments in an aggregate principal amount equal to 100% of all
Net Proceeds received therefrom immediately upon receipt thereof by the Parent Borrower or such Restricted Subsidiary.
(c) Mandatory Prepayments from Net Proceeds of Prepayment Event. In the event and on each occasion that any Net Proceeds are received
by or on behalf the Parent Borrower or any Restricted Subsidiary in respect of any Prepayment Event, the Parent Borrower shall, within three
(3) Business Days after such Net Proceeds are received, prepay or cause to be prepaid Term Borrowings (ratably in accordance with the outstanding
principal amount of each Class thereof) in an aggregate amount equal to 100% of the amount of such Net Proceeds; provided that:
(i) subject to the terms of clause (ii) below, in the case of any event described in clauses (a) or (b) of the definition of the term “Prepayment
Event,” if the Parent Borrower shall deliver to the Administrative Agent a certificate of a Financial Officer to the effect that the Parent Borrower
and the Subsidiaries intend to apply the Net Proceeds from such event, within twelve (12) months after receipt of such Net Proceeds, to acquire or
replace assets (other than ordinary course current assets, it being understood such limitation shall not apply to the acquisition of any Person or all
or substantially all of the assets of a division or branch of such Person) or repair,
64

improve or maintain assets to be used in the business of, or otherwise useful in the operations of, the Parent Borrower and the Restricted
Subsidiaries, then no prepayment shall be required pursuant to this clause (c) in respect of such event except to the extent of any Net Proceeds
therefrom that have not been so applied within twelve (12) months (or in the case of a binding commitment in respect of an application within
such twelve (12) months, eighteen (18) months) after receipt of such Net Proceeds, at which time a prepayment shall be required in an amount
equal to the Net Proceeds that have not been so applied;
(ii) Net Proceeds from any Prepayment Event shall only be required to be used to prepay Term Borrowings under this clause (c) to the extent
(A) the aggregate amount of Net Proceeds received from any such individual Prepayment Event, together with any other Prepayment Events
which are in connection with the same transaction or related series of transactions, exceeds $2,000,000 or (B) the aggregate amount of Net
Proceeds received from all Prepayment Events in any Fiscal Year exceeds $2,000,000; and
(iii) for the avoidance of doubt, Net Proceeds from any Permitted Sale-Leaseback Transactions shall not be required to be used to prepay
Term Borrowings.
(d) Excess Cash Flow Prepayment. Following the end of each Applicable Fiscal Year, the Parent Borrower shall prepay Term Loans
(ratably in accordance with the outstanding amount of each Class thereof) in an aggregate amount equal to the sum of: (i) 50% of Excess Cash Flow for
such Applicable Fiscal Year; minus (ii) the aggregate amount of voluntary prepayments made on the Term Loans during such Applicable Fiscal Year or
on or prior to the date such Excess Cash Flow payment is due (other than prepayments funded with the proceeds of long-term Indebtedness (other than
revolving Indebtedness) and without duplication for any deduction of any such prepayment in respect of the prior Fiscal Year but including Loans
repurchased pursuant to Dutch auctions or open market purchases in an amount equal to the discounted purchase price of such Loans paid in respect of
such Loans pursuant to such Dutch auction or open market purchase); minus (iii) the aggregate amount of voluntary prepayments made on the
Revolving Loans during such Applicable Fiscal Year or on or prior to the date such Excess Cash Flow payment is due (and without duplication for any
deduction of any such prepayment in respect of the prior Fiscal Year) that were accompanied by a permanent reduction of the Revolving Commitments.
Each prepayment pursuant to this clause (d) shall be made within five (5) Business Days after the date on which financial statements are delivered
pursuant to Section 5.01(a) with respect to the Applicable Fiscal Year for which Excess Cash Flow is being calculated; provided that if the First Lien Net
Leverage Ratio as calculated as of the last day of the relevant Applicable Fiscal Year is (x) less than or equal to 4.00:1.00, then the threshold above shall
be reduced to 25% and (y) less than or equal to 3.25:1.00, then no prepayment will be required under this clause (d) for such Fiscal Year and provided,
that no prepayment will be required under this clause (d) for such Fiscal Year if the aggregate amount of such prepayment would not exceed $5,000,000.
As used in this clause, the term “Applicable Fiscal Year” means each Fiscal Year, beginning with the first full Fiscal Year ending after the Closing Date.
(e) Repatriation Considerations. Notwithstanding any other provisions of Sections 2.11(c) and (d), (i) to the extent that (and for so long as)
any of or all the Net Proceeds of any Prepayment Event giving rise to a mandatory prepayment pursuant to Section 2.11(c) in respect of the assets of any
Restricted Subsidiary or any Excess Cash Flow prepayment required pursuant to Section 2.11(d) attributable to the Consolidated Net Income of any
Restricted Subsidiary in either case are prohibited or restricted by applicable local Law from being repatriated to the jurisdiction of organization of the
Parent Borrower, taking into account matters such as financial assistance, corporate benefit restrictions and the fiduciary and statutory duties of the
directors of the Parent Borrower and its Subsidiaries, an amount equal to the portion of such Net Proceeds or Excess Cash Flow so affected will not be
required to be applied to repay Term Loans at the times provided in Section 2.05(c) but may be retained by the
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applicable Restricted Subsidiary so long as the applicable local Law will not permit such repatriation to the Parent Borrower or such conflict or risk
exists (the Parent Borrower hereby agreeing to promptly take, or cause the applicable Restricted Subsidiary to promptly take, commercially reasonable
actions determined in the Parent Borrower’s reasonable business judgment (it being understood and agreed that any prepayments required after the
application of this Section 2.11(e) shall be net of any costs, expenses, or taxes incurred by the Parent Borrower or any of its affiliates and arising as a
result of such actions) available under applicable local Law to permit such repatriation or a part thereof if full repatriation is not permitted), and if such
prepayment repatriation of any such affected Net Proceeds or Excess Cash Flow is permitted under the applicable local Law and such conflict or risk no
longer exists, an amount equal to such Net Proceeds and/or Excess Cash Flow not previously paid will be promptly applied to the Term Loans pursuant
to Sections 2.11(c) and (d) and (ii) to the extent that the Parent Borrower has determined in good faith that repatriation of (x) any of or all of the Net
Proceeds of any Prepayment Event or (y) any portion of any Excess Cash Flow prepayment required pursuant to Section 2.11(d) attributable to the
Consolidated Net Income of any Restricted Subsidiary to the jurisdiction of organization of the Parent Borrower would have a material adverse Tax
consequence with respect to such Net Proceeds or Excess Cash Flow (taking into account any foreign tax credit or benefit that would be realized in
connection with such repatriation), the Net Proceeds or Excess Cash Flow so affected will not be required to be applied to repay the Term Loans at the
times provided in this Section 2.11 but may be retained by the applicable Restricted Subsidiary until such time as it may repatriate such amount without
incurring such material adverse Tax consequences (at which time such amount shall be repatriated to the Parent Borrower and applied to repay the Term
Loans to the extent provided herein).
(f) Notice of Prepayment; Application of Prepayments. The applicable Borrower shall notify the Administrative Agent (and, in the case of
prepayment of a Swingline Loan, the Swingline Lender) by written notice (including by email) of any optional prepayment under Section 2.11(a) in the
form attached hereto as Exhibit L (i) in the case of prepayment of a Eurodollar Borrowing, not later than 11:30 a.m., Local Time (or such later time as
the Administrative Agent may agree), three (3) Business Days before the date of prepayment, (ii) in the case of prepayment of an ABR Borrowing, not
later than 11:30 a.m., Local Time (or such later time as the Administrative Agent may agree), one (1) Business Day before the date of prepayment or
(iii) in the case of prepayment of a Swingline Loan, not later than 12:00 noon, Local Time, (or such later time as the Administrative Agent may agree),
on the date of prepayment. Each such notice shall be irrevocable and shall specify the prepayment date, the principal amount of each Borrowing or
portion thereof to be prepaid and, in the case of a mandatory prepayment, a reasonably detailed calculation of the amount of such prepayment; provided
that, a notice of optional prepayment delivered by the applicable Borrower may state that such notice is conditioned upon the effectiveness of other
transactions, in which case such notice of prepayment may be revoked by the applicable Borrower (by notice to the Administrative Agent on or prior to
the specified effective date) if such condition is not satisfied. Promptly following receipt of any such notice (other than a notice relating solely to
Swingline Loans), the Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment of any Borrowing shall be in an
amount that would be permitted in the case of an advance of a Borrowing of the same Type as provided in Section 2.02, except as necessary to apply
fully the required amount of a mandatory prepayment. Prepayments shall be accompanied by accrued interest to the extent required by Section 2.13.
Prepayments of Term Loans shall be applied (i) in the case of prepayments pursuant to Section 2.11(a), to each Class of Term Loans as directed by the
Parent Borrower (and absent any such direction, pro rata among all Classes of Term Loans), to the scheduled installments thereof in the manner
specified by the Parent Borrower (and absent any such direction, in direct order of maturity of remaining amortization payments) and (ii) in the case of
prepayments pursuant to Section 2.11(c) or (d), pro rata among all Classes of Term Loans to the scheduled installments thereof in the manner specified
by the Parent Borrower (and absent any such direction, in direct order of maturity of remaining amortization payments); provided, that, notwithstanding
anything else set forth in this Section to the contrary, any other Indebtedness permitted under Section 6.01 that is secured, on an equal and ratable
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basis with the Term Loans, by a Lien on the Collateral that is permitted under Section 6.02, may participate in mandatory prepayments pursuant to
Section 2.11(c) or (d) on a pro rata or less than pro rata basis to the extent such Indebtedness is required to be prepaid or redeemed with the Net
Proceeds or Excess Cash Flow, as applicable, from such mandatory prepayment event.
(g) Refinancing Debt. Upon the incurrence or issuance by the Parent Borrower or any Restricted Subsidiary of any Refinancing Notes, any
Specified Refinancing Debt or any Refinancing Loans, the Borrowers shall prepay an aggregate principal amount of the Class of Term Loans and/or
Revolving Loans being refinanced in an amount equal to 100% of all Net Proceeds received therefrom immediately upon receipt thereof by the Parent
Borrower or such Restricted Subsidiary in a manner consistent with clause (f) above.
(h) Declined Amount. Other than with respect to repayments pursuant to clause (g) above, the applicable Lenders may elect not to accept
any mandatory prepayment (each such Lender, a “Declining Lender”). Any prepayment amount declined by the Declining Lenders (the “Declined
Amount”) shall be retained by the Parent Borrower.
Notwithstanding any of the other provisions of this Section 2.11, so long as no Event of Default shall have occurred and be continuing, if any
prepayment of Eurodollar Loans is required to be made under this Section 2.11 prior to the last day of the Interest Period therefor, in lieu of making any
payment pursuant to this Section 2.11 in respect of any such Eurodollar Loan prior to the last day of the Interest Period therefor, the Parent Borrower
may, in its discretion, deposit an amount sufficient to make any such prepayment otherwise required to be made thereunder together with accrued
interest to the last day of such Interest Period into an account with the Administrative Agent until the last day of such Interest Period, at which time the
Administrative Agent shall be authorized (without any further action by or notice to or from the Parent Borrower or any other Loan Party) to apply such
amount to the prepayment of such Loans in accordance with this Section 2.11. Upon the occurrence and during the continuance of any Event of Default,
the Administrative Agent shall also be authorized (without any further action by or notice to or from the Parent Borrower or any other Loan Party) to
apply such amount to the prepayment of the outstanding Loans in accordance with the relevant provisions of this Section 2.11. Such deposit shall be
deemed to be a prepayment of such Loans by the Parent Borrower for all purposes under this Agreement.
Section 2.12 Fees.
(a) Commitment Fees. The Parent Borrower agrees to pay to the Administrative Agent for the account of each Revolving Lender a
commitment fee, which shall accrue at a rate per annum equal to the Applicable Rate times the average daily unused amount of each Revolving
Commitment of such Lender during the period from and including the Closing Date to but excluding the date on which such Revolving Commitment
terminates. Accrued commitment fees in respect of the Revolving Commitments shall be payable in arrears on the date which is three (3) Business Days
following the last day of each Fiscal Quarter of each year and on the date on which the Revolving Commitments terminate, commencing on the first
such date to occur after the date hereof. All commitment fees shall be computed on the basis of a year of three hundred and sixty (360) days and shall be
payable for the actual number of days elapsed (including the first day but excluding the last day). A Revolving Commitment of a Lender shall be
deemed to be used to the extent of the outstanding Revolving Loans and LC Exposure of such Lender (and the Swingline Exposure of such Lender shall
be disregarded for such purpose).
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(b) Letter of Credit Fees. The Parent Borrower agrees to pay:
(i) Participation Fee. To the Administrative Agent for the account of each Revolving Lender a participation fee with respect to its
participations in Letters of Credit, which shall accrue at the Applicable Rate on the average daily amount of such Lender’s LC Exposure
(excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the Closing Date to but
excluding the later of the date on which such Lender’s Revolving Commitment terminates and the date on which such Lender ceases to have any
LC Exposure;
(ii) Letter of Credit Fronting Fees. To each Issuing Bank a fronting fee with respect to each Letter of Credit issued by such Issuing Bank,
which fee shall equal the product of a percentage to be agreed between the Parent Borrower and the relevant Issuing Bank (but in any event not to
exceed 0.125% unless otherwise agreed by the Parent Borrower) of the initial stated amount of such Letter of Credit multiplied by a fraction, the
numerator of which is the number of days included in the term of such Letter of Credit and whose denominator is 360; and
(iii) Issuing Bank Standard Fees. Each Issuing Bank’s standard fees with respect to the issuance, amendment, renewal or extension of any
Letter of Credit or processing of drawings thereunder.
Participation fees and standby Letter of Credit fronting fees accrued through and including the last day of each Fiscal Quarter shall be payable on
the third (3rd) Business Day following such last day, commencing on the first such date to occur after the Closing Date; provided that: (A) all such fees
shall be payable on the date on which the Revolving Commitments terminate; (B) any such fees accruing after the date on which the Revolving
Commitments terminate shall be payable on demand; and (C) all fronting fees payable with respect to commercial Letters of Credit shall be payable on
the date of the issuance thereof. Any other fees payable to an Issuing Bank pursuant to this paragraph shall be payable within ten (10) days after
demand. All participation fees and standby Letter of Credit fronting fees shall be computed on the basis of a year of three hundred and sixty (360) days
and shall be payable for the actual number of days elapsed (including the first day but excluding the last day).
(c) Administrative Agent Fees. The Parent Borrower agrees to pay to the Administrative Agent, for its own account, fees payable in the
amounts and at the times separately agreed upon between the Parent Borrower and the Administrative Agent.
(d) Other Fees. The Parent Borrower agrees to pay to the other fees set forth in any Fee Letter as and when required pursuant to the terms
of such Fee Letter.
(e) Payment of Fees. All fees payable hereunder shall be paid in Dollars on the dates due, in immediately available funds, to the
Administrative Agent (or to the Collateral Agent or any Issuing Bank, in the case of fees payable to it) for distribution, in the case of commitment fees
and participation fees, to the Lenders entitled thereto. Fees paid shall not be refundable under any circumstances (absent manifest error in the amount
paid).
Section 2.13 Interest.
(a) ABR Borrowings/Swingline Borrowings. The Loans comprising each ABR Borrowing (including each Swingline Loan) shall bear
interest at the Alternate Base Rate plus the Applicable Rate for ABR Borrowings.
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(b) Eurodollar Borrowings. The Loans comprising each Eurodollar Borrowing shall bear interest at the Adjusted LIBO Rate for the
Interest Period in effect for such Borrowing plus the Applicable Rate for Eurodollar Borrowings.
(c) Default Interest. Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the
applicable Borrower hereunder is not paid when due (after giving effect to any applicable grace period), whether at stated maturity, upon acceleration or
otherwise, such overdue amount shall bear interest, after as well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of
any Loan, 2.00% per annum plus the rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section 2.13 or (ii) in the
case of any other amount, 2.00% per annum plus the rate then applicable to ABR Revolving Loans, in each case, as provided in clause (a), or if
applicable, clause (b), of this Section 2.13.
(d) Payment of Interest. Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan occurring
after the Closing Date and, in the case of Revolving Loans, upon termination of the Revolving Commitments; provided that (i) interest accrued pursuant
to clause (c) of this Section 2.13 shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan (other than a prepayment of
an ABR Revolving Loan prior to the end of the Revolving Availability Period), accrued interest on the principal amount repaid or prepaid shall be
payable on the date of such repayment or prepayment and (iii) in the event of any conversion of any Eurodollar Loan prior to the end of the current
Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion.
(e) Computation. All interest hereunder shall be computed on the basis of a year of three hundred and sixty (360) days, except that interest
computed by reference to the Alternate Base Rate at times when the Alternate Base Rate is based on the Prime Rate or other applicable “prime rate”
shall be computed on the basis of a year of three hundred and sixty five (365) days (or three hundred and sixty six (366) in a leap year) and, in each case,
shall be payable for the actual number of days elapsed (including the first day but excluding the last day). The applicable Alternate Base Rate, Adjusted
LIBO Rate shall be determined by the Administrative Agent, and such determination shall be conclusive absent manifest error.
Section 2.14 Alternate Rate of Interest. If prior to the commencement of any Interest Period for a Eurodollar Borrowing:
(a) the Administrative Agent determines in good faith (which determination shall be conclusive absent manifest error) that adequate and
reasonable means (including, without limitation, by means of an Interpolated Rate) do not exist for ascertaining the Adjusted LIBO Rate for such
Interest Period; or
(b) the Administrative Agent is advised by the Required Lenders that the Adjusted LIBO Rate for such Interest Period will not adequately
and fairly reflect the cost to such Lenders (or Lender) of making or maintaining their Loans (or its Loan) included in such Borrowing for such Interest
Period;
then the Administrative Agent shall give notice thereof to the Borrowers and the Lenders by email as promptly as practicable thereafter and, until the
Administrative Agent notifies the Borrowers and the Lenders that the circumstances giving rise to such notice no longer exist (which notification shall
be given promptly after the Administrative Agent obtains notice from the Required Lenders of the cessation of such circumstances), (i) any Interest
Election Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a Eurodollar Borrowing shall be ineffective and
such Borrowing
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shall be converted to or continued as an ABR Borrowing and (ii) if any Borrowing Request requests a Eurodollar Borrowing, such Borrowing shall be
made as an ABR Borrowing. Notwithstanding the foregoing, if at any time the Administrative Agent determines (which determination shall be
conclusive absent manifest error) that (1) the circumstances set forth in Section 2.14(a) have arisen and such circumstances are unlikely to be temporary
or (2) the circumstances set forth in clause Section 2.14(a) have not arisen but the supervisor for the administrator of the LIBO Rate or a Governmental
Authority having jurisdiction over the Administrative Agent has made a public statement identifying a specific date after which the LIBO Rate shall no
longer be used for determining interest rates for loans, then the Administrative Agent and the Parent Borrower shall endeavor to establish an alternate
rate of interest to the LIBO Rate that gives due consideration to the then prevailing market convention for determining a rate of interest for syndicated
loans in the United States at such time, and shall enter into an amendment to this Agreement to reflect such alternate rate of interest and such other
related changes to this Agreement as may be applicable (but for the avoidance of doubt, such related changes shall not include a reduction of the
Applicable Rate). Notwithstanding anything to the contrary in Section 10.02(b), such amendment shall become effective without any further action or
consent of any other party to this Agreement so long as the Administrative Agent shall not have received, within five (5) Business Days of the date
notice of such alternate rate of interest is provided to the Lenders, a written notice from the Required Lenders stating that such Required Lenders object
to such amendment. Until an alternate rate of interest shall be determined in accordance with this clause (b) (but, in the case of the circumstances
described in this clause (b), only to the extent the LIBO Rate for the applicable currency and such Interest Period is not available or published at such
time on a current basis), (x) any request for the conversion of any Borrowing to, or continuation of any Borrowing as, a Eurodollar Borrowing shall be
ineffective and (y) if any Borrowing Request requests a Eurodollar Loan, such Borrowing shall be made as an ABR Loan; provided that, if such
alternate rate of interest shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement.
Section 2.15 Increased Costs.
(a) Change In Law. If any Change in Law shall:
(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or for the account
of, or credit extended by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate) or any Issuing Bank;
(ii) subject the Administrative Agent, any Lender or any Issuing Bank to any Taxes (other than Indemnified Taxes and Excluded Taxes) on
its Loans, loan principal, Letters of Credit, commitments or other obligations, or its deposits, reserves, other liabilities or capital attributable
thereto; or
(iii) impose on any Lender or any Issuing Bank or the London interbank market any other condition (other than Taxes) affecting this
Agreement, Eurodollar Loans made by such Lender or any Letter of Credit or participation therein;
and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Loan (or of maintaining its obligation to
make any such Loan) or to increase the cost to such Lender or such Issuing Bank of participating in, issuing or maintaining any Letter of Credit or to
reduce the amount of any sum received or receivable by such Lender or such Issuing Bank hereunder (whether of principal, interest or otherwise), then
the Borrowers will pay to such Lender or such Issuing Bank, as the case may be, such additional amount or amounts as will compensate such Lender or
such Issuing Bank, as the case may be, for such additional costs incurred or reduction suffered.
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(b) Capital Adequacy. If any Lender or any Issuing Bank determines that any Change in Law regarding capital adequacy, insurance or
liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s or such Issuing Bank’s capital or on the capital of
such Lender’s or such Issuing Bank’s holding company, if any, as a consequence of this Agreement or the Loans made by, or participations in Letters of
Credit held by, such Lender, or the Letters of Credit issued by such Issuing Bank, to a level below that which such Lender or such Issuing Bank or such
Lender’s or such Issuing Bank’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s or such
Issuing Bank’s policies and the policies of such Lender’s or such Issuing Bank’s holding company with respect to capital adequacy, insurance or
liquidity), then from time to time upon request of such Lender or such Issuing Bank, the Borrowers will pay to such Lender or such Issuing Bank, as the
case may be, such additional amount or amounts as will compensate such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding
company for any such reduction suffered.
(c) Delivery of Certificate. A certificate of a Lender or an Issuing Bank setting forth the amount or amounts in good faith necessary to
compensate such Lender or such Issuing Bank or its holding company, as the case may be, as specified in clause (a) or (b) of this Section 2.15 shall be
delivered to the Parent Borrower and shall be conclusive absent manifest error. The Borrowers shall pay such Lender or such Issuing Bank, as the case
may be, the amount shown as due on any such certificate within thirty (30) days after receipt thereof.
(d) Limitation on Compensation. Failure or delay on the part of any Lender or any Issuing Bank to demand compensation pursuant to this
Section 2.15 shall not constitute a waiver of such Lender’s or such Issuing Bank’s right to demand such compensation; provided that the Borrowers shall
not be required to compensate a Lender or an Issuing Bank pursuant to this Section 2.15 for any increased costs or reductions incurred more than one
hundred eighty (180) days prior to the date that such Lender or such Issuing Bank, as the case may be, notifies the Parent Borrower of the Change in
Law giving rise to such increased costs or reductions and of such Lender’s or such Issuing Bank’s intention to claim compensation therefor; provided,
further that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 180-day period referred to above shall be
extended to include the period of retroactive effect thereof.
(e) Notwithstanding anything contained herein to the contrary, a Lender shall not be entitled to any compensation pursuant to this
Section 2.15 to the extent such Lender is not imposing such charges or requesting such compensation from borrowers (similarly situated to the
Borrowers hereunder) under comparable syndicated credit facilities as a matter of general practice and policy.
(f) Illegality. If any Lender determines that any Change in Law has made it unlawful, or that any Governmental Authority has asserted that
it is unlawful, for any Lender or its applicable lending office to make, maintain or fund Eurodollar Loans, or to determine or charge interest rates based
upon the LIBO Rate, then, on notice thereof by such Lender to the Borrowers through the Administrative Agent, any obligation of such Lender to make
or continue Eurodollar Loans or to convert ABR Loans to Eurodollar Loans shall be suspended until such Lender notifies the Administrative Agent and
the Borrowers that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, the applicable Borrower shall, upon
demand from such Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert all applicable Eurodollar Loans of such Lender to
ABR Loans, either on the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurodollar Loans to such day,
or promptly, if such Lender may not lawfully continue to maintain such Eurodollar Loans. Upon any such prepayment or conversion, the Borrowers
shall also pay accrued interest on the amount so prepaid or converted and all amounts due, if any, in connection with such prepayment or conversion
under Section 2.16.
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Section 2.16 Break Funding Payments. In the event of (a) the payment of any principal of any Eurodollar Loan other than on the last day of an
Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any Eurodollar Loan other than on the last day of
the Interest Period applicable thereto, (c) the failure to borrow, convert to or from, continue as or prepay any Eurodollar Revolving Loan, Eurodollar
Term Loan on the date specified in any notice delivered pursuant hereto (regardless of whether such notice may be revoked under Section 2.11(f) and is
revoked in accordance therewith), or (d) the reallocation of any Eurodollar Loan other than on the last day of the Interest Period applicable thereto as a
result of a request by the applicable Borrower pursuant to Section 2.19 or Section 2.20, then, in any such event, the applicable Borrower shall
compensate each Lender for the actual loss, cost and expense (excluding any loss of margin) attributable to such event. Such loss, cost or expense to any
Lender shall be deemed to include an amount determined by such Lender to be the excess, if any, of (i) the amount of interest which would have accrued
on the principal amount of such Loan had such event not occurred, at the Adjusted LIBO Rate that would have been applicable to such Loan (but not
including the Applicable Rate applicable thereto), for the period from the date of such event to the last day of the then current Interest Period therefor
(or, in the case of a failure to borrow, convert or continue, for the period that would have been the Interest Period for such Loan), over (ii) the amount of
interest which would accrue on such principal amount for such period at the interest rate which such Lender would bid were it to bid, at the
commencement of such period, for deposits of the applicable currency and of a comparable amount and period from other banks in the Eurodollar
market it being understood that such loss, cost or expense shall in any case exclude any interest rate floor and all administrative, processing or similar
fees. Any Lender requesting compensation under this Section 2.16 shall be required to deliver a certificate to the Parent Borrower that sets forth any
amount or amounts that such Lender is entitled to receive pursuant to this Section, the basis therefor and, in reasonable detail, the manner in which such
amount or amounts were determined, which certificate shall be conclusive absent manifest error. The applicable Borrower shall pay such Lender the
amount shown as due on any such certificate within thirty (30) days after receipt thereof. Notwithstanding anything contained in the forgoing provisions,
no Lender shall be entitled to any compensation from the applicable Borrower under this Section 2.16 unless such Lender is generally charging the
relevant amounts to similarly situated borrowers under comparable syndicated credit facilities as a matter of general practice and policy.
Section 2.17 Taxes.
(a) Gross Up. Except as required by applicable Law, any and all payments by or on account of any obligation of a Loan Party hereunder or
under any other Loan Document shall be made free and clear of and without deduction or withholding for any Taxes; provided that if the applicable
Withholding Agent shall be required to deduct or withhold any Taxes from such payments (as determined in the good faith discretion of the applicable
Withholding Agent), then (i) the applicable Withholding Agent shall make such deductions or withholdings and timely pay the full amount deducted or
withheld to the relevant Governmental Authority in accordance with applicable Law (as determined in the good faith discretion of the applicable
Withholding Agent) and (ii) if such Tax is an Indemnified Tax, the sum payable by the applicable Loan Party shall be increased as necessary so that after
making all required deductions or withholdings (including deductions or withholdings applicable to additional sums payable under this Section) any
Agent or any Lender receives an amount equal to the sum it would have received had no such deductions or withholdings been made.
(b) Payment of Other Taxes. Without duplication of any Tax paid under Section 2.17(a), each Borrower shall pay any Other Taxes to the
relevant Governmental Authority in accordance with applicable Law or, at the option of the Administrative Agent, timely reimburse the Administrative
Agent for the payment of Other Taxes.
72

(c) Tax Indemnification. The Loan Parties shall jointly and severally indemnify the Administrative Agent and each Lender, within thirty
(30) days after written demand therefor, for the full amount of any Indemnified Taxes paid by the Administrative Agent or such Lender or required to be
withheld or deducted from a payment to the Administrative Agent or such Lender, as the case may be, on or with respect to any payment by or on
account of any obligation of any Borrower hereunder or under any other Loan Document or in connection with any registration or presentation of a Loan
Document with any authority or court (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 2.17)
and any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Parent
Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be
conclusive absent manifest error.
(d) Receipts. As soon as practicable after any payment of Taxes by any Borrower to a Governmental Authority pursuant to this
Section 2.17, the Loan Party shall deliver to the Administrative Agent for its own account or for the account of the relevant Lender, as the case may be,
the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such
payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.
(e) Administrative Agent Indemnity. Each Lender shall indemnify the Administrative Agent, within ten (10) days after demand therefor,
for (i) the full amount of any Taxes imposed by any Governmental Authority that are attributable to such Lender (but only to the extent that a Borrower
has not already indemnified the Administrative Agent for such Taxes and without limiting the obligation of the Borrowers to do so) and (ii) any Taxes
attributable to such Lender’s failure to comply with the provisions of Section 10.04(c)(ii) relating to the maintenance of a Participant Register, in either
case, that are payable or paid by the Administrative Agent, together with all interest, penalties, reasonable costs and expenses arising therefrom or with
respect thereto, as determined by the Administrative Agent in good faith, whether or not such Taxes were correctly or legally imposed or asserted by the
relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall
be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing
to such Lender under any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other source against any amount
due to the Administrative Agent under this clause (e).
(f) Status of Lenders.
(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Loan
Document shall deliver to the Parent Borrower and the Administrative Agent, at the time or times reasonably requested by the Parent Borrower or
the Administrative Agent, such properly completed and executed documentation reasonably requested by the Parent Borrower or the
Administrative Agent as will permit such payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if
reasonably requested by the Parent Borrower or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or
reasonably requested by the Parent Borrower or the Administrative Agent as will enable the Parent Borrower or the Administrative Agent to
determine whether or not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the
contrary in the preceding two sentences, the completion, execution and submission of such documentation (other than such documentation set
forth in Sections 2.17(f)(iii)(1), (f)(iii)(2) and (f)(iii)(4) below) shall not be required if in the Lender’s reasonable judgment such completion,
execution or submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or
commercial position of such Lender.
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(ii) [Reserved]
(iii) Without limiting the generality of the foregoing, in the event that the Borrower is a U.S. borrower, (1) any Lender that is a U.S. Person
shall deliver to the Parent Borrower and the Administrative Agent on or prior to the date on which such Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Parent Borrower or the Administrative Agent), executed originals
of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax; (2) any Foreign Lender shall, to the extent it is
legally entitled to do so, deliver to the Parent Borrower and the Administrative Agent (in such number of copies as shall be requested by the
recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon
the reasonable request of the Parent Borrower or the Administrative Agent), whichever of the following is applicable: (A) in the case of a Foreign
Lender claiming the benefits of an income tax treaty to which the U.S. is a party (x) with respect to payments of interest under any Loan
Document, executed originals of IRS Form W-8BEN or W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax
pursuant to the “interest” article of such tax treaty and (y) with respect to any other applicable payments under any Loan Document, IRS Form
W-8BEN or W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits” or “other
income” article of such tax treaty, (B) executed originals of IRS Form W-8ECI, (C) in the case of a Foreign Lender claiming the benefits of the
exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit D-1 to the effect that such
Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Parent Borrower within
the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax
Compliance Certificate”) and (y) executed originals of IRS Form W-8BEN or W-8BEN-E or (D) to the extent a Foreign Lender is not the
beneficial owner (including when such Lender sells a participation under Section 10.04(c) hereof), executed originals of IRS Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BEN or W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit
D-3 or Exhibit D-4, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the Foreign
Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such
Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit D-2 on behalf of each such direct and indirect
partner; (3) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Parent Borrower and the Administrative Agent (in
such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Parent Borrower or the Administrative Agent), executed originals
of any other form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly
completed, together with such supplementary documentation as may be prescribed by applicable law to permit the Parent Borrower or the
Administrative Agent to determine the withholding or deduction required to be made and (4) if a payment made to a Lender under any Loan
Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable
reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver
to the Parent Borrower and the Administrative Agent at the time or times prescribed by law and at such time or
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times reasonably requested by the Parent Borrower or the Administrative Agent such documentation prescribed by applicable law (including as
prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Parent Borrower or the
Administrative Agent as may be necessary for the applicable Borrower(s) or the Administrative Agent to comply with their obligations under
FATCA and to determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and
withhold from such payment. Solely for purposes of this Section 2.17(f) “FATCA” shall include any amendments made to FATCA after the date of
this Agreement.
Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or promptly notify the Parent Borrower and the Administrative Agent in writing of its legal inability to do so.
(g) Refund. If the Administrative Agent or a Lender receives or benefits from a credit or refund of any Indemnified Taxes as to which it
has been indemnified by the Loan Party or with respect to which the Loan Party has paid additional amounts pursuant to this Section 2.17 , it shall pay
over such refund or credit amount to such Loan Party (but only to the extent of indemnity payments made, or additional amounts paid, by such Loan
Party under this Section 2.17 with respect to the Indemnified Taxes giving rise to such refund), net of all out-of-pocket expenses of the Administrative
Agent or such Lender and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund); provided,
that such Loan Party, upon the request of the Administrative Agent or such Lender, agrees to repay the amount paid over to such Loan Party (plus any
penalties, interest or other charges imposed by the relevant Governmental Authority) to the Administrative Agent or such Lender in the event the
Administrative Agent or such Lender is required to repay such refund to such Governmental Authority. This Section shall not be construed to require the
Administrative Agent or any Lender to make available its Tax returns (or any other information relating to its Taxes which it deems confidential) to any
Loan Party or any other Person.
(h) [Reserved]
(i) Survival. Each party’s obligations under this Section 2.17 shall survive the resignation or replacement of an Agent or any assignment of
rights by, or the replacement of, a Lender, the termination of this Agreement and the payment, satisfaction, or discharge of the Loans and all other
amounts payable hereunder.
(j) Terms. For purposes of this Section 2.17, the term “Lender” includes any Issuing Bank, and any Agent, and the term “applicable law”
includes FATCA.
Section 2.18 Payments Generally; Pro Rata Treatment; Sharing of Payments; Proceeds of Collateral.
(a) Payments Generally. Unless otherwise specified herein, each Borrower shall make each payment required to be made by it hereunder
or under any other Loan Document (whether of principal, interest, fees or reimbursement of LC Disbursements, or of amounts payable under Sections
2.14, 2.15, 2.16 or 2.17 or otherwise) prior to the time expressly required hereunder or under such other Loan Document for such payment (or, if no such
time is expressly required, prior to 1:00 p.m., Local Time), on the date when due, in immediately available funds, without set-off or counterclaim. Any
amounts received after such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on the next
succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent to the account
designated to the applicable Borrower by the Administrative Agent, except payments to be made directly to an Issuing
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Bank or Swingline Lender as expressly provided herein and except that payments pursuant to Sections 2.15, 2.16 or 2.17 and 10.03 shall be made
directly to the Persons entitled thereto and payments pursuant to other Loan Documents shall be made to the Persons specified therein. The
Administrative Agent shall distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly
following receipt thereof. All payments under each Loan Document shall be made in Dollars.
(b) Pro Rata Application. If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all
amounts of principal, unreimbursed LC Disbursements, interest and fees then due hereunder, such funds shall be applied (i) first, towards payment of
interest and fees then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such
parties, and (ii) second, towards payment of principal and unreimbursed LC Disbursements then due hereunder, ratably among the parties entitled
thereto in accordance with the amounts of principal and unreimbursed LC Disbursements then due to such parties.
(c) Sharing of Payments. If any Lender shall obtain payment in respect of any principal of or interest on any of its Revolving Loans, Term
Loans or participations in LC Disbursements or Swingline Loans, including by way of exercising any right of set-off or counterclaim or otherwise,
resulting in such Lender receiving payment of a greater proportion of the aggregate amount of its Revolving Loans, Term Loans and participations in LC
Disbursements and Swingline Loans and accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such
greater proportion shall purchase (for cash at face value) participations in the Revolving Loans, Term Loans and participations in LC Disbursements and
Swingline Loans of other Lenders to the extent necessary so that the benefit of all such payments shall be shared by the Lenders ratably in accordance
with the aggregate amount of principal of and accrued interest on their respective Revolving Loans, Term Loans and participations in LC Disbursements
and Swingline Loans; provided that (i) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered,
such participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and (ii) the provisions of this
clause (c) shall not be construed to apply to any payment made by the Borrowers pursuant to and in accordance with the express terms of this
Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans or participations in
LC Disbursements to any assignee or participant. Each Borrower consents to the foregoing and agrees, to the extent it may effectively do so under
applicable Law but subject to Section 10.08, that any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against each
Borrower rights of set-off and counterclaim with respect to such participation as fully as if such Lender were a direct creditor of such Borrower in the
amount of such participation.
(d) Payments from Borrowers Assumed Made. Unless the Administrative Agent shall have received notice from the applicable Borrower
prior to the date on which any payment is due to the Administrative Agent for the account of the Lenders or the applicable Issuing Bank hereunder that
the applicable Borrower will not make such payment, the Administrative Agent may assume that the applicable Borrower has made such payment on
such date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders or the applicable Issuing Bank, as the case may
be, the amount due. In such event, if the applicable Borrower has not in fact made such payment, then each of the Lenders or the applicable Issuing
Bank, as the case may be, severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender or
Issuing Bank with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of payment to the
Administrative Agent, at the greater of (i) the Federal Funds Effective Rate and (ii) a rate determined by the Administrative Agent in accordance with
banking industry rules on interbank compensation.
76

(e) Set-Off Against Amounts Owed Lenders. If any Lender shall fail to make any payment required to be made by it pursuant to Sections
2.04(c), 2.05(d) or (e), 2.06(b), 2.18(c) or (d) or 10.03(c), then the Administrative Agent may, in its discretion (notwithstanding any contrary provision
hereof), apply any amounts thereafter received by the Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under
such Sections until all such unsatisfied obligations are fully paid.
(f) Application of Proceeds of Collateral and Guaranty. Subject to the terms of any intercreditor arrangements entered into by the Agent in
accordance with Section 9.09(f), all amounts received under the Guaranty and all proceeds received by the Collateral Agent from the sale or other
liquidation of the Collateral when an Event of Default has occurred and is continuing shall first be applied as payment of the accrued and unpaid fees of
the Agent hereunder and then to all other unpaid or unreimbursed Obligations (including reasonable attorneys’ fees and expenses in accordance with
Section 10.03) owing to each Agent in its capacity as an Agent only, and then any remaining amount of such proceeds shall be distributed:
(i) first, to an account at the Administrative Agent over which the Administrative Agent shall have control in an amount equal to 102% of
the LC Exposure then outstanding;
(ii) second, to the Secured Parties, pro rata in accordance with the respective unpaid amounts of Loan Obligations, Swap Obligations and
Deposit Obligations, until all the Loan Obligations, Swap Obligations and Deposit Obligations have been paid and satisfied in full or cash
collateralized;
(iii) third, to the Secured Parties, pro rata in accordance with the respective unpaid amounts of the remaining Obligations; and
(iv) fourth, to the Person entitled thereto as directed by the Parent Borrower or as otherwise determined by applicable Law or applicable
court order.
Excluded Swap Obligations with respect to any Loan Party shall not be paid with amounts received from such Loan Party or such Loan Party’s
assets.
(g) Noncash Proceeds. Notwithstanding anything contained herein to the contrary, if the Collateral Agent shall ever acquire any Collateral
through foreclosure or by a conveyance in lieu of foreclosure or by retaining any of the Collateral in satisfaction of all or part of the Obligations or if any
proceeds of Collateral received by the Collateral Agent to be distributed and shared pursuant to this Section 2.18 are in a form other than immediately
available funds, the Collateral Agent shall not be required to remit any share thereof under the terms hereof and the Secured Parties shall only be entitled
to their undivided interests in the Collateral or noncash proceeds as determined by clause (f) of this Section 2.18. The Secured Parties shall receive the
applicable portions (in accordance with the foregoing clause (f)) of any immediately available funds consisting of proceeds from such Collateral or
proceeds of such noncash proceeds so acquired only if and when received by the Collateral Agent in connection with the subsequent disposition thereof.
While any Collateral or other property to be shared pursuant to this Section is held by the Collateral Agent pursuant to this clause (g), the Collateral
Agent shall hold such Collateral or other property for the benefit of the Secured Parties and all matters relating to the management, operation, further
disposition or any other aspect of such Collateral or other property shall be resolved by the agreement of the Required Lenders.
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(h) Return of Proceeds. If at any time payment, in whole or in part, of any amount distributed by the Collateral Agent hereunder is
rescinded or must otherwise be restored or returned by the Collateral Agent as a preference, fraudulent conveyance, or otherwise under any bankruptcy,
insolvency, or similar law, then each Person receiving any portion of such amount agrees, upon demand, to return the portion of such amount it has
received to the Collateral Agent.
Section 2.19 Mitigation Obligations; Replacement of Lenders.
(a) Mitigation. If any Lender requests compensation under Section 2.15, or if a Borrower is required to pay any additional amount to any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, then such Lender shall use reasonable efforts to
designate a different lending office for funding or booking its Loans hereunder pursuant to and in accordance with Section 2.06(c) or to assign its rights
and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would
eliminate or reduce amounts payable pursuant to Section 2.15 or 2.17, as the case may be, in the future and (ii) would not subject such Lender to any
unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. Each Borrower hereby agrees to pay all reasonable costs and
expenses incurred by any Lender in connection with any such designation or assignment.
(b) Replacement. If (i) a Lender requests compensation under Section 2.15, (ii) a Borrower is required to pay any additional amount to a
Lender or any Governmental Authority for the account of a Lender pursuant to Section 2.17, (iii) a Lender is a Defaulting Lender, or (iv) a Lender shall
become a Non-Consenting Lender (as defined below), then the Parent Borrower may, at its sole expense and effort, upon notice to such Lender and the
Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in
Section 10.04), all its interests, rights and obligations in one or more Classes (as the Parent Borrower shall elect) under this Agreement to an assignee
that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that (i) the Parent Borrower
shall have received the prior written consent of the Administrative Agent to such assignee Lender to the extent required by Section 10.04, which consent
shall not unreasonably be withheld, conditioned or delayed, (ii) such assignor Lender shall have received payment of an amount equal to the outstanding
principal of its Loans of the relevant Class or Classes (and participations in LC Disbursements and Swingline Loans, to the extent applicable) accrued
interest thereon, accrued fees and all other amounts and (iii) in the case of any such assignment resulting from a claim for compensation under
Section 2.15 or payments required to be made pursuant to Section 2.17, such assignment will result in a reduction in such compensation or payments. A
Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the
circumstances entitling the Borrowers to require such assignment and delegation cease to apply. In the event that (i) the Parent Borrower or the
Administrative Agent have requested the Lenders to consent to a departure or waiver of any provisions of the Loan Documents or to agree to any other
modification thereto, (ii) the consent, waiver or other modification in question requires the agreement of all Lenders (or all directly affected Lenders) in
accordance with the terms of Section 10.02 and (iii) the Required Lenders (or, in the case of any Class voting, the holders of a majority of the
outstanding Loans and unused Commitments in respect of such Class) have agreed to such consent, waiver or other modification, then any Lender who
does not agree to such consent, waiver or other modification shall be deemed a “Non-Consenting Lender.”
(c) If the Parent Borrower is unable to find a replacement for any Non-Consenting Lender, a Purchasing Borrower Party may purchase the
outstanding principal of its Loans of the relevant Class or Classes, in each case, subject to the terms and conditions set forth in Section 10.04(e) hereof.
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Section 2.20 Incremental Facilities.
(a) The Parent Borrower may, by written notice to the Administrative Agent at any time, on one or more occasions, request to (i) add one
or more new Classes of term facilities and/or increase the principal amount of any Class of Term Loans, any Incremental Term Loans or any Specified
Refinancing Term Loans by requesting new term loan commitments to be added to such Loans (any such new Class or increase, an “Incremental Term
Facility” and any loans made pursuant to an Incremental Term Facility, “Incremental Term Loans”) and/or (ii) increase the principal amount of any
Class of Revolving Commitments, any Incremental Revolving Commitments or any Specified Refinancing Revolving Commitments and/or add one or
more new Classes of incremental revolving facilities (any such new Class or increase, an “Incremental Revolving Facility” and, together with any
Incremental Term Facility, “Incremental Facilities”; and the loans thereunder, “Incremental Revolving Loans” and, together with any Incremental Term
Loans, “Incremental Loans”) in an aggregate amount not to exceed the Incremental Amount. Such notice shall set forth (i) the amount of the
Incremental Term Loans and/or Incremental Revolving Commitments being requested (which shall be (x) in an aggregate principal amount of not less
than $10,000,000, and $5,000,000 increments in excess thereof or (y) equal to the remaining Incremental Amount), (ii) the applicable Borrower and
(iii) the date, which shall be a Business Day, on which such Incremental Term Loans are requested to be made and/or Incremental Revolving
Commitments are requested to become effective (the “Increased Amount Date”) pursuant to an Incremental Facility Activation Notice. Any Incremental
Revolving Facility may provide for the ability to permanently repay and terminate incremental revolving commitments on a pro rata basis or less than a
pro rata basis (but not greater than pro rata basis) with the Revolving Facility.
(b) Incremental Loans may be provided by any existing Lender (it being understood each existing Lender shall have no obligation to
participate in any Incremental Facility), or by any other lender (any such other lender being called an “Additional Lender”); provided that the
Administrative Agent and each Issuing Bank shall have consented (such consent not to be unreasonably withheld, delayed or conditioned) to such
Additional Lender’s providing such Incremental Facilities if such consent would be required under Section 10.04(b) for an assignment of Loans to such
Additional Lender.
(c) The creation or provision of any Incremental Facility or Incremental Loan shall not require the approval of any existing Lender other
than any existing Lender providing all or part of any Incremental Facility or Incremental Loan.
(d) The applicable Borrower and each Lender or Additional Lender providing a portion of the Incremental Facilities shall execute and
deliver to the Administrative Agent an Incremental Facility Agreement and such other documentation as the Administrative Agent shall reasonably
specify to evidence the Incremental Facilities of such Lender or Additional Lender. The applicable Borrower and each Lender or Additional Lender
providing a portion of the Incremental Facilities shall determine the terms of the Incremental Term Loans and/or Incremental Revolving Commitments
to be set forth in the respective Incremental Facility Agreement; provided that:
(i) the final maturity date of any Incremental Term Loan shall be no earlier than the Latest Maturity Date with respect to Term Loans then
outstanding,
(ii) the weighted average life to maturity of any Incremental Term Loan shall be no shorter than the then longest remaining weighted average
life to maturity of the then-existing Term Loans, calculated as of the date of making such Incremental Term Loan,
(iii) such Incremental Facilities shall be secured on a pari passu basis with respect to the Loans outstanding as of (or made on) the Increased
Amount Date,
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(iv) any mandatory prepayment (other than scheduled amortization payments) of Incremental Term Loans shall be made on a pro rata basis
with all then-existing Term Loans (and all other then-existing Incremental Term Loans and Specified Refinancing Term Loans requiring ratable
prepayment), except that the applicable Borrower and the lenders in respect of such Incremental Term Loans shall be permitted, in their sole
discretion, to elect to prepay or receive, as applicable, any prepayments on a less than pro rata basis (but not on a greater than pro rata basis),
(v) the maturity date or commitment reduction date of any Incremental Revolving Loan shall be no earlier than the Latest Maturity Date
with respect to then-existing Revolving Commitments,
(vi) the All-In-Yield (and the components thereof) applicable to any Incremental Facility may be determined by the applicable Borrowers
and the lender or lenders providing such Incremental Facility.
(vii) to the extent an Incremental Revolving Facility is structured as an additional revolving facility under this agreement and not as an
increase to the existing Revolving Commitments hereunder, (x) no more than three (3) revolving facilities (including any revolving facility
constituting Specified Refinancing Debt) shall be outstanding hereunder at any one time, (y) the Administrative Agent may, in its reasonable
discretion, take such actions as it deems advisable to allocate Letters of Credit and any participations therein between any revolving facilities;
(viii) any Incremental Term Facility shall provide for Incremental Term Loans denominated in Dollars or in any other currency reasonably
acceptable to the Administrative Agent and the Lenders thereunder;
(ix) subject to clauses (i) and (ii) above, the amortization schedule applicable to any Incremental Term Facility shall be determined by the
Borrowers and lenders thereunder; and
(x) no Incremental Facility will be guaranteed by any Person that is not a Loan Party.
All terms and documentation (which may, subject to entry into an Acceptable Intercreditor Agreement (if applicable), take the form of a separate loan
agreement) with respect to Incremental Facilities which are not substantially consistent with those with respect to the Loans under the existing
applicable Credit Facility shall be reasonably satisfactory to the Administrative Agent (except to the extent (i) permitted by clauses (i) through (x)
above, (ii) applicable only to periods after the Latest Maturity Date applicable to (x) in the case of any Incremental Term Facility, any then-existing
Term Facility or (y) in the case of any Incremental Revolving Facility, any then-existing Revolving Facility or (iii) in the case of any financial
maintenance covenant added or modified for the benefit of any Incremental Facility, such financial covenant is added or modified also for the benefit of
(x) in the case of any Incremental Term Facility, any then-existing Term Facility or (y) in the case of any Incremental Revolving Facility, any thenexisting Revolving Facility); it being understood and agreed that any Incremental Revolving Facility structured as an increase shall have the same terms
as the existing Revolving Facility (other than upfront fees). The Administrative Agent shall promptly notify each Lender as to the effectiveness of each
Incremental Facility Agreement. Each of the parties hereto hereby agrees that, upon the effectiveness of any Incremental Facility Agreement, this
Agreement shall be amended as necessary or appropriate, in the reasonable opinion of the Administrative Agent and the Parent Borrower to effect the
provisions of or be consistent with this Section 2.20. Any such deemed amendment may be memorialized in writing by the Administrative Agent with
the Parent Borrower’s consent (not to be unreasonably withheld) but without the consent of any other Lenders, and furnished to the other parties hereto.
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(e) Notwithstanding the foregoing, no Incremental Term Loan may be made and no Incremental Revolving Commitment shall become
effective under this Section 2.20 unless (i) subject to Section 1.03, on the date on which such Loan is made or of such effectiveness, the conditions set
forth in Section 4.02 shall be satisfied (it being understood that all references to “the occasion of any Borrowing” in Section 4.02 shall be deemed to
refer to the Increased Amount Date) and (ii) the Administrative Agent shall have received legal opinions, board resolutions and other closing certificates
and documentation as required by the relevant Incremental Facility Agreement and generally consistent with those delivered on the Closing Date under
Section 4.01 (other than changes to such legal opinions resulting from a Change in Law, change in fact or change to counsel’s form of opinion
reasonably satisfactory to the Administrative Agent).
(f) On the date of effectiveness of any Incremental Revolving Facility, the maximum amount of LC Exposure permitted hereunder shall
increase by an amount, if any, agreed upon by Administrative Agent, the relevant Issuing Bank and the Parent Borrower.
Section 2.21 Defaulting Lenders. Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender,
then the following provisions shall apply for so long as such Lender is a Defaulting Lender:
(a) Suspension of Commitment Fees. Commitment fees shall cease to accrue on the unfunded portion of the Revolving Commitment of
such Defaulting Lender pursuant to Section 2.12(a);
(b) Suspension of Voting. The Revolving Commitment, Revolving Exposure of, and the outstanding Term Loans held by, such Defaulting
Lender shall not be included in determining whether Lenders have taken or may take any action hereunder (including any consent to any amendment or
waiver pursuant to Section 10.02); provided that any waiver, amendment or modification requiring the consent of all Lenders or each affected Lender
which affects such Defaulting Lender differently than other affected Lenders or which would extend the final maturity of amounts owed to such Lender
or reduce the amount thereof or would increase the amount or extend the expiration of such Lender’s commitments shall require the consent of such
Defaulting Lender;
(c) Participation Exposure. If any Swingline Exposure or LC Exposure exists at the time a Lender becomes a Defaulting Lender then:
(i) Reallocation. All or any part of such Swingline Exposure and LC Exposure shall be reallocated among the non-Defaulting Lenders in
accordance with their respective Applicable Percentages but only to the extent (x) the sum of any non-Defaulting Lenders’ Revolving Exposure
plus such Defaulting Lender’s Swingline Exposure and LC Exposure does not exceed the total of all non-Defaulting Lenders’ Revolving
Commitments, (y) the sum of any non-Defaulting Lender’s Revolving Exposure plus the allocable portion of such Defaulting Lender’s Swingline
Exposure and LC Exposure does not exceed the total of such non-Defaulting Lender’s Revolving Commitment and (z) no Event of Default then
exists; provided that, subject to Section 10.20, no reallocation hereunder shall constitute a waiver or release of any claim of any party hereunder
against a Lender arising from that Lender having become a Defaulting Lender, including any claim of a non-Defaulting Lender as a result of such
non-Defaulting Lender’s increased exposure following such reallocation;
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(ii) Payment and Cash Collateralization. If the reallocation described in clause (i) above cannot, or can only partially, be effected, the
applicable Borrower shall within two (2) Business Days following notice by the Administrative Agent (x) first, prepay such Swingline Exposure
and (y) second, cash collateralize such Defaulting Lender’s LC Exposure (after giving effect to any partial reallocation pursuant to clause
(i) above) in accordance with the procedures set forth in Section 2.05(j) for so long as such LC Exposure is outstanding or cannot be reallocated
pursuant to clause (i) (it being understood that such amount (to the extent not applied as aforesaid) shall be returned in accordance with the
procedures set forth in Section 2.05(j));
(iii) Suspension of Letter of Credit Fee. If the applicable Borrower cash collateralizes any portion of such Defaulting Lender’s LC Exposure
pursuant to this Section 2.21(c), the Borrowers shall not be required to pay any fees to such Defaulting Lender pursuant to Section 2.12(b) with
respect to such Defaulting Lender’s LC Exposure during the period such Defaulting Lender’s LC Exposure is cash collateralized;
(iv) Reallocation of Fees. If the LC Exposure of the non-Defaulting Lenders is reallocated pursuant to this Section 2.21(c), then the fees
payable to the Lenders pursuant to Section 2.12(a) and Section 2.12(b) shall be adjusted in accordance with such non-Defaulting Lenders’
Applicable Percentages; and
(v) Issuing Bank Entitled to Fees. If any Defaulting Lender’s LC Exposure is neither cash collateralized nor reallocated pursuant to this
Section 2.21(c), then, without prejudice to any rights or remedies of any Issuing Bank or any Lender hereunder, all letter of credit fees payable
under Section 2.12(b) with respect to such Defaulting Lender’s LC Exposure shall be payable to such Issuing Bank until such LC Exposure is cash
collateralized and/or reallocated;
(d) Suspension of Swingline Loans and Letters of Credit. So long as any Lender is a Defaulting Lender, the Swingline Lender shall not be
required to fund any Swingline Loan and no Issuing Bank shall be required to issue, amend or increase any Letter of Credit, unless (i) it is satisfied that
the related exposure will be 100% covered by the Revolving Commitments of the non-Defaulting Lenders, (ii) cash collateral will be provided by the
applicable Borrower in accordance with Section 2.21(c), and/or (iii) participating interests in any such newly issued or increased Letter of Credit or
newly made Swingline Loan shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.21(c)(i) (and Defaulting Lenders
shall not participate therein); and
(e) Setoff Against Defaulting Lender. Any amount payable to such Defaulting Lender hereunder (whether on account of principal, interest,
fees or otherwise and including any mandatory or voluntary prepayment and any amount that would otherwise be payable to such Defaulting Lender
pursuant to Section 2.18(c) but excluding Section 2.19(b)) shall, in lieu of being distributed to such Defaulting Lender, be retained by the Administrative
Agent in a segregated account and, subject to any applicable requirements of law, be applied at such time or times as may be determined by the
Administrative Agent (i) first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder, (ii) second, pro
rata, to the payment of any amounts owing by such Defaulting Lender to the applicable Issuing Bank or Swingline Lender hereunder, (iii) third, to the
funding of any Loan or the funding or cash collateralization of any participating interest in any Swingline Loan or Letter of Credit in respect of which
such Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent, (iv) fourth, if so
determined by the Parent Borrower, held in such account as cash collateral for future funding obligations of the Defaulting Lender under this
Agreement, (v) fifth, pro rata, to the payment of any amounts owing to the Borrowers or the Lenders as a result of any judgment of a court of competent
jurisdiction obtained by any Borrower or any Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of
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its obligations under this Agreement and (vi) sixth, after termination of the Commitments to such Defaulting Lender or as otherwise directed by a court
of competent jurisdiction; provided that if such payment is (x) a prepayment of the principal amount of any Loans or reimbursement obligations in
respect of LC Disbursements which a Defaulting Lender has funded its participation obligations and (y) made at a time when the conditions set forth in
Section 4.02 are satisfied, such payment shall be applied solely to prepay the Loans of, and reimbursement obligations owed to, all non-Defaulting
Lenders pro rata prior to being applied to the prepayment of any Loans, or reimbursement obligations owed to, any Defaulting Lender.
In the event that the Administrative Agent, the Borrowers, any applicable Issuing Bank and the Swingline Lender each agrees that a Defaulting
Lender who is a Revolving Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender, then the Swingline Exposure
and LC Exposure of the Lenders shall be readjusted to reflect the inclusion of such Lender’s Revolving Commitment and on such date such Lender shall
purchase at par such of the Revolving Loans of the other Lenders (other than Swingline Loans) as the Administrative Agent shall determine may be
necessary in order for such Lender to hold such Revolving Loans in accordance with its Applicable Percentage.
Notwithstanding the above, the Borrowers’ right to replace a Defaulting Lender pursuant to this Agreement shall be in addition to, and not in lieu
of, all other rights and remedies available to the Borrowers against such Defaulting Lender under this Agreement, at law, in equity or by statute.
Section 2.22 Specified Refinancing Debt.
(a) The Borrowers may from time to time, add one or more new term loan facilities and new revolving credit facilities to the Credit
Facilities (“Specified Refinancing Debt”) pursuant to procedures reasonably specified by the Administrative Agent and reasonably acceptable to the
Borrowers, to refinance (i) all or any portion of any Class of Term Loans then outstanding under this Agreement and (ii) all or any portion of any
Class of Revolving Loans (and the unused Revolving Commitments with respect to such Class of Revolving Loans) then in effect under this Agreement,
in each case, pursuant to a Refinancing Amendment (it being agreed that in no event shall more than three (3) Classes of revolving commitments be
outstanding at any time under this Agreement); provided that such Specified Refinancing Debt:
(i) will rank pari passu in right of payment as the other Loans and Commitments hereunder;
(ii) will not have obligors or contingent obligors that were not obligors or contingent obligors (or that would not have been required to
become obligors or contingent obligors) in respect of the Credit Facilities;
(iii) will be (x) unsecured or (y) secured by the Collateral on a pari passu or junior basis with the Obligations pursuant to an Acceptable
Intercreditor Agreement;
(iv) will have such pricing and optional prepayment terms as may be agreed by the Parent Borrower and the applicable Lenders thereof;
(v) (x) to the extent constituting revolving credit facilities, will not have a maturity date (or have mandatory commitment reductions or
amortization) that is prior to the Revolving Maturity Date of the Revolving Commitment being refinanced and (y) to the extent constituting term
loan facilities, will have a maturity date that is not prior to the date that is the scheduled maturity date of, and will have a weighted average life to
maturity that is not shorter than the weighted average life to maturity of, the Loans being refinanced;
83

(vi) any Specified Refinancing Term Loans shall share ratably in any prepayments of Term Loans pursuant to Section 2.11 (or otherwise
provide for more favorable prepayment treatment for the then outstanding Classes of Term Loans other than Specified Refinancing Term Loans);
(vii) each Revolving Borrowing (including any deemed Revolving Borrowings made pursuant to Section 2.04 or 2.05) shall be allocated pro
rata among the Classes of Revolving Commitments (it being agreed that notwithstanding the foregoing, the Administrative Agent may, in its
reasonable discretion, take such actions as it deems advisable to allocate Letters of Credit and participations therein between any revolving
facilities);
(viii) subject to clauses (iv) and (v) above, will have terms and conditions (other than pricing and optional prepayment and redemption
terms) that are either (x) substantially similar to, or (when taken as a whole) no more favorable to the lenders providing such Specified
Refinancing Debt than, those applicable to the Loans or commitments being refinanced (except for covenants or other provisions applicable only
to periods after the Latest Maturity Date of the relevant Loans or commitments existing at the time of such refinancing) or (y) reflective of market
terms and conditions at the time of incurrence thereof, in each case, as determined in good faith by the Parent Borrower (except for covenants or
other provisions applicable only to periods after the latest final maturity date of the relevant Loans or commitments existing at the time of such
refinancing); and
(ix) the Net Proceeds of such Specified Refinancing Debt shall be applied, substantially concurrently with the incurrence thereof, to the pro
rata prepayment of outstanding Loans being so refinanced, in each case, pursuant to Section 2.08 and 2.11, as applicable; provided, however, that
such Specified Refinancing Debt (x) may provide for any additional or different financial or other covenants or other provisions that are agreed
among the Parent Borrower and the lenders thereof and applicable only during periods after the Latest Maturity Date of any of the Loans (and
Commitments) that remain outstanding after giving effect to such Specified Refinancing Debt or the date on which all non-refinanced Obligations
are paid in full and (y) shall not have a principal or commitment amount (or accreted value) greater than the Loans and unused Revolving
Commitments being refinanced (excluding accrued interest, fees (including original issue discount and upfront fees), discounts, premiums or
expenses).
(b) The Parent Borrower shall make any request for Specified Refinancing Debt pursuant to a written notice to the Administrative Agent
specifying in reasonable detail the proposed terms thereof. Any proposed Specified Refinancing Debt may be provided by existing Lenders (it being
understood that existing Lenders are not required to provide such proposed Specified Refinancing Debt) or, to the extent required pursuant to
Section 10.04(b), subject to the approval of the Administrative Agent and, with respect to revolving commitments, the Issuing Banks (in each case,
which approval shall not be unreasonably withheld, conditioned or delayed), Eligible Assignees in such respective amounts as the Parent Borrower may
elect.
(c) The effectiveness of any Refinancing Amendment shall be subject to the satisfaction on the date thereof of each of the conditions set
forth in clause (a) above and, subject to Section 1.03, Section 4.02, and, to the extent reasonably requested by the Administrative Agent, receipt by the
Administrative Agent of legal opinions, board resolutions, officers’ certificates and/or reaffirmation agreements, including any supplements or
amendments to the Security Documents
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providing for such Specified Refinancing Debt to be secured thereby, generally consistent, where applicable, with those delivered on the Closing Date
under Section 4.01 (other than changes to such legal opinions resulting from a Change in Law, change in fact or change to counsel’s form of opinion
reasonably satisfactory to the Administrative Agent). The Lenders hereby authorize the Administrative Agent to enter into amendments to this
Agreement and the other Loan Documents with the Borrowers as may be necessary in order to establish any Specified Refinancing Debt and to make
such technical amendments as may be necessary or appropriate in the reasonable opinion of the Administrative Agent and the Parent Borrower in
connection with the establishment of such Specified Refinancing Debt, in each case, on terms consistent with and/or to effect the provisions of this
Section 2.22.
(d) Each Class of Specified Refinancing Debt incurred under this Section 2.22 shall be in an aggregate principal amount that is (i) not less
than $5,000,000, or $1,000,000 increments in excess thereof or (ii) the amount required to refinance all of the applicable Class of Loans and/or
Commitments. Any Refinancing Amendment may provide for the making of Specified Refinancing Revolving Loans to, or the issuance of Letters of
Credit for the account of, the Borrowers or any Subsidiary, or the provision to the Borrowers of Swingline Loans, pursuant to any revolving credit
facility established thereby, in each case, on terms substantially equivalent to the terms applicable to Letters of Credit and Swingline Loans under the
Revolving Commitments.
(e) The Administrative Agent shall promptly notify each Lender as to the effectiveness of each Refinancing Amendment. Each of the
parties hereto hereby agrees that, upon the effectiveness of any Refinancing Amendment, this Agreement shall be deemed amended to the extent (but
only to the extent) necessary to reflect the existence and terms of the Specified Refinancing Debt incurred pursuant thereto (including the addition of
such Specified Refinancing Debt as separate facilities hereunder and treated in a manner consistent with the Credit Facilities being refinanced, including
for purposes of prepayments and voting). Any Refinancing Amendment may, without the consent of any Person other than the Borrowers, the
Administrative Agent and the Lenders providing such Specified Refinancing Debt, effect such amendments to this Agreement and the other Loan
Documents as may be necessary or appropriate, in the reasonable opinion of the Administrative Agent and the Parent Borrower to effect the provisions
of or be consistent with this Section 2.22. In addition, if so provided in the relevant Refinancing Amendment and with the consent of each Issuing Bank,
participation in Letters of Credit expiring on or after the scheduled maturity date in respect of a Class of revolving commitments shall be reallocated
from Lenders holding such revolving commitments to Lenders holding refinancing revolving commitments in accordance with the terms of such
Refinancing Amendment; provided, however, that such participation interests shall, upon receipt thereof by the relevant Lenders holding refinancing
revolving commitments, be deemed to be participation interests in respect of such refinancing revolving commitments and the terms of such
participation interests (including the commission applicable thereto) shall be adjusted accordingly.
Section 2.23 Extension of Term Loans; Extension of Revolving Loans.
(a) Extension of Term Loans. Any Borrower may at any time and from time to time request that all or a portion of the Term Loans of a
given Class (each, an “Existing Term Loan Tranche”) be amended to extend the scheduled maturity date(s) with respect to all or a portion of any
principal amount of such Term Loans (any such Term Loans which have been so amended, “Extended Term Loans”) and to provide for other terms
consistent with this Section 2.23. In order to establish any Extended Term Loans, the relevant Borrower shall provide a notice to the Administrative
Agent (who shall provide a copy of such notice to each of the Lenders under the applicable Existing Term Loan Tranche) (each, a “Term Loan Extension
Request”) setting forth the proposed terms of the Extended Term Loans to be established, which shall (x) be identical as offered to each Lender under
such Existing Term Loan Tranche (including as to the proposed interest rates and fees payable) and offered pro rata to
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each Lender under such Existing Term Loan Tranche and (y) be identical in all material respects to the Term Loans under the Existing Term Loan
Tranche from which such Extended Term Loans are to be amended, except that: (i) all or any of the scheduled amortization payments, if any, of all or a
portion of any principal amount of the Extended Term Loans may be delayed to later dates than the scheduled amortization payments, if any, of principal
of the Term Loans of such Existing Term Loan Tranche, to the extent provided in the applicable Extension Amendment; (ii) (A) the interest rates
(including through fixed interest rates), interest margins, rate floors, upfront fees, funding discounts, original issue discounts and voluntary prepayment
terms and premiums with respect to the Extended Term Loans may be different than those for the Term Loans of such Existing Term Loan Tranche
and/or (B) additional fees and/or premiums may be payable to the Lenders providing such Extended Term Loans in addition to any of the items
contemplated by the preceding clause (A), in each case, to the extent provided in the applicable Extension Amendment; (iii) the Extension Amendment
may provide for other covenants and terms that apply solely to any period after the Latest Maturity Date that is in effect on the effective date of the
Extension Amendment (immediately prior to the establishment of such Extended Term Loans); and (iv) Extended Term Loans may have prepayment
terms (including call protection and prepayment terms and premiums) as may be agreed by the relevant Borrower and the Lenders thereof; provided,
that (A) in no event shall the final maturity date of any Extended Term Loans of a given Term Loan Extension Series at the time of establishment thereof
be earlier than the maturity date of the Existing Term Loan Tranche from which such Extended Term Loans are to be amended, (B) the weighted average
life to maturity of any Extended Term Loans of a given Term Loan Extension Series at the time of establishment thereof shall be no shorter (other than
by virtue of amortization or prepayment of such Indebtedness prior to the time of incurrence of such Extended Term Loans) than the remaining weighted
average life to maturity of the Existing Term Loan Tranche from which such Extended Term Loans are to be amended (C) all documentation in respect
of such Extension Amendment shall be consistent with the foregoing and (D) any Extended Term Loans may participate on a pro rata basis or less than
a pro rata basis (but not greater than a pro rata basis) in any voluntary or mandatory repayments or prepayments hereunder, in each case, as specified in
the respective Term Loan Extension Request. Any Extended Term Loans amended pursuant to any Term Loan Extension Request shall be designated a
series (each, a “Term Loan Extension Series”) of Extended Term Loans for all purposes of this Agreement; provided that any Extended Term Loans
amended from an Existing Term Loan Tranche may, to the extent provided in the applicable Extension Amendment, be designated as an increase in any
previously established Term Loan Extension Series with respect to such Existing Term Loan Tranche. Each Term Loan Extension Series of Extended
Term Loans incurred under this Section 2.23 shall be in an aggregate principal amount that is not less than $5,000,000.
(b) Extension of Revolving Commitments. Any Borrower may at any time and from time to time request that all or a portion of the
Revolving Commitments of a given Class (each, an “Existing Revolver Tranche”) be amended to extend the scheduled maturity date(s) of any payment
of principal with respect to all or a portion of any principal amount of such Revolving Commitments (any such Revolving Commitments which have
been so amended, “Extended Revolving Commitments”) and to provide for other terms consistent with this Section 2.23. In order to establish any
Extended Revolving Commitments, the relevant Borrower shall provide a notice to the Administrative Agent (who shall provide a copy of such notice to
each of the Lenders under the applicable Existing Revolver Tranche) (each, a “Revolver Extension Request”) setting forth the proposed terms of the
Extended Revolving Commitments to be established, which shall (x) be identical as offered to each Lender under such Existing Revolver Tranche
(including as to the proposed interest rates and fees payable) and offered pro rata to each Lender under such Existing Revolver Tranche and (y) be
identical in all material respects to the Revolving Commitments under the Existing Revolver Tranche from which such Extended Revolving
Commitments are to be amended, except that: (i) the maturity date of the Extended Revolving Commitments may be delayed to a later date than the
maturity date of the Revolving Commitments of such Existing Revolver Tranche, to the extent provided in the applicable Extension Amendment; (ii)
(A)
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the interest rates (including through fixed interest rates), interest margins, rate floors, upfront fees, funding discounts and voluntary prepayment terms
and premiums with respect to the Extended Revolving Commitments may be different than those for the Revolving Commitments of such Existing
Revolver Tranche and/or (B) additional fees and/or premiums may be payable to the Lenders providing such Extended Revolving Commitments in
addition to any of the item contemplated by the preceding clause (A), in each case, to the extent provided in the applicable Extension Amendment;
(iii) the Extension Amendment may provide for other covenants and terms that apply solely to any period after the Latest Maturity Date that is in effect
on the effective date of the Extension Amendment (immediately prior to the establishment of such Extended Revolving Commitments); and (iv) all
borrowings under the applicable Revolving Commitments (i.e., the Existing Revolver Tranche and the Extended Revolving Commitments of the
applicable Revolver Extension Series) and repayments thereunder shall be made on a pro rata basis (except for repayments required upon the maturity
date of the non-extending Revolving Commitments); provided, that (A) in no event shall the final maturity date of any Extended Revolving
Commitments of a given Revolver Extension Series at the time of establishment thereof be earlier than the maturity date of the Existing Revolver
Tranche from which such Extended Revolving Commitments are to be amended and (B) that all documentation in respect of such Extension
Amendment shall be consistent with the foregoing. Any Extended Revolving Commitments amended pursuant to any Revolver Extension Request shall
be designated a series (each, a “Revolver Extension Series”) of Extended Revolving Commitments for all purposes of this Agreement; provided that any
Extended Revolving Commitments amended from an Existing Revolver Tranche may, to the extent provided in the applicable Extension Amendment,
be designated as an increase in any previously established Revolver Extension Series with respect to such Existing Revolver Tranche. Each Revolver
Extension Series of Extended Revolving Commitments incurred under this Section 2.23 shall be in an aggregate principal amount that is not less than
$5,000,000.
(c) Extension Request. The relevant Borrower shall provide the applicable Extension Request at least five (5) Business Days (or such
shorter period as the Administrative Agent may determine in its sole discretion) prior to the date on which Lenders under the Existing Term Loan
Tranche or Existing Revolver Tranche, as applicable, are requested to respond, and shall agree to such procedures, if any, as may be established by, or
acceptable to, the Administrative Agent, in each case, acting reasonably to accomplish the purposes of this Section 2.23. No Lender shall have any
obligation to agree to have any of its Term Loans of any Existing Term Loan Tranche amended into Extended Term Loans or any of its Revolving
Commitments amended into Extended Revolving Commitments, as applicable, pursuant to any Extension Request. Any Lender holding a Loan under an
Existing Term Loan Tranche (each, an “Extending Term Lender”) wishing to have all or a portion of its Term Loans under the Existing Term Loan
Tranche subject to such Extension Request amended into Extended Term Loans and any Revolving Lender (each, an “Extending Revolving Lender”)
wishing to have all or a portion of its Revolving Commitments under the Existing Revolver Tranche subject to such Extension Request amended into
Extended Revolving Commitments, as applicable, shall notify the Administrative Agent (each, an “Extension Election”) on or prior to the date specified
in such Extension Request of the amount of its Term Loans under the Existing Term Loan Tranche or Revolving Commitments under the Existing
Revolver Tranche, as applicable, which it has elected to request be amended into Extended Term Loans or Extended Revolving Commitments, as
applicable (subject to any minimum denomination requirements imposed by the Administrative Agent). In the event that the aggregate principal amount
of Term Loans under the Existing Term Loan Tranche or Revolving Commitments under the Existing Revolver Tranche, as applicable, in respect of
which applicable Term Lenders or Revolving Lenders, as the case may be, shall have accepted the relevant Extension Request exceeds the amount of
Extended Term Loans or Extended Revolving Commitments, as applicable, requested to be extended pursuant to the Extension Request, Term Loans or
Revolving Commitments, as applicable, subject to Extension Elections shall be amended to Extended Term Loans or Revolving Commitments, as
applicable, on a pro rata basis (subject to rounding by the Administrative Agent, which shall be conclusive) based on the aggregate principal amount of
Term Loans or Revolving Commitments, as applicable, included in each such Extension Election.
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(d) Extension Amendment. Extended Term Loans and Extended Revolving Commitments shall be established pursuant to an amendment
(each, a “Extension Amendment”) to this Agreement among the relevant Borrower, the Administrative Agent and each Extending Term Lender or
Extending Revolving Lender, as applicable, providing an Extended Term Loan or Extended Revolving Commitment, as applicable, thereunder, which
shall be consistent with the provisions set forth in Section 2.23(a) or (b) above, respectively (but which shall not require the consent of any other
Lender). The effectiveness of any Extension Amendment shall be subject to the satisfaction on the date thereof of each of the conditions set forth above
and, subject to Section 1.03, Section 4.02, and, to the extent reasonably requested by the Administrative Agent, receipt by the Administrative Agent of
legal opinions, board resolutions, officers’ certificates and/or reaffirmation agreements, generally consistent, where applicable, with those delivered on
the Closing Date under Section 4.01 (other than changes to such legal opinions resulting from a Change in Law, change in fact or change to counsel’s
form of opinion reasonably satisfactory to the Administrative Agent). The Lenders hereby authorize the Administrative Agent to enter into amendments
to this Agreement and the other Loan Documents with the Borrowers as may be necessary in order to effect any Extension Amendment and to make
such technical amendments as may be necessary or appropriate in the reasonable opinion of the Administrative Agent and the relevant Borrower in
connection with the establishment of such Extension Amendment, in each case, on terms consistent with and/or to effect the provisions of this
Section 2.23. In addition, if so provided in the relevant Extension Amendment and with the consent of each Issuing Bank, participation in Letters of
Credit expiring on or after the scheduled maturity date in respect of a Class of revolving commitments shall be reallocated from Lenders holding such
revolving commitments to Lenders holding Extended Revolving Commitments in accordance with the terms of such Extension Amendment; provided,
however, that such participation interests shall, upon receipt thereof by the relevant Lenders holding refinancing revolving commitments, be deemed to
be participation interests in respect of such extended revolving commitments and the terms of such participation interests (including the commission
applicable thereto) shall be adjusted accordingly.
(e) No amendment, conversion or exchange of Loans pursuant to any Extension Amendment in accordance with this Section 2.23 shall
constitute a voluntary or mandatory payment or prepayment for purposes of this Agreement.
Section 2.24 Interest Act (Canada). For purposes of the Interest Act (Canada), (a) whenever any interest or fee under this Agreement is calculated
using a rate based on a period other than a calendar year (the “Calculation Period”) each rate of interest determined pursuant to such calculation when
expressed as an annual rate is equivalent to such rate as so determined multiplied by the actual number of days in the calendar year in which the same is
to be ascertained and divided by the number of days in the Calculation Period, (b) the principle of deemed reinvestment of interest does not apply to any
interest calculation under this Agreement and (c) the rates of interest stipulated in this Agreement are intended to be nominal rates and not effective rates
or yields.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES
On the dates and to the extent required pursuant to Sections 4.01(i) and 4.02(a), each of Holdings (solely to the extent provided below) and each
Borrower party hereto represent and warrant on behalf of itself and its Restricted Subsidiaries to the Lenders that:
Section 3.01 Organization; Powers. Holdings, each Borrower and each of its Restricted Subsidiaries (a) is validly existing under the laws of the
jurisdiction of its organization, incorporation or formation, except, in the case of a Restricted Subsidiary, where the failure to do so could not reasonably
be expected to result in a Material Adverse Effect, (b) has all requisite power and authority to carry on its business as now conducted, except, in the case
of a Restricted Subsidiary, where the failure to do so could not reasonably be expected to result in a Material Adverse Effect and (c) except where the
failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect, is qualified to do business in,
and is in good standing (where relevant) in, its jurisdiction of organization, incorporation or formation and every other jurisdiction where such
qualification is required.
Section 3.02 Authorization; Enforceability. Each Loan Party has the corporate or other organizational power and authority to execute, deliver and
carry out the terms and provisions of the Loan Documents to which it is a party and has taken all necessary corporate or other organizational action to
authorize the execution, delivery and performance of the Loan Documents to which it is a party. This Agreement has been duly executed and delivered
by each Loan Party party hereto, and constitutes, and each other Loan Document to which any Loan Party is to be a party, when executed and delivered
by such Loan Party, will constitute, a legal, valid and binding obligation of such Loan Party, enforceable in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium, capital impairment, recognition of judgments, recognition of choice of law, enforcement
of judgments or other similar laws or other laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at law and other matters which are set out as qualifications or reservations as to matters of law of general
application in any legal opinion delivered to the Administrative Agent in connection with the Loan Documents.
Section 3.03 Governmental Approvals; No Conflicts. The execution and delivery of each Loan Document by each Loan Party party thereto and
performance thereof: (a) do not require any consent or approval of, registration or filing with, or any other action by, any Governmental Authority,
except (i) such as have been obtained or made and are in full force and effect, (ii) filings necessary to perfect Liens created under the Loan Documents
and (iii) for consents, approvals, registrations, filings or other actions, the failure of which to obtain or make would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, (b) will not violate (i) any applicable Law or regulation, (ii) in any material respect, the
charter, by-laws or other organizational or constitutional documents of such Loan Party or (iii) any order of any Governmental Authority binding on
such Loan Party and (c) will not violate or result in a default under any material indenture, agreement or other instrument binding upon such Loan Party
or any of its Restricted Subsidiaries or its assets, or give rise to a right thereunder to require any payment to be made by such Loan Party or any of its
Restricted Subsidiaries, and except to the extent such violation or default referred to in clause (b)(i) or (c) above could not reasonably be expected to
result in a Material Adverse Effect.
Section 3.04 Financial Condition; Projections; No Material Adverse Effect.
(a) Financial Statements. The Parent Borrower has heretofore furnished to the Lenders the Annual Financial Statements and the Quarterly
Financial Statements. Such financial statements present fairly, in all material respects, the financial position and results of operations and cash flows of
the Parent Borrower and its consolidated subsidiaries as of such dates and for such periods in accordance with GAAP.
(b) Projections. The consolidated forecasted statements of financial position, consolidated income statement, consolidated statements of
comprehensive income and cash flows of the Parent Borrower and its Subsidiaries most recently delivered to the Lenders on or prior to the Closing Date
were prepared in good faith based upon assumptions believed by the management of the Parent
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Borrower to be reasonable at the time such projections were furnished; it being understood by the Agent and the Lenders that such projections are as to
future events and are not to be viewed as facts, the projections are subject to significant uncertainties and contingencies, many of which are beyond the
control of the Parent Borrower and its Restricted Subsidiaries, that no assurance can be given that any particular projections will be realized and that
actual results during the period or periods covered by any such projections may significantly differ from the projected results and such differences may
be material.
(c) No Material Adverse Effect. Since December 31, 2018, there has been no event or circumstance, either individually or in the aggregate,
that has had or would reasonably be expected to have a Material Adverse Effect.
Section 3.05 Properties.
(a) Title. Each of Holdings, the Borrowers and their respective Restricted Subsidiaries is the legal and beneficial owner of, and has good
title to, or valid leasehold interests in, all its real and personal property material to its business, except for defects in title that do not interfere with its
ability to conduct its business as currently conducted or to utilize such properties for their intended purposes or where the failure to have such title or
interest could not reasonably be expected to result in a Material Adverse Effect, and none of the assets of such Borrower or any such Restricted
Subsidiary is subject to any Lien (or the interest of any other person) except Liens permitted by Section 6.02.
(b) Intellectual Property. Except as could not reasonably be expected to result in a Material Adverse Effect, (i) Holdings, each Borrower
and its Restricted Subsidiaries owns, or is licensed to use, all trademarks, trade names, service names, domain names, copyrights, patents, trade secrets,
know-how and other intellectual property and proprietary rights (“Intellectual Property”) that are necessary for its business as presently conducted,
(ii) no claim has been asserted in writing and is pending by any Person challenging the use, validity or enforceability of any such Intellectual Property,
and to the knowledge of any Loan Party, there is no valid basis for any such claim and (iii) to the knowledge of any Loan Party, the use of any such
Intellectual Property by such Loan Party does not infringe upon the rights of any other Person and the Intellectual Property owned by any Loan Party is
not being infringed by any other Person.
Section 3.06 Litigation and Environmental Matters.
(a) Litigation. There are no actions, suits or proceedings by or before any arbitrator or Governmental Authority pending against or, to the
knowledge of any Loan Party, threatened in writing against or affecting Holdings, any Borrower or any of their respective Restricted Subsidiaries which
are reasonably likely to be adversely determined and, if so determined, could reasonably be expected, individually or in the aggregate, to result in a
Material Adverse Effect (taking into account reserves made or the benefit of warranties, indemnities or insurance coverage in respect thereof).
(b) Environmental Matters. Except as could not reasonably be expected to, either individually or in the aggregate, result in a Material
Adverse Effect (taking into account reserves made or the benefit of warranties, indemnities or insurance coverage in respect thereof), none of Holdings,
any Borrower or any of their respective Restricted Subsidiaries (i) has failed to comply with any applicable Environmental Law or to obtain, maintain or
comply with any permit, license or other approval required under any Environmental Law, (ii) is subject to any Environmental Liability, (iii) has
received written notice of any pending or threatened claim with respect to any Environmental Liability, (iv) knows of any basis for, or knows of any
event or circumstance that could reasonably be expected to give rise to, any Environmental Liability, or (v) has assumed or retained by contract or
operation of law any obligations under Environmental Law or relating to Hazardous Materials.
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Section 3.07 Compliance with Laws. Each of Holdings, the Borrowers and their respective Restricted Subsidiaries is in compliance with all laws,
regulations and orders of any Governmental Authority applicable to it or its property, except where the failure to do so, individually or in the aggregate,
could not reasonably be expected to result in a Material Adverse Effect.
Section 3.08 Investment Company Act Status. No Loan Party nor any Restricted Subsidiary is an “investment company” as defined in, or subject
to regulation under, the Investment Company Act of 1940.
Section 3.09 Taxes. Each of Holdings, the Parent Borrower and each of its Restricted Subsidiaries has timely filed or caused to be filed all income
Tax returns and other material Tax returns and reports required to have been filed and has paid all Taxes that are required to have been paid by it, except
(A) Taxes not overdue by more than thirty (30) days or, if more than thirty (30) days overdue, that are being contested in good faith by appropriate
proceedings diligently conducted and for which such Person, as applicable, has set aside on its books adequate reserves with respect thereto in
accordance with GAAP or (B) to the extent that the failure to do so could not reasonably be expected to result in a Material Adverse Effect. To the best
of its knowledge, no material proposed Tax deficiency or assessment has been asserted against any Loan Party.
Section 3.10 ERISA. No ERISA Event has occurred or is reasonably expected to occur that, when taken together with all other such ERISA
Events for which liability is reasonably expected to occur, could reasonably be expected to, individually or in the aggregate, result in a Material Adverse
Effect. Except as could not reasonably be expected to result, individually or in the aggregate, in a Material Adverse Effect, the fair market value of the
assets of each Pension Plan was not materially less than the present value of the accumulated benefit obligation under such Pension Plan (based on the
assumptions used for purposes of Accounting Standards Codification No. 715: Compensation-Retirement Benefits) as of the close of the most recent
plan year, as reported in the most recent financial statements reflecting such amounts. If all of the Pension Plans were terminated (disregarding any
Pension Plans with surpluses), the unfunded liabilities with respect to the Pension Plans, individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Effect.
Section 3.11 Disclosure. As of the Closing Date, neither the Information Memorandum nor any of the other written information concerning
Holdings, the Parent Borrower and their respective subsidiaries furnished by or on behalf of any Loan Party to the Administrative Agent (other than
information of a general economic or industry specific nature, projected financial information or other forward looking information), when taken as a
whole, contains when furnished any untrue statement of material fact or omits to state any material fact necessary to make the statements therein not
materially misleading, in the light of the circumstances under which they were made (after giving effect to all supplements from time to time).
Section 3.12 Subsidiaries. As of the Closing Date (after giving effect to the Transactions to occur on the Closing Date), neither Holdings nor the
Parent Borrower has any Subsidiaries other than those listed on Schedule 3.12. Schedule 3.12 sets forth the jurisdiction of incorporation or organization
of each such Subsidiary, the percentage of Holdings’ or the Parent Borrower’s , as applicable, ownership of the outstanding Equity Interests of each
Subsidiary directly owned by the Parent Borrower and the percentage of each Subsidiary’s ownership of the outstanding Equity Interests of each other
Subsidiary.
Section 3.13 Labor Matters. As of the Closing Date, except as disclosed on Schedule 3.13, and except as would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, (a) there are no strikes, lockouts or slowdowns against Holdings, the Parent Borrower
or any of its Restricted Subsidiaries pending or, to the knowledge of the Parent Borrower, threatened in
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writing, that would have a material impact on the operations of the Parent Borrower and its Restricted Subsidiaries and (b) the hours worked by and
payments made to employees of the Parent Borrower and its Restricted Subsidiaries have not been in violation of the Fair Labor Standards Act or any
other applicable federal, state, local or other applicable Law dealing with such matters.
Section 3.14 Solvency. As of the Closing Date, immediately after the consummation of the Transactions to occur on such date: (a) the sum of the
debt (including contingent liabilities) of Holdings, the Parent Borrower and its Subsidiaries on a consolidated basis does not exceed the fair value of the
assets of Holdings, the Parent Borrower and its Subsidiaries on a consolidated basis, (b) the capital of Holdings, the Parent Borrower and its Subsidiaries
on a consolidated basis is not unreasonably small in relation to the business of Holdings, the Parent Borrower and its Subsidiaries on a consolidated
basis, contemplated as of such date and (c) Holdings, the Parent Borrower and its Subsidiaries, on a consolidated basis do not intend to incur, or believe
that they will incur, debts (including current obligations and contingent liabilities) beyond their ability to pay such debts as they mature in the ordinary
course of business. For the purposes hereof, the amount of any contingent liability at any time shall be computed as the amount that, in light of all of the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability
(irrespective of whether such contingent liabilities meet the criteria for accrual under Statement of Financial Accounting Standard No. 5).
Section 3.15 Margin Securities. None of Holdings, the Parent Borrower nor any of its Restricted Subsidiaries, is engaged principally, or as one of
its important activities, in the business of extending credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulations U
or X of the Board of Governors of the Federal Reserve System) and no part of the proceeds of any Loan will be used to purchase or carry any margin
stock or to extend credit to others for the purpose of purchasing or carrying margin stock in violation of Regulation X or that would entail a violation of
Regulation U of the Board of Governors of the Federal Reserve System (and if required by such regulations or requested by a Lender, the Parent
Borrower or such Restricted Subsidiary, as applicable, will provide any applicable Lender with a signed Form G-3 or U-1 or any successor form, as
applicable, containing the information required to be provided on such form by such entity).
Section 3.16 Security Interest in Collateral. Subject to (i) the terms of the last paragraph of Section 4.01, (ii) applicable bankruptcy, insolvency,
reorganization, moratorium, capital impairment, recognition of judgments, recognition of choice of law, enforcement of judgments or other similar laws
or other laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity
or at law, (iii) the Perfection Requirements and (iv) the provisions of this Agreement and the other relevant Loan Documents, the Security Documents
create legal, valid, binding and enforceable Liens on all of the Collateral in favor of the Administrative Agent, for the benefit of itself and the other
Secured Parties, and upon the satisfaction of the Perfection Requirements, such Liens constitute perfected Liens (with the priority that such Liens are
expressed to have under the relevant Security Documents) on the Collateral (to the extent such Liens are required to be perfected under the terms of the
Loan Documents and in the case of Intellectual Property, to the extent a security interest can be perfected by such Perfection Requirements) securing the
Obligations, in each case, as and to the extent set forth therein.
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Section 3.17 Anti-Corruption Laws and Sanctions.
(a) Each of Holdings, the Borrowers and their respective Subsidiaries is in compliance in all material respects with applicable (i) antimoney laundering and counter-terrorist financing laws and regulations and (ii) provisions of the Patriot Act.
(b) Holdings and the Parent Borrower have implemented and maintain in effect policies and procedures reasonably designed to promote
compliance in all material respects by the Borrowers and their respective Subsidiaries and their respective directors, officers and employees with the
FCPA, and each of the Borrowers and their respective Subsidiaries, and their respective directors and officers and, to the knowledge of the Parent
Borrower, their respective employees and agents are in compliance in all material respects with Anti-Corruption Laws and applicable Sanctions and are
not knowingly engaged in any activity that would reasonably be expected to result in Holdings or any Borrower being designated as a Sanctioned
Person.
(c) None of (i) Holdings, the Borrowers or any of their Subsidiaries or any of their respective directors or officers, or (ii) to the knowledge
of the Parent Borrower, any employee of any Borrower or any Subsidiary, or (iii) to the knowledge of the Parent Borrower, any agent of Holdings, any
Borrower or any Subsidiary that will act in any capacity in connection with or benefit from the credit facility established hereby, is a Sanctioned Person.
(d) No Borrower will directly or, to its knowledge, indirectly, use the proceeds of the Loans or Letters of Credit (i) in violation of
applicable Sanctions administered by OFAC or (ii) in violation of the FCPA.
Section 3.18 Junior Indebtedness. The Obligations are “Senior Debt”, “Senior Indebtedness”, “Guarantor Senior Debt”, “Senior Secured
Financing” or “Designated Senior Debt” (or any comparable term) under, and as defined in, any Junior Indebtedness Document.
Section 3.19 Beneficial Ownership. As of the Closing Date, the information included in the Beneficial Ownership Certification is true and correct
in all respects.
ARTICLE IV
CONDITIONS
Section 4.01 Closing Date. The obligations of the applicable Lenders to make Term Loans hereunder, the obligations of the applicable Lenders to
make Revolving Loans hereunder and any agreement of the Issuing Banks to issue any Letters of Credit hereunder shall become effective on the date on
which each of the following conditions is satisfied (or waived in accordance with Section 10.02):
(a) Execution and Delivery of Loan Documents. Subject in all respects to the limitations set forth in the Collateral and Guarantee
Requirement, the Administrative Agent shall have received each of the following, each of which shall be originals or delivered by other electronic
transmission, including as “.pdf” files transmitted by electronic mail, unless otherwise specified:
(i) a counterpart of this Agreement signed on behalf of Holdings and the Parent Borrower;
(ii) the Guaranty, duly executed by each of Holdings, the Parent Borrower and the Subsidiary Loan Parties;
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(iii) the Security Agreement, duly executed by Holdings, the Parent Borrower and each Subsidiary Loan Party, together with:
(1) the certificates representing the shares of capital stock or other Equity Interests (in each case, to the extent certificated) required
to be pledged by any Loan Party (including Holdings and the Parent Borrower) pursuant to the Collateral and Guarantee Requirement and
the Security Agreement, together with an undated stock power for each such certificate executed in blank by a duly authorized officer of
the pledgor thereof; and
(2) each promissory note (if any) required to be pledged to the Collateral Agent by any Loan Party (including Holdings and the
Parent Borrower) pursuant to the Security Agreement, endorsed in blank (or accompanied by an executed transfer form in blank) by the
pledgor thereof.
(b) Legal Opinions. The Administrative Agent shall have received a written opinion (addressed to the Agent, the Lenders and the Issuing
Banks and dated the Closing Date) of counsel (including, without limitation, local counsel) for the Loan Parties covering such matters relating to the
Loan Parties and the Loan Documents as of the Closing Date as are customary for financings of this type.
(c) Corporate Authorization Documents. The Administrative Agent shall have received (i) a certificate of each Loan Party, dated the
Closing Date and executed by a secretary, assistant secretary or other Responsible Officer thereof, which shall (A) certify that (w) attached thereto is a
true and complete copy of the certificate or articles of incorporation, formation or organization (including, if applicable, any certificates of incorporation
on a change of name) of such Loan Party certified by the relevant authority of its jurisdiction of organization or incorporation, (x) such certificate or
articles of incorporation, formation or organization (including, if applicable, any certificates of incorporation on a change of name) of such Loan Party
attached thereto have not been amended (except as attached thereto) since the date reflected thereon, (y) attached thereto is a true and correct copy of the
by-laws or operating, management, partnership or similar agreement of such Loan Party, together with all amendments thereto as of the Closing Date
and such by-laws or operating, management, partnership or similar agreement are in full force and effect and (z) attached thereto is a true and complete
copy of the resolutions or written consent, as applicable, of its board of directors, board of managers, sole member, shareholders or other applicable
governing body authorizing the execution and delivery of the Loan Documents, which resolutions or consent have not been modified, rescinded or
amended (other than as attached thereto) and are in full force and effect, and (B) identify by name and title and bear the signatures of the officers,
managers, directors or authorized signatories (including, if applicable, any attorneys) of such Loan Party authorized to sign the Loan Documents to
which such Loan Party is a party on the Closing Date and (ii) a good standing (or equivalent) certificate as of a recent date for such Loan Party from the
relevant authority of its jurisdiction of organization (to the extent applicable).
(d) Patriot Act. The Administrative Agent and the Collateral Agent shall have received, at least three (3) Business Days prior to the
Closing Date, all documentation and other information with respect to the Loan Parties required by regulatory authorities under applicable “know your
customer” and anti-money laundering rules and regulations, including the PATRIOT Act, that has been reasonably requested in writing by the
Administrative Agent or the Collateral Agent, as applicable, at least ten (10) Business Days prior to the Closing Date.
(e) Existing Indebtedness Refinancing. The Existing Indebtedness Refinancing shall have been consummated prior to, or shall be
consummated substantially concurrently with, the initial Borrowing under the Credit Facilities.
(f) Fees and Expenses. The Arrangers, Administrative Agent and Collateral Agent shall have or at the same time as drawing received all
fees and expenses due and payable on or prior to the Closing Date, to the extent, in the case of expenses, invoiced at least three (3) Business Days prior
to the Closing Date (or such shorter period reasonably agreed by the Parent Borrower), required to be paid on the Closing Date (which amounts may be
offset against the proceeds of the Credit Facilities).
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(g) Borrowing Request. The Administrative Agent shall have received a Borrowing Request in accordance with Section 2.03.
(h) Representations and Warranties; No Default. At the time of and upon giving effect to the Borrowing of the Loans or issuance,
amendment, renewal or extension of any Letter of Credit, in each case on the Closing Date, (i) the representations and warranties of each Loan Party set
forth in the Loan Documents shall be true and correct in all material respects with the same force and effect as if such representations and warranties had
been made on and as of such date except to the extent that such representations and warranties relate specifically to another date; provided that any
representation and warranty that is qualified as to materiality shall be true and correct in all respects (after giving effect to such qualification therein and
(ii) no Default shall exist or result therefrom.
(i) Officer’s Certificate. The Administrative Agent shall have received a certificate from a Responsible Officer of the Parent Borrower,
certifying as to the matters set forth in clause (h) of this Section 4.01.
(j) Solvency Certificate. The Administrative Agent shall have received a certificate in substantially the form of Exhibit K from a Financial
Officer (or other officer with reasonably equivalent responsibilities) of the Parent Borrower dated as of the Closing Date and certifying as to the matters
set forth therein.
(k) Material Adverse Effect. Since December 31, 2018, there shall not have occurred a Material Adverse Effect.
(l) Beneficial Ownership Certificate. Prior to the Closing Date, any Borrower that qualifies as a “legal entity customer” under the
Beneficial Ownership Regulation shall deliver a Beneficial Ownership Certification in relation to such Borrower.
The Administrative Agent shall notify the Parent Borrower and the Lenders of the Closing Date, and such notice shall be conclusive and binding.
Section 4.02 Each Credit Event After the Closing Date. The obligation of each Lender to make a Loan (other than a conversion or a continuation
of a Borrowing) on the occasion of any Borrowing, and any agreement of the Issuing Banks to issue, amend, renew or extend any Letter of Credit (other
than any Loan, Borrowing or issuance, amendment, renewal or extension of such Letter of Credit on the Closing Date), is subject to receipt of the
request therefor in accordance herewith and to the satisfaction of the following conditions:
(a) Representations and Warranties. At the time of and immediately after giving effect to such Borrowing or issuance, amendment, renewal
or extension of such Letter of Credit, in each case, the representations and warranties of each Loan Party set forth in the Loan Documents shall be true
and correct in all material respects with the same force and effect as if such representations and warranties had been made on and as of such date except
to the extent that such representations and warranties relate specifically to another date; provided that any representation and warranty that is qualified as
to materiality shall be true and correct in all respects (after giving effect to such qualification therein).
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(b) No Default. At the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or extension of
such Letter of Credit, as applicable, no Default shall exist or result therefrom.
(c) Borrowing Request. The Administrative Agent shall have received a Borrowing Request in accordance with Section 2.03.
Each Borrowing and each issuance, amendment, renewal or extension of a Letter of Credit shall be deemed to constitute a representation and
warranty by each Borrower on the date thereof as to the matters specified in clauses (a) and (b) of this Section 4.02; provided, however, (A) the
application of clauses (a) and (b) hereto to any Incremental Loan made in connection with any Limited Condition Transaction shall, at the Borrower’s
option, be subject to Section 1.03 and (B) clauses (a) and (b) hereto shall not apply to any Loans made under any Refinancing Amendment or Extension
Amendment unless the lenders in respect thereof have required satisfaction of the same in the applicable Refinancing Amendment or Extension
Amendment, as applicable.
ARTICLE V
AFFIRMATIVE COVENANTS
Until the Date of Full Satisfaction, Holdings and the Parent Borrower (and each other Borrower to the extent applicable) covenants and agrees
with the Lenders that:
Section 5.01 Financial Statements and Other Information. The Parent Borrower will furnish to the Administrative Agent:
(a) Annual Audit. Within ninety (90) days after the end of each Fiscal Year after the Closing Date of the Parent Borrower, its audited
consolidated balance sheet and related statements of operations, stockholders’ equity and cash flows as of the end of and for such year, setting forth in
each case (other than for the consolidated financial statements for Fiscal Year ending January 31, 2016) in comparative form, the figures for the previous
Fiscal Year, all reported on by independent public accountants of recognized national standing (without a “going concern” or like qualification or
exception and without any qualification or exception as to the scope of such audit (except for any such qualification pertaining to the maturity of any
Credit Facility, any Incremental Facility, any Refinancing Loans, any Refinancing Notes, any Extension Series, any Incremental Equivalent Debt or any
Permitted Ratio Debt occurring within twelve (12) months of the relevant audit or any breach or anticipated breach of any financial covenant)) to the
effect that such consolidated financial statements present fairly in all material respects the financial condition and results of operations of the Parent
Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP;
(b) Quarterly Unaudited Financial Statements. Within forty-five (45) days after the end of each Fiscal Quarter after the Closing Date of the
Parent Borrower not corresponding with the Fiscal Year end, its unaudited consolidated balance sheet and related statements of operations, stockholders’
equity and cash flows as of the end of and for such Fiscal Quarter and the then elapsed portion of the Fiscal Year, setting forth in each case in
comparative form, the figures for the corresponding period or periods of (or, in the case of the balance sheet, as of the end of) the previous Fiscal Year,
all certified by one of its Financial Officers as presenting fairly in all material respects the financial condition and results of operations of the Parent
Borrower and its consolidated Subsidiaries on a consolidated basis in accordance with GAAP (without giving effect to purchase accounting), subject to
normal year-end audit adjustments and the absence of footnotes, and accompanied by a statement by one of the Parent Borrower’s Financial Officers
commenting on the performance of the Group for the quarter to which the financial statements relate and any material developments or proposals
affecting the Group or business;
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(c) Compliance Certificate. Within five (5) Business Days after delivery of financial statements under clause (a) or (b) above, a certificate
in substantially the form of Exhibit B hereto of a Financial Officer of the Parent Borrower (i) certifying as to whether a Default, which has not
previously been disclosed or which has not been cured, has occurred and, if such a Default is continuing, specifying the details thereof and any action
taken or proposed to be taken with respect thereto and (ii) setting forth reasonably detailed calculations demonstrating compliance with the Financial
Covenant;
(d) Narrative Report. Simultaneously with the delivery of each set of consolidated financial statements referred to in Sections 5.01(a) and
(b), a Narrative Report;
(e) Financial Plan. As soon as available and in any event no later than ninety (90) days after the beginning of each Fiscal Year of the Parent
Borrower, an annual budget prepared by management of the Parent Borrower, consisting of condensed income statements on an annual basis for such
Fiscal Year;
(f) Additional Information. Promptly following any request therefor (i) material non-privileged information regarding the operations,
business affairs and financial condition of Holdings, the Parent Borrower or any Restricted Subsidiary, or compliance with the terms of any Loan
Document, as the Administrative Agent or any Lender may reasonably request; provided, that such financial information is otherwise prepared by the
Parent Borrower or such Restricted Subsidiary in the ordinary course of business and is of a type customarily provided to lenders in similar syndicated
credit facilities and (ii) all information related to Holdings, the Parent Borrower and the other Loan Parties (including but not limited to names,
addresses and tax identification numbers) reasonably requested by the Administrative Agent and required by the Patriot Act to be obtained by the
Administrative Agent or any Lender;
(g) ERISA Notices. As promptly as practicable following reasonable request of the Administrative Agent, the Loan Parties and/or their
ERISA Affiliates shall make a request for any documents described in Section 101(k) and 101(l) of ERISA that any Loan Party or any ERISA Affiliate
may request of any Multiemployer Plans or notices from such administrator or sponsor and the Parent Borrower shall provide copies of such documents
and notices to the Administrative Agent as promptly as practicable following after receipt thereof; and
(h) Beneficial Ownership. Simultaneously with the delivery of each set of consolidated financial statements referred to in Section 5.01(a),
written notice of any change (if any) in the information provided in the latest Beneficial Ownership Certification that would result in a change to the list
of beneficial owners identified in parts (c) or (d) of such certification.
The information required to be delivered by clauses (a), (b) and (d) of this Section 5.01 shall be deemed to have been delivered if such
information, or one or more annual or quarterly reports or other reports containing such information, shall have been posted by the Administrative Agent
on a Platform to which the Lenders have been granted access or shall be available on the website of the SEC at http://www.sec.gov. Information required
to be delivered pursuant to this Section 5.01 may also be delivered by electronic communications pursuant to procedures approved by the Administrative
Agent; provided, further, that the Parent Borrower shall deliver paper copies of any such information to the Administrative Agent if the Administrative
Agent or any Lender reasonably requests the Parent Borrower to deliver such paper copies.
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Section 5.02 Notices of Material Events. The Parent Borrower will, after a Responsible Officer of the Parent Borrower has obtained knowledge
thereof, furnish to the Administrative Agent prompt written notice of (and if applicable, in the case of clause (d) below, the items set forth in) the
following:
(a) Default. the occurrence of any Default;
(b) Notice of Proceedings. the filing or commencement of any action, suit or proceeding by or before any arbitrator or Governmental
Authority against or affecting the Parent Borrower or any Restricted Subsidiary that could reasonably be expected to result in a Material Adverse Effect;
(c) ERISA Event. the occurrence of any ERISA Event that, alone or together with any other ERISA Events that have occurred, could
reasonably be expected to result in a Material Adverse Effect; and
(d) Material Adverse Effect. any other development by or relating to Parent Borrower or any Restricted Subsidiary that results in, or could
reasonably be expected to result in, a Material Adverse Effect.
Each notice delivered under this Section shall be accompanied by a statement of a Responsible Officer setting forth the details of the event or
development requiring such notice and any action taken or proposed to be taken with respect thereto.
Section 5.03 Existence; Conduct of Business.
(a) Holdings and the Parent Borrower will, and will cause each of their respective Restricted Subsidiaries to, do or cause to be done all
things necessary to preserve, renew and keep in full force and effect its legal existence except, solely in the case of a Restricted Subsidiary, where the
failure to do so could not reasonably be expected to result in a Material Adverse Effect; provided that the foregoing shall not prohibit any transactions
permitted under Section 6.03 or Section 6.05.
(b) Holdings and the Parent Borrower will, and will cause each of their respective Restricted Subsidiaries to, do or cause to be done all
things necessary to preserve, renew and keep in full force and effect all of its rights, licenses, permits, privileges, franchises and Intellectual Property
unless the failure to preserve, renew and keep in full force and effect such rights, licenses, permits, privileges, franchises or Intellectual Property could
not reasonably be expected to result in a Material Adverse Effect; provided that the foregoing shall not prohibit any transactions or actions permitted
under Section 6.03 or Section 6.05.
Section 5.04 Payment of Taxes. Holdings and the Parent Borrower will, and will cause each of their respective Restricted Subsidiaries to, pay its
Tax liabilities, before the same shall become more than thirty (30) days overdue, except where (a) (i) the validity or amount thereof is being contested in
good faith by appropriate proceedings diligently conducted, (ii) the Parent Borrower or such Restricted Subsidiary has set aside on its books adequate
reserves with respect thereto in accordance with GAAP, and (iii) such contest effectively suspends collection of the contested obligation and the
foreclosure of any Lien securing such obligation or (b) the failure to make payment pending such contest could not reasonably be expected to result in a
Material Adverse Effect.
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Section 5.05 Maintenance of Properties. Holdings and the Parent Borrower will, and will cause each of their respective Restricted Subsidiaries to,
keep and maintain all property in good working order and condition, ordinary wear and tear and casualty and condemnation excepted and except to the
extent the failure to do so could not reasonably be expected to result in a Material Adverse Effect or as otherwise expressly permitted by this Agreement.
Section 5.06 Insurance.
(a) Holdings and the Parent Borrower will, and will cause each of their respective Restricted Subsidiaries to, maintain, with financially
sound and reputable (in the good faith judgment of its management) insurance companies, insurance in such amounts (after giving effect to any selfinsurance) as reasonable and customary for similarly situated Persons in the same or similar businesses as the Parent Borrower and its Restricted
Subsidiaries and against such risks as are customarily maintained by companies of established reputation engaged in the same or similar businesses
operating in the same or similar locations; provided that notwithstanding the foregoing, none of Holdings, the Parent Borrower or their respective
Restricted Subsidiaries shall be required to obtain or maintain insurance that is more restrictive than their normal course of practice. The Parent
Borrower will furnish to the Lenders, upon reasonable request of the Administrative Agent (but not more frequently than once per Fiscal Year),
information in reasonable detail as to the insurance so maintained.
(b) Holdings and the Parent Borrower will use commercially reasonable efforts to ensure that, in the case of insurance policies maintained
by any Loan Party (other than business interruption insurance (if any), director and officer insurance and worker’s compensation insurance), unless
otherwise agreed by the Administrative Agent, (a) each general liability insurance policy shall name the Collateral Agent (or its agent or designee) as
additional insured and (b) each insurance policy covering Collateral shall name the Collateral Agent (or its agent or designee) as lender loss payee.
(c) With respect to each Mortgaged Property that has any improvement located in an area identified by the Federal Emergency
Management Agency (or any successor agency) as a special flood hazard area with respect to which flood insurance has been made available under
Flood Insurance Laws, then, the applicable Loan Party (i) has obtained, and will maintain, with financially sound and reputable insurance companies,
such flood insurance in an amount and otherwise sufficient to comply with all applicable rules and regulations promulgated pursuant to the Flood
Insurance Laws and (ii) deliver to the Collateral Agent evidence of such compliance in form and substance reasonably acceptable to the Collateral
Agent, including, without limitation, evidence of annual renewals of such insurance.
Section 5.07 Books and Records; Inspection and Audit Rights. Holdings and the Parent Borrower will, and will cause each of their respective
Restricted Subsidiaries to, keep proper books of record and account in which entries that are full, true and correct in all material respects are made of all
material dealings and transactions in relation to its business and activities in order to permit the preparation of its financial statements in accordance with
GAAP. The Parent Borrower will, and will cause each of its Restricted Subsidiaries to, permit any representatives designated by the Administrative
Agent, upon reasonable prior notice, to visit and inspect its properties, to examine and make extracts from its books and records, and to discuss its
affairs, finances and condition with its officers and independent accountants, all at such reasonable times during normal business hours and as often as
reasonably requested; provided that (a) the Parent Borrower shall reimburse the Administrative Agent not more than once each Fiscal Year for visits,
inspections, examinations and discussions conducted under this Section 5.07 if no Event of Default exists at the time thereof (and the Parent Borrower
shall reimburse the Administrative Agent for all such visits, inspections, examinations and discussions conducted when an Event of Default exists), (b)
the Parent Borrower shall have the opportunity to be present at any meeting with its independent accountants and (c) only the Administrative Agent on
behalf of the Lenders may exercise rights of the Administrative Agent and the Lenders under this Section 5.07. Notwithstanding anything to the contrary
in this Section 5.07, none of the Parent Borrower or any of its Restricted
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Subsidiaries will be required to disclose, permit the inspection, examination or making copies or abstracts of, or discussion of, any document,
information or other matter that (a) constitutes non-financial trade secrets or non-financial proprietary information, (b) in respect of which disclosure to
the Administrative Agent or any Lender (or their respective representatives or contractors) is prohibited by law or any binding agreement or (c) is
subject to attorney-client or similar privilege or constitutes attorney work product.
Section 5.08 Compliance with Laws. Holdings and the Parent Borrower will, and will cause each of their Restricted Subsidiaries to, comply with
all laws, rules, regulations and orders of any Governmental Authority applicable to it or its property except where the failure to do so, individually or in
the aggregate, could not reasonably be expected to result in a Material Adverse Effect.
Section 5.09 Environmental Laws. Holdings and the Parent Borrower will, and will cause each of their respective Restricted Subsidiaries to:
(a) Comply with, and use commercially reasonable efforts to ensure compliance by all tenants and subtenants, if any, with, all applicable
Environmental Laws, and obtain and comply with and maintain, and use commercially reasonable efforts to ensure that all tenants and subtenants obtain
and comply with and maintain, any and all licenses, approvals, notifications, registrations or permits required by applicable Environmental Laws,
except, in each case, where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.
(b) Conduct and complete all investigations, studies, sampling and testing, and all remedial, removal and other actions required under
Environmental Laws and promptly comply with all lawful orders and directives of all Governmental Authorities regarding Environmental Laws, except,
in each case, where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.
Section 5.10 Collateral Matters; Guaranty.
(a) Subject to the terms of the Collateral and Guarantee Requirement and any applicable limitation in any Security Document, the Parent
Borrower will, and will cause each Subsidiary Loan Party to, take all action necessary or reasonably requested by the Administrative Agent or the
Collateral Agent to ensure that the Collateral and Guarantee Requirement continues to be satisfied, including upon (i) the formation (including, without
limitation, upon the formation of any Subsidiary that is a Delaware Divided LLC) or acquisition after the Closing Date of any Restricted Subsidiary that
is a Domestic Subsidiary, (ii) the designation of any Unrestricted Subsidiary that is a Domestic Subsidiary as a Restricted Subsidiary, (iii) any Restricted
Subsidiary that is a Domestic Subsidiary ceasing to be an Immaterial Subsidiary or (iv) any Restricted Subsidiary that is a Domestic Subsidiary ceasing
to be an Excluded Subsidiary, on or before the date that is sixty (60) days after the relevant formation, acquisition, designation or cessation occurred (or
such longer period as the Administrative Agent may reasonably agree), the Parent Borrower shall (A) cause such Restricted Subsidiary (other than any
Excluded Subsidiary) to comply with the requirements set forth in clause (a) of the definition of “Collateral and Guarantee Requirement” and (B) upon
the reasonable request of the Administrative Agent, cause the relevant Restricted Subsidiary to deliver to the Administrative Agent a customary opinion
of counsel for such Restricted Subsidiary, addressed to the Administrative Agent and the Lenders.
(b) (i) No later than ninety (90) days (or such longer period as the Administrative Agent may reasonably agree) after the Closing Date (or
with respect to any Material Real Property set forth on Schedule 1.01), in the case of Material Real Property (other than any Excluded Asset) owned by
Loan Parties on the Closing Date, if any, or (ii) within ninety (90) days (or such longer period as the
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Administrative Agent may reasonably agree) after the acquisition by any Loan Party of any Material Real Property (other than any Excluded Asset), in
the case of such Material Real Property acquired after the Closing Date, the Parent Borrower shall cause each Loan Party to comply with the
requirements set forth in clause (e) of the definition of “Collateral and Guarantee Requirement” with respect to the relevant Material Real Property; it
being understood and agreed that, with respect to any Material Real Property owned by any Restricted Subsidiary at the time such Restricted Subsidiary
is required to become a Loan Party under Section 5.10(a) above, such Material Real Property shall be deemed to have been acquired by such Restricted
Subsidiary on the first day on which it becomes a Loan Party under Section 5.10(a).
Notwithstanding anything to the contrary herein or in any other Loan Document, it is understood and agreed that:
(i) no Loan Party shall be required to seek any landlord waiver, bailee letter, estoppel, warehouseman waiver or other collateral access, lien
waiver or similar letter or agreement;
(ii) no action shall be required to perfect any Lien with respect to (A) any vehicle or other asset subject to a certificate of title, and any
retention of title, extended retention of title rights, or similar rights, (B) letter of credit rights, (C) the capital stock of any Immaterial Subsidiary or
(D) the capital stock of any Person that is not a Subsidiary which, if a Subsidiary, would constitute an Immaterial Subsidiary, in each case, except
to the extent that a security interest therein is perfected by filing a UCC financing statement (which shall be the only required perfection action);
(iii) no Loan Party shall be required to perfect a security interest in any asset to the extent perfection of a security interest in such asset
would be prohibited under any applicable Law;
(iv) any joinder or supplement to any Guaranty, any Security Document or any other Loan Document executed by any Restricted Subsidiary
that is required to become a Loan Party pursuant to Section 5.10(a) above may, with the consent of the Administrative Agent (not to be
unreasonably withheld, conditioned or delayed), include such schedules (or updates to schedules) as may be necessary to qualify any
representation or warranty with respect to such Restricted Subsidiary set forth in any Loan Document to the extent necessary to ensure that such
representation or warranty is true and correct in all material respects to the extent required thereby or by the terms of any other Loan Document;
(v) the Administrative Agent shall not require the taking of a Lien on, or require the perfection of any Lien granted in, those assets as to
which the cost of obtaining or perfecting such Lien (including any mortgage, stamp, intangibles or other Tax or expenses relating to such Lien) is
excessive in relation to the benefit to the Lenders of the security afforded thereby as reasonably determined by the Parent Borrower and the
Administrative Agent;
(vi) no actions in any non-U.S. jurisdiction or required by the laws of any non-U.S. jurisdiction shall be required in order to create any
security interests in any assets or to perfect or make enforceable such security interests (including any Intellectual Property registered in any
non-U.S. jurisdiction) (it being understood that there shall be no security agreements or pledge agreements governed under the laws of any
non-U.S. jurisdiction or any requirement to make any filings in any foreign jurisdiction including with respect to foreign Intellectual Property);
and
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(vii) no actions shall be required with respect to assets requiring perfection through control agreements or perfection by “control” (as defined
in the UCC) (other than in respect of Indebtedness for borrowed money (other than intercompany Indebtedness) owing to the Loan Parties
evidenced by a note in excess of $5,000,000, Indebtedness of any non-Loan Party that is owing to any Loan Party (which shall be evidenced by
the Global Intercompany Note and pledged to the Collateral Agent)) and certificated Equity Interests of wholly owned Restricted Subsidiaries that
are Material Subsidiaries otherwise required to be pledged pursuant to the Security Agreement to the extent otherwise required by the definition of
“Collateral and Guarantee Requirement.”
Section 5.11 Use of Proceeds.
(a) The proceeds of the Term Facility made on the Closing Date, will be used (i) to consummate the Existing Indebtedness Refinancing,
(ii) for general corporate purposes of the Parent Borrower and its Subsidiaries (including the working capital needs, capital expenditures, acquisitions,
other investments and Restricted Payments) and any other purpose not prohibited under the Loan Documents, and (iii) to pay fees, costs and expenses
related to the Transactions (including accrued and unpaid interest and applicable premiums).
(b) The proceeds of the Revolving Facility will be used for general corporate purposes of the Parent Borrower and its Subsidiaries
(including the working capital needs, capital expenditures, acquisitions, other investments and Restricted Payments) and any other purpose not
prohibited under the Loan Documents.
(c) Letters of Credit will be issued to support transactions, including any Existing Letters of Credit, entered into by the Parent Borrower or
a Restricted Subsidiary in the ordinary course of business.
Section 5.12 Designation of Subsidiaries. The Parent Borrower may at any time designate any Restricted Subsidiary of the Parent Borrower (other
than a Borrower) as an Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary; provided that (i) immediately before and after
such designation, no Event of Default shall have occurred and be continuing, (ii) immediately after giving effect to such designation, the Parent
Borrower shall be in compliance, on a Pro Forma Basis, with the Financial Covenant, and, as a condition precedent to the effectiveness of any such
designation, the Parent Borrower shall deliver to the Administrative Agent in the case of a designation of a Restricted Subsidiary as an Unrestricted
Subsidiary, a certificate setting forth in reasonable detail the calculations demonstrating such compliance and (iii) such Subsidiary also shall have been
or will promptly be designated an “unrestricted subsidiary” (or otherwise not be subject to the covenants) under any Permitted Ratio Debt, Incremental
Equivalent Debt, Refinancing Notes or any Refinancing Loans, and any Permitted Refinancing Indebtedness of any of the foregoing (and successive
Permitted Refinancing Indebtedness thereof), in each case, to the extent such concept exists therein. The designation of any Subsidiary as an
Unrestricted Subsidiary after the Closing Date shall constitute an Investment by the Parent Borrower therein at the date of designation in an amount
equal to the fair market value of the Parent Borrower’s or its Subsidiary’s (as applicable) Investment therein (including the aggregate (undiscounted)
principal amount of any Indebtedness owed by such Subsidiary to any Loan Party or Restricted Subsidiary at the time of such designation). The
Investment resulting from such designation must otherwise be in compliance with Section 6.04. The Parent Borrower may designate any Unrestricted
Subsidiary as a Restricted Subsidiary at any time by written notice to the Administrative Agent if after giving effect to such designation, the Parent
Borrower is in compliance with the Financial Covenant on a Pro Forma Basis, no Event of Default exists or would otherwise result therefrom and the
Parent Borrower complies with the obligations under clause (a) of Section 5.10. The designation of any Unrestricted Subsidiary as a
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Restricted Subsidiary shall constitute (i) the incurrence by the Parent Borrower at the time of designation of any Investment, Indebtedness or Liens of
such Subsidiary existing at such time and (ii) a return on any Investment by the Parent Borrower in Unrestricted Subsidiaries pursuant to the above in an
amount equal to the fair market value at the date of such designation of the Parent Borrower’s or its Subsidiary’s (as applicable) Investment in such
Subsidiary (without giving effect to any write downs or write offs thereof).
Section 5.13 FCPA. Holdings and the Parent Borrower will maintain in effect and enforce policies and procedures reasonably designed to ensure
compliance in all material respects by Holdings, the Borrowers, their respective Subsidiaries and their respective directors, officers and employees with
the FCPA.
Section 5.14 Further Assurances and Post-Closing Covenant. Subject to the provisions of the Collateral and Guarantee Requirement and any
applicable limitations in any Security Document, the Parent Borrower will, and will cause each Subsidiary Loan Party to:
(a) execute any and all further documents, financing statements, agreements, instruments, certificates, notices and acknowledgments and
take all such further actions (including the filing and recordation of Liens, financing statements, fixture filings, Mortgages or amendments thereto and
other documents, subject to the terms of the Collateral and Guarantee Requirement and the limitations set forth in Section 5.10 above and in any
Security Document), that may be required under any applicable Law and which the Administrative Agent may reasonably request to ensure the
perfection and priority of the Liens created or intended to be created under the Security Documents, all at the reasonable expense of the relevant Loan
Parties;
(b) (i) correct any material defect or error that may be discovered in the execution, acknowledgment, filing or recordation of any Security
Document or other document or instrument relating to any Collateral and (ii) do, execute, acknowledge, deliver, record, re-record, file, re-file, register
and re-register any and all such further acts (including notices to third parties), deeds, certificates, assurances and other instruments as the
Administrative Agent may reasonably request from time to time in order to carry out more effectively the purposes of the Security Documents; and
(c) as promptly as practicable, and in any event within the time periods after the Closing Date specified in Schedule 5.14 or such later date
as the Administrative Agent reasonably agrees to in writing, including to reasonably accommodate circumstances unforeseen on the Closing Date,
deliver the documents or take the actions specified on Schedule 5.14, in each case, except to the extent otherwise agreed by the Administrative Agent.
Section 5.15 Lender Calls. Following delivery (or, if later, required delivery) of financial statements pursuant to Section 5.01(a), upon the request
of the Administrative Agent, the Parent Borrower will promptly host a conference call, at a time selected by the Parent Borrower and reasonably
acceptable to the Administrative Agent, with the Lenders to review the financial information provided therein; it being understood and agreed that such
conference call may be a single conference call together with investors holding other securities or debt of the Parent Borrower and/or its Restricted
Subsidiaries or any direct or indirect Parent Company, so long as the Lenders are given an opportunity to ask questions on such conference call.
Section 5.16 Beneficial Ownership. The Parent Borrower will promptly notify the Administrative Agent and each Lender of any change in the
information provided in the Beneficial Ownership Certification that would result in a change to the list of beneficial owners identified in parts (c) or (d)
of such certification.
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ARTICLE VI
NEGATIVE COVENANTS
Until the Date of Full Satisfaction, each of Holdings (solely with respect to Section 6.12) and each Borrower covenants and agrees with the
Lenders that:
Section 6.01 Indebtedness. Each Borrower will not, and will not permit any Restricted Subsidiary to, create, incur, assume or permit to exist any
Indebtedness, except:
(a) (i) Indebtedness created under the Loan Documents (including with respect to Specified Refinancing Debt), (ii) Indebtedness of the
Loan Parties evidenced by Refinancing Notes and any Permitted Refinancing Indebtedness in respect thereof and (iii) Indebtedness of the Loan Parties
evidenced by Refinancing Loans and any Permitted Refinancing Indebtedness in respect thereof;
(b) Indebtedness existing on the date hereof and set forth in Schedule 6.01 and any Permitted Refinancing Indebtedness in respect thereof;
(c) Indebtedness among Holdings and its Subsidiaries (including between or among Subsidiaries); provided that any such Indebtedness,
individually, of any Loan Party owing to a non-Loan Party Subsidiary in excess of $5,000,000 must be expressly subordinated to the Obligations in
accordance with the terms of the Global Intercompany Note, within thirty (30) days of the incurrence of such Indebtedness or such later date as the
Administrative Agent may agree in its sole discretion;
(d) Guarantees by the Parent Borrower of Indebtedness of any Subsidiary and by any Restricted Subsidiary of Indebtedness of the Parent
Borrower or any other Subsidiary; provided that (i) Guarantees by the Parent Borrower or any Restricted Subsidiary of Indebtedness of any Unrestricted
Subsidiary shall be subject to compliance with Section 6.04 (other than clause (e) thereof), (ii) Guarantees permitted under this clause (d) shall be
subordinated to the Obligations of the applicable Restricted Subsidiary to the same extent and on terms not materially less favorable to the Lenders as
the Indebtedness so Guaranteed is subordinated to the Obligations and (iii) no Indebtedness under the Permitted Ratio Debt, Incremental Equivalent
Debt, Refinancing Notes or any Refinancing Loans or any Permitted Refinancing Indebtedness in respect thereof shall be Guaranteed by any Restricted
Subsidiary unless such Restricted Subsidiary is a Loan Party that has Guaranteed the Obligations pursuant to a Guaranty;
(e) (i) Indebtedness of the Parent Borrower or any Restricted Subsidiary incurred to finance the acquisition, lease, construction,
replacement, repair or improvement of any assets or other Investments permitted hereunder (including rolling stock), including Capital Lease
Obligations, mortgage financings, purchase money indebtedness (including any industrial revenue bonds, industrial development bonds and similar
financings); provided that, (A) such Indebtedness is incurred prior to or within two hundred seventy (270) days after such acquisition or lease or the
completion of such construction, replacement, repair or improvement and (B) the aggregate amount of Indebtedness permitted pursuant to this clause (e)
(i) of this Section 6.01 shall not exceed the greater of $35,000,000 and 38.00% of Adjusted EBITDA (determined at the time of incurrence of such
Indebtedness (calculated on a Pro Forma Basis) as of the last day of the most recently ended Test Period on or prior to the date of determination) at any
time outstanding, and (ii) any Permitted Refinancing Indebtedness in respect thereof;
(f) Indebtedness arising in connection with Swap Agreements permitted by Section 6.13; provided that Guarantees by any Loan Party of
such Indebtedness of any Unrestricted Subsidiary shall be subject to compliance with Section 6.04;
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(g) (i) Indebtedness of any Person that becomes a Restricted Subsidiary after the date hereof (including any Indebtedness assumed in
connection with the acquisition of a Restricted Subsidiary); provided that (A) no Event of Default has occurred and is continuing or would result
therefrom, (B) such Indebtedness exists at the time such Person becomes a Restricted Subsidiary and is not created in contemplation of or in connection
with such Person becoming a Restricted Subsidiary and (C) the Parent Borrower is in compliance, on a Pro Forma Basis, with the Financial Covenant
and (ii) any Permitted Refinancing Indebtedness in respect thereof;
(h) obligations in respect of workers compensation claims, health, disability or other employee benefits, unemployment insurance and
other social security laws or regulations or property, casualty or liability insurance and premiums related thereto, self-insurance obligations, obligations
in respect of bids, tenders, trade contracts, governmental contracts and leases, statutory obligations, customs, surety, stay, appeal and performance bonds,
and performance and completion guarantees and similar obligations incurred by the Parent Borrower or any Restricted Subsidiary, in each case, in the
ordinary course of business;
(i) to the extent constituting Indebtedness, contingent obligations arising under indemnity agreements to title insurance companies to cause
such title insurers to issue title insurance policies in the ordinary course of business with respect to the real property of the Parent Borrower or any
Restricted Subsidiary;
(j) to the extent constituting Indebtedness, customary indemnification and purchase price adjustments or similar obligations (including
earn-outs) incurred or assumed in connection with Investments and Dispositions otherwise permitted hereunder;
(k) to the extent constituting Indebtedness, unfunded pension fund and other employee benefit plan obligations and liabilities to the extent
they are permitted to remain unfunded under applicable Law;
(l) to the extent constituting Indebtedness, deferred compensation or similar arrangements payable to future, present or former directors,
officers, employees, members of management or consultants of the Parent Borrower and the Restricted Subsidiaries;
(m) Indebtedness in respect of repurchase agreements constituting Cash Equivalents;
(n) Indebtedness consisting of promissory notes (or similar evidences of indebtedness) issued by the Parent Borrower or any Restricted
Subsidiary to any stockholder of any Parent Company or to future, present or former directors, officers, members of management, employees or
consultants of any Parent Company, the Parent Borrower or any of its Subsidiaries or their respective estates, executors, administrators, heirs, family
members, legatees, distributees, spouses or former spouses, domestic partners or former domestic partners to finance the purchase or redemption of
Equity Interests of the Parent Borrower or any Parent Company permitted by Section 6.06;
(o) cash management obligations and Indebtedness incurred by the Parent Borrower or any Restricted Subsidiary in respect of netting
services, overdraft protections, commercial credit cards, stored value cards, purchasing cards and treasury management services, automated clearinghouse arrangements, employee credit card programs, controlled disbursement, ACH transactions, return items, interstate deposit network services, dealer
incentive, supplier finance or similar programs, Society for Worldwide Interbank Financial Telecommunication transfers, cash pooling and operational
foreign exchange management and similar arrangements, in each case entered into in the ordinary course of business in connection with cash
management, including among the Parent Borrower and its Restricted Subsidiaries, and deposit accounts;
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(p) (i) Indebtedness consisting of the financing of insurance premiums and (ii) take-or-pay obligations constituting Indebtedness of the
Parent Borrower or any Restricted Subsidiary, in each case, entered into in the ordinary course of business;
(q) Indebtedness incurred by a Loan Party with respect to letters of credit (other than Letters of Credit issued pursuant to this Agreement);
provided that (i) upon the drawing of any such letters of credit or the incurrence of such Indebtedness, such obligations are reimbursed within thirty
(30) days following such drawing or incurrence and (ii) the aggregate outstanding face amount of all such letters of credit or bank guarantees does not
exceed $35,000,000 at any time;
(r) obligations, contingent or otherwise, for the payment of money under any non-compete, consulting or similar agreement entered into
with the seller of a Target or any other similar arrangements providing for the deferred payment of the purchase price for an acquisition permitted
hereby;
(s) Indebtedness of the type described in clause (e) of the definition of “Indebtedness” to the extent the related Lien is permitted under
Section 6.02;
(t) other Indebtedness of the Parent Borrower and its Restricted Subsidiaries; provided that the aggregate principal amount of Indebtedness
permitted by this clause (t) shall not exceed the greater of $35,000,000 and 38.00% of Adjusted EBITDA (determined at the time of incurrence of such
Indebtedness (calculated on a Pro Forma Basis) as of the last day of the most recently ended Test Period on or prior to the date of determination) at any
time outstanding;
(u) unsecured Indebtedness in respect of obligations of the Parent Borrower or any Restricted Subsidiary to pay the deferred purchase price
of goods or services or progress payments in connection with such goods and services; provided that such obligations are incurred in connection with
open accounts extended by suppliers on customary trade terms in the ordinary course of business and not in connection with the borrowing of money;
(v) Indebtedness of Restricted Subsidiaries that are not Loan Parties in an aggregate amount outstanding not to exceed the greater of
$20,000,000 and 22.00% of Adjusted EBITDA (determined at the time of incurrence of such Indebtedness (calculated on a Pro Forma Basis) as of the
last day of the most recently ended Test Period on or prior to the date of determination) in the aggregate provided such Indebtedness is either
(i) unsecured or (ii) secured by only the Equity Interests in or assets of any Restricted Subsidiaries that are not a Subsidiary Loan Party;
(w) to the extent constituting Indebtedness, Guarantees in the ordinary course of business of the obligations of suppliers, customers,
franchisees and licensees of the Parent Borrower and its Subsidiaries;
(x) Indebtedness in connection with Permitted Sale-Leaseback Transactions;
(y) Indebtedness in respect of (i) one or more series of notes issued by any of the Borrowers that are either (x) senior or subordinated and
unsecured or (y) secured by Liens on the Collateral ranking junior to or pari passu with the Liens securing the Obligations, in each case, issued in a
public offering, Rule 144A or other private placement in lieu of the foregoing (and any Registered Equivalent Notes issued in exchange therefor), and
(ii) loans made to any of the Borrowers that are either
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(x) senior or subordinated and unsecured or (y) secured by Liens on Collateral ranking junior to the Liens securing the Obligations (any such
Indebtedness, “Incremental Equivalent Debt”); provided that (A) the aggregate initial principal amount of all Incremental Equivalent Debt shall not
exceed the amount permitted to be incurred under the Incremental Amount, provided that (x) in the case of Incremental Equivalent Debt secured on a
junior basis to the Liens on the Collateral securing the Obligations, in lieu of complying with the maximum First Lien Net Leverage Ratio test set forth
in the definition of “Incremental Amount”, the Borrowers shall be required to comply with a pro forma Secured Net Leverage Ratio not to exceed
5.00:1.00, (y) in the case of unsecured Incremental Equivalent Debt, in lieu of complying with the maximum First Lien Net Leverage Ratio test set forth
in the definition of “Incremental Amount”, the Borrowers shall be required to comply with a pro forma Total Net Leverage Ratio not to exceed
5.00:1:00, in each case, as of the end of the most recent Test Period and (z) in the case of Incremental Equivalent Debt that is secured, such Incremental
Equivalent Debt shall be subject to an Acceptable Intercreditor Agreement and (B) the incurrence of such Indebtedness shall be subject to clauses (i),
(ii), (iv), (v), (vi), (ix) and (x) of Section 2.20(d), as if such Incremental Equivalent Debt constituted Incremental Term Loans; provided that clauses (i),
(ii) and (iv) of Section 2.20(d) shall not apply to any bridge facility on customary terms if the long-term indebtedness that such bridge facility is to be
converted into satisfies the maturity, prepayment and amortization restrictions in such clauses, and any Permitted Refinancing Indebtedness in respect
thereof;
(z) Indebtedness in respect of any letter of credit or bank guarantee issued in favor of any Issuing Bank to support any Defaulting Lender’s
participation in Letters of Credit issued;
(aa) Indebtedness of the Parent Borrower or any Restricted Subsidiary to the extent that 100% of such Indebtedness is supported by any
Letter of Credit;
(bb) customer deposits and advance payments received in the ordinary course of business from customers for goods and services
purchased in the ordinary course of business;
(cc) (i) unsecured Indebtedness of any Borrower or any Restricted Subsidiary in an aggregate outstanding principal amount not to exceed
100% of the amount of Net Proceeds received by the Parent Borrower from capital contributions or the issuance or sale of Qualified Equity Interests by
the Parent Borrower (or any Parent Company to the extent such Net Proceeds are contributed to the Parent Borrower) to the extent the relevant Net
Proceeds are Not Otherwise Applied, and (ii) any Permitted Refinancing Indebtedness in respect thereof;
(dd) [Reserved]
(ee) Permitted Ratio Debt and any Permitted Refinancing Indebtedness in respect thereof; provided that the aggregate outstanding
principal amount of Non-Loan Party Indebtedness shall not, at any time, exceed the Non-Loan Party Cap;
(ff) Indebtedness of any Restricted Subsidiary incurred for local working capital purposes in an aggregate amount outstanding not to
exceed $20,000,000;
(gg) [Reserved]; and
(hh) Indebtedness of a Receivables Subsidiary pursuant to any Permitted Receivables Facility, so long as the aggregate outstanding
principal amount of Indebtedness incurred pursuant to such Permitted Receivables Facility shall not exceed $20,000,000.
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The Parent Borrower will be entitled to divide and classify an item of Indebtedness in more than one of the types of Indebtedness described in
Sections 6.01(a) through (hh).
The accrual of interest, the accretion of accreted value, the payment of interest in the form of additional Indebtedness, the payment of dividends on
Disqualified Equity Interests in the form of additional shares of Disqualified Equity Interests, accretion or amortization of original issue discount or
liquidation preferences and increases in the amount of Indebtedness outstanding solely as a result of fluctuations in the exchange rate or currencies will
not be deemed to be an incurrence of Indebtedness for purposes of this Section 6.01. The principal amount of any non-interest bearing Indebtedness or
other discount security constituting Indebtedness at any date shall be the principal amount thereof that would be shown on a consolidated balance sheet
of Holdings dated such date prepared in accordance with GAAP.
Notwithstanding the above, if any Indebtedness is incurred as Permitted Refinancing Indebtedness originally incurred pursuant to this
Section 6.01, and such Permitted Refinancing Indebtedness would cause any applicable Dollar-denominated, Adjusted EBITDA or financial ratio
restriction contained in this Section 6.01 to be exceeded if calculated on the date such Permitted Refinancing Indebtedness is incurred, such Dollardenominated, Adjusted EBITDA or financial ratio restriction, as applicable, shall be deemed not to have been exceeded so long as the principal amount
of such Permitted Refinancing Indebtedness is permitted to be incurred pursuant to the definition of “Permitted Refinancing Indebtedness.”
Section 6.02 Liens. Each Borrower will not, and will not permit any Restricted Subsidiary to, create, incur, assume or permit to exist any Lien on
any asset now owned or hereafter acquired by it, or assign or sell any income or revenues (including accounts receivable) or rights in respect of any
thereof, except:
(a) (i) Liens created under or contemplated by the Loan Documents or in connection with the Transactions and (ii) Liens on cash or
deposits to cash collateralize any Letters of Credit as contemplated hereunder;
(b) Liens imposed by law for taxes, assessments and governmental charges (i) that are not overdue by more than thirty (30) days or, if
more than thirty (30) days overdue, are being contested in a manner consistent with Section 5.04 or (ii) with respect to which the failure to make
payment could not reasonably be expected to have a Material Adverse Effect;
(c) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s, landlord’s and other like Liens imposed by law, arising in the
ordinary course of business and securing obligations (i) that are not overdue by more than sixty (60) days or, if more than sixty (60) days overdue, are
being contested in a manner consistent with Section 5.04 or (ii) with respect to which the failure to make payment could not reasonably be expected to
have a Material Adverse Effect;
(d) (i) Liens securing pension obligations that arise in the ordinary course of business and (ii) pledges and deposits made in the ordinary
course of business (A) in connection with workers’ compensation, health, disability or other employee benefits, unemployment insurance and other
social security laws or regulations, property, casualty or liability insurance or premiums related thereto or self-insurance obligations or (B) to secure
letters of credit, bank guarantees or similar instruments posted to support payment of items set forth in the foregoing; provided that such letters of credit,
bank guarantees or instruments are issued in compliance with Section 6.01;
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(e) Liens securing the performance of, or granted in lieu of, contracts with trade creditors, contracts (other than in respect of debt for
borrowed money), leases, bids, statutory obligations, customs, surety, stay, appeal and performance bonds, performance and completion guarantees and
other obligations of a like nature (including those to secure health, safety and environmental obligations), in each case, incurred in the ordinary course of
business or consistent with industry practice and deposits securing letters of credit, bank guarantees or similar instruments posted to support payment of
the items set forth in this clause (e); provided that such letters of credit (other than the Letters of Credit), bank guarantees or similar instruments are
issued in compliance with Section 6.01;
(f) Liens in respect of judgments, awards, attachments and/or decrees and notices of lis pendens and associated rights relating to litigation
being contested that do not constitute an Event of Default under clause (j) of Section 8.01;
(g) easements, zoning restrictions, rights-of-way, encroachments, protrusions and similar encumbrances and title defects affecting real
property, in each case, that do not, individually or in the aggregate, materially and adversely interfere with the ordinary conduct of business of the Parent
Borrower and its Subsidiaries, taken as a whole;
(h) Liens arising from filing UCC (or similar law of any jurisdiction) financing statements or similar public filings, registrations or
agreements in foreign jurisdiction regarding leases and consignment or bailee arrangements permitted or not prohibited by any of the Loan Documents
and Liens securing liabilities in respect of indemnification obligations thereunder as long as each such Lien only encumbers the assets that are the
subject of the related lease (or contained in such leasehold) or consignment or bailee, and other precautionary statements, filings or agreements;
(i) any interest or title (and any encumbrances on such interest or title) of a lessor, sublessor, licensor or sublicensor or secured by a
lessor’s, sublessor’s, licensor’s or sublicensor’s interest under any lease or license agreement permitted or not prohibited by any of the Loan Documents
and any leases, subleases, licenses or sublicenses granted in the ordinary course of business;
(j) (i) leases, licenses, subleases or sublicenses (including with respect to Intellectual Property and software) granted to others in the
ordinary course of business (or other agreements under which the Parent Borrower or any Restricted Subsidiary has granted rights to end users to access
and use the Parent Borrower’s or any Restricted Subsidiary’s product, technologies or services in the ordinary course of business) which do not interfere
in any material respect with the business of the Parent Borrower and its Subsidiaries, taken as a whole and (ii) the rights reserved to or vested in any
Person by the terms of any lease, license, franchise, grant or permit held by the Parent Borrower or any of its Restricted Subsidiaries or by a statutory
provision to terminate any such lease, license, franchise, grant or permit or to require periodic payments as a condition to the continuance thereof;
(k) Liens granted in the ordinary course of business to secure: (i) liabilities for premiums or reimbursement obligations to insurance
carriers, (ii) liabilities in respect of indemnification obligations under leases or other Contractual Obligations, and (iii) letters of credit, bank guarantees
or similar instruments posted to support payment of items set forth in this clause (k); provided that (x) such letters of credit, bank guarantees or similar
instruments are issued in compliance with Section 6.01, (y) the Liens permitted by clause (iii) hereof shall at no time encumber any assets other than the
amount of cash or marketable investments required to be pledged thereunder and (z) the Liens permitted by clause (i) hereof shall at no time encumber
assets other than the unearned portion of any insurance premiums, the insurance policies and the proceeds thereof;
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(l) Liens (i) of a collection bank arising under Section 4–208 of the UCC or other similar provisions of applicable Laws on items in the
course of collection, (ii) in favor of a banking institution arising as a matter of law encumbering deposits or other funds maintained with financial
institutions (including the right of set–off), (iii) arising in connection with pooled deposit or sweep accounts, cash netting, deposit accounts or similar
arrangements of the Parent Borrower or any Restricted Subsidiary and consisting of the right to apply the funds held therein to satisfy overdraft or
similar obligations incurred in the ordinary course of business of such Person, (iv) encumbering reasonable customary initial deposits and margin
deposits and (v) granted in the ordinary course of business by the Parent Borrower or any Restricted Subsidiary to any bank with whom it maintains
accounts to the extent required by the relevant bank’s (or custodian’s or trustee’s, as applicable) standard terms and conditions, in each case, which are
within the general parameters customary in the banking industry;
(m) Liens in favor of a commodity, brokerage, futures or security intermediary who holds a commodity, brokerage, futures or securities
account, as applicable, on behalf of the Parent Borrower or a Restricted Subsidiary provided such Lien encumbers only the related account and the
property held therein;
(n) any Lien on any asset of the Parent Borrower or any Restricted Subsidiary existing on the date hereof and set forth in Schedule 6.02;
provided that (i) such Lien shall not apply to any other property or asset of the Parent Borrower or any Restricted Subsidiary (other than the proceeds
and products thereof and accessions and improvements thereto, except that individual financings provided by a Person or its Affiliates may be cross
collateralized to other financings provided by such Person or its Affiliates) and (ii) such Lien shall secure only those obligations which it secures on the
Closing Date and obligations not otherwise prohibited under the Loan Documents and amendments, modifications, extensions, renewals and
replacements thereof (which, if such obligations constitute Indebtedness, are permitted by Section 6.01);
(o) any Lien existing on any equipment (including rolling stock), fixtures or real property or any assets subject to the Indebtedness
permitted under clause (g) of Section 6.01, in each case, prior to and at the time of the acquisition thereof by the Parent Borrower or any Restricted
Subsidiary or existing on any such property or assets of any Person that becomes a Restricted Subsidiary after the date hereof prior to and at the time
such Person becomes a Restricted Subsidiary; provided that (i) such Lien is not created in contemplation of or in connection with such acquisition or
such Person becoming a Restricted Subsidiary, as the case may be, (ii) such Lien shall not apply to any other assets of the Parent Borrower or any
Restricted Subsidiary other than Person(s) acquired and/or formed to make such acquisition and Subsidiaries of such Person(s) (other than the proceeds
or products thereof and after-acquired property of and Equity Interests in such acquired Restricted Subsidiary subjected to a Lien pursuant to the terms
existing at the time of such acquisition (it being understood that such requirement shall not be permitted to apply to any property to which such
requirement would not have applied but for such acquisition)); and (iii) such Lien shall secure only those obligations which it secures on the date of such
acquisition or the date such Person becomes a Subsidiary, as the case may be and any refinancings, amendments, modifications, extensions, renewals or
replacements thereof and if such obligations (or as applicable, any refinancings, amendments, modifications, extensions, renewals or replacements
thereof) are Indebtedness, such Indebtedness is otherwise permitted by Section 6.01 (it being understood for purposes of this clause (o) that individual
financings provided by a Person or its Affiliates may be cross collateralized to other financings provided by such Person or its Affiliates);
(p) (i) Liens on specific assets (including rolling stock) acquired, constructed, repaired or improved by the Parent Borrower or any
Restricted Subsidiary (including the interests of vendors and lessors under conditional sale, title retention agreements and extended title retention);
provided that (A) such security interests secure Indebtedness permitted by clause (e) or clause (t) of Section 6.01, (B) in the case of Indebtedness
incurred under Section 6.01(e) such security interests and the Indebtedness secured thereby are incurred prior to or within two hundred seventy
(270) days after such acquisition or the completion of such construction, repair or improvement and (C) such security
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interests shall not apply to any other assets of the Parent Borrower or any Restricted Subsidiary (other than the proceeds or products thereof and afteracquired property subjected to a Lien pursuant to the terms existing at the time of such acquisition (it being understood that such requirement shall not
be permitted to apply to any property to which such requirement would not have applied but for such acquisition)), and (ii) any amendments,
modifications, extensions, renewals or replacements thereof and if such obligations (or as applicable, any amendments, modifications, extensions,
renewals or replacements thereof) are Indebtedness, such Indebtedness is otherwise permitted by Section 6.01 (it being understood for purposes of this
clause (p) that individual financings provided by a Person or its Affiliates may be cross collateralized to other financings provided by such Person or its
Affiliates);
(q) Liens (i) in favor of customs and revenue authorities arising as a matter of law in the ordinary course of business to secure payment of
customs duties that (a) are not overdue by more than thirty (30) days or, if more than thirty (30) days overdue, are being contested in a manner consistent
with Section 5.04 or (b) with respect to which the failure to make payment could not reasonably be expected to have a Material Adverse Effect and
(ii) on specific items of inventory or other goods and proceeds thereof of any Person securing such Person’s obligations in respect of bankers’
acceptances or letters of credit issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory or such
other goods in the ordinary course;
(r) Liens (i) (A) on advances of cash or Cash Equivalents in favor of the seller of any property to be acquired in an Investment permitted
pursuant to Section 6.04 to be applied against the purchase price for such Investment, and (B) consisting of an agreement to dispose of any property in a
Disposition permitted under Section 6.05, in each case, solely to the extent such Investment or Disposition, as the case may be, would have been
permitted on the date of the creation of such Lien or on the date of any contract for such Investment or Disposition and (ii) on cash earnest money
deposits made by the Parent Borrower or any Restricted Subsidiary in connection with any letter of intent or purchase agreement permitted hereunder;
(s) Liens that are contractual rights of set-off relating to purchase orders and other similar agreements entered into in the ordinary course of
business;
(t) Liens on any cash earnest money deposits made by the Parent Borrower or any of its Restricted Subsidiaries in connection with any
Permitted Acquisition or any other Investment permitted hereunder;
(u) Liens representing the interest of a purchaser of goods sold by the Parent Borrower or any of its Restricted Subsidiaries in the ordinary
course of business under conditional sale, title retention and extended title retention, consignment, bailee or similar arrangements; provided that such
Liens arise only under the applicable conditional sale, title retention, consignment, bailee or similar arrangements and such Liens only encumber the
good so sold thereunder;
(v) Liens on repurchase agreements constituting Cash Equivalents;
(w) other Liens securing Indebtedness or other obligations in an aggregate principal amount not to exceed the greater of $35,000,000 and
38.00% of Adjusted EBITDA (determined at the time of incurrence of any such Lien (calculated on a Pro Forma Basis) as of the last day of the most
recently ended Test Period on or prior to the date of determination) at any time outstanding; provided that to the extent any Liens are incurred under this
clause (w) to secure any Indebtedness for borrowed money with any of the Collateral, such Indebtedness shall be subject to an Acceptable Intercreditor
Agreement providing for such Indebtedness to be secured with the applicable Obligations on, at the Parent Borrower’s option, a pari passu (other than
with respect to control of remedies) or junior basis to the Liens securing such Obligations;
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(x) Liens (i) on Equity Interests in joint ventures or Unrestricted Subsidiaries; provided such Liens secure Indebtedness of such joint
venture or Unrestricted Subsidiary, as applicable, (ii) consisting of customary rights of first refusal and tag, drag and similar rights in joint venture
agreements and agreements with respect to non-wholly owned Subsidiaries and (iii) consisting of any encumbrance or restriction (including put and call
arrangements) in favor of a joint venture party with respect to Equity Interests of, or assets owned by, any joint venture or similar arrangement pursuant
to any joint venture or similar agreement;
(y) Liens on property constituting Collateral of the Loan Parties securing obligations issued or incurred under (i) any Refinancing Notes
and the Refinancing Notes Indentures related thereto and any Permitted Refinancing Indebtedness in respect thereof, (ii) any Refinancing Loans and the
Refinancing Loan Agreements and any Permitted Refinancing Indebtedness in respect thereof, in each case, to the extent required by the documentation
in respect of such notes or loans, as applicable and (iii) Incremental Equivalent Debt and any Permitted Refinancing Indebtedness in respect thereof;
provided that at the time of incurrence thereof such obligations are permitted to be secured pursuant to the definitions of Refinancing Notes, Refinancing
Loans, Incremental Equivalent Debt or Permitted Refinancing Indebtedness in respect thereof, as applicable, and (y) such Indebtedness is subject to an
Acceptable Intercreditor Agreement;
(z) [Reserved];
(aa) Liens on assets and capital stock of Restricted Subsidiaries not constituting Collateral (i) that are not Loan Parties (including capital
stock owned by such Persons) securing Indebtedness of Restricted Subsidiaries that are not Loan Parties permitted pursuant to Section 6.01 and
(ii) securing Indebtedness permitted pursuant to Section 6.01(ff);
(bb) Liens on deposits or other amounts held in escrow to secure contractual payments (contingent or otherwise) payable by the Parent
Borrower or its Restricted Subsidiaries to a seller after the consummation of a Permitted Acquisition;
(cc) Liens on property constituting Collateral of the Loan Parties securing obligations (i) issued or incurred pursuant to Section 6.01(ee),
subject to (A) in the case of any such Liens on the Collateral securing obligations on a pari passu basis with the Liens securing the Obligations, the First
Lien Net Leverage Ratio being equal to or less than 5.00:1.00 and (B) in the case of any such Liens on the Collateral securing obligations on a junior
basis with the Liens securing the Obligations, the Secured Net Leverage Ratio being equal to or less than 5.00:1.00, in each case, on a Pro Forma Basis;
provided that, in the case of Liens securing Indebtedness the proceeds of which will be applied to finance a Limited Condition Transaction, compliance
with this clause (cc) shall be determined in accordance with Section 1.03; provided, further that in the case of Permitted Ratio Debt in the form of Loans
secured on a pari passu basis, the incurrence of such Indebtedness shall be subject to clause (iv) of Section 2.20(d), as if such Permitted Ratio Debt
constituted Incremental Term Loans and (ii) Permitted Refinancing Indebtedness in respect thereof; and provided that any Indebtedness secured by such
Lien shall be subject to an Acceptable Intercreditor Agreement;
(dd) Liens on cash, Cash Equivalents or other property arising in connection with the defeasance, discharge or redemption of Indebtedness;
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(ee) (i) Liens constituting customary cash collateral arrangements in relation to obligations under Swap Agreements permitted by
Section 6.13 or (ii) Liens securing obligations of the type described in Section 6.01(o);
(ff) (i) deposits of cash with the owner or lessor of premises leased or operated by the Parent Borrower or any of the Subsidiaries and
(ii) cash collateral on deposit with banks or other financial institutions issuing letters of credit (or backstopping such letters of credit) or other equivalent
bank guarantees issued naming as beneficiaries the owners or lessors of premises leased or operated by the Parent Borrower or any of the Subsidiaries,
in each case, in the ordinary course of business of the Parent Borrower and such Subsidiaries to secure the performance of the Parent Borrower’s or such
Subsidiary’s obligations under the terms of the lease for such premises;
(gg) Liens on the proceeds of Escrow Debt and any interest thereof, securing the applicable Escrow Debt;
(hh) any netting or set-off arrangement entered into by any member of the Group under a derivative transaction permitted by this
Agreement for the purposes of determining the obligations of the parties to that agreement by reference to their net exposure under that agreement;
(ii) any Lien that arises or may be deemed to arise from any Permitted Receivables Facility or from other sales of receivables pursuant to
factoring permitted pursuant to Section 6.05(x); and
(jj) Liens securing Indebtedness permitted by Section 6.01(ii).
The expansion of Liens by virtue of accrual of interest, the accretion of accreted value, the payment of interest or dividends in the form of
additional Indebtedness, amortization of original issue discount and increases in the amount of Indebtedness outstanding solely as a result of fluctuations
in the exchange rate of currencies will not be deemed to be an incurrence of Liens for purposes of this Section 6.02.
For purposes of determining compliance with this Section 6.02, a Lien need not be incurred solely by reference to one category of Liens described
in clauses (a) through (jj) above but may be incurred under any combination of such categories (including in part under one such category and in part
under any other such category).
Section 6.03 Fundamental Changes. Each Borrower will not, and will not permit any Restricted Subsidiary to, merge into or amalgamate or
consolidate with any other Person, or permit any other Person to merge into or consolidate or amalgamate with it, or liquidate or dissolve, except that:
(a) any Subsidiary may merge with a Borrower in a transaction in which such Borrower is the surviving Person (or in the case of a
transitory merger where the surviving Person assumes the Obligations in a manner reasonably acceptable to the Administrative Agent and is organized
under the laws of the same jurisdiction of such Borrower);
(b) any Restricted Subsidiary may merge with any Subsidiary in a transaction in which the surviving entity is a Restricted Subsidiary;
(c) any Person may merge into a Borrower in an Investment permitted by Section 6.04 in which such Borrower is the surviving Person;
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(d) any Person may merge with a Restricted Subsidiary in an Investment permitted by Section 6.04 in which the surviving entity is a
Restricted Subsidiary so long as if any party to such merger is a Loan Party, the surviving entity is a Loan Party (or the surviving Person assumes the
Obligations of such non-surviving Loan Party in a manner reasonably acceptable to the Administrative Agent);
(e) any Subsidiary (other than a Borrower) may liquidate or dissolve or change in legal form if the Parent Borrower determines in good
faith that such liquidation or dissolution or change in legal form is in the best interests of the Parent Borrower and is not materially disadvantageous to
the Lenders; and
(f) in connection with the Disposition of a Subsidiary (other than a Borrower) or its assets permitted by Section 6.05, such Subsidiary may
merge with or into any other Person.
Notwithstanding the foregoing, the Parent Borrower will not, and will not permit any of its Subsidiaries to, engage to any material extent in any
business other than businesses of the type conducted by the Parent Borrower and its Subsidiaries on the date of execution of this Agreement and
businesses reasonably related, complementary or ancillary thereto or a reasonable extension or expansion thereof as determined by the Parent Borrower
in good faith.
Section 6.04 Investments, Loans, Advances, Guarantees and Acquisitions. Each Borrower will not, and will not permit any Restricted Subsidiary
to, purchase, hold or acquire (including pursuant to any merger with any Person that was not a wholly owned Subsidiary prior to such merger) any
Equity Interests in or evidences of Indebtedness or other securities (including any option, warrant or other right to acquire any of the foregoing) of, make
or permit to exist any loans or advances to, Guarantee any Indebtedness of, any other Person, or purchase or otherwise acquire (in one transaction or a
series of transactions) any assets of any other Person constituting a business unit or all or substantially all of the assets of a division or branch of any
Person (any one of the actions described in the foregoing provisions of this Section 6.04, herein an “Investment”), except:
(a) [Reserved]
(b) Investments in the form of cash, Cash Equivalents and Investments that were Cash Equivalents when such Investments were made;
(c) Investments (i) existing on, or contractually committed to as of, the date hereof and set forth on Schedule 6.04, (ii) consisting of
intercompany Investments outstanding on the date hereof, and (iii) and any modification, replacement, renewal or extension of the foregoing; provided
that the amount of the original Investment is not increased except by the terms of such Investment or as otherwise permitted by this Section 6.04;
(d) Investments among the Parent Borrower and its Restricted Subsidiaries (including between or among Restricted Subsidiaries and
including in connection with the formation of Restricted Subsidiaries);
(e) Guarantees constituting Indebtedness permitted by Section 6.01 and payments thereon or Investments in respect thereof in lieu of such
payments; provided that (i) the aggregate principal amount of Indebtedness of Subsidiaries that are Unrestricted Subsidiaries that is Guaranteed by any
Loan Party shall be subject to the limitation set forth in clause (q) below (it being understood that any such Guarantee in reliance upon the reference to
such clause (q) shall reduce the amount otherwise available under such clause (q) while such Guarantee is outstanding), (ii) if such Guarantee is by a
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Loan Party, such non-Loan Party would have been able to incur the Guaranteed Indebtedness directly under Section 6.01 (for the avoidance of doubt,
without duplication of the primary and Guaranteed obligations with respect to underlying Indebtedness primary Indebtedness of a non-Loan Party) and
(iii) if the Guaranteed Indebtedness is subordinated the Guarantee of such Indebtedness is subordinated on the same terms;
(f) Investments received (i) in connection with the bankruptcy or reorganization of, or settlement of delinquent accounts or disputes with or
judgments against, any Person, or foreclosure or deed in lieu of foreclosure with respect to any Lien held as security for an obligation, in each case in the
ordinary course of business, (ii) upon the foreclosure with respect to any secured Investment, (iii) as a result of the settlement, compromise or resolution
of litigation, arbitration or other disputes or (iv) in settlement of debt created in the ordinary course of business;
(g) notes and other non-cash consideration received as part of the purchase price of assets subject to a Disposition pursuant to
Section 6.05;
(h) advances or extensions of trade credit in the ordinary course of business;
(i) Investments arising in connection with Swap Agreements permitted by Section 6.13; provided that the aggregate amount of Investments
by Loan Parties in or for the benefit of Unrestricted Subsidiaries shall be subject to the limitation set forth in clause (q) below (it being understood that
any such Investment in reliance upon the reference to such clause (q) shall reduce the amount otherwise available under such clause (q) while such Swap
Agreement is outstanding);
(j) loans and advances to future, present or former officers, directors, employees, members of management or consultants of the Parent
Borrower and its Restricted Subsidiaries or any Parent Company made (i) in the ordinary course of business for travel and entertainment expenses,
relocation costs and similar purposes or consistent with past practices and (ii) in connection with such Person’s purchase of Equity Interests of the Parent
Borrower or any Parent Company; provided that, to the extent such loans or advances are made in cash, the amount of such loans and advances used to
acquire such Equity Interests shall be contributed or paid to the Parent Borrower in cash, and (iii) for any other purpose in an aggregate amount not to
exceed $10,000,000 for all such loans and advances in the aggregate at any one time outstanding;
(k) the Parent Borrower and the Restricted Subsidiaries may make Investments in an amount not to exceed the amount of Excluded
Contributions previously received by the Parent Borrower Not Otherwise Applied;
(l) the Parent Borrower or a Restricted Subsidiary may purchase, hold or acquire (including pursuant to a merger, consolidation,
amalgamation or otherwise) at least a majority of the Equity Interests of a Person (including with respect to an Investment in a Restricted Subsidiary that
serves to increase the Parent Borrower’s or its Restricted Subsidiaries’ respective ownership of Equity Interests therein) and may purchase or otherwise
acquire (in one transaction or a series of transactions) all or substantially all of the assets of any other Person or all or substantially all of the assets of a
store, franchise, division, line of business or branch of such Person, if, with respect to each such acquisition (a “Permitted Acquisition”):
(i) Event of Default. no Event of Default has occurred and is continuing or would result therefrom on the date the definitive agreement for
the Permitted Acquisition is entered into by the Parent Borrower and/or the Restricted Subsidiary, as applicable;
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(ii) Pro Forma Compliance. at the option of the Parent Borrower, on the date on which the definitive agreement governing the relevant
transaction is executed or on the date of the consummation of such Permitted Acquisition, the Parent Borrower shall be in compliance with the
Financial Covenant on a Pro Forma Basis, as of the last day of the most recently ended Test Period on or prior to the date of determination;
(iii) Delivery and Notice Requirements. with respect to any such transactions involving acquisition consideration in an aggregate amount
greater than $25,000,000, the Parent Borrower shall provide to Administrative Agent, substantially concurrently with the consummation of the
Permitted Acquisition (A) notice of the Permitted Acquisition and (B) a certificate signed by a Financial Officer of the Parent Borrower certifying
as to compliance with clauses (i) and (ii) above;
(iv) Similar Business. the Target or recipient of such Investment is involved in the same general type of business activities as the Parent
Borrower and its Restricted Subsidiaries or activities complementary, ancillary or reasonably related thereto or a reasonable extension or
expansion thereof; and
(v) Collateral and Guarantee Requirement. the Borrowers shall comply with the Collateral and Guarantee Requirement to the extent
applicable (and subject to the time periods therein and in Section 5.10).
(m) Investments consisting of Indebtedness, Liens, fundamental changes, Dispositions, sale leaseback transactions, Restricted Payments
and Affiliate transactions permitted under Sections 6.01, 6.02, 6.03, 6.05, 6.06 and 6.07, respectively;
(n) advances of payroll payments to employees in the ordinary course of business;
(o) Guarantees by the Parent Borrower and the Restricted Subsidiaries of leases of Holdings, the Parent Borrower and Restricted
Subsidiaries (other than Capital Lease Obligations) or of other obligations not constituting Indebtedness, in each case, entered into in the ordinary course
of business and payments thereon or Investments in respect thereof in lieu of such payments;
(p) Investments (i) consisting of endorsements for collection or deposit, (ii) resulting from pledges and/or deposits permitted by Sections
6.02(d), (e), (k) and (r) and (iii) consisting of the licensing, sublicensing or contribution of Intellectual Property pursuant to joint marketing
arrangements, in each case, in the ordinary course of business;
(q) in addition to the Investments otherwise permitted by this Section 6.04, the Parent Borrower and the Restricted Subsidiaries may make
Investments in an aggregate amount not to exceed the greater of $50,000,000 and 54.00% of Adjusted EBITDA (as determined at the time any such
Investment is made (calculated on Pro Forma Basis) as of the last day of the most recently ended Test Period on or prior to the date of determination) at
any time outstanding;
(r) (i) any Investments in any Subsidiary or joint venture in connection with intercompany cash management arrangements or related
activities arising in the ordinary course of business; provided that any entity that serves to hold cash balances for the purposes of making such advances
to Subsidiaries or joint ventures is a Loan Party and (ii) Investments by the Parent Borrower in any Subsidiary or joint venture to enable it to obtain cash
management and similar arrangements described in Section 6.01(o);
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(s) any acquisition of assets or Equity Interests solely in exchange for, or out of the Net Proceeds received from, the substantially
contemporaneous issuance of Equity Interests (other than Disqualified Equity Interests) of the Parent Borrower;
(t) endorsements of negotiable instruments and documents in the ordinary course of business;
(u) Investments made in connection with the funding of contributions under any non-qualified retirement plan or similar employee
compensation plan in an amount not to exceed the amount of compensation expense recognized by the Parent Borrower and its Restricted Subsidiaries
in connection with such plans;
(v) other Investments in an aggregate amount not to exceed the Available Amount; provided that after giving effect thereto no Event of
Default shall exist or result therefrom;
(w) Investments in any Subsidiary that is not a Loan Party in an amount required to permit such Subsidiary to consummate a Permitted
Acquisition or other Investment permitted hereunder substantially contemporaneously with the receipt by such Subsidiary of the proceeds of such
Investment (other than Investments in Unrestricted Subsidiaries not otherwise permitted hereunder);
(x) Investments (i) in Restricted Subsidiaries in connection with reorganizations or other activities related to Tax planning; provided that,
after giving effect to any such reorganization or other activity related to Tax planning, the security interest of the Administrative Agent in the Collateral,
taken as a whole, is not materially impaired and (ii) by any Loan Party in any non-Loan Party consisting of the contribution of Equity Interests of any
Person that is not a Loan Party;
(y) (i) Investments held by any Restricted Subsidiary acquired after the Closing Date, or of any Person acquired by, or merged into or
consolidated or amalgamated with the Parent Borrower or any Restricted Subsidiary after the Closing Date, in each case, as part of an Investment
otherwise permitted by this Section 6.04 to the extent that such Investments were not made in contemplation of or in connection with such acquisition,
merger, amalgamation or consolidation and were in existence on the date of the relevant acquisition, merger, amalgamation or consolidation and (ii) any
modification, replacement, renewal or extension of any Investment permitted under clause (i) of this Section 6.04(y) so long as no such modification,
replacement, renewal or extension thereof increases the amount of such Investment except as otherwise permitted by this Section 6.04;
(z) Investments made in joint ventures, non-wholly owned Subsidiaries or Unrestricted Subsidiaries in an aggregate amount not to exceed
the greater of $40,000,000 and 43.00% of Adjusted EBITDA (as determined at the time any such Investment is made (calculated on Pro Forma Basis) as
of the last day of the most recently ended Test Period on or prior to the date of determination) at any time outstanding;
(aa) [Reserved];
(bb) Investments (i) constituting deposits, prepayments and/or other credits to suppliers, (ii) made in connection with obtaining,
maintaining or renewing client and customer contracts and/or (iii) in the form of advances made to distributors, suppliers, licensors and licensees, in
each case, in the ordinary course of business;
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(cc) other Investments in an amount such that the Total Net Leverage Ratio on a Pro Forma Basis as of the end of the most recent Test
Period is less than or equal to 4.00: 1.00; provided, that if the proceeds of the Investment will be applied to finance a Limited Condition Acquisition,
compliance with this clause (cc) shall be determined in accordance with Section 1.03; and
(dd) Asset Swaps consummated in compliance with Section 6.05.
For purposes of compliance with this Section 6.04, the amount of any Investment shall be the amount actually invested (measured at the time
made), without adjustment for subsequent increases or decreases in the value of such Investment but giving effect to any returns or distributions of
capital or repayment of principal actually received in cash by such other Person with respect thereto (but only to the extent that the aggregate amount of
all such returns, distributions and repayments with respect to such Investment does not exceed the principal amount of such Investment and less any
such amount which increases the Available Amount).
Any Investment that exceeds the limits of any particular clause set forth above may be allocated among more than one of such clauses to permit
the incurrence or holding of such Investment to the extent such excess is permitted as an Investment under such other clauses.
Section 6.05 Asset Sales. Each Borrower will not, and will not permit any Restricted Subsidiary to, sell, transfer, lease or otherwise dispose
(including any disposition of property to a Delaware Divided LLC pursuant to a Delaware LLC Division) of any asset, including any Equity Interest
owned by it (each such sale, transfer, lease or other disposition herein a “Disposition”) of any asset having a fair market value in excess of $2,000,000,
in a single transaction or in a series of related transactions, nor will the Parent Borrower permit any of its Restricted Subsidiaries to issue any additional
Equity Interest except:
(a) Dispositions of inventory (including on an intercompany basis), vehicles, obsolete, used, worn-out or surplus assets or real or personal
property no longer useful to the business of such Person or economically impracticable to maintain and Cash Equivalents in the ordinary course of
business;
(b) Dispositions of assets to a Borrower or a Restricted Subsidiary;
(c) Dispositions of property subject to or resulting from casualty losses and condemnation proceedings (including in lieu thereof or any
similar proceedings);
(d) Asset Swaps; provided, that immediately after giving effect to such Asset Swap, the Parent Borrower shall be in compliance, on a Pro
Forma Basis, with the Financial Covenant;
(e) Dispositions in connection with any sale-leaseback or similar transaction; provided that the fair market value of all property so
disposed of shall not exceed $150,000,000 (“Permitted Sale-Leaseback Transactions”);
(f) Dispositions permitted by Sections 6.02 (and of the Liens thereunder), 6.03 (so long as any Disposition pursuant to a liquidation
permitted pursuant to Section 6.03 shall be done on a pro rata basis among the equity holders of the applicable Subsidiary), 6.04, 6.06 and 6.07;
(g) the issuance of Equity Interests by a Restricted Subsidiary to the Parent Borrower or to another Restricted Subsidiary (and each other
equity holder on a no greater than pro rata basis);
(h) (i) Dispositions of Investments and accounts receivable in connection with the collection, settlement or compromise thereof in the
ordinary course of business or (ii) any surrender or waiver of contract rights pursuant to a settlement, release, recovery on or surrender of contract, tort
or other claims of any kind;
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(i) Dispositions consisting of (i) the abandonment of Intellectual Property which, in the reasonable good faith determination of the Parent
Borrower, is not material to the conduct of the business of the Parent Borrower and Subsidiaries or (ii) licensing, sublicensing and cross-licensing
arrangements involving any technology or other Intellectual Property or general intangibles of the Parent Borrower or its Subsidiaries entered into in the
ordinary course of business;
(j) Dispositions of residential real property and related assets in the ordinary course of business in connection with relocation activities for
directors, officers, members of management, employees or consultants of the Loan Parties;
(k) terminations of Swap Agreements;
(l) Dispositions of the Equity Interests of, or the assets or securities of, Unrestricted Subsidiaries;
(m) other Dispositions; provided that with regard to any such disposition: (i) the Net Proceeds of such disposition shall, if required by
Section 2.11(c), be delivered to the Administrative Agent for repayment of the Term Loans in compliance with Section 2.11(c) and (ii) the Parent
Borrower and its Restricted Subsidiaries shall have received no less than 75% of such consideration in the form of cash or Cash Equivalents; provided
that for purposes of the 75% cash consideration requirement (A) the amount of any Indebtedness or other liabilities (other than Indebtedness or other
liabilities that are subordinated to the Obligations or that are owed to the Parent Borrower or a Restricted Subsidiary) of the Parent Borrower or any
applicable Restricted Subsidiary (as shown on such Person’s most recent balance sheet or in the notes thereto) that are (x) assumed by the transferee of
any such assets or (y) otherwise cancelled or terminated in connection with the transaction with such transferee and, in each case, for which the Parent
Borrower and its Restricted Subsidiaries (to the extent previously liable thereunder) shall have been validly released by all relevant creditors in writing,
(B) the amount of any trade-in value applied to the purchase price of any replacement assets acquired in connection with such Disposition, (C) any
securities, notes or other obligations or assets received by the Parent Borrower or any Restricted Subsidiary from such transferee that are converted by
such Person into cash or Cash Equivalents (to the extent of the cash or Cash Equivalents received) within one hundred eighty (180) days following the
closing of the applicable Disposition, (D) Indebtedness of any Restricted Subsidiary that ceases to be a Restricted Subsidiary as a result of such
Disposition (other than intercompany debt owed to a Borrower or its Restricted Subsidiaries), to the extent that the Borrowers and all of the Restricted
Subsidiaries (to the extent previously liable thereunder) are released from any guarantee of payment of the principal amount of such Indebtedness in
connection with such Disposition and (E) any Designated Non-Cash Consideration received in respect of such Disposition having an aggregate fair
market value, taken together with all other Designated Non-Cash Consideration received pursuant to this clause (m) that is at that time outstanding, not
in excess of the greater of $35,000,000 and 38.00% of Adjusted EBITDA (as determined at the time any such Disposition is made (calculated on a Pro
Forma Basis) as of the last day of the most recently ended Test Period on or prior to the date of determination), shall be deemed to be cash, with the fair
market value of each item of Designated Non-Cash Consideration being measured at the time received and without giving effect to subsequent changes
in value;
(n) Dispositions of Investments in joint ventures to the extent required by, or made pursuant to, buy/sell arrangements between the joint
venture parties set forth in the joint venture agreement or similar binding agreements entered into with respect to such Investment in such joint venture;
119

(o) the expiration of any option agreement with respect to real or personal property;
(p) Dispositions of Equity Interests deemed to occur upon the exercise of stock options, warrants or other convertible securities if such
Equity Interests represent (i) a portion of the exercise price thereof or (ii) withholding incurred in connection with such exercise;
(q) leases, subleases, licenses or sublicenses of property or Intellectual Property in the ordinary course of business;
(r) Dispositions of non-core assets (which may include real property) acquired in an acquisition permitted under this Agreement to the
extent such Disposition is consummated within two (2) years of such acquisition;
(s) other Dispositions in an aggregate amount not to exceed $20,000,000 in any Fiscal Year;
(t) Dispositions of letters of credit and/or bank guarantees (and/or the rights thereunder) to banks or other financial institutions in the
ordinary course of business in exchange for cash and/or Cash Equivalents;
(u) [Reserved]
(v) any Disposition of cash where that disposition is not otherwise prohibited by the Loan Documents;
(w) the issuance of Equity Interests by a Restricted Subsidiary that represents all or a portion of the consideration paid by the Parent
Borrower or a Restricted Subsidiary in connection with any Investment permitted by Section 6.04, including in connection with the formation of a joint
venture with a Person other than a Restricted Subsidiary;
(x) sales of receivables pursuant to any Permitted Receivables Facility; and
(y) the Disposition of assets in connection with the closure of stores and the Disposition of franchises and stores (and related assets) in the
ordinary course of business.
provided that all Dispositions permitted hereby (other than those permitted by clauses (a), (b), (c), (f), (g), (h), (i), (k), (m), (n), (o), (p), (q), (t), and
(v) above) shall be made for fair value.
Section 6.06 Restricted Payments; Certain Payments of Indebtedness.
(a) The Parent Borrower will not, and will not permit any Restricted Subsidiary to, declare or make, directly or indirectly, any Restricted
Payment, except:
(i) such Borrower may declare and pay dividends with respect to its Equity Interests payable solely in additional shares of its Equity
Interests;
(ii) Restricted Subsidiaries may declare and pay Restricted Payments with respect to their Equity Interests (provided that if such Restricted
Subsidiary is not directly or indirectly wholly owned by the Parent Borrower, such dividends must be made on a pro rata basis to the holders of its
Equity Interests or on a greater than ratable basis to the extent such greater payments are made solely to the Parent Borrower or a Restricted
Subsidiary);
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(iii) to the extent constituting Restricted Payments, the Parent Borrower and its Restricted Subsidiaries may enter into transactions expressly
permitted by Sections 6.03, 6.04, 6.05 or 6.07;
(iv) repurchases by the Parent Borrower of partial interests in its Equity Interests for nominal amounts which are required to be repurchased
in connection with the exercise of stock options or warrants to permit the issuance of only whole shares of Equity Interests;
(v) the Parent Borrower may pay for the repurchase, retirement or other acquisition or retirement for value of Equity Interests of the Parent
Borrower or any Parent Company (including related stock appreciation rights or similar securities) held by any future, present or former director,
officer, member of management, employee or consultant of any Parent Company, the Parent Borrower or any of its Subsidiaries (or the estate,
heirs, family members, spouse, former spouse, domestic partner or former domestic partner of any of the foregoing); provided that (A) at the time
of any such repurchase, retirement or other acquisition or retirement for value no Event of Default has occurred and is continuing or would result
therefrom, (B) the aggregate amount of Restricted Payments made under this clause (v) in any Fiscal Year does not exceed (x) $15,000,000 (the
“Yearly Limit”) plus (y) the portion of the Yearly Limit from each of the immediately preceding four (4) Fiscal Years which was not expended by
the Parent Borrower for Restricted Payments in such Fiscal Years (the “Carryover Amount” and in calculating the Carryover Amount for any
Fiscal Year, the Yearly Limit applicable to the previous fiscal years shall be deemed to have been utilized first by any Restricted Payments made
under this clause (v) in such Fiscal Year) plus (z) an amount equal to the cash proceeds from the sale of Equity Interests to directors, officers,
members of management, employees or consultants of any Parent Company, the Parent Borrower or of its Subsidiaries (or the estate, heirs, family
members, spouse or former spouse of any of the foregoing) in such Fiscal Year;
(vi) the repurchase of Equity Interests of the Parent Borrower (or of any Parent Company) that occurs upon the cashless exercise of stock
options, warrants or other convertible securities as a result of the Parent Borrower or such Parent Company accepting such options, warrants or
other convertible securities as satisfaction of the exercise price of such Equity Interests;
(vii) the Parent Borrower and its Restricted Subsidiaries may pay (or may make Restricted Payments to allow a Parent Company to pay)
cash payments in lieu of fractional shares in connection with (i) any dividend, split or combination of its Equity Interests or any Permitted
Acquisition (or similar Investment) or (ii) the exercise of warrants, options or other securities convertible into or exchangeable for Equity Interests
of the Parent Borrower or any of its Subsidiaries;
(viii) repurchase of Equity Interests deemed to occur upon the non-cash exercise of Equity Interests to pay Taxes;
(ix) the Parent Borrower and its Restricted Subsidiaries may make Restricted Payments in an aggregate amount not to exceed the Available
Amount; provided that (A) no Event of Default shall exist or result therefrom and (B) the Total Net Leverage Ratio on a Pro Forma Basis as of the
end of the most recent Test Period is less than or equal to 4.50:1.00, in each case determined, at the election of the Parent Borrower, at the time of
(x) declaration of such Restricted Payment or (y) the making or consummation, as applicable, of such Restricted Payment;
121

(x) the Parent Borrower and its Restricted Subsidiaries may make Restricted Payments in an aggregate amount in any Fiscal Year not to
exceed the greater of $30,000,000 and 20% of Adjusted EBITDA (as determined at the time any such Restricted Payment is made (calculated on a
Pro Forma Basis) as of the last day of the most recently ended Test Period on or prior to the date of determination), it being agreed that the Parent
Borrower shall be permitted to carry forward unused amounts to subsequent Fiscal Years; provided that as of the date of any such Restricted
Payment and after giving effect thereto, the Parent Borrower shall be in compliance with the Financial Covenant on a Pro Forma Basis for the
most recently ended Test Period and no Event of Default shall exist or result therefrom;
(xi) the Parent Borrower and its Restricted Subsidiaries may make Restricted Payments if the Total Net Leverage Ratio on a Pro Forma
Basis as of the end of the most recent Test Period is less than or equal to 3.75:1.00; provided that no Event of Default shall exist or result
therefrom;
(xii) [Reserved]
(xiii) Restricted Payments made on or after the Closing Date relating to the Transactions;
(xiv) any Borrower may make Restricted Payments in an amount not to exceed the amount of Excluded Contributions previously received
by the Parent Borrower Not Otherwise Applied;
(xv) the Parent Borrower and its Restricted Subsidiaries may make additional Restricted Payments to any Parent Company the proceeds of
which shall be used by any Parent Company to (i)(x) pay Taxes (including franchise Taxes) and (y) make payments to the holders of its Equity
Interests, which aggregate amount in the case of this clause (i) shall not exceed the amount of Taxes that would be due as if the Parent Borrower
and its Restricted Subsidiaries had computed such Taxes as if the Parent Borrower and its Restricted Subsidiaries filed a consolidated, combined,
unitary or similar type return with Parent Borrower as the consolidated parent, without regard to tax deductions attributable to any Parent
Company; provided clause (i) shall only apply in the event that the Parent Borrower files a consolidated, combined, unitary or similar type tax
return with any Parent Company, (ii) pay other fees and expenses required to maintain its (or any of its direct or indirect parents’) corporate
existence, in each case of clauses (i) and (ii), to the extent such Taxes, fees or expenses are attributable to the ownership or operations of the
Parent Borrower and its Subsidiaries, provided that any such distributions attributable to Taxes of an Unrestricted Subsidiary shall not exceed any
corresponding payments actually made by such Unrestricted Subsidiary to the Parent Borrower or any Restricted Subsidiary for such purpose,
(iii) pay customary salary, bonus, severance and other benefits payable to, and indemnities provided on behalf of, directors, officers, employees,
members of management and consultants of such Persons and (iv) pay costs, fees and expenses related to any equity (including after a Qualifying
IPO, Public Company Costs) or debt offering permitted by this Agreement (whether or not successful); provided that in the case of clauses
(iii) and (iv), such amount shall be solely for the account of such items that relate to Parent Company’s ownership and management of the Parent
Borrower and its Restricted Subsidiaries;
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(xvi) the Parent Borrower may make Restricted Payments to any Parent Company to finance any Investment permitted to be made pursuant
to Section 6.04; provided that (A) such Restricted Payment shall be made substantially concurrently with the closing of such Investment and
(B) such Persons shall, promptly following the closing thereof, cause (1) all property acquired (whether assets or Equity Interests) to be
contributed to the Parent Borrower or a Restricted Subsidiary or (2) the merger, amalgamation, consolidation or sale of all or substantially all
assets (to the extent permitted in Section 6.03) of the Person formed or acquired into the Borrowers or a Restricted Subsidiary in order to
consummate such Investment, in each case, in accordance with the requirements of Section 5.10 and Section 6.04; and
(xvii) the Parent Borrower its Restricted Subsidiaries may make Restricted Payments from the Net Proceeds of Permitted Sale-Leaseback
Transactions in an aggregate amount not to exceed $125,000,000 if the Total Net Leverage Ratio on a Pro Forma Basis as of the end of the most
recent Test Period is less than or equal to 4.00:1.00.
(b) Each Borrower will not, nor will it permit any of its Restricted Subsidiaries to, make any payment, directly or indirectly, in respect of
any purchase, redemption, retirement, acquisition, cancellation or termination of any Junior Indebtedness prior to the scheduled maturity thereof (it
being understood that payments of regularly scheduled principal, interest, mandatory prepayments, mandatory offers to purchase, fees, expenses and
indemnification obligations shall be permitted) (such Indebtedness, collectively, “Restricted Indebtedness”), or any other payment or other distribution
(whether in cash, securities or other property), including any sinking fund or similar deposit, on account of the purchase, redemption, retirement,
acquisition, cancellation or termination of any Restricted Indebtedness or any other payment (including any payment under any Swap Agreement) that
has a substantially similar effect to any of the foregoing, except:
(i) refinancings of Restricted Indebtedness to the extent permitted by Section 6.01;
(ii) payments or other distributions in respect of principal or interest on, or payment or other distribution on account of the purchase,
redemption, retirement, acquisition, cancellation or termination of, Restricted Indebtedness, if the Total Net Leverage Ratio on a Pro Forma Basis
as of the end of the most recent Test Period is less than or equal to 3.75:1.00 and no Event of Default exists or would result from the making of
such payment or distribution;
(iii) payments or other distributions in respect of the purchase, redemption, retirement, acquisition, cancellation or termination of, Restricted
Indebtedness, in an aggregate amount not to exceed $5,000,000; provided that at the time of any such payment or other distribution, no Event of
Default shall exist or result therefrom;
(iv) payments or other distributions in respect of the purchase, redemption, retirement, acquisition, cancellation or termination of, Restricted
Indebtedness, in an aggregate amount not exceed to the Available Amount; provided that as of the date of any such payment and after giving effect
thereto (A) no Event of Default shall exist or result therefrom and (B) the Total Net Leverage Ratio on a Pro Forma Basis as of the end of the most
recent Test Period is less than or equal to 4.50:1.00; provided that, with respect to any such purchase, redemption, retirement, acquisition,
cancellation or termination of, Restricted Indebtedness the notice of which is irrevocable, such conditions shall, at the election of the Parent
Borrower, be tested at the time of the delivery of notice with respect to such purchase, redemption, retirement, acquisition, cancellation or
termination; provided, however, that notwithstanding the foregoing, the absence of an Event of Default shall be a condition to the consummation
of any such purchase, redemption, retirement, acquisition, cancellation or termination;
(v) payment-in-kind interest with respect to Restricted Indebtedness permitted by this Agreement;
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(vi) payments as part of an “applicable high yield discount obligation” catch up payment with respect to Restricted Indebtedness permitted
by this Agreement; and
(vii) the conversion of any Restricted Indebtedness to Equity Interests (other than Disqualified Equity Interests) or the prepayment of
Restricted Indebtedness in an amount not to exceed the amount of Excluded Contributions previously received by the Parent Borrower Not
Otherwise Applied.
Notwithstanding the foregoing, the making of any dividend, payment or other distribution or the consummation of any irrevocable redemption
within one hundred and eighty (180) days after the date of declaration of such dividend, payment or other distribution or giving of the redemption
notice, as applicable, will not be prohibited if, at the date of declaration or notice such dividend, payment or other distribution or redemption would have
complied with the terms of this Agreement.
Section 6.07 Transactions with Affiliates. Each Borrower will not, and will not permit any Restricted Subsidiary to, sell, lease or otherwise
transfer any property or assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise engage in any other transactions with,
any of its Affiliates involving aggregate payments, for any such transaction or series of related transactions, in excess of $5,000,000, except:
(a) transactions (i) that are at prices and on terms and conditions, taken as a whole, not materially less favorable to such Borrower or such
Restricted Subsidiary than could be obtained on an arm’s-length basis from unrelated third parties or, if in the good faith judgment of the Parent
Borrower no comparable transaction is available with which to compare such transactions, such transactions are otherwise fair to the Parent Borrower or
such Restricted Subsidiary from a financial point of view as determined by the Parent Borrower in good faith, or (ii) for which the Parent Borrower has
delivered to the Administrative Agent a letter from an independent financial advisor stating that such transaction is fair from a financial point of view;
(b) transactions between or among Holdings, the Borrowers and Restricted Subsidiaries not involving any other Affiliate;
(c) any Restricted Payment permitted by Section 6.04 or Section 6.06;
(d) the payment of reasonable and customary fees and expenses, and the provision of customary indemnification to directors, officers,
employees, members of management and consultants of the Parent Borrower and the Subsidiaries;
(e) sales or issuances of Equity Interests to Affiliates of the Parent Borrower which are otherwise permitted or not restricted by the Loan
Documents;
(f) loans and other transactions by and among such Borrower and/or the Subsidiaries to the extent permitted under this Article VI;
(g) the consummation of and the payment of all fees, expenses, bonuses and awards related to the Transactions;
(h) transactions with joint ventures for the purchase or sale of goods and services entered into in the ordinary course of business;
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(i) employment and severance arrangements (including options to purchase Equity Interests of the Parent Borrower, restricted stock plans,
long-term incentive plans, stock appreciation rights plans, participation plans or similar employee benefits plans) between such Borrower and any
Restricted Subsidiary and their directors, officers, employees, members of management and consultants in the ordinary course of business;
(j) the existence of, and the performance of obligations of such Borrower or any of its Restricted Subsidiaries under the terms of any
agreement in existence or contemplated as of the Closing Date and identified on Schedule 6.07, as these agreements may be amended, restated, amended
and restated, supplemented, extended, renewed or otherwise modified from time to time; provided, however, that any future amendment, restatement,
amendment and restatement, supplement, extension, renewal or other modification entered into after the Closing Date will be permitted to the extent that
its terms are not more disadvantageous in any material respect, taken as a whole, to the Lenders than the terms of the agreements on the Closing Date;
(k) any agreement between any Person and an Affiliate of such Person existing at the time such Person is acquired by or merged into such
Borrower or its Restricted Subsidiaries pursuant to the terms of this Agreement; provided that such agreement was not entered into in contemplation of
such acquisition or merger, or any amendment thereto (so long as any such amendment is not disadvantageous to the Lenders in any material respect in
the good faith judgment of the Parent Borrower when taken as a whole as compared to such agreement as in effect on the date of such acquisition or
merger);
(l) payments to or from, and transactions with, joint ventures (to the extent any such joint venture is only an Affiliate as a result of
Investments by the Borrowers and the Restricted Subsidiaries in such joint venture), non-wholly owned Subsidiaries and Unrestricted Subsidiaries in the
ordinary course of business to the extent otherwise permitted under Section 6.04;
(m) transactions with customers, clients, franchisees, suppliers or purchasers or sellers of goods or services, or transactions otherwise
relating to the purchase or sale of goods or services, in each case, in the ordinary course of business and otherwise in compliance with the terms of this
Agreement, which are fair to the Parent Borrower and its Restricted Subsidiaries, in the reasonable determination of the board of directors of the Parent
Borrower, or are on terms at least as favorable, in all material respects, as might reasonably have been obtained at such time from an unaffiliated party;
(n) the entering into of any Tax sharing agreement or arrangement to the extent payments under such agreement or arrangement would
otherwise be permitted under Section 6.04 or Section 6.06;
(o) any contribution to the capital of the Parent Borrower or any of its Restricted Subsidiaries;
(p) the formation and maintenance of any consolidated group or subgroup for Tax, accounting or cash pooling or management purposes in
the ordinary course of business;
(q) transactions undertaken in good faith (as certified by a Responsible Officer of the Parent Borrower) for the purpose of improving the
consolidated Tax efficiency of such Borrower and its Subsidiaries and not for the purpose of circumventing any covenant set forth in this Agreement;
and
(r) any other transaction with an Affiliate, which is approved by a majority of disinterested members of the board of directors (or
equivalent governing body) of the Parent Borrower in good faith.
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Section 6.08 Restrictive Agreements. Each Borrower will not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter into,
incur or permit to exist any agreement or other arrangement that prohibits, restricts or imposes any condition upon:
(a) the ability of such Borrower or any of its Restricted Subsidiaries to create, incur or permit to exist any Lien upon any of its property or
assets in favor of the Collateral Agent (or its agent or designee) for the benefit of the Secured Parties securing any of the Obligations, or
(b) the ability of any Restricted Subsidiary to pay dividends or other distributions with respect to any shares of its Equity Interests or to
make or repay loans or advances to such Borrower or any other Restricted Subsidiary or to Guarantee the Obligations or any part thereof;
provided that with respect to clauses (a) and (b):
(i) the foregoing shall not apply to restrictions and conditions imposed by law, rule, regulation or order or by any customary or reasonable
restrictions and conditions contained in any Loan Document, or document governing any Swap Obligations, Deposit Obligations, Refinancing
Notes, any Refinancing Loan, any Incremental Equivalent Debt, any Permitted Ratio Debt or any Permitted Refinancing Indebtedness in respect
thereof;
(ii) the foregoing shall not apply to customary restrictions and conditions contained in agreements relating to Dispositions permitted by
Section 6.05 pending such Dispositions;
(iii) clause (a) of the foregoing shall not apply to customary provisions in leases and other contracts restricting the assignment, subletting or
other transfer thereof (including the granting of any Lien);
(iv) clause (a) of the foregoing shall not apply to restrictions or conditions imposed by restrictions on cash and other deposits or net worth
provisions in leases and other agreements entered into in the ordinary course of business;
(v) the foregoing shall not apply if such restrictions and conditions were binding on a Restricted Subsidiary or its assets at the time such
Restricted Subsidiary first becomes a Restricted Subsidiary or such assets were first acquired by such Restricted Subsidiary (other than a
Restricted Subsidiary that was a Restricted Subsidiary on the Closing Date or assets owned by any Restricted Subsidiary on the Closing Date), so
long as such Contractual Obligations were not entered into in contemplation of such Person becoming a Restricted Subsidiary or assets being
acquired;
(vi) the foregoing shall not apply to customary provisions in partnership agreements, limited liability company governance documents, joint
venture agreements and other similar agreements that restrict the transfer of assets of, or ownership interests in, the relevant partnership, limited
liability company, joint venture or similar Person;
(vii) clause (b) of the foregoing shall not apply to provisions in agreements or instruments which prohibit the payment of dividends or the
making of other distributions with respect to any class of Equity Interests of a Person other than on a pro rata basis;
(viii) clause (a) of the foregoing shall not apply to restrictions or conditions imposed by any agreement relating to secured Indebtedness
permitted by this Agreement if such restrictions or conditions apply only to the property or assets securing such Indebtedness or the Persons
obligated thereon;
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(ix) clause (b) of the foregoing shall not apply to restrictions contained in agreements and instruments governing Indebtedness permitted
pursuant to Section 6.01 to the extent not materially more restrictive, taken as a whole, to the Parent Borrower and its Subsidiaries than the
covenants contained in this Agreement (as reasonably determined by the Parent Borrower);
(x) the foregoing shall not apply to customary or reasonable restrictions (as reasonably determined by the Parent Borrower) contained in
agreements and instruments relating to any Permitted Ratio Debt, Incremental Equivalent Debt, Refinancing Notes, any Refinancing Loans, any
Indebtedness permitted pursuant to Sections 6.01(t) and (v), and any Permitted Refinancing Indebtedness thereof (and successive Permitted
Refinancing Indebtedness thereof);
(xi) clause (a) of the foregoing shall not apply to customary restrictions that arise in connection with any Lien permitted by Section 6.02 on
any asset or property that is not, and is not required to be, Collateral that relates to the asset or property subject to such Lien;
(xii) [Reserved]; and
(xiii) the foregoing shall not apply to any restrictions and conditions imposed by any amendment, modification, restatement, renewal,
increase, supplement, refunding, replacement or refinancing of any contract, instrument or obligation referred to in clauses (i) through (xi) above;
provided that such amendment, modification, restatement, renewal, increase, supplement, refunding, replacement or refinancing is, in the good
faith judgment of the Parent Borrower, no more restrictive with respect to such restrictions taken as a whole than those in existence prior to such
amendment, modification, restatement, renewal, increase, supplement, refunding, replacement or refinancing.
Section 6.09 Amendment of Material Debt Documents. Each Borrower will not, and will not permit any Restricted Subsidiary to, amend, modify
or waive any of its rights under any Junior Indebtedness Document, in any manner materially adverse to the interests of the Lenders taken as a whole
that has not been approved by the Administrative Agent; provided that it is understood and agreed that the foregoing limitation shall not prohibit any
Permitted Refinancing Indebtedness in respect thereof that is otherwise permitted by Section 6.01.
Section 6.10 Change in Fiscal Year. The Parent Borrower will not change the manner in which either the last day of its Fiscal Year or the last day
of each of the first three (3) Fiscal Quarters of its Fiscal Year is calculated, in each case, without the prior written consent of the Administrative Agent.
Section 6.11 Use of Proceeds. No Borrower shall use, directly or to the knowledge of such Borrower, indirectly, the proceeds of any Borrowing or
Letter of Credit (i) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to
any Person in violation of any Anti-Corruption Laws, (ii) for the purpose of funding, financing or facilitating any activities, business or transaction of or
with any Sanctioned Person, or in any Sanctioned Country, except to the extent permitted for a Person required to comply with Sanctions, or (iii) in any
other manner that would result in the violation of any Sanctions applicable to any party hereto.
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Section 6.12 Permitted Activities of Holdings. Holdings shall not engage in any material operating or business activities; provided that the
following and any activities incidental thereto shall be permitted in any event: (i) its ownership of the Equity Interests of the Parent Borrower and
activities incidental thereto, including payment of dividends and other amounts in respect of their respective Equity Interests, (ii) the maintenance of its
legal existence (including the ability to incur fees, costs and expenses relating to such maintenance), (iii) the performance of its obligations with respect
to the Loan Documents and any other Indebtedness permitted under Section 6.01 to be incurred by the Parent Borrower and the Restricted Subsidiaries,
(iv) any issuance or sale of its Equity Interests (including, for the avoidance of doubt, in connection with any stock option or other employee benefit
plans), (v) financing activities, including the issuance of securities, incurrence of Indebtedness, payment of dividends, making contributions to the
capital of the Parent Borrower and guaranteeing the obligations of the Parent Borrower or any Restricted Subsidiary; (vi) participating in tax, accounting
and other administrative matters, (vii) holding any cash or property (but not operating any property), (viii) providing indemnification to officers and
directors, (ix) the making of Restricted Payments to any Parent Company with any amounts received from the Parent Borrower or the Restricted
Subsidiaries not in violation of this Agreement, (x) effecting the initial public offering of its Equity Interests and/or any transaction in connection
therewith, and (xi) any activities incidental to the foregoing. Holdings shall not own any Equity Interests other than those of the Parent Borrower and all
such Equity Interests shall be pledged by Holdings as Collateral. In addition, Holdings may consolidate or amalgamate with, or merge with or into, (or,
in the case of clause (B) below, convey, lease, transfer, sell or otherwise dispose of all or substantially all of its assets to) any other Person (other than the
Parent Borrower and any of the Subsidiaries) if at the time thereof and immediately after giving effect thereto, no Event of Default shall have occurred
and be continuing, and so long as (A) Holdings is the continuing or surviving Person or (B) if the Person formed by or surviving any such consolidation,
amalgamation or merger (or the Person to whom Holdings conveyed, leased, transferred, sold or otherwise disposed of all or substantially all of its
assets to) is not Holdings (x) the successor Person (such successor Person, which shall not be an operating company, and shall not hold any Equity
Interest directly or indirectly in any operating company, “Successor Holdings”) (i) shall deliver to the Administrative Agent all information as may be
reasonably requested by the Administrative Agent to satisfy any applicable “know your customer” requirements, (ii) shall be an entity organized or
existing under the law of any state of the U.S. or the District of Columbia and (iii) expressly assumes all obligations of Holdings under this Agreement
and the other Loan Documents to which Holdings is a party pursuant to a supplement hereto and/or thereto in a form reasonably satisfactory to the
Administrative Agent, (y) the Parent Borrower delivers a certificate of a Responsible Officer with respect to the satisfaction of the conditions set forth in
clause (x) of this clause (B) and (z) 100% of the Equity Interests of the Parent Borrower remains pledged as security for the Obligations by Successor
Holdings; provided that (1) if the conditions set forth in this sentence are satisfied, Successor Holdings will succeed to, and be substituted for, Holdings
under this Agreement and (2) it is understood and agreed that Holdings may convert into another form of entity so long as such conversion does not
adversely affect the value of its Guaranty or the Collateral and subject to compliance with any applicable requirements in any Security Documents.
Section 6.13 Swap Agreements. Each Borrower will not, and will not permit any Restricted Subsidiary to, enter into any Swap Agreement, except
(a) Swap Agreements entered into to hedge or mitigate risks to which the Parent Borrower or any Restricted Subsidiary has actual or potential exposure
(other than those in respect of Equity Interests of the Parent Borrower or any of its Restricted Subsidiaries), except as may be related to convertible
indebtedness, including to hedge or mitigate foreign currency and commodity price risks, (b) Swap Agreements entered into in order to effectively cap,
collar or exchange interest rates (from fixed to floating rates, from one floating rate to another floating rate or otherwise) with respect to any interestbearing liability or Investment of the Parent Borrower or any Restricted Subsidiary and (c) any accelerated share repurchase contract, prepaid forward
purchase contract or similar contract with respect to the purchase by the Parent Borrower of its Equity Interest, which purchase is permitted by
Section 6.06.
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ARTICLE VII
FINANCIAL COVENANT
Section 7.01 Leverage Ratio. Until the Date of Full Satisfaction, the Parent Borrower covenants and agrees with Lenders that as of the last day of
each Fiscal Quarter commencing with the second full Fiscal Quarter following the Closing Date, the Parent Borrower shall not permit the Total Net
Leverage Ratio for any Test Period set forth below to exceed the applicable level set forth below opposite such Test Period under the heading “Total Net
Leverage Ratio”:
Total Net
Leverage
Ratio

Test Periods Ending

June 30, 2019
September 29, 2019
December 29, 2019
March 29, 2020
June 28, 2020
September 27, 2020
January 3, 2021
April 4, 2021
July 4, 2021
October 3, 2021
January 2, 2022
April 3, 2022
July 3, 2022
October 2, 2022
January 1, 2023
April 2, 2023
Thereafter

6.00:1.00
6.00:1.00
6.00:1.00
6.00:1.00
6.00:1.00
5.50:1.00
5.50:1.00
5.50:1.00
5.50:1.00
5.50:1.00
5.50:1.00
5.25:1.00
5.25:1.00
5.25:1.00
5.25:1.00
5.00:1.00
5.00:1.00
ARTICLE VIII
EVENTS OF DEFAULT

Section 8.01 Events of Default; Remedies. If any of the following events (“Events of Default”) shall occur:
(a) any Borrower shall fail to pay any principal of any Loan when and as the same shall become due and payable, whether at the due date
thereof or at a date fixed for prepayment thereof or otherwise; or any Borrower shall fail to pay any reimbursement obligation in respect of any LC
Disbursement when and as the same shall become due and payable, and such failure with respect to such reimbursement obligations shall continue
unremedied for a period of five (5) Business Days;
(b) any Borrower shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to in clause
(a) of this Section 8.01) payable under this Agreement or any other Loan Document, when and as the same shall become due and payable, and such
failure shall continue unremedied for a period of five (5) Business Days;
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(c) any representation, warranty or certification made or deemed made by or on behalf of any Borrower or any Restricted Subsidiary
herein or in any Loan Document, or in any report, certificate, financial statement or other document required to be delivered pursuant hereto or thereto,
shall prove to have been materially inaccurate when made or deemed made;
(d) any Loan Party shall fail to observe or perform any covenant, condition or agreement contained in Section 5.02(a), Section 5.03(a)
(with respect to any Borrower), Section 5.11 or in Article VI or in Article VII of this Agreement;
(e) any Loan Party shall fail to observe or perform any covenant, condition or agreement contained in any Loan Document (other than
those specified in clause (a), (b) or (d) of this Section 8.01), and such failure shall continue unremedied for a period of thirty (30) days after written
notice thereof from the Administrative Agent to the Parent Borrower;
(f) any Borrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) shall fail to make any payment (whether of principal
or interest and regardless of amount) in respect of any Material Indebtedness other than the Obligations, when and as the same shall become due and
payable beyond any applicable grace period or any event or condition occurs that results in any Material Indebtedness becoming due prior to its
scheduled maturity or that enables or permits, after giving effect to any applicable grace period, the holder or holders of any Material Indebtedness or
any trustee or agent on its or their behalf to cause any Material Indebtedness to become due, or to require the prepayment, repurchase, redemption or
defeasance thereof, prior to its scheduled maturity; provided, that this clause (f) shall not apply to (i) secured Indebtedness that becomes due as a result
of the Disposition (including as a result of a casualty or condemnation event) of the property or assets securing such Indebtedness, (ii) Guarantees of
Indebtedness that are satisfied promptly on demand or (iii) with respect to Indebtedness incurred under any Swap Agreement, termination events or
equivalent events pursuant to the terms of the relevant Swap Agreement which are not the result of any default thereunder by any Loan Party or any
Restricted Subsidiary; provided, further, that such failure is unremedied and is not waived by the holders of such Material Indebtedness prior to any
termination of Commitments or acceleration of the Loans pursuant to this Section 8.01;
(g) an involuntary proceeding, corporate action, legal proceeding or other procedure or step shall be commenced or an involuntary petition
shall be filed seeking (i) liquidation, reorganization, bankruptcy, administration, winding up, deregistration, a suspension or moratorium of payments,
dissolution of or other relief in respect of any Borrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) or its debts, or of a
substantial part of its assets, under any federal, state, provincial, territorial or other applicable bankruptcy, insolvency, receivership, arrangement,
liquidation, reorganization or similar law now or hereafter in effect or (ii) a distress, attachment, execution or the appointment of a receiver, interim
receiver, receiver manager, trustee, liquidator, administrator, custodian, administrative recovery compulsory manager, sequestrator, conservator or
similar official or a creditor’s committee for any Borrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) or for a substantial part of
its assets, and, in any such case, such proceeding or petition shall continue undismissed, undischarged or unbonded for sixty (60) consecutive days or an
order or decree approving or ordering any of the foregoing shall be entered;
(h) any Borrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) shall (i) voluntarily commence any proceeding,
corporate action, legal proceeding or other procedure or step or file any petition seeking liquidation (other than a solvent liquidation permitted by
Section 6.03), reorganization (by way of voluntary arrangement, scheme of arrangement or similar), bankruptcy, administration, winding up,
deregistration, a suspension or moratorium of payments, creditor arrangement, compromise or similar or other relief under any federal, state or other
applicable
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bankruptcy, insolvency, receivership, arrangement, liquidation, reorganization or similar law now or hereafter in effect, (ii) consent to the institution of,
or fail to contest in a timely and appropriate manner, any proceeding or petition described in clause (g) of this Section 8.01, (iii) apply for or consent to
the appointment of a receiver, interim receiver, receiver manager, trustee, liquidator, administrator, custodian, administrative recovery compulsory
manager, sequestrator, conservator, administrator or similar official or a creditor’s committee for any Borrower or any such Restricted Subsidiary (other
than an Immaterial Subsidiary) or for a substantial part of its assets, (iv) file an answer admitting the material allegations of a petition filed against it in
any such proceeding, or (v) make a general assignment for the benefit of creditors;
(i) any Borrower or any Restricted Subsidiary (other than an Immaterial Subsidiary) shall become unable, admit in writing its inability or
fail generally to pay its debts as they become due;
(j) one or more judgments for the payment of money in an aggregate amount in excess of the Threshold Amount (to the extent not covered
by insurance as to which the insurer has not denied coverage) shall be rendered against any Borrower, any Restricted Subsidiary or any combination
thereof (to the extent not paid in full within any applicable period for payment) and there is a period of sixty (60) consecutive days during which a stay
of enforcement of such judgment by reason of a pending appeal, payment or otherwise is not in effect;
(k) an ERISA Event shall have occurred if such ERISA Event could reasonably be expected to result in a Material Adverse Effect;
(l) other than with respect to items of Collateral not exceeding $10,000,000 in the aggregate, any Lien purported to be created under any
Security Document shall cease to be, or shall be asserted in writing by any Loan Party not to be, a valid and perfected Lien on any Collateral, except
(i) to the extent that perfection or priority is not required pursuant to the Collateral and Guarantee Requirement or the Security Agreement, (ii) in
connection with a release of such Collateral in accordance with the terms of this Agreement, (iii) as a result of the Collateral Agent’s failure to
(A) maintain possession of any stock certificates, promissory notes or other instruments delivered to it under the Security Documents or (B) file UCC
continuation statements or (iv) if such loss of an enforceable or perfected security interest, as applicable, may be remedied by the filing of appropriate
documentation without the loss of priority;
(m) any material provision of this Agreement or any other Loan Document shall for any reason cease to be in full force and effect except
as expressly permitted hereunder or thereunder, or any Borrower or any other Loan Party shall so state in writing, in each case, other than in connection
with a release of any Guarantee in accordance with the terms of this Agreement; or
(n) a Change of Control shall occur;
then, and in every such event (other than an event with respect to any Borrower described in clause (g) or (h) of this Section 8.01), and at any time
thereafter during the continuance of such event, the Administrative Agent may, and at the request of the Required Lenders shall, by notice to the Parent
Borrower, take either or both of the following actions, at the same or different times: (i) terminate the Commitments, and thereupon the Commitments
shall terminate immediately, and (ii) declare the Loans then outstanding to be due and payable in whole (or in part, in which case any principal not so
declared to be due and payable may thereafter be declared to be due and payable), and thereupon the principal of the Loans then outstanding so declared
to be due and payable, together with accrued interest thereon and all fees and other obligations of any Borrower accrued hereunder, shall become due
and payable immediately, without presentment, demand, protest, notice of intent to accelerate, notice of acceleration
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or other notice of any kind, all of which are hereby waived by each Borrower; and in case of any event with respect to any Borrower described in clause
(g) or (h) of this Section 8.01, the Commitments shall automatically terminate and the principal of the Loans then outstanding, together with accrued
interest thereon and all fees and other obligations of any Borrower accrued hereunder, shall automatically become due and payable, without
presentment, demand, protest, notice of intent to accelerate, notice of acceleration or other notice of any kind, all of which are hereby waived by each
Borrower. In addition, if any Event of Default shall occur and be continuing, the Administrative Agent may (and if directed by the Required Lenders,
shall) foreclose or otherwise enforce any Lien granted to the Administrative Agent, for the benefit of the Secured Parties, to secure payment and
performance of the Obligations in accordance with the terms of the Loan Documents and exercise any and all rights and remedies afforded by applicable
Law, by any of the Loan Documents, by equity, or otherwise.
Section 8.02 Borrowers’ Right to Cure.
(a) Notwithstanding anything to the contrary contained in Section 8.01, if the Parent Borrower determines that an Event of Default under
Section 7.01 has occurred or may occur with respect to any Test Period, during the period commencing after the beginning of the last Fiscal Quarter
included in such Test Period and ending ten (10) Business Days after the date on which financial statements are required to be delivered hereunder with
respect to the last Fiscal Quarter in such Test Period (the last day of such period being the “Anticipated Cure Deadline”), a Specified Equity
Contribution may be made to the Parent Borrower, and the amount of the Net Proceeds thereof shall be deemed to increase Adjusted EBITDA with
respect to such applicable Test Period; provided that such Net Proceeds (i) are actually received by the Parent Borrower as cash common equity
(including through capital contribution of such Net Proceeds to the Parent Borrower) during the period commencing after the beginning of the last Fiscal
Quarter included in such Test Period by the Parent Borrower and ending on the Anticipated Cure Deadline and (ii) are Not Otherwise Applied. The
parties hereby acknowledge that this Section 8.02(a) may not be relied on for purposes of calculating any financial ratios (including, without limitation,
any ratios set forth in the definition of Applicable Rate) other than as set forth in the Financial Covenant and shall not result in any adjustment to any
baskets, interest rates or other amounts other than the amount of the Adjusted EBITDA solely for the purpose of calculating the Financial Covenant.
(b) Upon receipt by the Administrative Agent of written notice, on or prior to the Anticipated Cure Deadline, that the Parent Borrower
intends to make a Specified Equity Contribution in respect of a Fiscal Quarter, the Lenders shall not be permitted to accelerate the Loans held by them,
exercise remedies against the Collateral or any other rights and remedies under any of the Loan Documents that are available during continuance of an
Event of Default on the basis of a failure to comply with the requirements of the Financial Covenant, unless such failure is not cured by a Specified
Equity Contribution on or prior to the Anticipated Cure Deadline.
(c) (i) In each Test Period, there shall be at least two (2) Fiscal Quarters in which no Specified Equity Contribution is made, (ii) no more
than five (5) Specified Equity Contributions may be made in the aggregate during the term of this Agreement, (iii) the amount of any Specified Equity
Contribution shall be no more than the amount required to cause the Borrowers to be in Pro Forma Compliance with the Financial Covenant for any
applicable Test Period and (iv) there shall be no pro forma reduction in Indebtedness (or any cash netting against such Indebtedness) with the proceeds
of any Specified Equity Contribution for determining compliance with the Financial Covenant for the Fiscal Quarter with respect to which such
Specified Equity Contribution was made.
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ARTICLE IX
THE AGENTS
Section 9.01 Appointment. Each of the Lenders and each Issuing Bank hereby irrevocably appoints (a) Citi as agent on its behalf, and on behalf of
each of its Affiliates who are owed Obligations (each such Affiliate by acceptance of the benefits of the Loan Documents hereby ratifying such
appointment) and authorizes the Administrative Agent to take such actions and perform the duties, obligations and responsibilities on its behalf and on
behalf of such Affiliates and to exercise such powers as are delegated to the Administrative Agent by the terms of the Loan Documents, together with
such actions, powers, authorities and discretions as are reasonably incidental thereto and (b) Citi, as collateral agent on its behalf, and on behalf of each
of its Affiliates who are owed Obligations (each such Affiliate by acceptance of the benefits of the Loan Documents hereby ratifying such appointment)
and authorizes the Collateral Agent to take such actions on its behalf and on behalf of such Affiliates and to exercise such powers as are delegated to the
Collateral Agent by the terms of the Loan Documents, together with such actions and powers as are reasonably incidental thereto. The Administrative
Agent or the Collateral Agent (relying on the Administrative Agent) shall be entitled to request instructions, or clarification of any instruction, from the
Lenders as to whether, and in what manner, it should exercise or refrain from exercising any right, power, authority or discretion and the Administrative
Agent or the Collateral Agent may refrain from acting unless and until it receives those instructions or that clarification. The Administrative Agent or
the Collateral Agent may refrain from acting in accordance with any instructions by or on behalf of any Lender or group of Lenders until it has received
any indemnification and/or security that it may in its discretion require (which may be greater in extent than that contained in the Loan Documents and
which may include payment in advance) for any cost, loss or liability which it may incur in complying with those instructions. In the-absence of
instructions, the Administrative Agent or the Collateral Agent may act (or refrain from acting) as it considers to be in the best interest of the Lenders.
Section 9.02 Rights as a Lender. Any Person serving as an Agent hereunder shall have the same rights and powers in its capacity as a Lender as
any other Lender and may exercise the same as though it were not an Agent, and such Person and its Affiliates may accept deposits from, lend money to
and generally engage in any kind of business with the Parent Borrower or any Subsidiary or other Affiliate thereof as if it were not an Agent hereunder.
Section 9.03 Limitation of Duties and Immunities. Neither Agent shall have any duties or obligations except those expressly set forth in the Loan
Documents and each Agent’s duties are solely mechanical and administrative in nature. Without limiting the generality of the foregoing, (a) no Agent
shall be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing, (b) no Agent shall have any duty
to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly contemplated by the Loan
Documents that such Agent is required to exercise in writing by or on behalf of the Required Lenders (or such other number or percentage of the
Lenders as shall be necessary under the circumstances as provided in Section 10.02), and (c) except as expressly set forth in the Loan Documents, no
Agent shall have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the Parent Borrower or any of its
Subsidiaries that is communicated to or obtained by the Person serving as Agent or any of its Affiliates in any capacity. No Agent shall be liable for any
action taken or not taken by it with the consent or at the request by or on behalf of the Required Lenders (or such other number or percentage of the
Lenders as shall be necessary under the circumstances as provided in Section 10.02) or in the absence of its own gross negligence or willful misconduct.
No Agent shall be deemed to have knowledge of any Default unless and until written notice thereof is given to such Agent by the Parent Borrower or a
Lender, and no Agent shall be responsible for or have any duty to ascertain or inquire into (i) any
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statement, warranty or representation made in or in connection with any Loan Document, (ii) the contents of any certificate, report or other document
delivered thereunder or in connection therewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set
forth in any Loan Document, (iv) the validity, enforceability, effectiveness or genuineness of any Loan Document or any other agreement, instrument or
document, or (v) the satisfaction of any condition set forth in Article IV or elsewhere in any Loan Document, other than to confirm receipt of items
expressly required to be delivered to such Agent. No Agent is obliged to review or check the adequacy, accuracy or completeness of any document it
forwards to another party. No Agent shall be bound to inquire: (1) whether or not any Default has occurred; (2) as to the performance, default or any
breach of any party of its obligations under any Loan Document; or (3) whether any event specified in any Loan Document has occurred.
Section 9.04 Reliance on Third Parties; Limitation on Responsibility. Each Agent shall be entitled to rely upon, and shall not incur any liability for
relying upon, any notice, request, instruction, certificate, consent, statement, instrument, document or other writing believed by it to be genuine and to
have been signed or sent by the proper Person. Each Agent also may rely upon any statement made to it orally or by telephone and believed by it to be
made by the proper Person, and shall not incur any liability for relying thereon. Each Agent may consult with legal counsel (who may be counsel for the
Borrowers), independent accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with
the advice of any such counsel, accountants or experts. Each Agent may act in relation to the Loan Documents through its officers, employees and
agents and no Agent shall: be liable for any error of judgment made by any such person; or be bound to supervise, or be in any way responsible for, any
loss incurred by reason of misconduct, omission or default on the part, of any such person, unless such error or such loss was directly caused by that
Agent’s gross negligence or willful misconduct. For the avoidance of doubt, no Agent shall have any (a) liability to investigate title to charged assets or
for defective title, (b) liability for the efficacy of the Security Documents, (c) obligation to undertake anything that may be contrary to law or regulation
or (d) obligation to risk or expend its own funds or otherwise incur any financial liability in the performance of its duties, obligations or responsibilities
or the exercise of any right, power, authority or discretion if it has grounds for believing the repayment of such funds or adequate indemnity against, or
security for, such risk or liability is not reasonably assured to it.
Section 9.05 Sub-Agents. Each Agent may perform any and all its duties and exercise its rights and powers by or through any one or more
sub-agents appointed by such Agent without any liability to their acts or omissions. Each Agent and any such sub-agent may perform any and all its
duties and exercise its rights and powers through their respective Related Parties. The exculpatory provisions of this Article IX shall apply to any such
sub-agent and to the Related Parties of such Agent and any such sub-agent, and shall apply to their respective activities in connection with the
syndication of the credit facilities provided for herein as well as activities as an Agent.
Section 9.06 Successor Agent. Each Agent may resign at any time by notifying the Lenders, the Issuing Banks and the Borrowers. Upon any such
resignation, the Required Lenders shall have the right to appoint a successor Administrative Agent and the Administrative Agent shall have the right to
appoint a successor Collateral Agent, subject to the consent of the Parent Borrower (which consent shall not be unreasonably withheld or delayed);
provided that the Parent Borrower’s consent shall not be required if an Event of Default has occurred and is continuing. If no successor shall have been
so appointed by the Required Lenders or Administrative Agent, as applicable, and shall have accepted such appointment within thirty (30) days after the
retiring Agent gives notice of its resignation, then the retiring Agent may, on behalf of the Lenders and the Issuing Banks, appoint (i) a successor
Administrative Agent which shall be a bank with an office in New York, New York, or an Affiliate of any such bank, or (ii) or a successor Collateral
Agent on terms to be agreed, in each case, subject to the
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consent of the Parent Borrower (which consent shall not be unreasonably withheld); provided that the Parent Borrower’s consent shall not be required if
an Event of Default has occurred and is continuing. Notwithstanding the foregoing, in the event no successor Administrative Agent shall have been so
appointed and shall have accepted such appointment within thirty (30) days after the retiring Administrative Agent gives notice of its intent to resign, the
retiring Administrative Agent may give notice of the effectiveness of its resignation to the Lenders and the Borrower, whereupon, on the date of
effectiveness of such resignation stated in such notice, (a) the retiring Administrative Agent shall be discharged from its duties and obligations hereunder
and under the other Loan Documents, provided that, solely for purposes of maintaining any security interest granted to the Administrative Agent under
any Security Document for the benefit of the Secured Parties, the retiring Administrative Agent shall continue to be vested with such security interest as
collateral agent for the benefit of the Secured Parties and, in the case of any Collateral in the possession of the Administrative Agent, shall continue to
hold such Collateral, in each case, until such time as a successor Administrative Agent is appointed and accepts such appointment in accordance with
this paragraph (it being understood and agreed that the retiring Administrative Agent shall have no duty or obligation to take any farther action under
any Security Document, including any action required to maintain the perfection of any such security interest), and (b) the Required Lenders shall
succeed to and become vested with all the rights, powers, privileges and duties of the retiring Administrative Agent, provided that (i) all payments
required to be made hereunder or under any other Loan Document to the Administrative Agent for the account of any Person other than the
Administrative Agent shall be made directly to such Person and (ii) all notices and other communications required or contemplated to be given or made
to the Administrative Agent shall also directly be given or made to each Lender. Upon the acceptance of its appointment as Agent hereunder by a
successor, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Agent, and the Agent shall
be discharged from its duties and obligations hereunder (other than with respect to its obligations under Section 10.12). The fees payable by any
Borrower to a successor Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Borrowers and such successor.
After any Agent’s resignation hereunder, the provisions of this Article IX and Section 10.03 shall continue in effect for the benefit of such retiring
Agent, its sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while it was acting as
Agent.
Section 9.07 Independent Credit Decisions. Each Lender acknowledges that it has, independently and without reliance upon any Agent or any
other Lender and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this
Agreement. Each Lender also acknowledges that it will, independently and without reliance upon any Agent or any other Lender and based on such
documents and information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or
based upon this Agreement, any other Loan Document or related agreement or any document furnished hereunder or thereunder.
Section 9.08 Powers and Immunities of Each Issuing Bank. Neither any Issuing Bank nor any of its Related Parties shall be liable to any Agent or
any Lender for any action taken or omitted to be taken by any of them hereunder or otherwise in connection with any Loan Document except for its or
their own gross negligence or willful misconduct. Without limiting the generality of the preceding sentence, each Issuing Bank (a) shall have no duties
or responsibilities except those expressly set forth in the Loan Documents, and shall not by reason of any Loan Document be a trustee or fiduciary for
any Lender or for any Agent, (b) shall not be required to initiate any litigation or collection proceedings under any Loan Document, (c) shall not be
responsible to any Lender or any Agent for any recitals, statements, representations, or warranties contained in any Loan Document, or any certificate or
other documentation referred to or provided for in, or received by any of them under, any Loan Document, or for the value, validity, effectiveness,
enforceability, or sufficiency of any Loan Document or any other documentation
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referred to or provided for therein or for any failure by any Person to perform any of its obligations thereunder, (d) may consult with legal counsel
(including counsel for the Borrowers), independent public accountants, and other experts selected by it and shall not be liable for any action taken or
omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants, or experts, and (e) shall incur no liability under or in
respect of any Loan Document by acting upon any notice, consent, certificate, or other instrument or writing believed by it to be genuine and signed or
sent by the proper party or parties. As to any matters not expressly provided for by any Loan Document, each Issuing Bank shall in all cases be fully
protected in acting, or in refraining from acting, hereunder in accordance with instructions signed by the Required Lenders, and such instructions of the
Required Lenders and any action taken or failure to act pursuant thereto shall be binding on all of the Lenders and the Administrative Agent; provided,
however, that no Issuing Bank shall be required to take any action which exposes it to personal liability or which is contrary to any Loan Document or
applicable Law.
Section 9.09 Permitted Release of Collateral and Subsidiary Loan Parties.
(a) Automatic Release. If any Collateral (i) is the subject of a Disposition (other than to another Loan Party) which is permitted under
Section 6.05 or (ii) becomes an Excluded Asset (other than Excluded Assets pursuant to clauses (i) or (k) of the definition thereof and/or clause (b) of
the definition of “Excluded Equity Interests”) , the Liens in such Collateral granted under the Loan Documents shall automatically terminate and such
Collateral will be (in the case of a Disposition, when disposed of) free and clear of all such Liens.
(b) Written Release. The Collateral Agent (upon instruction by the Administrative Agent) is irrevocably authorized to release of record,
and shall release of record, any Liens encumbering any Collateral described in clause (a) above upon an authorized officer of the Parent Borrower
certifying in writing to the Administrative Agent and the Collateral Agent that the proposed release is permitted under Section 6.05. To the extent the
Collateral Agent is required to execute any release documents in accordance with the immediately preceding sentence, the Collateral Agent shall do so
promptly upon request of the Parent Borrower and the Administrative Agent (subject to Section 10.03, at the cost of the Parent Borrower) without the
consent or further agreement of any Secured Party. If a Disposition of Collateral is not permitted under or pursuant to the Loan Documents, the Liens
encumbering the Collateral may only be released in accordance with the other provisions of this Section 9.09 or the provisions of Section 10.02.
(c) Authorized Release upon Date of Full Satisfaction. The Collateral Agent (upon instruction by the Administrative Agent) is irrevocably
authorized by the Secured Parties, without any consent or further agreement of any Secured Party to release the Collateral Agent’s Liens upon the Date
of Full Satisfaction. To the extent the Collateral Agent is required to execute any release documents in accordance with the immediately preceding
sentence, the Collateral Agent shall do so promptly upon request of the Parent Borrower and the Administrative Agent (subject to Section 10.03, at the
cost of the Parent Borrower) without the consent or further agreement of any Secured Party.
(d) Authorized Release of Subsidiary Loan Party. If the Administrative Agent and the Collateral Agent shall have received a certificate of
a Responsible Officer of the Parent Borrower requesting the release of a Subsidiary Loan Party, certifying that the Collateral Agent is authorized to
release such Subsidiary Loan Party because either: (1) the Equity Interest issued by such Subsidiary Loan Party or the assets of such Subsidiary Loan
Party have been disposed of to a non-Loan Party in a transaction permitted by Section 6.05 (or with the consent of the Required Lenders pursuant to
Section 10.02(b)) or (2) such Subsidiary Loan Party has been designated as an Unrestricted Subsidiary or has become an Excluded Subsidiary; provided
that no such release shall occur if such Subsidiary Loan Party continues to be a guarantor in respect of any Permitted Ratio Debt, Incremental Equivalent
Debt,
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Refinancing Notes or any Refinancing Loans of any Loan Party or any Permitted Refinancing Indebtedness of any of the foregoing; then the Collateral
Agent (upon instruction by the Administrative Agent) is irrevocably authorized by the Secured Parties, without any consent or further agreement of any
Secured Party to release the Liens granted to the Collateral Agent to secure the Obligations in the assets of such Subsidiary Loan Party and release such
Subsidiary Loan Party from all obligations under the Loan Documents. To the extent the Collateral Agent is required to execute any release documents
in accordance with the immediately preceding sentence, the Collateral Agent shall do so promptly upon request of the Administrative Agent and the
Parent Borrower without the consent or further agreement of any Secured Party.
(e) Lien Subordination. The Collateral Agent is irrevocably authorized to subordinate any Lien on any property granted to or held by the
Collateral Agent under any Loan Document to the holder of any Lien on such property that is permitted by Sections 6.02(a)(other than Liens created
under or contemplated by the Loan Documents), (d), (e), (h), (i), (k), (m), (n), (o), (p), (r), (t), (u), (w) (to the extent that the relevant Lien is of the type
to which the Lien of the Collateral Agent may otherwise be required to be subordinated under this clause (e) pursuant to any of the other exceptions to
Section 6.02 that are expressly included in this clause (e)), (x), (aa), (bb), (dd), (ee), (ff), (gg) and (hh);
(f) Intercreditor Agreements. Each Agent is authorized to, and at the request of the Parent Borrower will, enter into any Acceptable
Intercreditor Agreement and any other intercreditor arrangements required hereunder, in each case, with respect to Indebtedness, that is (i) required or
permitted to be incurred hereunder and for which accession to an Acceptable Intercreditor Agreement is required and/or (ii) secured by Liens and which
Indebtedness contemplates an intercreditor, subordination or collateral trust agreement (any such intercreditor, subordination or collateral trust
agreement, an “Additional Agreement”), and the parties hereto acknowledge that any Acceptable Intercreditor Agreement and any Additional
Agreement is binding upon them. Each Lender and Issuing Bank (a) hereby agrees that it will be bound by, and will not take any action contrary to, the
provisions of any Acceptable Intercreditor Agreement and any Additional Agreement and (b) hereby authorizes and instructs the Agent to enter into any
Acceptable Intercreditor Agreement and any Additional Agreement and to subject the Liens on the Collateral securing the Obligations to the provisions
thereof. The foregoing provisions are intended as an inducement to the Secured Parties to extend credit to the Borrowers, and the Secured Parties are
intended third-party beneficiaries of such provisions and the provisions of any Acceptable Intercreditor Agreement and any Additional Agreement.
Section 9.10 Perfection by Possession and Control. The Collateral Agent hereby appoints each of the other Lenders to serve as bailee to perfect
the Collateral Agent’s Liens in any Collateral (other than deposit, securities or commodity accounts) in the possession of any such other Lender and each
Lender possessing any such Collateral agrees to so act as bailee for the Collateral Agent in accordance with the terms and provisions hereof.
Section 9.11 Lender Affiliates Rights. By accepting the benefits of the Loan Documents, any Affiliate of a Lender that is owed any Obligation is
bound by the terms of the Loan Documents. But notwithstanding the foregoing: (a) neither any Agent, any Lender nor any Loan Party shall be obligated
to deliver any notice or communication required to be delivered to any Lender under any Loan Documents to any Affiliate of any Lender; and (b) no
Affiliate of any Lender that is owed any Obligation shall be included in the determination of the Required Lenders or entitled to consent to, reject, or
participate in any manner in any amendment, waiver or other modification of any Loan Document. The Agent shall not have any liabilities, obligations
or responsibilities of any kind whatsoever to any Affiliate of any Lender who is owed any Obligation. The Agent shall deal solely and directly with the
related Lender of any such Affiliate in connection with all matters relating to the Loan Documents. The Obligation owed to such Affiliate shall be
considered the Obligation of its related Lender for all purposes under the Loan Documents and such Lender shall be solely responsible to the other
parties hereto for all the obligations of such Affiliate under any Loan Document.
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Section 9.12 Actions in Concert and Enforcement by the Collateral Agent. Notwithstanding anything contained in any of the Loan Documents,
each Borrower, each Agent and each Lender hereby agree that (A) no Lender shall have any right individually to realize upon any of the Collateral under
any Security Documents or to enforce the guarantee set forth in the Guaranty, it being understood and agreed that all powers, rights and remedies under
the Guaranty and the other Security Documents may be exercised solely by the Collateral Agent (at the direction of the Administrative Agent) for the
benefit of the Secured Parties in accordance with the terms thereof and (B) in the event of a foreclosure by the Collateral Agent on any of the Collateral
pursuant to a public or private sale, the Collateral Agent or any Lender may be the purchaser of any or all of such Collateral at any such sale and the
Collateral Agent, as agent for and representative of the Lenders (but not any Lender or Lenders in its or their respective individual capacities unless the
Required Lenders shall otherwise agree in writing), shall be entitled, for the purpose of bidding and making settlement or payment of the purchase price
for all or any portion of the Collateral sold in any such public sale, to use and apply any of the Obligations as a credit on account of the purchase price
for any Collateral payable by the Collateral Agent at such sale.
ARTICLE X
MISCELLANEOUS
Section 10.01 Notices. Except in the case of notices and other communications expressly permitted to be given by telephone or other means, all
notices and other communications provided for herein shall be in writing and (to the extent permitted by the applicable notice provision) shall be
delivered by hand or overnight courier service, mailed by certified or registered mail or sent by email, as follows:
(a)

if to the Parent Borrower or any other Loan Party:
Krispy Kreme Doughnut Corporation
2116 Hawkins Street
Charlotte, NC 28203
Attention: James Krikorian, Vice President & Treasurer
Email: jkrikorian@krispykreme.com
Phone: 704-350-2213
Fax: 336-499-4764
and
Krispy Kreme Doughnut Corporation
370 Knollwood Street
Winston Salem, NC 27103
Attention: Jeremey Liebman, Senior Counsel
Email: jliebman@krispykreme.com
Phone: 336-726-8822
Fax: 336-785-4113
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(i) with a copy (which shall not constitute notice to any Loan Party) to Skadden, Arps, Slate Meagher & Flom LLP, 4 Times Square, New
York, New York 10036, Attention: Steven Messina; Email: steven.messina@skadden.com; Fax: 917-777-3509.
(b)

if to the Administrative Agent:

(i)

Servicing Contact:
(for payments and requests for Credit Extensions):
Citibank Delaware
1615 Brett Road
OPS III
New Castle, DE 19720
Attn: Agency Operations
Phone: (302) 894-6010
Fax: (646) 274-5080
E-mail: Agency Electronic Mail: glagentofficeops@citi.com,
Disclosure Team Mail (Financial Reporting): oploanswebadmin@citi.com
Investor Relations Team: global.loans.support@citi.com
and
Weil, Gotshal and Manges LLP
767 Fifth Avenue
New York, New York 10153
Attention: Heather Viets
Email: heather.viets@weil.com
Fax: (212) 310-8915

(c)

if to the Collateral Agent, to:
CRMS Documentation Unit
580 Crosspoint Pkwy
Getzville, NY 14068
crms.us.icg.documentation@citi.com;

provided that such notice or communication will only be effective upon written confirmation of receipt by the Collateral Agent and for the avoidance of
doubt, an automatically generated “received” or “read” receipt will not constitute written confirmation; with a copy to the Administrative Agent.
(d) if to any other Lender, to it at its address (or email) set forth in its Administrative Questionnaire.
Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communications pursuant to procedures
approved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless otherwise agreed by the
Administrative Agent and the applicable Lender. Each of the Administrative Agent or each Borrower may, in its discretion, agree to accept notices and
other communications to it hereunder by encrypted or unencrypted electronic communications pursuant to procedures approved by it; provided that
approval of such procedures may be limited to particular notices or communications. Any party hereto may change its address for notices and other
communications hereunder by notice to the other parties hereto. All notices and other communications given to any party hereto in accordance with the
provisions of this Agreement shall be deemed to have been given on the date of receipt.
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Each Loan Party understands that the distribution of material through an electronic medium is not necessarily secure and that there are
confidentiality and other risks associated with such distribution and agrees and assumes the risks associated with such electronic distribution, except to
the extent caused by the gross negligence, bad faith or willful misconduct of, or a material breach of any obligations under the Loan Documents by, any
agent hereunder, as determined by a final, non-appealable judgment of a court of competent jurisdiction. The Platform and any Approved Electronic
Communications are provided “as is” and “as available” and none of the agents party hereto nor any of their Related Parties warrant the accuracy,
adequacy, or completeness of the Approved Electronic Communications or the Platform and each expressly disclaims liability for errors or omissions in
the Platform and the Approved Electronic Communications. No warranty of any kind, express, implied or statutory, including any warranty of
merchantability, fitness for a particular purpose, non-infringement of third party rights or freedom from viruses or other code defects is made by the
agents party hereto nor any of their Related Parties in connection with the Platform or the Approved Electronic Communications.
Section 10.02 Waivers; Amendments.
(a) No Waiver; Rights Cumulative. No failure or delay by the Administrative Agent, any Issuing Bank or any Lender in exercising any
right or power hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such right
or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise
of any other right or power. The rights and remedies of the Administrative Agent, the Issuing Banks and the Lenders hereunder and under the other Loan
Documents are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of any Loan
Document or consent to any departure by any Loan Party therefrom shall in any event be effective unless the same shall be permitted by clause (b) of
this Section 10.02, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given. Without limiting
the generality of the foregoing, the making of a Loan or issuance of a Letter of Credit shall not be construed as a waiver of any Default, regardless of
whether the Administrative Agent, any Lender or any Issuing Bank may have had notice or knowledge of such Default at the time.
(b) Amendments. Neither this Agreement nor any other Loan Document nor any provision hereof or thereof may be waived, amended or
modified except (i) pursuant to (A) an amendment in accordance with Section 2.14(b), (B) an Incremental Facility Agreement executed in accordance
with the terms and conditions of Section 2.20, (C) a Refinancing Amendment executed in accordance with the terms and conditions of Section 2.22 and
(D) an Extension Amendment executed in accordance with the terms and conditions of Section 2.23, and (ii) in the case of this Agreement and any
circumstance other than as described in clause (i) and in the first proviso below, pursuant to an agreement or agreements in writing entered into by the
Borrowers and the Required Lenders (or by the Administrative Agent with the consent of the Required Lenders) or, in the case of any other Loan
Document, pursuant to an agreement or agreements in writing entered into by the Administrative Agent and the Loan Party or Loan Parties that are
parties thereto, in each case, with the consent of the Required Lenders; provided that no such agreement shall, (A) without the written consent of each
Lender directly and adversely affected thereby (but not the consent of the Required Lenders) (1) increase the Commitment of any Lender (it being
understood that a waiver of any condition precedent in Section 4.01 or Section 4.02 or the waiver of any Default, Event of Default, mandatory
prepayment or mandatory reduction of the Commitments shall not be an increase of a Commitment of any Lender), (2) reduce the principal amount of
any Loan or LC Disbursement or reduce the rate of interest thereon (other than
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interest accruing pursuant to Section 2.13(c) or a waiver thereof), extend the scheduled date of any interim amortization of any Loan or reduce any fees
payable hereunder (other than with respect to any Extension Amendment) (it being understood that any change in the definitions of any ratio used in the
calculation of any rate of interest or fees (or the component definitions thereof) shall not constitute a reduction in any rate of interest or fees), (3)
postpone the scheduled date of payment of any interest on any Loan or LC Disbursement (other than interest accruing pursuant to Section 2.13(c) or a
waiver thereof), or any fees payable hereunder, or reduce the amount of, waive or excuse any such payment (it being understood that any change in the
definitions of any ratio used in the calculation of any rate of interest or fees (or the component definitions thereof) shall not constitute a reduction in any
rate of interest or fees), (4) postpone the final scheduled date of payment of the principal amount of any Loan or LC Disbursement, (5) postpone the
scheduled date of expiration of any Commitment (it being understood that a waiver of any condition precedent in Section 4.01 or Section 4.02 or the
waiver of any Default or Event of Default, mandatory prepayment or mandatory reduction of the Commitments shall not be an extension of a
Commitment of any Lender), (6) change Section 2.18(b), (c) or (f) in a manner that would alter the pro rata sharing of payments required thereby
(except that modifications to such pro rata sharing provisions in connection with (x) loan buy back or similar programs, (y) “amend and extend”
transactions or (z) adding one or more tranches of Loans (which may but are not required to be new money tranches of Loans), which, in each case, shall
only require the written consent of each Lender participating in such transaction), (B) change the currency in which any Loan or Commitment of any
Lender is denominated without the written consent of such Lender (but not, for the avoidance of doubt, the consent of the Required Lenders), (C)
without the written consent of each Lender (1) change any of the provisions of this Section or the definition of “Required Lenders” (or for the avoidance
of doubt any provision that requires the consent of all Lenders or all directly affected Lenders), (2) release all or substantially all of the value of the
Guarantees of the Obligations by the Subsidiary Loan Parties or the Parent Borrower and (3) release all or substantially all of the Collateral from the
Liens of the Security Documents (it being understood that the determination that any assets acquired after the Closing Date shall not constitute
Collateral shall not be deemed a release of Collateral) and (D) except in transactions permitted by Section 6.03, permit assignment of rights and
obligations of the Borrowers hereunder, without the written consent of each Lender directly and adversely affected thereby (but not, for the avoidance of
doubt, the consent of the Required Lenders); provided, further that (1) no such agreement shall amend, modify or otherwise affect the rights or duties of
the Administrative Agent, Collateral Agent, the Issuing Banks or the Swingline Lender without the prior written consent of the Administrative Agent,
Collateral Agent, the Issuing Banks or the Swingline Lender, as the case may be, and (2) notwithstanding the terms of clause (ii) above, (x) any waiver
or modification of a condition to an extension of credit under the Revolving Facility or any Incremental Facility and (y) any waiver, amendment or
modification of this Agreement that by its terms affects the rights or duties under this Agreement of Lenders holding Loans or Commitments of a
particular Class may be effected by an agreement or agreements in writing entered into by the Borrowers and requisite percentage in interest of the
affected Class (or Classes) of Lenders (and without the consent of the Required Lenders), that would be required to consent thereto if such Class were
the only Class hereunder at the time, or (7) amend or modify the provisions of Section 9.09(e).
Notwithstanding anything in this Agreement (including, without limitation, this Section 10.02(b)) or any other Loan Document to the contrary,
(i) this Agreement and the other Loan Documents may be amended to effect an incremental facility, refinancing facility or extension facility pursuant to
Section 2.20, 2.22 or 2.23 (and the Administrative Agent and the Borrowers may effect such amendments to this Agreement and the other Loan
Documents without the consent of any other party as may be necessary or appropriate, in the reasonable opinion of the Administrative Agent and the
Parent Borrower, to effect the terms of any such incremental facility or refinancing facility); (ii) no Lender consent is required to effect any amendment
or supplement to any Acceptable Intercreditor Agreement or such Additional Agreement that is for the purpose of adding the holders of any
Indebtedness as expressly contemplated by the terms of any Acceptable Intercreditor Agreement or such Additional Agreement, as applicable (it being
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understood that any such amendment or supplement may make such other changes to any Acceptable Intercreditor Agreement or such Additional
Agreement as, in the good faith determination of the Administrative Agent, are required to effectuate the foregoing; provided that such other changes are
not adverse, in any material respect, to the interests of the Lenders); provided, further, that no such agreement shall amend, modify or otherwise affect
the rights or duties of any Agent hereunder or under any other Loan Document without the prior written consent of such Agent; (iii) any provision of
this Agreement or any other Loan Document may be amended by an agreement in writing entered into by the Borrowers and the Administrative Agent
to cure any ambiguity, omission, mistake, defect or inconsistency and such amendment shall be deemed approved by the Lenders if the Lenders shall
have received at least five (5) Business Days’ prior written notice of such change and the Administrative Agent shall not have received, within five
(5) Business Days of the date of such notice to the Lenders, a written notice from the Required Lenders stating that the Required Lenders object to such
amendment; and (iv) guarantees, collateral documents and related documents executed by Loan Parties in connection with this Agreement may be in a
form reasonably determined by the Administrative Agent and may be, together with any other Loan Document, entered into, amended, supplemented or
waived, without the consent of any other person, by the applicable Loan Party or Loan Parties and the Administrative Agent in its sole discretion, to
(A) effect the granting, perfection, protection, expansion or enhancement of any security interest in any Collateral or additional property to become
Collateral for the benefit of the Secured Parties, (B) as required by local law to give effect to, or protect any security interest for the benefit of the
Secured Parties, in any property or so that the security interests therein comply with applicable requirements of law, or (C) to cure ambiguities,
omissions, mistakes or defects or to cause such guarantee, collateral security document or other document to be consistent with this Agreement and the
other Loan Documents.
Notwithstanding anything to the contrary herein, at any time and from time to time, upon notice to the Administrative Agent (who shall promptly
notify the applicable Lenders) specifying in reasonable detail the proposed terms thereof, the relevant Borrowers may make one or more loan
modification offers to all the Lenders of any Class of Loans and/or Commitments that would, if and to the extent accepted by any such Lender,
(a) change the All-In-Yield with respect to the Loans and Commitments under such Class (in each case, solely with respect to the Loans and
Commitments of accepting Lenders in respect of which an acceptance is delivered) and (b) treat the Loans and Commitments so modified as a new
“facility” and a new “Class” for all purposes under this Agreement (a “Loan Modification”); provided that (i) such loan modification offer is made to
each Lender under the applicable Class of Loans and/or Commitments on the same terms and subject to the same procedures as are applicable to all
other Lenders under such Class of Loans and/or Commitments (which procedures in any case shall be reasonably satisfactory to the Administrative
Agent), (ii) no Loan Modification shall affect the rights or duties of, or any fees or other amounts payable to, the Administrative Agent or any Issuing
Bank, without its prior written consent, (iii) no Loan Modification is secured by assets other than the Collateral and (iv) no Loan Modification will be
guaranteed by Subsidiaries other than the Subsidiary Loan Parties.
In connection with any such Loan Modification, the relevant Borrowers and each accepting Lender shall execute and deliver to the Administrative
Agent such agreements and other documentation as the Administrative Agent shall reasonably specify to evidence the acceptance of the applicable loan
modification offer and the terms and conditions thereof, and this Agreement and the other Loan Documents shall be amended in a writing (which may
be executed and delivered by the Borrowers and the Administrative Agent and shall be effective only with respect to the applicable Loans and
Commitments of Lenders that shall have accepted the relevant loan modification offer (and only with respect to Loans and Commitments as to which
any such Lender has accepted the loan modification offer)) to the extent necessary or appropriate, in the judgment of the Administrative Agent, to reflect
the existence of, and to give effect to the terms and conditions of, the applicable Loan Modification (including the addition of such modified Loans
and/or Commitments as a “facility” or a “Class” hereunder). No Lender shall have any obligation whatsoever to accept any loan modification offer, and
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may reject any such offer in its sole discretion. On the effective date of any Loan Modification applicable to the Revolving Facility, the Borrowers shall
prepay any Revolving Loans or LC Exposure outstanding on such effective date (and pay any additional amounts required pursuant to Section 2.16) to
the extent necessary to keep the outstanding Revolving Loans or LC Exposure, as the case may be, ratable with any revised pro rata share of a
Revolving Lender in respect of the Revolving Facility arising from any nonratable Loan Modification to the Revolving Commitments under this
Section. Notwithstanding the foregoing, no Loan Modification referred to above shall become effective unless the Administrative Agent, to the extent
reasonably requested by the Administrative Agent, shall have received legal opinions, board resolutions, officers’ certificates and/or reaffirmation
agreements consistent in all material respects with those delivered on the Closing Date under Section 4.01 (other than changes to such legal opinions
resulting from a change in Law, change in fact or change to counsel’s form of opinion reasonably satisfactory to the Administrative Agent). The Lenders
hereby authorize the Administrative Agent to enter into amendments to this Agreement and the other Loan Documents with the relevant Borrowers as
may be necessary in order to establish any Loan Modification and to make such technical amendments as may be necessary or appropriate in the
reasonable opinion of the Administrative Agent and the relevant Borrowers in connection with the establishment of such loan modification offer, in each
case, on terms consistent with and/or to effect the provisions hereof relating to Loan Modifications.
Section 10.03 Expenses; Indemnity; Damage Waiver.
(a) Expenses. Each Borrower shall pay, within thirty (30) days of a written demand therefor (together with reasonable backup
documentation supporting such reimbursement request), (i) all reasonable and documented out-of-pocket expenses incurred by each Agent, each
Arranger and their respective Affiliates, including the reasonable and documented out-of-pocket fees, charges and disbursements of outside counsel
(limited to one primary counsel for the Agent, the Arrangers and the Lenders, taken as a whole, and, if necessary, one additional counsel in each relevant
material jurisdiction and one specialty counsel), in connection with the syndication of the credit facilities provided for herein, the preparation, execution,
delivery and administration of the Loan Documents or any amendments, modifications or waivers of the provisions thereof, in connection with the
enforcement or protection of its rights in connection with the Loan Documents, including its rights under this Section 10.03 and including any workouts,
restructuring or negotiations in respect of the Loan Documents, or in connection with the Loans made or Letters of Credit issued hereunder, including all
such reasonable and documented out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters
of Credit; (ii) all reasonable and documented out-of-pocket expenses incurred by any Issuing Bank in connection with the issuance, amendment, renewal
or extension of any Letter of Credit or any demand for payment thereunder and (iii) all reasonable and documented out-of-pocket expenses incurred by
any Agent, any Issuing Bank or any Lender, including the reasonable and documented out-of-pocket fees, charges and disbursements of counsel (limited
to one counsel to the Agent, the Issuing Banks and the Lenders, taken as a whole, and, if necessary, one additional counsel in each jurisdiction in which
any Collateral is located or any proceedings are held and one specialty counsel and, in the case of an actual or perceived conflict of interest, one
additional counsel to each group of similarly situated Persons, taken as a whole), in connection with the enforcement or protection of its rights in
connection with the Loan Documents, including its rights under this Section 10.03, or in connection with the Loans made or Letters of Credit issued
hereunder. Notwithstanding the foregoing, any fees payable in respect of the Closing Date, including legal fees and expenses, shall be due and payable
as specified in Section 4.01.
(b) Indemnity. Each Borrower shall indemnify the Administrative Agent, the Collateral Agent, each Issuing Bank, each Swingline Lender
and each Lender, and each Affiliate, and controlling Person, and their respective officers, director, employee, partner, trustee, advisor, shareholder, agent
and other representative and their successors and permitted assigns of any of the foregoing persons (each such person being called an “Indemnitee”)
against, and hold each Indemnitee harmless from, any
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and all losses, claims, damages, liabilities and related reasonable and documented out-of-pocket expenses, including the reasonable and documented
out-of-pocket fees, charges and disbursements of any counsel for any Indemnitee (limited to one outside counsel to the Indemnitees, taken as a whole,
and, if reasonably necessary, one additional counsel in each jurisdiction in which any collateral is located or any proceedings are held and one specialty
counsel, if applicable, and, in the case of an actual or perceived conflict of interest, one additional counsel to the each group of similarly situated
Indemnitees, taken as a whole), incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the syndication of
the Commitments or the Loans, the execution or delivery of any Loan Document or any other agreement or instrument contemplated hereby, the
performance by the parties to the Loan Documents of their respective obligations thereunder or the consummation of the Transactions, any other
acquisition permitted hereby or any other transactions contemplated hereby, (ii) any Loan or Letter of Credit or the use of the proceeds therefrom
(including any refusal by any issuing bank to honor a demand for payment under a Letter of Credit if the documents presented in connection with such
demand do not strictly comply with the terms of such letter of credit), (iii) any actual or alleged presence or release of Hazardous Materials on, under, in,
at or from any property currently or formerly owned or operated by the Parent Borrower or any of its Subsidiaries, or any Environmental Liability
related in any way to the Parent Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding
relating to any of the foregoing, whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a party thereto or
whether such claim, litigation, investigation or proceeding is brought by the Parent Borrower or any other person; provided that such indemnity shall
not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses resulted from (i) the gross
negligence, bad faith or willful misconduct of such Indemnitee or any Related Party of such Indemnitee, (ii) a material breach of the obligations of such
Indemnitee or any Related Party of such Indemnitee under the Loan Documents (in the case of the preceding clauses (i) and (ii), as determined by a
final, non-appealable judgment of a court of competent jurisdiction) or (iii) any dispute solely among the Indemnitees (other than an Arranger or Agent
acting in its capacity as such) and to the extent (A) not arising out of any act or omission of the Parent Borrower, its Subsidiaries or any of their
Affiliates or (B) related to the presence or release of Hazardous Materials or violations of Environmental Laws that first occurs at a real property
previously owned or leased by the Parent Borrower or its Subsidiaries or any of their Affiliates after such property is transferred to an Indemnitee or its
successors or assigns by way of a foreclosure, deed–in–lieu of foreclosure or similar transfer. Notwithstanding the foregoing, each Indemnitee shall be
obligated to refund and return any and all amounts paid by any Borrower under this paragraph to such Indemnitee for any such fees, expenses or
damages to the extent such Indemnitee is not entitled to payment of such amount in accordance with the terms hereof. Each Indemnitee shall promptly
notify the Parent Borrower upon receipt of written notice of any claim or threat to institute a claim; provided that any failure by any Indemnitee to give
such notice shall not relieve the loan parties from the obligation to indemnify such Indemnitee. This Section 10.03(b) and Section 10.03(a) shall not
apply with respect to Taxes other than any Taxes that represent losses, claims or damages from any non-Tax claim.
(c) Lender’s Agreement to Pay. To the extent that any Borrower fails to pay any amount required to be paid by it to the Administrative
Agent, the Collateral Agent, the applicable Issuing Bank or the Swingline Lender under clause (a) or (b) of this Section 10.03, each Lender severally
agrees to pay to the Administrative Agent, the Collateral Agent, the applicable Issuing Bank or the Swingline Lender, as the case may be, such Lender’s
pro rata share (determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided
that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against
the Administrative Agent, the Collateral Agent, the applicable Issuing Bank or the Swingline Lender in its capacity as such. For purposes hereof, a
Lender’s “pro rata share” shall be determined based upon its share of the sum of the total Revolving Exposures, outstanding Term Loans and unused
Commitments at the time.
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(d) [Reserved]
(e) Payment. Unless otherwise specified, all amounts due under this Section 10.03 shall be payable not later than thirty (30) days after
written demand therefor.
Section 10.04 Successors and Assigns.
(a) Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns permitted hereby (including any Affiliate of any Issuing Bank that issues any Letter of Credit), except that (i) the
Borrowers may not assign or otherwise transfer any of their rights or obligations hereunder without the prior written consent of each Lender except as
otherwise permitted under Section 6.03 (and any attempted assignment or transfer by any Borrower without such consent shall be null and void) and
(ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance with this Section 10.04. Nothing in this
Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby (including any Affiliate of any Issuing Bank that issues any Letter of Credit and any Secured Party related to any Lender), Participants
(to the extent provided in clause (c) of this Section 10.04) and, to the extent expressly contemplated hereby, the Secured Parties and other Related Parties
of each of the Administrative Agent, the Issuing Banks and the Lenders), any legal or equitable right, remedy or claim under or by reason of this
Agreement.
(b) Assignment.
(i) Subject to the conditions set forth in clause (ii) below, any Lender may assign to one or more assignees (except to any natural person, the
Parent Borrower, any Subsidiary or a Person that is a Disqualified Institution as of the “trade date” with respect to such assignment (provided that
the list of Disqualified Institutions (other than any “reasonably identifiable” Affiliate (on the basis of the similarity of such Affiliate’s name to the
name of an entity identified in writing on the list of Disqualified Institutions) included in the definition of “Disqualified Institution”) is made
available to any Lender who specifically requests a copy thereof) (it being understood that, irrespective of anything herein (including
Section 10.12) to the contrary, the Administrative Agent or any such Lender may disclose any such copy to any prospective Lender (other than to
a Person that is a Disqualified Institution at the time of such disclosure) who specifically requests a copy thereof)) all or a portion of its rights and
obligations under this Agreement (including all or a portion of its Commitment and the Loans at the time owing to it) with the prior written
consent (such consent not to be unreasonably withheld, delayed or conditioned) of:
(1) the Parent Borrower; provided, that no consent of the Parent Borrower shall be required for (A) an assignment of (x) any
Revolving Commitment to an assignee that is a Lender with a Revolving Commitment immediately prior to giving effect to such
assignment or (y) all or any portion of a Term Loan to a Term Lender, an Affiliate of a Term Lender or an Approved Fund of a Term
Lender or (B) if an Event of Default under Sections 8.01(a), (b), (g) or (h) exists, an assignment to any other Eligible Assignee; and
provided, further, that such consent of the Parent Borrower to an assignment (if required) must not be unreasonably withheld or delayed
and that the Parent Borrower shall be deemed to have consented to any such assignment of Term Loans unless the Parent Borrower shall
object thereto by written notice to the Administrative Agent within ten (10) Business Days after having received notice thereof;
145

(2) the Administrative Agent; provided that no consent of the Administrative Agent shall be required for an assignment of all or any
portion of a Term Loan to a Lender, an Affiliate of a Lender or an Approved Fund; and
(3) to the extent the assignment relates to the Revolving Facility, any Issuing Bank and any Swingline Lender.
(ii) Assignments shall be subject to the following additional conditions:
(1) except in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund or an assignment of the entire
remaining amount of the assigning Lender’s Commitment or Loans of any Class, the amount of the Commitment or Loans of the assigning
Lender subject to each such assignment (determined as of the date the Assignment and Assumption with respect to such assignment is
delivered to the Administrative Agent) shall not be less than (1) $1,000,000 in the case of the Term Facility and (2) $5,000,000 in the case
of the Revolving Facility unless each of the Parent Borrower and the Administrative Agent otherwise consent (such consent not to be
unreasonably withheld, delayed or conditioned);
(2) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations
under this Agreement; provided that this clause shall not be construed to prohibit the assignment of a proportionate part of all the assigning
Lender’s rights and obligations in respect of any Class of Commitments or Loans;
(3) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption, together
with a processing and recordation fee of $3,500; provided that (x) in the case of contemporaneous assignments by any Lender to one or
more Approved Funds, only a single recordation fee shall be payable for such assignments and (y) such fee may be waived or reduced in
the sole discretion of the Administrative Agent; and
(4) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire in which the
assignee designates one or more credit contacts to whom all syndicate-level information (which may contain material non-public
information about the Loan Parties and their Related Parties or their respective securities) will be made available and who may receive
such information in accordance with the assignee’s compliance procedures and applicable Laws, including federal and state securities
laws.
(iii) The Parent Borrower shall be entitled to seek specific performance to unwind any such assignment in addition to any other remedies
available to the Parent Borrower at law or at equity in respect of any assignment by a Lender without the Parent Borrower’s consent to any
Disqualified Institution or, to the extent the Parent Borrower’s consent is required under the terms hereof (and not obtained). The Administrative
Agent shall not be responsible or have any liability for, or have any duty to ascertain, inquire into, monitor or enforce, compliance with the
provisions hereof relating to Disqualified Institutions. Without limiting the generality of the foregoing, the Administrative Agent shall not (x) be
obligated to ascertain, monitor or inquire as to whether any Lender or Participant or prospective Lender or Participant is a Disqualified Institution
or (y) have any liability with respect to or arising out of any assignment or participation of Loans, or disclosure of confidential information, to any
Disqualified Institution.
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(iv) Subject to acceptance and recording thereof pursuant to clause (b)(v) of this Section 10.04, from and after the effective date specified in
each Assignment and Assumption, the assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment
and Assumption, have the rights and obligations (including providing forms pursuant to Section 2.17(f)) of a Lender under this Agreement, and
the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations
under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this
Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of Sections 2.15, 2.16, 2.17 and 10.03).
Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this Section 10.04 shall be treated
for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with clause (c) of this
Section 10.04.
(v) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrowers, shall maintain at one of its offices a copy of
each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the
Commitment of, and principal amount (and stated interest) of the Loans and LC Disbursements owing to, each Lender pursuant to the terms
hereof from time to time (the “Register”). The entries in the Register shall be conclusive, absent manifest error, and the Borrowers, the
Administrative Agent, the Issuing Banks and the Lenders shall treat each Person that is recorded in the Register pursuant to the terms hereof as a
Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by any
Borrower, any Issuing Bank and any Lender, at any reasonable time and from time to time upon reasonable prior notice (it being understood that
no Lender shall be entitled to view any information in the Register except such information contained therein with respect to the Class and amount
of Obligations owing to such Lender).
(vi) Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an assignee, the assignee’s
completed Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to
in clause (b) of this Section 10.04 and any written consent to such assignment required by clause (b) of this Section 10.04, the Administrative
Agent shall accept such Assignment and Assumption and record the information contained therein in the Register; provided that if either the
assigning Lender or the assignee shall have failed to make any payment required to be made by it pursuant to Sections 2.04(c), 2.05(d) or (e),
2.06(b), 2.18(c) or (d) or 10.03(c), the Administrative Agent shall have no obligation to accept such Assignment and Assumption and record the
information therein in the Register unless and until such payment shall have been made in full, together with all accrued interest thereon. No
assignment shall be effective for purposes of this Agreement unless it has been recorded in the Register as provided in this clause (vi).
(c) Participations.
(i) Any Lender may, without the consent of any other Person, sell participations to one or more banks or other entities (except the Parent
Borrower, any Subsidiary or a Person that is a Disqualified Institution as of the “trade date” with respect to such participation (provided that the
list of Disqualified Institutions (other than any “reasonably identifiable Affiliate” (on the basis of the similarity of such Affiliate’s name to the
name of an entity identified in writing on the list of Disqualified Institutions) included in the definition of “Disqualified Institution”) is made
available to any Lender who specifically requests a copy thereof) (it being understood that, irrespective of anything herein (including
Section 10.12) to the contrary, the Administrative
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Agent or any such Lender may disclose any such copy to a prospective participant (other than to a Person that is a Disqualified Institution at the
time of such disclosure) who specifically requests a copy thereof)) (a “Participant”) in all or a portion of such Lender’s rights and obligations
under the this Agreement (including all or a portion of its Commitments and the Loans owing to it); provided that (A) such Lender’s obligations
under this Agreement shall remain unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for the performance of
such obligations and (C) the Borrowers, the Administrative Agent, the Collateral Agent, the Issuing Banks, the Swingline Lenders and the other
Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement
and (D) that under such arrangement (and for the duration of such arrangement): (I) the relationship between the Lender and that other person is
that of a debtor and creditor (including in the event of a bankruptcy or similar event of the Lender or a Loan Party); (II) the other person will have
no proprietary interest in the benefit of this Agreement or in any monies received by the Lender under or in relation to this Agreement; (III) the
other person will under no circumstances be subrogated to, or substituted in respect of, the Lender’s claims under this Agreement; and (IV) the
other person will under no circumstances otherwise have any contractual relationship with, or rights against, the Loan Parties under or in relation
to this Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain
the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that
such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification
or waiver described in the first proviso to Section 10.02(b) that affects such Participant. Subject to clause (c)(ii) of this Section 10.04, each
Borrower agrees that each Participant shall be entitled to the benefits of, and subject to the limitations of, Sections 2.15, 2.16 and 2.17 (it being
understood that the documentation required under Section 2.17(f) shall be delivered by the Participant) to the same extent as if it were a Lender
and had acquired its interest in the Loans by assignment pursuant to clause (b) of this Section 10.04; provided that such Participant (A) agrees to
be subject to the provisions of Section 2.19 and (B) shall not be entitled to receive any greater payments under Sections 2.15 and 2.17 than the
applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, except to the extent such
entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired the applicable participation. To the
extent permitted by law, each Participant also shall be entitled to the benefits of Section 10.08 as though it were a Lender, provided such
Participant agrees to be subject to Section 2.18(c) as though it were a Lender. The Parent Borrower shall be entitled to seek specific performance
to unwind any such assignment or participation in addition to any other remedies available to the Parent Borrower at law or at equity in respect of
any participation by a Lender without the Parent Borrower’s consent to any Disqualified Institutions or, to the extent the Parent Borrower’s
consent is required under the terms hereof (and not obtained).
(ii) Each Lender that sells a participation, acting solely for this purpose as a non-fiduciary agent of the Borrowers solely for U.S. federal tax
purposes, shall maintain a register at one of its offices outside the United Kingdom on which it enters the name and address of each Participant
and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations under the Agreement (the
“Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register to any Person
(including the identity of any Participant or any information relating to a Participant’s interest in any Commitment, Loans, Letters of Credit or its
other obligations under this Agreement or any other Loan Document) except to the extent that such disclosure is necessary to establish that such
Commitment, Loan, Letter of Credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations.
The entries in the
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Participant Register shall be conclusive absent manifest error, and such Lender, each Loan Party and the Administrative Agent shall treat each
person that is recorded in the Participant Register pursuant to the terms hereof as the owner of such participation for all purposes of this
Agreement, notwithstanding notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent)
shall have no responsibility for maintaining a Participant Register.
(d) Pledge. Any Lender may, in accordance with applicable Law, at any time pledge or assign a security interest in all or any portion of its
rights under this Agreement to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or
other central banking authority, and this Section 10.04 shall not apply to any such pledge or assignment of a security interest; provided that no such
pledge or assignment of a security interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for
such Lender as a party hereto.
(e) Notwithstanding anything else to the contrary contained in this Agreement, (x) any Lender may assign all or a portion of its Term
Loans to any Person that, after giving effect to such assignment, would be an Affiliated Lender or a Purchasing Borrower Party in accordance with
Section 10.04(b) and (y) any Affiliated Lender or the Borrowers and any Subsidiary may, from time to time, purchase or prepay Term Loans on a nonpro rata basis through (a) open market purchases and/or (b) Dutch auction procedures open to all applicable Lenders on a pro rata basis in accordance
with customary procedures to be agreed between the Borrowers and the Administrative Agent (or other applicable agent managing such auction);
provided that:
(i) with respect to assignments to and purchases by any Purchasing Borrower Party, no Event of Default has occurred and is continuing or
would result therefrom;
(ii) the assigning Lender and Affiliated Lender or Purchasing Borrower Party purchasing such Lender’s Term Loans, as applicable, shall
execute and deliver to the Administrative Agent an Affiliated Lender Assignment and Assumption in lieu of an Assignment and Assumption;
(iii) Lenders shall not be permitted to assign Revolving Commitments or Revolving Loans to any Affiliated Lender or Purchasing Borrower
Party;
(iv) any Term Loans assigned to any Purchasing Borrower Party acting in accordance with this Section 10.04(e) shall be automatically and
permanently cancelled upon the effectiveness of such assignment and will thereafter no longer be outstanding for any purpose hereunder;
(v) no Purchasing Borrower Party or Affiliated Lender shall be required to represent or warrant that it is not in possession of material
non-public information with respect to Holdings, the Parent Borrower and/or any subsidiary thereof and/or their respective securities in
connection with any assignment permitted by this Section 10.04(e);
(vi) no Purchasing Borrower Party (including any Borrower or any of their respective Restricted Subsidiaries acting as a Purchasing
Borrower Party) may use the proceeds from Revolving Loans or Swingline Loans to purchase any Term Loans;
(vii) no Term Loan may be assigned to an Affiliated Lender pursuant to this Section 10.04(e), if after giving effect to such assignment,
Affiliated Lenders together in the aggregate would own in excess of 25% of the aggregate principal amount of the Term Loans then outstanding
(calculated as of the date of such purchase after giving effect to any simultaneous cancellation thereof); and
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(viii) any Affiliated Lender may (but shall not be required to) contribute Term Loans acquired by such Affiliated Lender to the Parent
Borrower or any of its Subsidiaries for purposes of canceling such debt (including, through contribution to a Borrower (through Holdings or any
Parent Company) in exchange for Qualified Equity Interests of Holdings or any Parent Company).
(f) Notwithstanding anything to the contrary in this Agreement, no Affiliated Lender shall have any right to (i) attend (including by
telephone) any meeting or discussions (or portion thereof) among the Administrative Agent or any Lender to which representatives of the Loan Parties
are not invited, (ii) receive any information or material prepared by the Administrative Agent or any Lender or any communication by or among the
Administrative Agent and/or one or more Lenders, except to the extent such information or materials have been made available to any Loan Party or its
representatives (and in any case, other than the right to receive notices of prepayments and other administrative notices in respect of its Loans required
to be delivered to Lenders) or (iii) make or bring (or participate in, other than as a passive participant in or recipient of its pro rata benefits of) any claim,
in its capacity as a Lender, against the Administrative Agent or the Collateral Agent with respect to any duties or obligations or alleged duties or
obligations of such Agent under the Loan Documents; provided, this clause (iii) shall not prohibit the making or bringing of any claim arising out of the
gross negligence, bad faith or willful misconduct of the Administrative Agent or the Collateral Agent.
(g) Notwithstanding anything in Section 10.02 or the definition of “Required Lenders” to the contrary, for purposes of determining
whether the “Required Lenders” have (i) consented (or not consented) to any amendment, modification, waiver, consent or other action with respect to
any of the terms of any Loan Document or any departure by any Loan Party therefrom, (ii) otherwise acted on any matter related to any Loan Document
or (iii) directed or required the Administrative Agent, the Collateral Agent or any Lender to undertake any action (or refrain from taking any action)
with respect to or under any Loan Document, all Term Loans held by any Affiliated Lender shall be deemed to have voted in the same proportion as the
allocation of voting with respect to such matter by Lenders who are not Affiliated Lenders for all purposes of calculating whether the Required Lenders
have taken any actions; provided that this clause (g) shall not apply with respect to any amendment, modification, waiver or consent that (x) affects such
Affiliated Lender in a disproportionate and adverse manner as to the other Lenders of the same Class and/or (y) deprives such Affiliated Lender of its
pro rata share of any payment to which all Lenders of the same Class are entitled.
(h) Each Affiliated Lender hereby agrees that if a case under Title 11 of the United States Code is commenced against any Loan Party,
each such Affiliated Lender shall consent to provide that the vote of such Affiliated Lender (in its capacity as a Lender) with respect to any plan of
reorganization of such Loan Party shall be deemed to be without discretion in the same proportion as the allocation of voting with respect to such matter
by Lenders who are not Affiliated Lenders, except that such Affiliated Lender’s vote (in its capacity as a Lender) may be counted to the extent any such
plan of reorganization proposes to treat the Obligations held by such Affiliated Lender in a manner that is less favorable in any respect to such Affiliated
Lender than the proposed treatment of similar Obligations held by Lenders that are not Affiliates of the Borrowers. Each Affiliated Lender hereby
irrevocably appoints the Administrative Agent (such appointment being coupled with an interest) as such Affiliated Lender’s attorney-in-fact, with full
authority in the place and stead of such Affiliated Lender and in the name of such Affiliated Lender, from time to time in the Administrative Agent’s
discretion to take any action and to execute any instrument that the Administrative Agent may deem reasonably necessary to carry out the provisions of
this clause (h).
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(i) In no event shall the Administrative Agent be obligated to ascertain, monitor or inquire as to whether any Lender is an Affiliated
Lender nor shall the Administrative Agent be obligated to monitor the number of Affiliated Lenders or the aggregate amount of Loans or Incremental
Loans held by Affiliated Lenders.
Section 10.05 Survival. All covenants, agreements, representations and warranties made by the Loan Parties in the Loan Documents and in the
certificates or other instruments delivered in connection with or pursuant to this Agreement or any other Loan Document shall be considered to have
been relied upon by the other parties hereto and shall survive the execution and delivery of the Loan Documents and the making of any Loans and
issuance of any Letters of Credit, regardless of any investigation made by any such other party or on its behalf and notwithstanding that the
Administrative Agent, any Issuing Bank or any Lender may have had notice or knowledge of any Default or incorrect representation or warranty at the
time any credit is extended hereunder. The provisions of Sections 2.15, 2.16, 2.17 and 10.03 and Article IX shall survive and remain in full force and
effect regardless of the consummation of the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the Letters
of Credit and the Commitments or the termination of this Agreement or any provision hereof. For the avoidance of doubt, if any entity ceases to be a
Lender under this Agreement pursuant to an Assignment and Assumption, such entity shall be entitled to the benefits of the surviving provisions in the
previous sentence but only with respect to the period during which such entity was a Lender under this Agreement.
Section 10.06 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, the other Loan Documents and any separate letter agreements with respect to fees payable to the Administrative Agent, the Collateral Agent
or the Arrangers embody the final, entire agreement among the parties relating to the subject matter hereof and supersede any and all previous
commitments, agreements, representations and understandings, whether oral or written, relating to the subject matter hereof and may not be contradicted
or varied by evidence of prior, contemporaneous or subsequent oral agreements or discussions of the parties hereto. There are no unwritten oral
agreements among the parties hereto. Except as provided in Section 4.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of
each of the other parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns. Delivery of an executed counterpart of a signature page of this Agreement by email or other electronic means (including a “.pdf” or
“.tif” file) shall be effective as delivery of a manually executed counterpart of this Agreement.
Section 10.07 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.
Section 10.08 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender and each of its Affiliates is hereby
authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or
demand, provisional or final) at any time held and other obligations at any time owing by such Lender to or for the credit or the account of any Borrower
against any of and all the Loan Obligations held by such Lender or
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Affiliate, irrespective of whether or not such Lender shall have made any demand under this Agreement and although such obligations may be
unmatured. Each party exercising rights under this Section 10.08 shall promptly notify the applicable Borrower (with a copy to the Administrative
Agent) after any such exercise; provided that the failure to give such notice shall not affect the validity of such right. The rights of each Lender under
this Section are in addition to other rights and remedies (including other rights of setoff) which such Lender may have.
Section 10.09 Governing Law; Jurisdiction; Consent to Service of Process.
(a) Governing Law. This Agreement shall be construed in accordance with and governed by the law of the State of New York.
(b) Jurisdiction. Each Lender, each Loan Party, the Administrative Agent and the Collateral Agent hereby irrevocably and unconditionally
submits, for itself and its property, to the exclusive jurisdiction of any federal or state court located in the borough of Manhattan in the City of New
York, and any appellate court from any thereof, in any action or proceeding arising out of or relating to any Loan Document (excluding the enforcement
of the Security Documents to the extent such security documents expressly provide otherwise), or for recognition or enforcement of any judgment, and
each of such parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and
determined in such New York State or, to the extent permitted by law, in such federal court. Each of such parties hereto agrees that a final judgment in
any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
law.
(c) Venue. Each Loan Party and each other party to this Agreement hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out
of or relating to this Agreement or any other Loan Document in any court referred to in clause (b) of this Section 10.09. Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding
in any such court.
(d) Service of Process. Each Loan Party and each other party to this Agreement irrevocably consents to service of process in the manner
provided for notices in Section 10.01. Nothing in this Agreement or any other Loan Document will affect the right of any party to this Agreement to
serve process in any other manner permitted by law.
Section 10.10 WAIVER OF JURY TRIAL. EACH LOAN PARTY AND EACH OTHER PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH LOAN PARTY AND EACH OTHER PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THE LOAN DOCUMENTS BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.10.
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Section 10.11 Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of
this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.
Section 10.12 Confidentiality. Each of the Administrative Agent, the Collateral Agent, the Issuing Banks and the Lenders agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disclosed: (a) to its Related Parties, including accountants, legal
counsel and other advisors on a “need-to-know” basis solely in connection with the Transactions (it being understood that the Persons to whom such
disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information confidential and the
Administrative Agent, the Collateral Agent, the Issuing Banks and the Lenders shall be responsible for the compliance with this paragraph by its Related
Parties), (b) to the extent requested by any Governmental Authority (in which case, such Person agrees to inform the Parent Borrower promptly thereof
prior to such disclosure, unless such Person is prohibited by applicable Law from so informing the Parent Borrower, or except in connection with any
request as part of any audit or regulatory examination or any pledge permitted pursuant to Section 10.04(d)), (c) to the extent required by applicable
Laws or regulations or by any subpoena or similar legal process (in which case, to the extent permitted by law, the party in receipt of such request shall
promptly inform the Parent Borrower in advance other than in connection with any examination of the financial condition or other routine examination
of such Lender), (d) to any other party to this Agreement, (e) in connection with the exercise of any remedies hereunder or any suit, action or proceeding
relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing
provisions not less restrictive than those of this Section 10.12, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in,
any of its rights or obligations under this Agreement (but excluding any Disqualified Institution) or (ii) any actual or prospective direct or indirect
counterparty (or its advisors) to any swap or derivative transaction relating to any Loan Party and its obligations, (g) with the written consent of the
Parent Borrower, (h) subject to an agreement containing provisions not less restrictive than those of this Section 10.12, to any credit insurance provider
relating to the Parent Borrower and its obligations or (i) to the extent such Information becomes publicly available other than as a result of a breach of
this Section 10.12. In addition, the Administrative Agent and the Lenders may disclose the existence of this Agreement and customary information
about this Agreement to the extent routinely provided by arrangers to data service provides, including league table providers, that serve the lending
industry. For the purposes of this Section 10.12, “Information” means all information received from any Loan Party or their Related Parties relating to
the Borrowers, their Subsidiaries or their business. Any Person required to maintain the confidentiality of Information as provided in this Section 10.12
shall be considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such Information as such Person would accord to its own confidential information. Each Lender acknowledges that information as defined in this
Section 10.12 furnished to it pursuant to this Agreement may include material non-public information concerning the Loan Parties and their Related
Parties or their respective securities, and confirms that it has developed compliance procedures regarding the use of material non-public information and
that it will handle such material non-public information in accordance with those procedures and applicable Law, including federal and state securities
laws. All Information, including requests for waivers and amendments, furnished by any Borrower or any Agent or Arranger pursuant to, or in the
course of administering, this Agreement will be syndicate-level information, which may contain material non-public information about the loan parties
and their related parties or their respective securities. Accordingly, each Lender represents to each Borrower and the Agent and Arrangers that it has
identified in its administrative questionnaire a credit contact who may receive information that may contain material non-public information in
accordance with its compliance procedures and applicable Law. It is understood and agreed that no Administrative Agent, Collateral Agent, Issuing
Banks or Lender may advertise or promote its role in arranging or providing any portion of any the Credit Facilities (including in any newspaper or
other periodical, on any website or similar place for dissemination of information on the internet, as part of a “case study” incorporated into promotional
materials, in the form of a “tombstone” advertisement or otherwise) without the prior written consent of the Parent Borrower (which consent may be
withheld in the Parent Borrower’s sole and absolute discretion).
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Section 10.13 Maximum Interest Rate.
(a) Limitation to Maximum Rate; Recapture. No interest rate specified in any Loan Document shall at any time exceed the Maximum
Rate. If at any time the interest rate (the “Contract Rate”) for any obligation under the Loan Documents shall exceed the Maximum Rate, thereby
causing the interest accruing on such obligation to be limited to the Maximum Rate, then any subsequent reduction in the Contract Rate for such
obligation shall not reduce the rate of interest on such obligation below the Maximum Rate until the aggregate amount of interest accrued on such
obligation equals the aggregate amount of interest which would have accrued on such obligation if the Contract Rate for such obligation had at all times
been in effect. As used herein, the term “Maximum Rate” means, at any time with respect to any Lender, the maximum rate of nonusurious interest
under applicable Law that such Lender may charge the applicable Borrower and, with respect to any Additional Borrower incorporated under the Laws
of Canada or any province thereof, the highest rate of interest not exceeding the criminal rate (as such terms are construed in the Criminal Code
(Canada)). The Maximum Rate shall be calculated in a manner that takes into account any and all fees, payments, and other charges contracted for,
charged, or received in connection with the Loan Documents that constitute interest under applicable Law. Each change in any interest rate provided for
herein based upon the Maximum Rate resulting from a change in the Maximum Rate shall take effect without notice to any Borrower at the time of such
change in the Maximum Rate.
(b) Cure Provisions. No provision of any Loan Document shall require the payment or the collection of interest in excess of the Maximum
Rate. If any excess of interest in such respect is hereby provided for, or shall be adjudicated to be so provided, in any Loan Document or otherwise in
connection with this loan transaction, the provisions of this Section 10.13 shall govern and prevail and neither any Borrower nor the sureties, guarantors,
successors, or assigns of any Borrower shall be obligated to pay the excess amount of such interest or any other excess sum paid for the use,
forbearance, or detention of sums loaned pursuant hereto. In the event any Lender ever receives, collects, or applies as interest any such sum, such
amount which would be in excess of the maximum amount permitted by applicable Law shall be applied as a payment and reduction of the principal of
the obligations outstanding hereunder, and, if the principal of the obligations outstanding hereunder has been paid in full, any remaining excess shall
forthwith be paid to the applicable Borrower. In determining whether or not the interest paid or payable exceeds the Maximum Rate, each Borrower and
each Lender shall, to the extent permitted by applicable Law, (a) characterize any non-principal payment as an expense, fee, or premium rather than as
interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal parts the total
amount of interest throughout the entire contemplated term of the obligations outstanding hereunder so that interest for the entire term does not exceed
the Maximum Rate.
Section 10.14 Limitation of Liability. None of Loan Parties, the Administrative Agent, the Collateral Agent, any Lender, or any of their respective
Related Parties shall have any liability with respect to, and each Borrower, the Administrative Agent, the Collateral Agent, and each Lender and, by the
execution of the Loan Documents to which it is a party, each other Loan Party, hereby waives, releases, and agrees not to sue any of them upon, any
claim for any special, indirect, incidental, consequential or punitive damages suffered or incurred by such party in connection with, arising out of, or in
any way related to any of the Loan Documents, or any of the transactions contemplated by any of the Loan Documents; provided, that nothing contained
in this sentence shall limit the Loan Parties’ indemnification obligations in Section 10.03 to the extent such special, indirect, consequential and punitive
damages are included in any third party claim in connection with which any Indemnitee is entitled to indemnification hereunder.
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Section 10.15 No Duty. All attorneys, accountants, appraisers, and other professional Persons and consultants retained by the Administrative
Agent, the Collateral Agent, or any Lender shall have the right to act exclusively in the interest of the Administrative Agent, the Collateral Agent and
the Lenders and shall have no duty of disclosure, duty of loyalty, duty of care, or other duty or obligation of any type or nature whatsoever to any
Borrower, any other Loan Party, any of the Parent Borrower’s shareholders or any other Person.
Section 10.16 No Fiduciary Relationship. The relationship between the Loan Parties on the one hand and the Agent, each other agent party hereto,
each Issuing Bank and each Lender on the other is solely that of debtor and creditor, and neither Agent, nor any other agent party hereto nor any Issuing
Bank or Lender has any fiduciary or other special relationship with any Loan Party, and no term or condition of any of the Loan Documents shall be
construed so as to deem the relationship between the Loan Parties on the one hand and each Agent, each other agent party hereto, each Issuing Bank and
each Lender on the other to be other than that of debtor and creditor. In addition, each Agent, each other agent party hereto, each Issuing Bank and each
Lender and their Affiliates may have economic interests that conflict with those of the Loan Parties, their stockholders and/or their Affiliates. The Loan
Parties acknowledge and agree that (i) the transactions contemplated by the Loan Documents (including the exercise of rights and remedies hereunder
and thereunder) are arm’s-length commercial transactions between the Lenders, on the one hand, and the Loan Parties, on the other, and (ii) in
connection therewith (x) no Lender or Issuing Bank has assumed an advisory or fiduciary responsibility in favor of any Loan Party, its stockholders or
its Affiliates with respect to the transactions contemplated hereby (or the exercise of rights or remedies with respect thereto) or the process leading
thereto (irrespective of whether any Issuing Bank or Lender has advised, is currently advising or will advise any Loan Party, its stockholders or its
Affiliates on other matters) or any other obligation to any Loan Party except the obligations expressly set forth in the Loan Documents and (y) each
Issuing Bank and Lender is acting solely as principal and not as the agent or fiduciary of any Loan Party, its management, stockholders, creditors or any
other Person. Each Loan Party acknowledges and agrees that it has consulted its own legal and financial advisors to the extent it deemed appropriate and
that it is responsible for making its own independent judgment with respect to such transactions and the process leading thereto. Each Loan Party agrees
that it will not claim that any Lender has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to such Loan Party, in
connection with the transactions contemplated hereby.
Section 10.17 Certain ERISA Matters.
(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date
such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of the Administrative Agent, the
Lead Arrangers and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Loan Parties or any other Guarantor, that
at least one of the following is and will be true:
(i) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by Section 3(42) of ERISA or
otherwise) of one or more Benefit Plans in connection with the Loans, the Commitments or the Letters of Credit;
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(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions determined by
independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance company general
accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions
determined by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and
performance of the Loans, the Commitments, the Letters of Credit and this Agreement;
(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE
84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in,
administer and perform the Loans, the Commitments, the Letters of Credit and this Agreement, (C) the entrance into, participation in,
administration of and performance of the Loans, the Commitments, the Letters of Credit and this Agreement satisfies the requirements of
sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of
PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the
Commitments, the Letters of Credit and this Agreement; or
(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion,
and such Lender.
(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or such a Lender has
not provided another representation, warranty and covenant as provided in accordance with sub-clause (iv) in the immediately preceding clause (a), such
Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person
became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and its Affiliates,
and not, for the avoidance of doubt, to or for the benefit of the Loan Parties or any other Guarantor, that: none of the Administrative Agent or any of its
Affiliates is a fiduciary with respect to the assets of such Lender involved in the Loans, the Commitments, the Letters of Credit and this Agreement
(including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan Document or any
documents related to hereto or thereto).
Section 10.18 Construction. Each Loan Party, each Agent and each Lender acknowledges that each of them has had the benefit of legal counsel of
its own choice and has been afforded an opportunity to review the Loan Documents with its legal counsel and that the Loan Documents shall be
construed as if jointly drafted by the parties thereto.
Section 10.19 USA Patriot Act. Each Lender that is subject to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into
law October 26, 2001)) (the “Patriot Act”) hereby notifies each Loan Party that pursuant to the requirements of the Patriot Act, it is required to obtain,
verify and record information that identifies such Loan Party, which information includes the name and address of such Loan Party and other
information that will allow such Lender to identify such Loan Party in accordance with the Patriot Act.
Section 10.20 Additional Borrowers. The Parent Borrower may designate any wholly-owned Restricted Subsidiary as a Borrower under any
Revolving Commitments or any Incremental Facility from time to time (an “Additional Borrower”); provided that such Borrower (i) is incorporated or
formed in a jurisdiction in which any other current Borrower is incorporated or formed, (ii) is incorporated or formed in Canada (each jurisdiction
referred to in clauses (i) and (ii), an “Approved Jurisdiction”) or (iii) is
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incorporated or formed in such other jurisdiction which shall be reasonably acceptable to each applicable Lender. Such wholly-owned Restricted
Subsidiary shall become an Additional Borrower and a party to this Agreement by delivering to the Administrative Agent an Additional Borrower
Joinder, and all references to the “Borrowers” shall also include such Additional Borrower, as applicable, upon (a) the receipt by the Administrative
Agent of (x) documentation consistent in scope with the documentation delivered, as applicable, in respect of the Parent Borrower on the Closing Date
and (y) a certificate from the Parent Borrower and such Additional Borrower certifying that as of the date of such joinder, the conditions set forth in
Section 4.02(a) and (b) shall be met as if a Borrowing were to occur on such date and (b) the Lenders being provided with thirty (30) Business Days’
prior notice (or such shorter period of time as the Administrative Agent shall reasonably agree) of any Additional Borrower being proposed to be added
pursuant to this Section 10.19 (and the applicable Lenders shall, in the case of a jurisdiction referred to in clause (iii) above, respond to the Parent
Borrower as promptly as practicable after receipt of such notice; it being understood that any Lender’s failure to so respond shall be deemed to
constitute the objection of such Lender to the jurisdiction of such proposed Additional Borrower under clause (iii)). In connection with the joinder of an
Additional Borrower, this Agreement may be amended as necessary or appropriate, in the reasonable opinion of the Administrative Agent and the Parent
Borrower to effect the provisions of or be consistent with this Section 10.19. Notwithstanding any other provision of this Agreement to the contrary
(including Section 10.02), any such deemed amendment may be memorialized in writing by the Administrative Agent with the Parent Borrower’s
consent, but without the consent of any other Lenders (other than with respect to such Lender’s approval of an Additional Borrower’s jurisdiction of
incorporation or formation as set forth above), and furnished to the other parties hereto.
Section 10.21 Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the contrary in any Loan
Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any
EEA Financial Institution arising under any Loan Document, to the extent such liability is unsecured, may be subject to the write-down and conversion
powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:
(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities arising hereunder
which may be payable to it by any party hereto that is an EEA Financial Institution; and
(b) the effects of any Bail-in Action on any such liability, including, if applicable:
(i) reduction in full or in part or cancellation of any such liability;
(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA Financial Institution, its
parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other instruments of
ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Loan Document; or
(iii) the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of any EEA
Resolution Authority.
Section 10.22 Acknowledgement Regarding Any Supported QFCs. To the extent that the Loan Documents provide support, through a guarantee or
otherwise, for Swap Agreements or any other agreement or instrument that is a QFC (such support, “QFC Credit Support” and each such QFC a
“Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of the Federal Deposit Insurance Corporation
under the Federal Deposit Insurance Act and Title II of the
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Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution
Regimes”) in respect of such Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents
and any Supported QFC may in fact be stated to be governed by the laws of the State of New York and/or of the United States or any other state of the
United States):
(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a proceeding under a U.S.
Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under
such Supported QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support) from such
Covered Party will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC
and such QFC Credit Support (and any such interest, obligation and rights in property) were governed by the laws of the United States or a state of the
United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution
Regime, Default Rights under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit Support that may be
exercised against such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S.
Special Resolution Regime if the Supported QFC and the Loan Documents were governed by the laws of the United States or a state of the United
States. Without limitation of the foregoing, it is understood and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall in
no event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support.
(b) As used in this Section 10.22, the following terms have the following meanings:
(i) “BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12 U.S.C.
1841(k)) of such party.
(ii) “Covered Entity” means any of the following:
(1) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(2) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
(3) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).
(c) “Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or
382.1, as applicable.
(d) “QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12 U.S.C.
5390(c)(8)(D).
[SIGNATURE PAGES BEGIN ON THE NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day
and year first above written.
COTTON PARENT, INC.,
as Holdings
By: /s/ Joachim Creus
Name: Joachim Creus
Title: President
[SIGNATURE PAGE TO CREDIT AGREEMENT]

KRISPY KREME DOUGHNUTS, INC.,
as the Parent Borrower
By: /s/ James Krikorian
Name: James Krikorian
Title: Vice President and Treasurer
[SIGNATURE PAGE TO CREDIT A GREEMENT]

CITI BANK, N.A.,
as the Administrative Agent and the Collateral Agent
By: /s/ Anita Philip
Name: Anita Philip
Title: Vice President
[SIGNATURE PAGE TO CREDIT A GREEMENT]

MUFG BANK LTD.,
as Lender
By: /s/ Christine Howatt
Name: Christine Howatt
Title: Authorized Signatory
[SIGNATURE PAGE TO CREDIT A GREEMENT]

BNP Paribas,
as Lender
By: /s/ Louis-Marie Angevin
Name: Louis-Marie Angevin
Title: Vice President
By: /s/ Richard Pace
Name: Richard Pace
Title: Managing Director
[SIGNATURE PAGE TO CREDIT A GREEMENT]

Barclays Bank PLC,
as Lender
By: /s/ Christopher M. Aitkin
Name: Christopher M. Aitkin
Title: Vice President
[SIGNATURE PAGE TO CREDIT A GREEMENT]

CAPITAL ONE, NATIONAL ASSOCIATION,
as Lender
By: /s/ Michael Sullivan
Name: Michael Sullivan
Title: Senior Director
[SIGNATURE PAGE TO CREDIT A GREEMENT]

COÖPERATIEVE RABOBANK U.A., NEW YORK
BRANCH,
as Lender
By: /s/ Van Brandenburg
Name: Van Brandenburg
Title: Managing Director
By: /s/ Erin Scott
Name: Erin Scott
Title: Vice President
[SIGNATURE PAGE TO CREDIT A GREEMENT]

HSBC Bank USA, National Association,
as Lender
By: /s/ Taylor Beringer
Name: Taylor Beringer
Title: SVP
[SIGNATURE PAGE TO CREDIT A GREEMENT]

JPMORGAN CHASE BANK, N.A.,
as Lender
By: /s/ Antje Focke
Name: Antje Focke
Title: Executive Director
[SIGNATURE PAGE TO CREDIT A GREEMENT]

SANTANDER BANK, N.A.,
as Lender
By: /s/ Mustafa Khan
Name: Mustafa Khan
Title: Senior Vice President
[SIGNATURE PAGE TO CREDIT A GREEMENT]

SunTrust Bank,
as Lender
By: /s/ Julie Lindberg
Name: Julie Lindberg
Title: Vice President
[SIGNATURE PAGE TO CREDIT A GREEMENT]

Bank of America, N.A.,
as Lender
By: /s/ Robert J. Beckley
Name: Robert J. Beckley
Title: Senior Vice President
[SIGNATURE PAGE TO CREDIT A GREEMENT]

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Lender
By: /s/ Maureen Malphus
Name: Maureen Malphus
Title: Vice President
[SIGNATURE PAGE TO CREDIT A GREEMENT]

CRÉDIT AGRICOLE CORPORATE AND INVESTMENT
BANK,
as Lender
By: /s/ Andrew Sidford
Name: Andrew Sidford
Title: Managing Director
By: /s/ Gordon Yip
Name: Gordon Yip
Title: Director
[SIGNATURE PAGE TO CREDIT A GREEMENT]

LANDESBANK BADEN-WÜRTTEMBERG, ACTING
THROUGH ITS NEW YORK BRANCH,
as Lender
By: /s/ Simone Ehmann
Name: Simone Ehmann
Title: Director
By: /s/ Ralf Enders
Name: Ralf Enders
Title: Executive Director
[SIGNATURE PAGE TO CREDIT A GREEMENT]

Bank of China (Luxembourg) S.A.,
as Lender
By: /s/ Chen Long Jian
Name: Chen Long Jian
Title: Deputy General Manager
[SIGNATURE PAGE TO CREDIT A GREEMENT]
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NOTE SUBSCRIPTION AGREEMENT
dated as of
April 15, 2019
Between
KRISPY KREME HOLDCO, INC.,
as Issuer
And
KK G.P.,
as Initial Holder
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NOTE SUBSCRIPTION AGREEMENT (this “Agreement”), dated as of April 15, 2019, between KRISPY KREME HOLDCO, INC., a Delaware
corporation, as issuer (the “Issuer”) and KK G.P., a Delaware general partnership, as the initial holder (the “Initial Holder”).
The Issuer has proposed to issue and sell to the Initial Holder $283,145,658.80 aggregate principal amount, which represents the current balance
of a portion of loans owed by the Issuer to the Initial Holder as of the date hereof (the “Loan”), of senior unsecured notes as described on Schedule I
hereto and in substantially the form attached hereto as Exhibit A (the “Notes”). The Initial Holder is prepared to subscribe and pay for such Notes upon
the terms and conditions hereof. This Agreement is a memorialization of the parties’ agreement with respect to the assignment of the Loan and shall not
constitute a novation or a refinancing of the Loan or in any way impair or otherwise affect the rights or obligations of the parties thereunder.
Accordingly, the parties hereto agree as follows:

ARTICLE I.
DEFINITIONS
Section 1.01 Defined Terms. As used in this Agreement, the following terms have the meanings specified below:
“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy”, as now and hereafter in effect, or any successor statute.
“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or
required by law to remain closed.
“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both would, unless cured or
waived, become an Event of Default.
“Dollars” or “$” or “funds” refers to US Dollars being the lawful currency of the United States of America.
“Effective Date” means April 15, 2019.
“Event of Default” has the meaning assigned to such term in Article V.
“GAAP” means generally accepted accounting principles as in effect from time to time in the United States of America.
“Governmental Authority” means the government of the United States of America, any other national or any political subdivision thereof, whether
state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government.

“Holder” means the Initial Holder and any other Person that shall have become a holder of any of the Notes pursuant to an assignment made in
accordance with the terms of the Notes.
“Indebtedness” of any Person means, (a) all obligations of such Person for borrowed money, including Indebtedness under this Agreement or with
respect to deposits or advances of any kind, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all
obligations of such Person upon which interest charges are customarily paid, (d) all obligations of such Person under conditional sale or other title
retention agreements relating to property or assets purchased by such Person, (e) all obligations of such Person issued or assumed as the deferred
purchase price of property or services, (f) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right,
contingent or otherwise, to be secured by) any lien on property owned or acquired by such Person, whether or not the obligations secured thereby have
been assumed, (g) all guarantees by such Person of Indebtedness of others, (h) all capital lease obligations of such Person, and (i) all securities or other
similar instruments convertible or exchangeable into any of the foregoing, but excluding (1) operating leases and (2) daily cash overdrafts associated
with routine cash operations.
“Initial Holder” has the meaning assigned to such term in the preamble hereto.
“Interest Rate” means (i) with respect to the Series A Notes, 6.55%, (ii) with respect to the Series B Notes, 6.65% and (iii) with respect to the
Series C Notes, 6.75%, in each case, such interest to be computed on the basis of a 365-day year, and paid for the actual number of days elapsed.
“IPO” shall mean an initial public offering of the common stock of Krispy Kreme HoldCo, Inc., a corporation organized under the laws of the
State of Delaware (or any successor thereof), on Form S-1 (or any equivalent or successor form).
“Issuer” has the meaning assigned to such term in the preamble hereto.
“Laws” shall mean all United States and foreign federal, state or local statutes, laws, rules, regulations, ordinances, codes, policies, rules of
common law and the like, now or hereafter in effect (including, without limitation, any judicial or administrative interpretations thereof, and any judicial
or administrative orders, consents, decrees or judgments).
“Loan” has the meaning assigned to such term in the preamble hereto.
“Maturity Date” means with respect to the Series A Notes, October 20, 2027, with respect to the Series B Notes, October 20, 2028 and with
respect to the Series C Notes, October 20, 2029.
“Notes” has the meaning assigned to such term in the preamble hereto.
“Note Documents” means, collectively, this Agreement, the Notes and, when executed, each document executed by the Issuer or any Holder in
connection with or pursuant to any of the foregoing or the Obligations, together with any modification of any term, or any waiver with respect to, any of
the foregoing.
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“Obligations” shall mean all obligations, liabilities and indebtedness of every nature of the Issuer from time to time owing to each Holder,
however arising, under or in connection with the Notes and the other Note Documents.
“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, Governmental
Authority or other entity.
“Series A Notes” refers to in the “Series A Notes” described on Schedule I hereto. “Series B Notes” refers to in the “Series B Notes” described on
Schedule I hereto. “Series C Notes” refers to in the “Series C Notes” described on Schedule I hereto.
“Transactions” means the execution, delivery and performance by the Issuer of this Agreement and the other Note Documents, the issuance of the
Notes and the use of the proceeds thereof.
Section 1.02 Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes”
and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to have the same meaning and
effect as the word “shall”. Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or other document herein
shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified
(subject to any restrictions on such amendments, supplements or modifications set forth herein), (b) any reference herein to any Person shall be
construed to include such Person’s successors and assigns, (c) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement and (e) the words “asset” and
“property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including
cash, securities, accounts and contract rights.
Section 1.03 Accounting Terms; GAAP; Payments. Except as otherwise expressly provided herein, all terms of an accounting or financial
nature shall be construed in accordance with GAAP, as in effect from time to time. When the payment of any obligation or the performance of any
covenant, duty or obligation is stated to be due or performance required on a day which is not a Business Day, the date of such payment or performance
shall extend to the immediately succeeding Business Day and such extension of time shall be reflected in computing interest or fees, as the case may be.
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ARTICLE II.
THE NOTES
Section 2.01 Authorization of the Notes. The Issuer hereby authorizes the issuance of the Notes to the Initial Holder on the Effective Date.
Section 2.02 Subscription. Subject to the terms and conditions set forth in this Agreement, the Initial Holder agrees to subscribe and pay
for $283,145,658.80 aggregate principal amount of the Notes from the Issuer on the Effective Date. On the Effective Date, the Issuer will issue to the
Initial Holder, payable to the Holder, the Notes to evidence the Loan.
Section 2.03 Payment of the Notes.
(a) Payment. The Issuer hereby unconditionally promises to pay to each Holder the outstanding principal amount of each series of
Notes held by such Holder on the Maturity Date thereof. Issuer further covenants and agrees to repay all unpaid interest, fees and other amounts due
with respect to each series of Notes on the Maturity Date thereof.
(b) Method and Place of Payment.
(i) All payments (including redemptions of the Notes) under the Notes or any other Note Documents shall be made to each Holder
not later than 2:00 p.m., New York City time, by wire transfer of immediately available funds to such account as may be specified from time to time in
writing to the Issuer, and any funds received after such time shall, for all purposes hereof, be deemed to have been paid on the next succeeding Business
Day.
(ii) All payments made by the Issuer under the Notes or other Note Documents shall be made without deduction or withholding
(whether in respect of setoff, counterclaim, duties, taxes, charges or otherwise howsoever); provided that if the Issuer is required by law to make any
deduction or withholding, the Issuer shall pay to the relevant taxation or other authorities within the period for payment permitted by applicable law the
full amount of the requisite deduction or withholding and reduce the payment to each Holder by the requisite deduction or withholding. The Issuer shall
promptly furnish to each Holder any official receipts or other documentation of the applicable taxation or other authorities received by the Issuer
evidencing payment of such amount.
Section 2.04 Interest.
(a) The Notes. The Issuer agrees to pay interest in respect of the unpaid principal amount of each series of Notes from the date of the
issuance of the Notes until such series of Notes are paid in full at a rate per annum which shall be equal to the applicable Interest Rate.
(b) Default Interest. Notwithstanding the foregoing, if any principal of or interest on any Note or other amount payable by the Issuer
under the Notes or the other Note Documents is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount
(including any unpaid interest due pursuant to this Section) shall bear interest payable to each Holder on demand at a rate per annum equal to the sum of
(i) two percent (2%) plus (ii) the interest rate otherwise applicable hereunder.
(c) Payment of Interest. Interest on the Notes shall accrue from and including the date the Notes are issued but excluding the date of
any repayment or redemption thereof and shall be payable in arrears no later than 60 days after December 31 of each calendar year.
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ARTICLE III.
REPRESENTATIONS AND WARRANTIES
The Issuer represents and warrants to each Holder on the date hereof that:
Section 3.01 Organization Powers. The Issuer is duly organized, validly existing and in good standing under the laws of the State of
Delaware, and has all requisite power and authority to carry on its business as now conducted.
Section 3.02 Authorization; Enforceability. The Transactions are within the Issuer’s corporate powers and have been duly authorized by all
necessary action. This Agreement has been duly executed and delivered by the Issuer and constitutes a legal, valid and binding obligation of the Issuer,
enforceable in accordance with its terms, except as such enforceability may be limited by (a) bankruptcy, insolvency, reorganization, moratorium or
similar laws of general applicability affecting the enforcement of creditors’ rights and (b) the application of general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).
Section 3.03 Governmental Approvals; No Conflicts. The Transactions (a) do not require any consent or approval of, registration or filing
with, or any other action by, any Governmental Authority, except such as have been obtained or made and are in full force and effect, (b) will not violate
any applicable law or regulation or the certificate of incorporation or bylaws of the Issuer or any order of any Governmental Authority, except to the
extent such violation would not have a material adverse effect, (c) will not violate or result in a default under any indenture, agreement or other
instrument binding upon the Issuer or assets, or give rise to a right thereunder to require any payment to be made by any such Person, except to the
extent such violation would not have a material adverse effect, and (d) will not result in the creation or imposition of any lien on any asset of the Issuer.
Section 3.04 No Material Adverse Impact. There is no event or circumstance, either individually or in the aggregate, since April 15, 2019,
that has had or could reasonably be expected to have a material adverse impact on (i) the ability of the Issuer to perform its obligations under this
Agreement, (ii) the validity or enforceability of this Agreement or (iii) the rights and remedies of the Holders under this Agreement.
Section 3.05 Compliance with Laws. The Issuer is in compliance with the requirements of all Laws and all orders, writs, injunctions and
decrees applicable to it or to its properties, except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is being
contested in good faith by appropriate proceedings diligently conducted or (b) the failure to comply therewith, either individually or in the aggregate,
could not reasonably be expected to have a material adverse impact on the Holders.
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ARTICLE IV.
COVENANTS
Section 4.01 Issuer Covenants. Until the principal of and interest on the Notes and all fees payable hereunder shall have been paid in full,
the Issuer covenants and agrees with each Holder that the Issuer will not cause or permit the Notes at any time to be contractually subordinated to any
other unsecured Indebtedness of the Issuer.

ARTICLE V.
EVENTS OF DEFAULT
If any of the following events (“Events of Default”) shall occur:
(a) the Issuer shall default in the payment of any principal of any of the Notes when the same becomes due and payable at maturity,
upon acceleration, redemption or otherwise and such default shall continue for five (5) Business Days;
(b) the Issuer shall default in the payment when due of any interest on the Notes for more than three consecutive interest payment
dates referred to in Section 2.04(c) and such default shall continue for five (5) Business Days;
(c) any representation or warranty made by the Issuer herein shall prove to be false or misleading in any material respect on the date
as of which the facts therein set forth are stated;
(d) the Issuer shall fail to perform or observe any other agreement, covenant or obligation arising hereunder or under the Notes;
(e) (i) the Issuer shall commence a voluntary case concerning itself under the Bankruptcy Code or any other proceeding under any
reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation law of any jurisdiction whether now or hereafter
in effect relating to the Issuer; (ii) an involuntary case or any other proceeding under any reorganization, arrangement, adjustment of debt, relief of
debtors, dissolution, insolvency or liquidation law of any jurisdiction whether now or hereafter in effect relating to the Issuer is commenced against the
Issuer and the petition for such case or proceeding is not dismissed within 60 days after commencement of the case; (iii) a custodian (as defined in the
Bankruptcy Code) is appointed for, or takes charge of, all or substantially all of the property of the Issuer and such appointment remains undismissed for
a period of 60 days; (iv) any order of relief or other order approving any such case or proceeding in the above clauses is entered; (v) the Issuer is
adjudicated insolvent or bankrupt; (vi) the Issuer shall fail to pay, or shall state that it is unable to pay, its debts generally as they become due; or
(vii) any corporate action is taken by the Issuer for the purpose of effecting any of the foregoing;
(f) a final non-appealable judgment which, with other undischarged final judgments against the Issuer, would have in the aggregate a
material adverse effect on the Issuer’s ability to perform its obligations under this Agreement (not taking into account judgments to the extent the Issuer
is fully insured and with respect to which the insurer has not declined responsibility in writing), shall have been entered against the Issuer; or
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(g) this Agreement or the Notes, at any time after its execution and delivery and for any reason other than as expressly permitted
hereunder or satisfaction in full of all the Obligations, ceases to be in full force and effect; or the Issuer or any other Person contests in any manner the
validity or enforceability of this Agreement or the Notes; or the Issuer denies that it has any or further liability or obligation under this, or purports to
revoke, terminate or rescind this Agreement or the Notes;
then, and in every such event, and at any time thereafter during the continuance of such event, each Holder may in its sole discretion (except in the case
of an Event of Default occurring under clause (e) above, in which case the following will occur automatically) take the following actions: declare the
unpaid principal amount of and any and all accrued and unpaid interest on the Notes and any and all other obligations pursuant to the Notes and the
other Note Documents, and the same shall thereupon be, immediately due and payable with all additional interest from time to time accrued thereon and
without presentation, demand, or protest or other requirements of any kind (including, without limitation, valuation and appraisement, diligence,
presentment, notice of intent to demand or accelerate and notice of acceleration), all of which are hereby expressly waived by the Issuer.

ARTICLE VI.
MISCELLANEOUS
Section 6.01 Notices. Except in the case of notices and other communications expressly permitted to be given by telephone, all notices and
other communications provided for herein shall be in writing (including telecopy or electronic mail) and shall be sent to the applicable party at its
address shown below:
(a) if to the Initial Holder, to it at:
KK G.P.
c/o JAB Holdings B.V.
Oosterdoksstraat 80
1001 DK Amsterdam
The Netherlands
ATTN: Constantin Thun
(b) if to the Issuer, to it at:
Krispy Kreme HoldCo, Inc.
c/o JAB Holding Company LLC
1701 Pennsylvania Avenue NW, Suite 801
Washington, DC 20006
ATTN: Joachim Creus
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Any party hereto may change its contact information for notices and other communications hereunder by notice to the other party hereto. All notices and
other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to have been given on the date of
receipt.
Section 6.02 Waivers; Amendments.
(a) No Deemed Waivers; Remedies Cumulative. No failure or delay by a Holder in exercising any right or power hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce
such a right or power, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of each Holder
hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this Agreement
or consent to any departure by the Issuer therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of this Section,
and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given. Without limiting the generality of
the foregoing, the making of the Notes shall not be construed as a waiver of any Default, regardless of whether a Holder may have had notice or
knowledge of such Default at the time.
(b) Amendments. Neither the Notes nor any provision of any other Note Documents may be waived, amended or modified except
pursuant to an agreement or agreements in writing entered into by the Issuer and each Holder.
Section 6.03 Expenses.
(a) Costs and Expenses. The Issuer shall pay all reasonable out-of-pocket expenses incurred by each Holder, including the
reasonable, out-of-pocket and documented fees, charges and disbursements of one external counsel for each Holder, in connection with the enforcement
or protection of its rights to receive repayments of the outstanding Notes.
(b) Waiver of Consequential Damages, Etc. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY HERETO
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST ANY OTHER PARTY HERETO, ON ANY THEORY OF LIABILITY,
FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR ACTUAL DAMAGES) ARISING
OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS AGREEMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED
HEREBY, THE TRANSACTIONS, THE NOTES OR THE USE OF THE PROCEEDS THEREOF.
(c) Payments. All amounts due under this Section shall be payable promptly after written demand therefor.
Section 6.04 Assignments. The Issuer may not assign or otherwise transfer any of its rights or obligations hereunder without the prior
written consent of each Holder (and any attempted assignment or transfer by the Issuer without such consent shall be null and void). The Initial Holder
and any other Holder may transfer any of its rights or obligations hereunder in accordance with the terms of the Notes.
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Section 6.05 Survival. All covenants, agreements, representations and warranties made by the Issuer herein and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement shall survive the execution and delivery of this Agreement and the making of the
Notes, regardless of any investigation made by any such other party or on its behalf and notwithstanding that a Holder may have had notice or
knowledge of any Default or incorrect representation or warranty at the time any credit is extended hereunder, and shall continue in full force and effect
as long as the principal of or any accrued interest on the Notes or any fee or any other amount payable under this Agreement is outstanding and unpaid.
The provisions of Section 6.03 shall survive and remain in full force and effect regardless of the consummation of the transactions contemplated hereby,
the repayment of the Notes or the termination of this Agreement or any provision hereof.
Section 6.06 Counterparts; Integration. This Agreement may be executed in counterparts, each of which shall constitute an original, but all
of which when taken together shall constitute a single contract. This Agreement constitutes the entire contract among the parties relating to the subject
matter hereof and supersedes any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Delivery of an
executed counterpart of a signature page of this Agreement by telecopy or electronic mail (as a PDF attachment) shall be effective as delivery of a
manually executed counterpart of this Agreement.
Section 6.07 Effectiveness. This Agreement shall become effective on the Effective Date.
Section 6.08 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.
Section 6.09 Governing Law; Jurisdiction; Etc.
(a) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICT OF LAW RULES
THEREOF (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW).
(b) Submission to Jurisdiction. Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property,
to the nonexclusive jurisdiction of the Supreme Court of the State of New York sitting in New York County and of the United States District Court of the
Southern District of New York, and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of
any such action or proceeding may be
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heard and determined in such New York State or, to the extent permitted by law, in such Federal court. Each of the parties hereto agrees that a final
judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by law.
(c) Waiver of Venue. Each of the parties hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally
and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating
to this Agreement in any court referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.
(d) Service of Process. Each of the parties hereto hereby irrevocably consents to service of process in the manner provided for
notices in Section 6.01. Nothing in this Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by
law.
Section 6.10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.
Section 6.11 Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not
part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day
and year first above written.
KRISPY KREME HOLDCO, INC., as Issuer
By: /s/ Joachim Creus
Name: Joachim Creus
Title: President
[Signature Page to Note Subscription Agreement (Step 4 – Existing Debt)]

KK G.P.,
as Initial Holder
By: JAB Holdings B.V., its general partner
By: /s/ Constantin Thun
Name: Constantin Thun
Title: Managing Director
By: /s/ Merel Broers
Name: Merel Broers
Title: Managing Director
[Signature Page to Note Subscription Agreement (Step 4 – Existing Debt)]

Schedule I
Notes
Series

Series A Notes
Series B Notes
Series C Notes

Amount

$169,855,779.09
$ 75,517,810.04
$ 37,772,069.67

Interest Rate

6.55%
6.65%
6.75%

Maturity Date

October 20, 2027
October 20, 2028
October 20, 2029

Exhibit A
Form of Note
THIS SECURITY HAS BEEN ACQUIRED FOR INVESTMENT AND WITHOUT A VIEW TO DISTRIBUTION AND HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “ACT”), OR UNDER STATE SECURITIES LAWS. NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THIS SECURITY OR ANY INTEREST OR PARTICIPATION
THEREIN MAY BE MADE EXCEPT (A) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR
(B) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS AND, IN
THE CASE OF CLAUSE (B), IF REQUESTED BY THE ISSUER, THE ISSUER RECEIVED AN OPINION OF COUNSEL IN FORM AND
SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT AND
APPLICABLE STATE SECURITIES LAWS, AND, IN EACH OF THE FOREGOING CASES, A CERTIFICATE OF ASSIGNMENT IN THE FORM
APPEARING ON THIS NOTE COMPLETED AND DELIVERED BY THE TRANSFEROR TO THE ISSUER.
[__]% Senior Unsecured Notes due 202[_]
Series: __
No. ___

$[______________]

KRISPY KREME HOLDCO, INC. promises to pay to KK G.P. or registered assigns, the principal sum of [ ] Dollars ($[ ]) on October 20, 202[_].
Capitalized terms used herein shall have the meanings assigned to them in the Note Subscription Agreement referred to below unless
otherwise indicated.
1. INTEREST. The Issuer promises to pay interest on the principal amount of this Note at [ ]% per annum from April 15, 2019 until
maturity. The Issuer will pay interest as set forth in Section 2.04 of the Note Subscription Agreement.
2. METHOD OF PAYMENT. The Issuer will pay interest on the Notes, if any, to the Persons who are registered Holders of Notes as set
forth in Section 2.04 of the Note Subscription Agreement.
3. NOTE SUBSCRIPTION AGREEMENT. The Issuer issued the Notes pursuant to the Note Subscription Agreement, dated as of
April 15, 2019 (the “Note Subscription Agreement”), among the Issuer and KK G.P., a Delaware general partnership.

4. REDEMPTION AND REPURCHASE.
(a) Optional Redemption. The Issuer shall have the right at any time to redeem this Note in whole or in part at a redemption price
equal to 100% of the aggregate principal amount of the Notes to be redeemed.
(b) Notices, Etc. The Issuer shall notify the Holder in writing of its intention to optionally redeem the Note in whole or in part not
later than 2:00 p.m., New York City time, three (3) Business Days (or such later time as each Holder shall agree) before the date of redemption. Each
such notice specify the redemption date and the principal amount of the Notes to be redeemed.
(c) Mandatory Redemptions. If a Holder so elects, the Issuer shall redeem the Notes held by such Electing Holder, in full, at a
redemption price equal to 100% of the aggregate principal amount of the Notes to be redeemed upon the occurrence of an IPO (as defined in the Note
Subscription Agreement).
(d) Redemptions Generally. Redemptions of the Notes shall be accompanied by accrued and unpaid interest thereon. Except as set
forth in Section 2.03(c), all redemptions of Notes of the same series shall be applied pro rata according to the respective outstanding principal amounts
of such series of Notes then held by the Holders.
5. AMENDMENT, SUPPLEMENT AND WAIVER. The Note Subscription Agreement may be amended or supplemented as provided in
the Note Subscription Agreement.
6. DEFAULTS AND REMEDIES. The Events of Default relating to the Notes are defined in Article V of the Note Subscription
Agreement. Upon the occurrence of an Event of Default, the rights and obligations of the Issuer and the Holders shall be as set forth in the applicable
provisions of the Note Subscription Agreement.
7. DENOMINATIONS AND TRANSFER; REGISTER. The Notes are issued in registered form under U.S. Treasury Regulations §
1.871-14(c) as such is registered as to both principal and stated interest with the Company without coupons in denominations of $1.00 and integral
multiples of $1.00 in excess of thereof. The entries in the Register shall be conclusive in the absence of manifest error, and the Company and each
Holder shall treat each Person whose name is recorded in the Register as the owner of such portion of the Note or other obligation hereunder as the
owner thereof for all purposes of this Agreement and the other obligation, notwithstanding any notice to the contrary. The transfer of Notes may be
registered by completing the attached assignment form and delivering a copy to the Issuer. The Issuer may require a Holder, among other things, to
furnish appropriate endorsements and transfer documents and the Company may require a Holder to pay any taxes and fees required by law or permitted
by the Note Subscription Agreement. The Issuer need not register the transfer of any Note or portion of a Note selected for redemption and actually
redeemed, except for the unredeemed portion of any Note being redeemed in part. The Issuer shall maintain a register for the recordation of the names
and addresses of all Holders and the Notes held by such Holders.

8. GOVERNING LAW. THIS NOTE SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICT OF LAW RULES
THEREOF (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW).

IN WITNESS WHEREOF, the undersigned has caused this instrument to be duly executed.
KRISPY KREME HOLDCO, INC.
By:
Name:Joachim Creus
Title:President
[Signature Page to Note Subscription Agreement (Step 4 – Existing Debt)]

ASSIGNMENT FORM
To assign this Note, fill in the form below:
(I) or (we) assign and transfer this Note to:________________________________________________________________________________________
(Insert assignee’s legal name)
(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assignee’s name, address and zip code)
and irrevocably appoint ______________________________________________________________________________________________________
to transfer this Note on the books of the Issuer. The agent may substitute another to act for him.
Date: ____________________
Your Signature:
(Sign exactly as your name appears on
the face of this Note)

Exhibit 10.3

NOTE SUBSCRIPTION AGREEMENT
dated as of
April 15, 2019
Between
KRISPY KREME HOLDCO, INC.,
as Issuer
And
KK G.P.,
as Initial Holder

$54,002,061.63
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NOTE SUBSCRIPTION AGREEMENT (this “Agreement”), dated as of April 15, 2019, between KRISPY KREME HOLDCO, INC., a Delaware
corporation, as issuer (the “Issuer”) and KK G.P., a Delaware general partnership, as the initial holder (the “Initial Holder”).
The Issuer has proposed to issue and sell to the Initial Holder $54,002,061.63 aggregate principal amount of senior unsecured notes as described
on Schedule I hereto and in substantially the form attached hereto as Exhibit A (the “Notes”). The Initial Holder is prepared to subscribe and pay for
such Notes upon the terms and conditions hereof. Accordingly, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS
Section 1.01 Defined Terms. As used in this Agreement, the following terms have the meanings specified below:
“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy”, as now and hereafter in effect, or any successor statute.
“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or
required by law to remain closed.
“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both would, unless cured or
waived, become an Event of Default.
“Dollars” or “$” or “funds” refers to US Dollars being the lawful currency of the United States of America.
“Effective Date” means April 15, 2019.
“Event of Default” has the meaning assigned to such term in Article V.
“GAAP” means generally accepted accounting principles as in effect from time to time in the United States of America.
“Governmental Authority” means the government of the United States of America, any other national or any political subdivision thereof, whether
state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government.
“Holder” means the Initial Holder and any other Person that shall have become a holder of any of the Notes pursuant to an assignment made in
accordance with the terms of the Notes.

“Indebtedness” of any Person means, (a) all obligations of such Person for borrowed money, including Indebtedness under this Agreement or with
respect to deposits or advances of any kind, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all
obligations of such Person upon which interest charges are customarily paid, (d) all obligations of such Person under conditional sale or other title
retention agreements relating to property or assets purchased by such Person, (e) all obligations of such Person issued or assumed as the deferred
purchase price of property or services, (f) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right,
contingent or otherwise, to be secured by) any lien on property owned or acquired by such Person, whether or not the obligations secured thereby have
been assumed, (g) all guarantees by such Person of Indebtedness of others, (h) all capital lease obligations of such Person, and (i) all securities or other
similar instruments convertible or exchangeable into any of the foregoing, but excluding (1) operating leases and (2) daily cash overdrafts associated
with routine cash operations.
“Initial Holder” has the meaning assigned to such term in the preamble hereto.
“Interest Rate” means (i) with respect to the Series A Notes, 6.55%, (ii) with respect to the Series B Notes, 6.65% and (iii) with respect to the
Series C Notes, 6.75%, in each case, such interest to be computed on the basis of a 365-day year, and paid for the actual number of days elapsed.
“IPO” shall mean an initial public offering of the common stock of Krispy Kreme HoldCo, Inc., a corporation organized under the laws of the
State of Delaware (or any successor thereof), on Form S-1 (or any equivalent or successor form).
“Issuer” has the meaning assigned to such term in the preamble hereto.
“Laws” shall mean all United States and foreign federal, state or local statutes, laws, rules, regulations, ordinances, codes, policies, rules of
common law and the like, now or hereafter in effect (including, without limitation, any judicial or administrative interpretations thereof, and any judicial
or administrative orders, consents, decrees or judgments).
“Maturity Date” means with respect to the Series A Notes, October 20, 2027, with respect to the Series B Notes, October 20, 2028 and with
respect to the Series C Notes, October 20, 2029.
“Notes” has the meaning assigned to such term in the preamble hereto.
“Note Documents” means, collectively, this Agreement, the Notes and, when executed, each document executed by the Issuer or any Holder in
connection with or pursuant to any of the foregoing or the Obligations, together with any modification of any term, or any waiver with respect to, any of
the foregoing.
“Obligations” shall mean all obligations, liabilities and indebtedness of every nature of the Issuer from time to time owing to each Holder,
however arising, under or in connection with the Notes and the other Note Documents.
“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, Governmental
Authority or other entity.
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“Series A Notes” refers to in the “Series A Notes” described on Schedule I hereto. “Series B Notes” refers to in the “Series B Notes” described on
Schedule I hereto. “Series C Notes” refers to in the “Series C Notes” described on Schedule I hereto.
“Transactions” means the execution, delivery and performance by the Issuer of this Agreement and the other Note Documents, the issuance of the
Notes and the use of the proceeds thereof.
Section 1.02 Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever
the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to have the same meaning and effect
as the word “shall”. Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or other document herein shall
be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (subject
to any restrictions on such amendments, supplements or modifications set forth herein), (b) any reference herein to any Person shall be construed to
include such Person’s successors and assigns, (c) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer
to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be
construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement and (e) the words “asset” and “property” shall be construed
to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and
contract rights.
Section 1.03 Accounting Terms; GAAP; Payments. Except as otherwise expressly provided herein, all terms of an accounting or financial nature
shall be construed in accordance with GAAP, as in effect from time to time. When the payment of any obligation or the performance of any covenant,
duty or obligation is stated to be due or performance required on a day which is not a Business Day, the date of such payment or performance shall
extend to the immediately succeeding Business Day and such extension of time shall be reflected in computing interest or fees, as the case may be.
ARTICLE II
THE NOTES
Section 2.01 Authorization of the Notes. The Issuer hereby authorizes the issuance of the Notes to the Initial Holder on the Effective Date.
Section 2.02 Subscription. Subject to the terms and conditions set forth in this Agreement, the Initial Holder agrees to subscribe and pay for
$54,002,061.63 aggregate principal amount of the Notes from the Issuer on the Effective Date. On the Effective Date, the Issuer will issue to the Initial
Holder, payable to the Holder, the Notes.
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Section 2.03 Payment of the Notes.
(a) Payment. The Issuer hereby unconditionally promises to pay to each Holder the outstanding principal amount of each series of Notes
held by such Holder on the Maturity Date thereof. Issuer further covenants and agrees to repay all unpaid interest, fees and other amounts due with
respect to each series of Notes on the Maturity Date thereof.
(b) Method and Place of Payment.
(i) All payments (including redemptions of the Notes) under the Notes or any other Note Documents shall be made to each Holder
not later than 2:00 p.m., New York City time, by wire transfer of immediately available funds to such account as may be specified from time to
time in writing to the Issuer, and any funds received after such time shall, for all purposes hereof, be deemed to have been paid on the next
succeeding Business Day.
(ii) All payments made by the Issuer under the Notes or other Note Documents shall be made without deduction or withholding
(whether in respect of setoff, counterclaim, duties, taxes, charges or otherwise howsoever); provided that if the Issuer is required by law to make
any deduction or withholding, the Issuer shall pay to the relevant taxation or other authorities within the period for payment permitted by
applicable law the full amount of the requisite deduction or withholding and reduce the payment to each Holder by the requisite deduction or
withholding. The Issuer shall promptly furnish to each Holder any official receipts or other documentation of the applicable taxation or other
authorities received by the Issuer evidencing payment of such amount.
Section 2.04 Interest.
(a) The Notes. The Issuer agrees to pay interest in respect of the unpaid principal amount of each series of Notes from the date of the
issuance of the Notes until such series of Notes are paid in full at a rate per annum which shall be equal to the applicable Interest Rate.
(b) Default Interest. Notwithstanding the foregoing, if any principal of or interest on any Note or other amount payable by the Issuer under
the Notes or the other Note Documents is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount
(including any unpaid interest due pursuant to this Section) shall bear interest payable to each Holder on demand at a rate per annum equal to the sum of
(i) two percent (2%) plus (ii) the interest rate otherwise applicable hereunder.
(c) Payment of Interest. Interest on the Notes shall accrue from and including the date the Notes are issued but excluding the date of any
repayment or redemption thereof and shall be payable in arrears no later than 60 days after December 31 of each calendar year.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES
The Issuer represents and warrants to each Holder on the date hereof that:
Section 3.01 Organization Powers. The Issuer is duly organized, validly existing and in good standing under the laws of the State of Delaware, and
has all requisite power and authority to carry on its business as now conducted.
Section 3.02 Authorization; Enforceability. The Transactions are within the Issuer’s corporate powers and have been duly authorized by all
necessary action. This Agreement has been duly executed and delivered by the Issuer and constitutes a legal, valid and binding obligation of the Issuer,
enforceable in accordance with its terms, except as such enforceability may be limited by (a) bankruptcy, insolvency, reorganization, moratorium or
similar laws of general applicability affecting the enforcement of creditors’ rights and (b) the application of general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).
Section 3.03 Governmental Approvals; No Conflicts. The Transactions (a) do not require any consent or approval of, registration or filing with, or
any other action by, any Governmental Authority, except such as have been obtained or made and are in full force and effect, (b) will not violate any
applicable law or regulation or the certificate of incorporation or bylaws of the Issuer or any order of any Governmental Authority, except to the extent
such violation would not have a material adverse effect, (c) will not violate or result in a default under any indenture, agreement or other instrument
binding upon the Issuer or assets, or give rise to a right thereunder to require any payment to be made by any such Person, except to the extent such
violation would not have a material adverse effect, and (d) will not result in the creation or imposition of any lien on any asset of the Issuer.
Section 3.04 No Material Adverse Impact. There is no event or circumstance, either individually or in the aggregate, since April 15, 2019, that has
had or could reasonably be expected to have a material adverse impact on (i) the ability of the Issuer to perform its obligations under this Agreement,
(ii) the validity or enforceability of this Agreement or (iii) the rights and remedies of the Holders under this Agreement.
Section 3.05 Compliance with Laws. The Issuer is in compliance with the requirements of all Laws and all orders, writs, injunctions and decrees
applicable to it or to its properties, except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is being contested
in good faith by appropriate proceedings diligently conducted or (b) the failure to comply therewith, either individually or in the aggregate, could not
reasonably be expected to have a material adverse impact on the Holders.
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ARTICLE IV
COVENANTS
Section 4.01 Issuer Covenants. Until the principal of and interest on the Notes and all fees payable hereunder shall have been paid in full, the
Issuer covenants and agrees with each Holder that the Issuer will not cause or permit the Notes at any time to be contractually subordinated to any other
unsecured Indebtedness of the Issuer.
ARTICLE V
EVENTS OF DEFAULT
If any of the following events (“Events of Default”) shall occur:
(a) the Issuer shall default in the payment of any principal of any of the Notes when the same becomes due and payable at maturity, upon
acceleration, redemption or otherwise and such default shall continue for five (5) Business Days;
(b) the Issuer shall default in the payment when due of any interest on the Notes for more than three consecutive interest payment dates
referred to in Section 2.04(c) and such default shall continue for five (5) Business Days;
(c) any representation or warranty made by the Issuer herein shall prove to be false or misleading in any material respect on the date as of
which the facts therein set forth are stated;
(d) the Issuer shall fail to perform or observe any other agreement, covenant or obligation arising hereunder or under the Notes;
(e) (i) the Issuer shall commence a voluntary case concerning itself under the Bankruptcy Code or any other proceeding under any
reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation law of any jurisdiction whether now or hereafter
in effect relating to the Issuer; (ii) an involuntary case or any other proceeding under any reorganization, arrangement, adjustment of debt, relief of
debtors, dissolution, insolvency or liquidation law of any jurisdiction whether now or hereafter in effect relating to the Issuer is commenced against the
Issuer and the petition for such case or proceeding is not dismissed within 60 days after commencement of the case; (iii) a custodian (as defined in the
Bankruptcy Code) is appointed for, or takes charge of, all or substantially all of the property of the Issuer and such appointment remains undismissed for
a period of 60 days; (iv) any order of relief or other order approving any such case or proceeding in the above clauses is entered; (v) the Issuer is
adjudicated insolvent or bankrupt; (vi) the Issuer shall fail to pay, or shall state that it is unable to pay, its debts generally as they become due; or
(vii) any corporate action is taken by the Issuer for the purpose of effecting any of the foregoing;
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(f) a final non-appealable judgment which, with other undischarged final judgments against the Issuer, would have in the aggregate a
material adverse effect on the Issuer’s ability to perform its obligations under this Agreement (not taking into account judgments to the extent the Issuer
is fully insured and with respect to which the insurer has not declined responsibility in writing), shall have been entered against the Issuer; or this
Agreement or the Notes, at any time after its execution and delivery and for any reason other than as expressly permitted hereunder or satisfaction in full
of all the Obligations, ceases to be in full force and effect; or the Issuer or any other Person contests in any manner the validity or enforceability of this
Agreement or the Notes; or the Issuer denies that it has any or further liability or obligation under this, or purports to revoke, terminate or rescind this
Agreement or the Notes;
then, and in every such event, and at any time thereafter during the continuance of such event, each Holder may in its sole discretion (except in the
case of an Event of Default occurring under clause (e) above, in which case the following will occur automatically) take the following actions: declare
the unpaid principal amount of and any and all accrued and unpaid interest on the Notes and any and all other obligations pursuant to the Notes and the
other Note Documents, and the same shall thereupon be, immediately due and payable with all additional interest from time to time accrued thereon and
without presentation, demand, or protest or other requirements of any kind (including, without limitation, valuation and appraisement, diligence,
presentment, notice of intent to demand or accelerate and notice of acceleration), all of which are hereby expressly waived by the Issuer.
ARTICLE VI
MISCELLANEOUS
Section 6.01 Notices. Except in the case of notices and other communications expressly permitted to be given by telephone, all notices and other
communications provided for herein shall be in writing (including telecopy or electronic mail) and shall be sent to the applicable party at its address
shown below:
(a)

if to the Initial Holder, to it at:
KK G.P.
c/o JAB Holdings B.V.
Oosterdoksstraat 80 1001 DK Amsterdam
The Netherlands
ATTN: Constantin Thun if to the Issuer, to it at:
Krispy Kreme HoldCo, Inc.
c/o JAB Holding Company LLC
1701 Pennsylvania Avenue NW, Suite 801
Washington, DC 20006
ATTN: Joachim Creus

Any party hereto may change its contact information for notices and other communications hereunder by notice to the other party hereto. All
notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to have been given on
the date of receipt.
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Section 6.02 Waivers; Amendments.
(a) No Deemed Waivers; Remedies Cumulative. No failure or delay by a Holder in exercising any right or power hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a
right or power, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of each Holder
hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this Agreement
or consent to any departure by the Issuer therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of this Section,
and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given. Without limiting the generality of
the foregoing, the making of the Notes shall not be construed as a waiver of any Default, regardless of whether a Holder may have had notice or
knowledge of such Default at the time.
(b) Amendments. Neither the Notes nor any provision of any other Note Documents may be waived, amended or modified except pursuant
to an agreement or agreements in writing entered into by the Issuer and each Holder.
Section 6.03 Expenses.
(a) Costs and Expenses. The Issuer shall pay all reasonable out-of-pocket expenses incurred by each Holder, including the reasonable,
out-of-pocket and documented fees, charges and disbursements of one external counsel for each Holder, in connection with the enforcement or
protection of its rights to receive repayments of the outstanding Notes.
(b) Waiver of Consequential Damages, Etc. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY HERETO SHALL
NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST ANY OTHER PARTY HERETO, ON ANY THEORY OF LIABILITY, FOR
SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR ACTUAL DAMAGES) ARISING OUT
OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS AGREEMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED
HEREBY, THE TRANSACTIONS, THE NOTES OR THE USE OF THE PROCEEDS THEREOF.
(c) Payments. All amounts due under this Section shall be payable promptly after written demand therefor.
Section 6.04 Assignments. The Issuer may not assign or otherwise transfer any of its rights or obligations hereunder without the prior written
consent of each Holder (and any attempted assignment or transfer by the Issuer without such consent shall be null and void). The Initial Holder and any
other Holder may transfer any of its rights or obligations hereunder in accordance with the terms of the Notes.
Section 6.05 Survival. All covenants, agreements, representations and warranties made by the Issuer herein and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement shall survive the execution and delivery of this Agreement and the making of the
Notes, regardless of any investigation made by any such other party or on its
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behalf and notwithstanding that a Holder may have had notice or knowledge of any Default or incorrect representation or warranty at the time any credit
is extended hereunder, and shall continue in full force and effect as long as the principal of or any accrued interest on the Notes or any fee or any other
amount payable under this Agreement is outstanding and unpaid. The provisions of Section 6.03 shall survive and remain in full force and effect
regardless of the consummation of the transactions contemplated hereby, the repayment of the Notes or the termination of this Agreement or any
provision hereof.
Section 6.06 Counterparts; Integration. This Agreement may be executed in counterparts, each of which shall constitute an original, but all of
which when taken together shall constitute a single contract. This Agreement constitutes the entire contract among the parties relating to the subject
matter hereof and supersedes any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Delivery of an
executed counterpart of a signature page of this Agreement by telecopy or electronic mail (as a PDF attachment) shall be effective as delivery of a
manually executed counterpart of this Agreement.
Section 6.07 Effectiveness. This Agreement shall become effective on the Effective Date.
Section 6.08 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.
Section 6.09 Governing Law; Jurisdiction; Etc. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE
CONFLICT OF LAW RULES THEREOF (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW).
(b) Submission to Jurisdiction. Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of the Supreme Court of the State of New York sitting in New York County and of the United States District Court of the
Southern District of New York, and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of
any such action or proceeding may be heard and determined in such New York State or, to the extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law.
(c) Waiver of Venue. Each of the parties hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to
this Agreement in any court referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.
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(d) Service of Process. Each of the parties hereto hereby irrevocably consents to service of process in the manner provided for notices in
Section 6.01.
Nothing in this Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law.
Section 6.10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
Section 6.11 Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of
this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day
and year first above written.
KRISPY KREME HOLDCO, INC., as Issuer
By: /s/ Joachim Creus
Name: Joachim Creus
Title: President
[Signature Page to Note Subscription Agreement (Step 4 – New Principal)]2056443.01-

KK,
as Initial Holder
By:

JAB Holdings B.V., its general partner

By:
/s/ Constantin Thun
Name: Constantin Thun
Title: Managing Director
By:
/s/ Merel Broers
Name: Merel Broers
Title: Managing Director
[Signature Page to Note Subscription Agreement (Step 4 – New Principal)]2056443.01-

Schedule I
Notes
Series

Series A Notes
Series B Notes
Series C Notes

Amount

$32,395,207.08
$14,402,895.84
$ 7,203,958.71

Interest Rate

6.55%
6.65%
6.75%

Maturity Date

October 20, 2027
October 20, 2028
October 20, 2029

Exhibit A
Form of Note
THIS SECURITY HAS BEEN ACQUIRED FOR INVESTMENT AND WITHOUT A VIEW TO DISTRIBUTION AND HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “ACT”), OR UNDER STATE SECURITIES LAWS. NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THIS SECURITY OR ANY INTEREST OR PARTICIPATION
THEREIN MAY BE MADE EXCEPT (A) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR
(B) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS AND, IN
THE CASE OF CLAUSE (B), IF REQUESTED BY THE ISSUER, THE ISSUER RECEIVED AN OPINION OF COUNSEL IN FORM AND
SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT AND
APPLICABLE STATE SECURITIES LAWS, AND, IN EACH OF THE FOREGOING CASES, A CERTIFICATE OF ASSIGNMENT IN THE FORM
APPEARING ON THIS NOTE COMPLETED AND DELIVERED BY THE TRANSFEROR TO THE ISSUER.
[__]% Senior Unsecured Notes due 202[_]
Series: __
No. __
KRISPY KREME HOLDCO, INC. promises to pay to KK G.P. or registered assigns, the principal sum of [
202[_].

$[______________]
] Dollars ($[

]) on October 20,

Capitalized terms used herein shall have the meanings assigned to them in the Note Subscription Agreement referred to below unless otherwise
indicated.
1. INTEREST. The Issuer promises to pay interest on the principal amount of this Note at [ ]% per annum from April 15, 2019 until maturity. The
Issuer will pay interest as set forth in Section 2.04 of the Note Subscription Agreement.
2. METHOD OF PAYMENT. The Issuer will pay interest on the Notes, if any, to the Persons who are registered Holders of Notes as set forth in
Section 2.04 of the Note Subscription Agreement.
3. NOTE SUBSCRIPTION AGREEMENT. The Issuer issued the Notes pursuant to the Note Subscription Agreement, dated as of April 15, 2019
(the “Note Subscription Agreement”), among the Issuer and KK G.P., a Delaware general partnership.

4. REDEMPTION AND REPURCHASE.
(a) Optional Redemption. The Issuer shall have the right at any time to redeem this Note in whole or in part at a redemption price
equal to 100% of the aggregate principal amount of the Notes to be redeemed.
(b) Notices, Etc. The Issuer shall notify the Holder in writing of its intention to optionally redeem the Note in whole or in part not
later than 2:00 p.m., New York City time, three (3) Business Days (or such later time as each Holder shall agree) before the date of redemption. Each
such notice specify the redemption date and the principal amount of the Notes to be redeemed.
(c) Mandatory Redemptions. If a Holder so elects, the Issuer shall redeem the Notes held by such Electing Holder, in full, at a
redemption price equal to 100% of the aggregate principal amount of the Notes to be redeemed upon the occurrence of an IPO (as defined in the Note
Subscription Agreement).
(d) Redemptions Generally. Redemptions of the Notes shall be accompanied by accrued and unpaid interest thereon. Except as set
forth in Section 2.03(c), all redemptions of Notes of the same series shall be applied pro rata according to the respective outstanding principal amounts
of such series of Notes then held by the Holders.
5. AMENDMENT, SUPPLEMENT AND WAIVER. The Note Subscription Agreement may be amended or supplemented as provided in
the Note Subscription Agreement.
6. DEFAULTS AND REMEDIES. The Events of Default relating to the Notes are defined in Article V of the Note Subscription
Agreement. Upon the occurrence of an Event of Default, the rights and obligations of the Issuer and the Holders shall be as set forth in the applicable
provisions of the Note Subscription Agreement.
7. DENOMINATIONS AND TRANSFER; REGISTER. The Notes are issued in registered form under U.S. Treasury Regulations §
1.871-14(c) as such is registered as to both principal and stated interest with the Company without coupons in denominations of $1.00 and integral
multiples of $1.00 in excess of thereof. The entries in the Register shall be conclusive in the absence of manifest error, and the Company and each
Holder shall treat each Person whose name is recorded in the Register as the owner of such portion of the Note or other obligation hereunder as the
owner thereof for all purposes of this Agreement and the other obligation, notwithstanding any notice to the contrary. The transfer of Notes may be
registered by completing the attached assignment form and delivering a copy to the Issuer. The Issuer may require a Holder, among other things, to
furnish appropriate endorsements and transfer documents and the Company may require a Holder to pay any taxes and fees required by law or permitted
by the Note Subscription Agreement. The Issuer need not register the transfer of any Note or portion of a Note selected for redemption and actually
redeemed, except for the unredeemed portion of any Note being redeemed in part. The Issuer shall maintain a register for the recordation of the names
and addresses of all Holders and the Notes held by such Holders.

8. GOVERNING LAW. THIS NOTE SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICT OF LAW RULES
THEREOF (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW).
[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has caused this instrument to be duly executed.
KRISPY KREME HOLDCO, INC.
By:
Name: Joachim Creus
Title: President
[Signature Page to Series [_] Note (Step 4 – New Principal)]

ASSIGNMENT FORM
To assign this Note, fill in the form below:
(I) or (we) assign and transfer this Note to:
(Insert assignee’s legal name)
(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assignee’s name, address and zip code)
and irrevocably appoint __________________________________________________________ to transfer this Note on the books of the Issuer. The
agent may substitute another to act for him.
Date:

Your Signature:
(Sign exactly as your name appears on
the face of this Note)

Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We have issued our report dated April 23, 2021 (except Note 6a and Note 18, as to which the date is May 28, 2021), with respect to the consolidated
financial statements of Krispy Kreme Inc. (f/k/a Krispy Kreme HoldCo, Inc.) contained in the Registration Statement and Prospectus. We consent to the
use of the aforementioned report in the Registration Statement and Prospectus, and to the use of our name as it appears under the caption “Experts.”
/s/ GRANT THORNTON LLP
Denver, Colorado
June 25, 2021

