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EXPLANATORY NOTE

On February 2, 2026, pursuant to New York Stock Exchange Listed Company Manual Section 303A.08 (“Rule 3034.08”), following the approval and at the recommendation of the Compensation
and Human Capital Committee of the Board of Directors (the “Board”), the Board of Lamb Weston Holdings, Inc. (the “Registrant”) adopted the Lamb Weston Holdings, Inc. 2026 Inducement
Stock Plan (the “Plan”), pursuant to which the Registrant reserved 2,000,000 shares of common stock, par value $1.00 per share (the “Common Stock”), to be used for grants of equity-based awards
to certain employees of the Registrant who satisfy the standards for inducement grants under Rule 303A.08 and are entering into employment with the Registrant or any of its subsidiaries, as an
inducement material to the individual’s entry into employment with the Registrant within the meaning of Rule 303A.08.

This Registration Statement on Form S-8 (this “Registration Statement”) is being filed to register the 2,000,000 shares of Common Stock issuable pursuant to the Plan.

PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the Plan information and other information required by Part I of Form S-8 will be sent or given to participants under the Plan as specified by Rule 428 under the Securities
Act of 1933, as amended (the “Securities Act”). In accordance with Rule 428 under the Securities Act and the requirements of Part I of Form S-8, such documents are not being filed with the
Securities and Exchange Commission (the “Commission”) either as a part of this Registration Statement or as a prospectus or prospectus supplement pursuant to Rule 424 under the Securities Act.
The Registrant will maintain a file of such documents in accordance with the provisions of Rule 428 under the Securities Act. Upon request, the Registrant will furnish to the Commission or its staff a
copy or copies of all of the documents included in such file.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The
following documents, which are on file with the Commission, are incorporated into this Registration Statement by reference:

1. the Registrant’s Annual Report on Form 10-K for the year ended May 25, 2025;

2. the Registrant’s Quarterly Reports on Form 10-Q for the fiscal quarters ended August 24, 2025 and November 23, 2025;

3. the Registrant’s Current Reports on Form 8-K filed on June 30, 2025 (only with respect to Items 1.01 and 5.02), September 26, 2025, January 8, 2026 and February 4, 2026; and

4. the description of the Registrant’s Common Stock contained in the Registrant’s Information Statement, filed as Exhibit 99.1 to Amendment No. 4 to the Registrant’s Registration
Statement on Form 10 filed with the Commission on October 17, 2016, as updated by the description of Common Stock contained in Exhibit 4.3 to the Registrant’s Annual Report on
Form 10-K for the year ended May 26, 2019.

All documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (excluding information deemed to be furnished and not filed with the
Commission) subsequent to the effective date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities offered have been sold or that
deregisters all securities then remaining unsold, will be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents. Any
statement contained in any document incorporated or deemed to be incorporated by reference herein will be deemed to be modified or superseded for purposes of this Registration Statement to the
extent that a statement contained herein or in any other subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded will not be deemed, except as modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.
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Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.

Section 102(b)(7) of the General Corporation Law of the State of Delaware allows a corporation to include in its certificate of incorporation a provision that limits or eliminates the personal liability
of directors or officers of a corporation or its stockholders for monetary damages for a breach of a fiduciary duty as a director or officer, except where the director or officer breached his duty of
loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase or redemption in violation of
Delaware corporate law or obtained an improper personal benefit.

Section 145 of the General Corporation Law of the State of Delaware allows a corporation to 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 such corporation) by reason of the fact that such
person is or was a director, officer, employee or agent of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with such action, suit or proceeding, provided that such person acted in good faith and in a manner such person 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 such person’s conduct was unlawful. A Delaware corporation may indemnify
directors, officers, employees and other agents of such corporation in an action by or in the right of a corporation to procure a judgment in its favor under the same conditions against expenses
(including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit, except that no indemnification is permitted without
judicial approval if the person to be indemnified has been adjudged to be liable to the corporation with respect to such claim, issue or matter. Where a present or former director or officer of the
corporation is successful on the merits or otherwise in the defense of any action, suit or proceeding referred to above or in defense of any claim, issue or matter therein, the corporation must
indemnify such person against the expenses (including attorneys’ fees) which he or she actually and reasonably incurred in connection therewith.

Section 174 of the General Corporation Law of the State of Delaware provides, among other things, that a director who willfully or negligently approves of an unlawful payment of dividends or an
unlawful stock purchase or redemption, may be held liable for such actions. A director who was either absent when the unlawful actions were approved or dissented at the time, may avoid liability by
causing his or her dissent to such actions to be entered into the books containing the minutes of the meetings of the board of directors at the time such action occurred or immediately after such absent
director receives notice of the unlawful acts.

Pursuant to Article VIII of the Amended and Restated Certificate of Incorporation of the Registrant, as amended, to the full extent permitted by the General Corporation Law of the State of Delaware
and any other applicable law currently or hereafter in effect, no director or officer shall be personally liable to the Registrant or its stockholders for or with respect to any breach of fiduciary duty or
other act or omission as a director or officer.

The Amended and Restated Bylaws (the “Bylaws”) of the Registrant provide for indemnification of Registrant officers and directors against all expenses, liability or losses reasonably incurred or
suffered by the officer or director, including liability arising under the Securities Act, to the extent legally permissible under Section 145 of the General Corporation Law of the State of Delaware
where any such person was, is, or is threatened to be made a party to or is involved in any action, suit or proceeding whether civil, criminal, administrative or investigative, by reason of the fact such
person was serving the Registrant in such capacity as long as such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Registrant, and, with respect to any criminal action or proceedings, had no reasonable cause to believe the conduct was criminal. The Bylaws of the Registrant limit the indemnification provided to a
Registrant officer or director in connection with actions, suits, or proceedings commenced by the Registrant officer or director to instances where the commencement of the proceeding (or part
thereof) was authorized by the Board of Directors of the Registrant.

The Registrant also maintains a director and officer insurance policy which insures the officers and directors of the Registrant and its subsidiaries against damages, judgments, settlements and costs
incurred by reason of certain wrongful acts committed by such persons in their capacities as officers and directors.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.

Exhibit Number
4.1

42
43

4.4%
S5.01%
23.1%
23.2%
24.1%
107*

* Filed herewith.
Item 9. Undertakings.

Exhibit Description

Amended and Restated Certificate of Incorporation of the Registrant, incorporated by, reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed
November 10, 2016 (File No. 001-37830),

filed on March 24, 2023 (File No. 001-37830)
Lamb Weston Holdings, Inc. 2026 Inducement Stock Plan
Opinion of Jones Day,

Consent of KPMG LLP

Consent of Jones Day (Included in Exhibit 5.1),

Power of Attorney,

Filing Fee Table

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which, individually or
in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
20 percent change in the maximum aggregate offering price set forth in the “Calculation of Filing Fee Tables” or “Calculation of Registration Fee” table, as applicable, in the effective
Registration Statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information in the
Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference
in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.


https://www.sec.gov/Archives/edgar/data/1679273/000119312516766127/d273163dex31.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001679273/000167927324000064/lw-20240926.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001679273/000110465923036640/tm239888d1_8k.htm

(c) 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 foregoing provisions, or
otherwise, the Registrant has been advised that in the opinion of the Commission 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, 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.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Eagle, State of Idaho, on this 5" day of February 2026.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities indicated as of February 5, 2026.

Signature

/s/ Michael J. Smith

LAMB WESTON HOLDINGS, INC.

By: __/s/ Michael J. Smith
Michael J. Smith
President and Chief Executive Officer

President and Chief Executive Officer, Director

Michael J. Smith
/s/ Bernadette M. Madarieta

(Principal Executive Officer)
Chief Financial Officer

Bernadette M. Madarieta
/s/ Gregory W. Jones

(Principal Financial Officer)
Vice President and Controller

Gregory W. Jones
*

(Principal Accounting Officer)
Director

Bradley A. Alford
*

Director

Peter J. Bensen
*

Director

Robert J. Coviello
*

Director

André J. Hawaux
*

Director

Ruth Kimmelshue
*

Director

Lawrence E. Kurzius
*

Director

Paul T. Maass

%

Director

Timothy R. McLevish
*

Director

Hala G. Moddelmog

*

Director

Scott Ostfeld



* Director

Norman Prestage

*  The undersigned by signing his name hereto does sign and execute this registration statement on Form S-8 pursuant to the Power of Attorney executed by the above-named directors and officers
of the registrant, which is being filed herewith on behalf of such directors and officers.

By: /s/ Michael J. Smith
Michael J. Smith
Attorney-in-Fact




Exhibit 107
Calculation of Filing Fee Table

FORM S-8
LAMB WESTON HOLDINGS, INC.

Table 1: Newly Registered Securities

Security Type Security Class Title Amount Fee Rate Amount of
Fee Calculation Rule  Registered " Proposed Maximum Maximum Aggregate Registration Fee
Offering Price Per Offering Price ®
Share ?
Equity Common stock, par value $1.00 Other 2,000,000 $45.52 $91,040,000.00 0.0001381 $12,572.63
per share
Total Offering Amounts $91,040,000.00 12,572.63
Total Fee Offsets
Net Fee Due $12,572.63

Pursuant to Rule 416(a) of the Securities Act of 1933 (the “Securities Act”), this Registration Statement also covers such indeterminable number of additional shares of common stock, par value
$0.01 per share (the “Common Stock”), that become issuable under the Lamb Weston Holdings, Inc. 2026 Inducement Stock Plan (the “Plan”), by reason of any stock dividend, stock split,
recapitalization of any other similar transaction effected that results in an increase to the number of outstanding shares of Common Stock.

Estimated in accordance with Rule 457(c) and Rule 457 (h) under the Securities Act, solely for the purpose of calculating the registration fee, based on the average of the $46.11 (high) and $44.93

(low) sales prices of the Common Stock as reported on The New York Stock Exchange on January 30, 2026, which date is within five business days prior to the date of filing of this Registration
Statement.



Exhibit 4.4

LAMB WESTON HOLDINGS, INC.
2026 INDUCEMENT STOCK PLAN

SECTION 1.
NAME AND PURPOSE

1.1 Name. The name of the plan shall be the Lamb Weston Holdings, Inc. 2026 Inducement Stock Plan (the “Plan”).

1.2 Purpose of Plan. The purpose of the Plan is to provide awards as an inducement material to certain employees of the Company who are entering into
employment with the Company or any of its Subsidiaries and to encourage stock ownership by such individuals, thereby aligning their interests with those of the
Company’s stockholders. This Plan is intended to comply with Rule 303A.08 of the New York Stock Exchange Listed Company Manual, which provides an
exception to the New York Stock Exchange’s shareholder approval requirement for the issuance of securities with respect to grants to employees of the Company as
an inducement material to such individuals entering into employment with the Company, and shall be administered and interpreted consistent with such intent.

SECTION 2.
DEFINITIONS

2.1 Definitions. Whenever used herein, the following terms shall have the respective meanings set forth below:

(a) “Act” means the Securities Exchange Act of 1934, as amended. Any reference to a particular section of the Act shall include all successor
sections and shall also be deemed to include all related regulations, rules and interpretations.

(b) “Agreement” means the agreement, certificate, resolution or other type or form of writing or other evidence approved by the Committee that
sets forth the terms and conditions of one or more Awards granted to a Participant under the Plan. An Agreement may be in any electronic medium,
may be limited to a notation on the books and records of the Company and, unless otherwise determined by the Committee, need not be signed by a
representative of the Company or a Participant.

() “Award” means any Option, SAR, Restricted Stock, Restricted Stock Unit, Performance Share or Other Stock-Based Award granted under the
Plan, including Awards combining two or more types of the foregoing Awards in a single grant.

(d) “Board” means the board of directors of Lamb Weston Holdings, Inc.
(e) “Change of Control” has the meaning set forth in Section 11.5.

® “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a particular section of the Code shall include all successor
sections and shall also be deemed to include all related regulations, rules and interpretations.



(g)  “Committee” means the Compensation and Human Capital Committee of the Board or a group of directors consisting solely of a majority of
the members of the Board who meet the requirements for independence under the New York Stock Exchange Listed Company Manual.

(h) “Company” means Lamb Weston Holdings, Inc., a Delaware corporation (and any successor thereto) and its Subsidiaries.

@) “Director” means a person who is serving as a member of the Board and who is not an Employee.

0) “Effective Date” means February 2, 2026.

k) “Employee” means any employee of the Company or a Subsidiary.

0] “Fair Market Value” means, on any date, the closing price of the Stock as reported on the New York Stock Exchange (or on such other
recognized market or quotation system on which the trading prices of the Stock are principally traded or quoted at the relevant time) on such date. In
the event that there are no Stock transactions reported on such exchange (or such other system) on such date, Fair Market Value means the closing
price on the immediately preceding date on which Stock transactions were so reported. The Committee is authorized to adopt another Fair Market
Value pricing method, provided such method is stated in the Agreement, and is in compliance with the fair market value pricing rules set forth in Code
Section 409A.

(m)  “Incumbent Board” has the meaning set forth in Section 11.5(a).

(n) “Option” means the right to purchase Stock at a stated price for a specified period of time. For purposes of the Plan, an Option will be a
Nonqualified Stock Option.

(o) “Other Stock-Based Award” means an award of a share of Stock, a unit of Stock or the right to receive Stock to a Participant that is
denominated or payable in, valued in whole or in part by reference to, or is otherwise based on or related to the Fair Market Value of, a share of Stock,
in each case subject to such terms and conditions as the Committee may determine.

(p) “Participant” means a person who is selected by the Committee to receive benefits under the Plan and (i) who was not previously a Director or
an Employee or was previously an Employee and is returning to the Company or a Subsidiary following a bona fide period of non-employment and
(ii) for whom the grant of an award under the Plan will be a material inducement to the person’s decision to enter into the employment of the
Company or a Subsidiary.

Q) “Performance Share” means an Award for which the grant, issuance, retention, vesting and/or settlement is subject to the satisfaction of one or
more of the performance criteria established by the Committee, if applicable.

(r) “Plan” means this Lamb Weston Holdings, Inc. 2026 Inducement Stock Plan, as in effect from time to time.

(s) “Restricted Stock” means a share of Stock granted to a Participant subject to such restrictions as the Committee may determine.



t) “Restricted Stock Unit” means the right to receive or vest with respect to one or more shares of Stock (or as otherwise determined by the
Committee), subject to such terms and conditions as the Committee may establish.

(u) “Stock” means the Common Stock of Lamb Weston Holdings, Inc., par value $1.00 per share, or any security into which such common stock
may be changed by reason of any transaction or event of the type referred to in Section 5.3 of the Plan.

) “Stock Appreciation Right’ or “SAR” means the right, subject to such terms and conditions as the Committee may determine, to receive an
amount in cash or Stock, or a combination of the foregoing, as determined by the Committee, equal to the excess of (i) the aggregate Fair Market
Value, as of the date such SAR is exercised, of the number shares of Stock covered by the SAR being exercised over (ii) the aggregate exercise price
of such SAR.

(W) “Subsidiary” means a corporation, company or other entity (i) more than 50% of whose outstanding shares or securities (representing the right
to vote for the election of directors or other managing authority) are, or (ii) which does not have outstanding shares or securities (as may be the case in
a partnership, joint venture, limited liability company, or unincorporated association), but more than 50% of whose ownership interest representing the
right generally to make decisions for such other entity is, now or hereafter, owned or controlled, directly or indirectly, by the Company.

(x)  “Voting Power” means, at any time, the combined voting power of the then-outstanding securities entitled to vote generally in the election of
members of the Board in the case of Lamb Weston Holdings, Inc., or members of the board of directors or similar body in the case of another entity.

2.2 Gender and Number. Except when otherwise indicated by the context, words in the masculine gender used in the Plan shall include the feminine
gender, the singular shall include the plural, and the plural shall include the singular.

SECTION 3.
ELIGIBILITY AND PARTICIPATION

The only persons eligible to participate in the Plan are Employees who satisfy the standards for inducement grants under Rule 303A.08 of the New York
Stock Exchange Listed Company Manual. A person who previously served as an Employee or Director will not be eligible to receive Awards under the Plan, other
than following a bona fide period of non-employment.

SECTION 4.
POWERS OF THE COMMITTEE

4.1 Committee Members. Subject to Section 4.4, the Plan shall be administered by the Committee.
4.2 Power to Grant. The Committee shall determine the Participants to whom Awards shall be granted, the type or types of Awards to be granted, the

number of shares of Stock subject to each Award, and the terms and conditions of any and all such Awards. The Committee may establish different terms and
conditions for different types of Awards, for different Participants



receiving the same type of Awards, and for the same Participant for each Award such Participant may receive, whether or not granted at different times.

43 Administration. The Committee shall be responsible for the administration of the Plan. The Committee, by majority action thereof, is authorized to
prescribe, amend, and rescind rules and regulations relating to the Plan, to provide for conditions deemed necessary or advisable to protect the interests of the
Company, and to make all other determinations necessary or advisable for the administration and interpretation of the Plan and Agreements in order to carry out its
provisions and purposes. In addition, the Committee is authorized to take any action it determines in its sole discretion to be appropriate subject only to the express
limitations contained in the Plan and the requirements for inducement awards under the New York Stock Exchange, and no authorization in any Plan section or other
provision of the Plan or an Agreement is intended or may be deemed to constitute a limitation on the authority of the Committee. Determinations, interpretations, or
other actions made or taken by the Committee pursuant to the provisions of the Plan shall be final, binding, and conclusive for all purposes and upon all persons.

4.4  Delegation by Committee. To the full extent permitted by law and the requirements for inducement awards under the New York Stock Exchange, the
Committee may, at any time and from time to time, delegate its authority provided herein.

4.5 Non-U.S. Participants. Notwithstanding any provision of the Plan to the contrary, in order to foster and promote achievement of the purposes of the
Plan or to comply with provisions of laws in other countries in which the Company operates or has employees, the Committee, in its sole discretion, shall have the
power and authority to (a) determine which Participants (if any) employed by the Company outside the United States are eligible to participate in the Plan, (b) modify
the terms and conditions of any Awards made to such Participants, and (c) establish subplans and modified Option exercise procedures and other Award terms and
procedures to the extent such actions may be necessary or advisable. No such special terms, supplements, amendments or restatements, however, shall include any
provisions that are inconsistent with the terms of the Plan as then in effect unless the Plan could have been amended to eliminate such inconsistency without further
approval by the stockholders of the Company.

SECTION 5.
STOCK SUBJECT TO PLAN

5.1 Maximum Number.

(a) Subject to the provisions of Sections 5.3 and 5.4 and the share counting rules set forth below, the number of shares of Stock available for
Awards under the Plan (plus dividend equivalents paid with respect to Awards made under the Plan) may not exceed 2,000,000 shares of Stock.

(b) The aggregate number of shares of Stock available under Section 5.1(a) will be reduced by one share of Stock for every one share of Stock
subject to an Award granted under the Plan. The shares to be delivered under the Plan may consist, in whole or in part, of treasury Stock or authorized
but unissued Stock not reserved for any other purpose.

5.2 Cancelled, Terminated, Forfeited or Surrendered Awards. Any shares of Stock subject to an Award that for any reason is cancelled, terminated or
forfeited, or that lapses, expires, or becomes unexercisable for any other reason, or is settled for cash (in whole or in part), will, to the extent of such cancellation,
termination, forfeiture, lapse, expiration,



unexercisability or cash settlement, again be available for Awards under the Plan; provided, however, that the following shares of Stock may not again be made
available for issuance of Awards under the Plan: (a) shares used to pay the exercise price of an outstanding Award, (b) shares used to pay withholding taxes related to
an Award, and (c) shares not issued or delivered as a result of the net share settlement of an outstanding SAR. Stock reacquired by the Company on the open market
or otherwise using cash proceeds from the exercise of Options will not be added to the aggregate number of shares of Stock available under Section 5.1(a) above.

5.3  Adjustments. The Committee shall make or provide for such adjustments in the terms and conditions of Awards granted hereunder as the Committee,
in its sole discretion, exercised in good faith, determines is equitably required to prevent dilution or enlargement of the rights of Participants that otherwise would
result from any change in corporate capitalization (such as a stock split, reverse stock split, stock dividend, combination of shares, recapitalization or other change in
the capital structure of the Company), or any corporate transaction such as a reorganization, reclassification, merger, consolidation, combination or separation
(including a spin-off, split-off, spin-out, split-up), partial or complete liquidation or other distribution of assets, issuance of rights or warrants to purchase securities of
the Company, or sale or other disposition by the Company of all or a portion of its assets, or any other change in the Company’s corporate structure, or any
distribution to stockholders (other than a cash dividend that is not an extraordinary cash dividend), or any other corporate transaction or event having an effect similar
to any of the foregoing. Moreover, in the event of any such transaction or event or in the event of a Change of Control, the Committee, in its discretion, may provide
in substitution for any or all outstanding Awards under the Plan such alternative consideration (including cash), if any, as it, in good faith, may determine to be
equitable in the circumstances and may require in connection therewith the surrender of all Awards so replaced in a manner that complies with Code Section 409A. In
addition, for each Option or SAR with an exercise price greater than the consideration offered in connection with any such transaction or event described in this
Section 5.3 or a Change of Control, the Committee may in its sole discretion elect to cancel such Option or SAR without any payment to the person holding such
Option or SAR. The Committee shall also make or provide for such adjustments in the number of and kind of shares of Stock and amounts of cash (and related
provisions) specified in Section 5 of the Plan as the Committee in its sole discretion, exercised in good faith, determines is appropriate to reflect any transaction or
event described in this Section 5.3. Notwithstanding the foregoing, in no event shall this Section 5.3 be construed to permit a modification (including a replacement)
of an Option or SAR if such modification either: (a) would result in accelerated recognition of income or imposition of additional tax under Code Section 409A; or
(b) would cause the Option or SAR subject to the modification (or cause a replacement Option or SAR) to be subject to Code Section 409A, provided that the
restriction of this clause (b) shall not apply to any Option or SAR that, at the time it is granted or otherwise, is designated as being deferred compensation subject to
Code Section 409A. Any adjustment by the Committee shall be conclusive and binding for all purposes of the Plan.

5.4  Dividend Equivalent Rights. No dividends or dividend equivalents shall be paid on Options or SARs. The Committee may at the time of the grant of a
Restricted Stock, Restricted Stock Unit or Performance Share Award or Other Stock-Based Award provide that any dividends declared on such Stock, or that
dividend equivalents, be (a) accumulated for the benefit of the Participant and paid to the Participant only after the expiration of any restrictions (and, for purposes of
clarity, dividend equivalents or other distributions on Stock underlying Awards with restrictions that lapse as a result of the achievement of one or more performance
goals will be deferred until and paid contingent upon the achievement of the applicable performance goals) or (b) not paid or accumulated.



SECTION 6.
STOCK OPTIONS

6.1 Grant of Options. Options may be granted to Participants at such time or times as shall be determined by the Committee. Options granted under the
Plan may only be Options that do not or are not intended to qualify as “incentive stock options” (“Nenqualified Stock Options”). Each Option shall be evidenced by
an Option Agreement that shall specify the type of Option granted, the exercise price, the duration of the Option, the number of shares of Stock to which the Option
pertains, the exercisability (if any) of the Option, including in the event of death, retirement, disability, termination of employment, or Change of Control, and such
other terms and conditions not inconsistent with the Plan as the Committee shall determine.

6.2 Option Price. Subject to adjustments to an exercise price permitted pursuant to Section 5.3, Nonqualified Stock Options granted pursuant to the Plan
shall have an exercise price that is not less than the Fair Market Value on the date the Option is granted.

6.3 Exercise of Options. Options awarded to a Participant under the Plan shall be exercisable at such times and shall be subject to such restrictions and
conditions as the Committee may impose, subject to the Committee’s right to accelerate the exercisability of such Option in its discretion. Notwithstanding the
foregoing, no Option shall be exercisable for more than ten years after the date on which it is granted. In addition, the Committee may provide in any Agreement for
the automatic exercise of an Option upon such terms and conditions as established by the Committee.

6.4  Payment. The Committee shall establish procedures governing the exercise of Options, which shall require that notice of exercise be given and that the
Option exercise price be paid in full in cash or cash equivalents, including by personal check, at the time of exercise or pursuant to any arrangement that the
Committee shall approve (as long as such arrangement does not conflict with the Company’s global ethics policy, as may be in force and effect from time to time. An
Option Award may also provide for the exercise price to be payable (a) by the actual or constructive transfer to the Company of shares of Stock owned by the
Participant having a value at the time of exercise equal to the total Option exercise price, (b) subject to any conditions or limitations established by the Committee, by
the withholding of shares of Stock otherwise issuable upon exercise of the Option pursuant to a “net exercise” arrangement (it being understood that, solely for
purposes of determining the number of treasury shares held by the Company, the shares of Stock so withheld will not be treated as issued and acquired by the
Company upon such exercise) or (c) by a combination of such methods of payment. Subject to applicable law, the Committee may also permit a Participant to elect to
pay the exercise price upon the exercise of an Option by irrevocably authorizing a third party to sell shares of Stock (or a sufficient portion of the shares) acquired
upon the exercise of the Option and remit to the Company a sufficient portion of the sale proceeds to pay the entire exercise price and any withholding taxes resulting
from such exercise. The Committee may approve other methods of payment. As soon as practicable after receipt of a notice of exercise and full payment of the
exercise price, the Company shall deliver to the Participant, either by electronic means or by stock certificate or certificates, the acquired shares of Stock.

6.5  No Reload Grants. Options shall not be granted under the Plan in consideration for the delivery of Stock to the Company in payment of the exercise
price and/or tax withholding obligation under any other Option or SAR.



SECTION 7.
STOCK APPRECIATION RIGHTS

7.1 SARSs In Tandem with Options. SARs may be granted to Participants in tandem with any Option granted under the Plan, either at or after the time of
the grant of such Option, subject to such terms and conditions, not inconsistent with the provisions of the Plan, as the Committee shall determine. Each SAR granted
in tandem with an Option shall only be exercisable to the extent that the corresponding Option is exercisable, and shall terminate upon termination or exercise of the
corresponding Option. Upon the exercise of any SAR granted in tandem with an Option, the corresponding Option shall terminate.

7.2 Other SARs. SARs may also be granted to Participants separately from any Option, subject to such terms and conditions, not inconsistent with the
provisions of the Plan, as the Committee shall determine.

7.3 SAR Price. Subject to adjustments to an exercise price permitted pursuant to Section 5.3, SARs granted pursuant to the Plan shall have an exercise
price which is not less than the Fair Market Value on the date the SAR is granted.

7.4  Exercise of SARs. SARs awarded to a Participant under the Plan shall be exercisable at such times and shall be subject to such restrictions and
conditions as the Committee may impose, and the Committee may provide for the earlier exercisability or continued vesting of such SARs, including in the event of
the retirement, death or disability of the Participant or a Change of Control. Notwithstanding the foregoing, no SAR shall be exercisable for more than ten years after
the date on which it is granted. In addition, the Committee may provide in any Agreement for the automatic exercise of a SAR upon such terms and conditions as
established by the Committee.

7.5 Payment. The Committee shall establish procedures governing the exercise of SARs, which shall require that notice of exercise be given and that the
Participant satisfy any tax withholding requirements resulting from such exercise as provided in Section 11.4. As soon as practicable after receipt of a notice of
exercise and full payment of any withholding taxes, the Company shall deliver to the Participant (i) either by electronic means or by stock certificate or certificates
the acquired shares of Stock or (ii) the cash payment, as specified in the applicable Agreement.

7.6  No Reload Grants. SARs shall not be granted under the Plan in consideration for the delivery of Stock to the Company in payment of the exercise
price and/or tax withholding obligation under any other SAR or Option.

SECTION 8.
RESTRICTED STOCK; OTHER STOCK-BASED AWARDS; CERTAIN LIMITATIONS ON AWARDS

8.1 General. Restricted Stock, Restricted Stock Units, Other Stock-Based Awards, and Performance Shares may be granted to Participants at such times
and in such amounts, and subject to such other terms and conditions not inconsistent with the Plan, as shall be determined by the Committee. Each grant of an Award
under this Section 8 shall be evidenced by an Agreement that shall specify the terms and conditions of the Award not inconsistent with the Plan as the Committee
shall determine.

8.2 Grant of Restricted Stock. Each grant of Restricted Stock shall be subject to such restrictions, which may relate to continued employment with the
Company, performance of the Company or the Participant, or other restrictions, as the Committee may determine. The



Committee may provide for the earlier termination of such restrictions or continued vesting, including in the event of the retirement, death or disability of the
Participant or a Change of Control.

8.3 Other Stock-Based Awards, General. Other Stock-Based Awards shall be in such form, and dependent on such conditions, as the Committee shall
determine, including, without limitation, the right to receive or vest with respect to, one or more shares of Stock (or the equivalent cash value of such Stock) upon the
completion of a specified period of service, the occurrence of an event, and/or the attainment of one or more performance objectives. Such Other Stock-Based
Awards may include Restricted Stock Units, Performance Shares, and Stock awards permitted under Section 8.1. Notwithstanding anything to the contrary contained
in the Plan, any grant of an Award under this Section 8.3 may provide for the earning or vesting (or continued vesting) of, or earlier elimination of restrictions
applicable to, such Other Stock-Based Award, including in the event of the retirement, death or disability of the Participant or a Change of Control.

(a) Restricted Stock Unit. Settlement of a Restricted Stock Unit upon expiration of the deferral or vesting period shall be made in Stock or
otherwise as determined by the Committee.

(b) Performance Shares, Performance Goals and Awards Generally. Each grant of Performance Shares shall be (and each grant of any other Award
may be) subject to the satisfaction of one or more of the performance goals established by the Committee with respect to the performance period
established by the Committee. After the applicable performance period has ended, the Committee shall determine if all or any portion of the
Performance Share Award (or such other Award, if applicable) is earned by a Participant. The earned portion of a Performance Share Award may be
paid out in shares of Stock or cash, or a combination of the foregoing, as the Committee may determine. The Committee may, in its sole discretion,
establish and define any performance measures underlying a performance goal with respect to an Award. If the Committee determines that a change in
the business, operations, corporate structure or capital structure of the Company, or the manner in which it conducts its business, or other events or
circumstances render the performance goals unsuitable, the Committee may in its discretion modify such performance goals or the acceptable levels of
achievement, in whole or in part, as the Committee deems appropriate and equitable.

SECTION 9.
[RESERVED]

SECTION 10.
AMENDMENT, MODIFICATION, AND TERMINATION OF PLAN

10.1  General. The Board or the Committee may from time to time amend, modify or terminate any or all of the provisions of the Plan, subject to the
provisions of this Section 10.1. No amendment or termination shall be adopted or effective if it would result in accelerated recognition of income or imposition of
additional tax under Code Section 409A or, except as otherwise provided in the amendment, would cause amounts that were not otherwise subject to Code Section
409A to become subject to Code Section 409A. Except as specifically provided in the Plan or except to the minimum extent necessary to comply with applicable law,
no amendment or modification of the Plan shall materially and adversely affect the rights of any Participant with respect to a previously granted Award without the
written consent of the Participant.



10.2  Amendment of Agreement.

(a) If permitted by Code Section 409A, the Committee may, at any time, amend the terms of outstanding Awards in a manner not inconsistent with
the terms of the Plan; provided, however, that except as provided in Section 11.5 or Section 5.3, or except to the minimum extent necessary to comply
with applicable law, if such amendment is materially adverse to the Participant, as determined by the Committee, the amendment shall not be effective
unless and until the Participant consents, in writing, to such amendment. To the extent not inconsistent with the terms of the Plan, the Committee may,
at any time, amend the terms of an outstanding Award in a manner that is not unfavorable to the Participant without the consent of such Participant.

(b)  Except for adjustments as provided in Section 5.3, the terms of outstanding Awards may not be amended to reduce the exercise price of
outstanding Options or SARs, or cancel outstanding Options or SARs in exchange for cash, other Awards or Options or SARs with an exercise price
that is less than the exercise price of the original Options or SARs, without approval of the Company’s stockholders. The immediately preceding
sentence is intended to prohibit the repricing of “underwater” Options and SARs and will not be construed to prohibit the adjustments provided for in
Section 5.3.

10.3  Detrimental Activity and Recapture Provisions. All Awards shall be subject to the Committee’s right to cancel such Awards and/or to impose
forfeitures to the extent required under Section 304 of the Sarbanes-Oxley Act of 2002. Subject to other or different terms and conditions as may be specified in an
Agreement, if the Committee determines that a present or former Employee or Director has (a) used for profit or disclosed to unauthorized persons, confidential or
trade secrets of the Company, (b) breached any contract with or violated any fiduciary obligation to the Company, or (c) engaged in any conduct that the Committee
determines is injurious to the Company, the Committee may cause that Employee or Director to forfeit his or her outstanding Awards under the Plan. Any Agreement
(or any part thereof) may provide for the cancellation or forfeiture of an award or the forfeiture and repayment to the Company of any gain or earnings related to an
award, or other provisions intended to have a similar effect, upon such terms and conditions as may be determined by the Committee in accordance with (a) any
Company clawback or recoupment policy or policies as adopted from time to time, including any policy that is adopted to comply with the requirements of any
applicable laws, rules, regulations, stock exchange listing standards or otherwise (in each case, the “Clawback Policy”), or (b) any applicable laws that impose
mandatory clawback or recoupment requirements under the circumstances set forth in such laws, including as required by the Sarbanes-Oxley Act of 2002, the Dodd-
Frank Wall Street Reform and Consumer Protection Act, or other applicable laws, rules, regulations, or stock exchange listing standards, as may be in effect from
time to time, and which may operate to create additional rights for the Company with respect to awards and the recovery of amounts relating thereto. By accepting
awards under the Plan, the Participants consent to be bound by the terms of the Clawback Policy, if applicable, and agree and acknowledge that they are obligated to
cooperate with, and provide any and all assistance necessary to, the Company in its efforts to recover or recoup any award, any gains or earnings related to any
award, or any other amount paid under the Plan or otherwise subject to clawback or recoupment pursuant to such laws, rules, regulations, stock exchange listing
standards or Company policy. Such cooperation and assistance shall include, but is not limited to, executing, completing and submitting any documentation necessary
to facilitate the recovery or recoupment by the Company from the Participant of any such amounts, including from the Participant’s accounts or from any other
compensation, to the extent permissible under Code Section 409A.



SECTION 11.
MISCELLANEOUS PROVISIONS

11.1  Nontransferability of Awards. Except as otherwise provided by the Committee, no Awards granted under the Plan may be sold, transferred, pledged,
assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution. In no event will any Award granted under the Plan be
transferred for value.

11.2  Beneficiary Designation. Each Participant under the Plan may from time to time name any beneficiary or beneficiaries (who may be named contingent
or successively) to whom any benefit under the Plan is to be paid or by whom any right under the Plan is to be exercised in case of his or her death. Each designation
will revoke all prior designations by the same Participant and will be effective only when filed in writing with the Company during the Participant’s lifetime. In the
absence of any such designation, Awards outstanding at death may be exercised by the Participant’s surviving spouse, if any, or otherwise by the Participant’s estate.

11.3  No Guarantee of Employment or Participation. Nothing in the Plan shall interfere with or limit in any way the right of the Company to terminate any
Participant’s employment at any time, nor confer upon any Participant any right to continue in the employ of the Company. No individual shall have a right to be
selected as a Participant, or, having been so selected, to receive any future Awards.

11.4 Tax Withholding. The Company shall have the power to withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy all
withholding tax requirements on any Award under the Plan, and the Company may defer issuance of Stock until such requirements are satisfied. Unless not permitted
by the Committee at the time of the grant of an Award or thereafter, a Participant may elect, subject to Committee approval and such conditions as the Committee
shall impose, including conditions and restrictions intended to comply with securities laws and any Company policies regarding trading in securities, to satisfy any
tax withholding requirements (a) by having shares of Stock otherwise issuable under the Plan withheld by the Company or by delivering to the Company previously
acquired shares of Stock, in each case having a Fair Market Value sufficient to satisfy all or part of the Participant’s applicable withholding tax obligation associated
with the transaction, or (b) by remitting cash or a check. Unless not permitted by the Committee at the time of grant of an Award or thereafter, and subject to any
rules established by the Company, the Participant shall be able to satisfy additional tax withholding above the statutory minimum applicable withholding amounts by
delivering to the Company previously acquired shares of Stock or by having shares of Stock otherwise issuable under the Plan withheld by the Company, in each case
with a Fair Market Value equal to the additional withholding amounts; provided, however, that the Participant shall not be entitled to deliver such additional shares if
it would cause adverse accounting or tax consequences for the Company.

11.5  Change of Control. For purposes of the Plan, except as may be otherwise prescribed by the Committee in an Agreement, a “Change of Control” will
be deemed to have occurred upon the occurrence of any of the following events:

(a) Individuals who, as of the Effective Date of the Plan, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least
a majority of the Board; provided, however, that any person becoming a member of the Board subsequent to the effective date of the Plan whose
election, or nomination for the election by the Company’s stockholders, was approved by a vote of at least a majority of the Board members then
comprising the Incumbent Board shall be, for
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purposes of this Section 11.5(a), considered as though such person were a member of the Incumbent Board as of the effective date of the Plan;

(b) Consummation of a reorganization, merger or consolidation, in each case, with respect to which persons who were the stockholders of the
Company immediately prior to such reorganization, merger or consolidation do not, immediately thereafter, own more than 50% of the Voting Power
of the reorganized, merged or consolidated entity;

(©) Any person becomes the beneficial owner, directly or indirectly, of securities of the Company (not including in the securities beneficially
owned by such person, any securities acquired directly from the Company or its affiliates) representing 30% or more of the Voting Power of the
Company’s then outstanding securities;

(d) A liquidation or dissolution of the Company; or
(e) The sale of all or substantially all of the assets of the Company.

11.6  Special Rule Related to Securities Trading Policy. The Company has established (or may from time to time establish) a securities trading policy (the
“Policy”) relative to disclosure and trading on inside information as described in the Policy. Under the Policy, certain Employees and Directors are or may be
prohibited from trading Stock or other securities of the Company except during certain “window periods” as described in the Policy. If, under the terms of an
Agreement, the last day on which an Option or SAR can be exercised falls on a date that is not, in the opinion of counsel to the Company, within a window period
permitted by the Policy, the applicable exercise period shall automatically be extended by this Section 11.6 until the second business day of, in the opinion of counsel
to the Company, a window period under the Policy, but in no event beyond the expiration date of the Options or SARs. The Committee shall interpret and apply the
extension automatically provided by the preceding sentence to ensure when possible without extending the exercise period beyond the expiration date that in no event
shall the term of any Option or SAR expire except during a window period.

11.7  Agreements with Company. An Award under the Plan shall be subject to such terms and conditions, not inconsistent with the Plan, as the Committee
may, in its sole discretion, prescribe. Each grant of an Award to a Participant shall be evidenced by an Agreement in such form as is determined by the Committee
(or, subject to applicable law, its designee pursuant to Section 4.4) setting forth the terms and conditions of such Award.

11.8  Company Intent. The Company intends that the Plan and any grants hereunder comply in all respects with Rule 16b-3 under the Act, and any
ambiguities or inconsistencies in the construction of the Plan or Agreements shall be interpreted to give effect to such intention.

11.9  Unfunded Plan. The Plan shall be unfunded. Bookkeeping accounts may be established with respect to Participants who are granted Awards under the
Plan, but any such accounts will be used merely as a bookkeeping convenience. The Company shall not be required to segregate any assets which may at any time be
represented by Awards.

11.10 Fractional Shares. The Company shall not be required to issue any fractional shares of Stock pursuant to the Plan. The Committee may provide for the
elimination of fractions or for the settlement thereof in cash.

11.11 Code Section 409A. Unless the Committee expressly determines otherwise, Awards are intended to be exempt from Code Section 409A as stock rights
or short-term
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deferrals and, accordingly, the terms of any Awards shall be construed and administered to preserve such exemption (including with respect to the time of payment
following a Change of Control). To the extent that Code Section 409A applies to a particular Award granted under the Plan (notwithstanding the preceding sentence),
then the terms of the Award shall be construed and administered to permit the Award to comply with Code Section 409A, including, if necessary, by delaying the
payment of any Award payable upon separation from service to a Participant who is a “specified employee” (as defined in Code Section 409A and determined
consistently for all Company arrangements that are subject to Code Section 409A), for a period of six months and one day after such Participant’s separation from
service (as defined in Code Section 409A, but treating the Company as constituting a single service recipient unless the Committee timely provides otherwise). In the
event anyone is subject to income inclusion, additional interest or taxes, or any other adverse consequences under Code Section 409A (“Non-compliance”), then
neither the Company, the Committee, the Board nor its or their employees, designees, agents or contractors shall be liable to any Participant or other persons in
connection with any Non-compliance.

11.12 Requirements of Law. The granting of Awards and the issuance of shares of Stock shall be subject to all applicable laws, rules, and regulations, and to
such approvals by any governmental agencies or securities exchanges as may be required. Each Award is subject to the requirement that, if at any time the Committee
determines, in its discretion, that the listing, registration or qualification of shares of Stock issuable pursuant to the Plan is required by any securities exchange or
under any state or federal law, or the consent or approval of any governmental regulatory body is necessary or desirable as a condition of, or in connection with, the
grant of an Award or the issuance of Stock, no Awards shall be granted or payment made or shares of Stock issued, in whole or in part, unless such listing,
registration, qualification, consent or approval has been effected or obtained free of any conditions as acceptable to the Committee. Nothing in this Plan, an
Agreement or otherwise (a) limits the Participant’s right to any monetary award offered by a government-administered whistleblower award program for providing
information directly to a government agency (including the Securities and Exchange Commission pursuant to Section 21F of the Act, the Dodd-Frank Wall Street
Reform and Consumer Protection Act, or the Sarbanes-Oxley Act of 2002) or (b) prevents the Participant from providing, without prior notice to the Company,
information (including documents) to governmental authorities or agencies regarding possible legal violations or otherwise testifying or participating in any
investigation or proceeding by any governmental authorities or agencies regarding possible legal violations (for purpose of clarification, the Participant is not
prohibited from providing information (including documents) voluntarily to the Securities and Exchange Commission pursuant to Section 21F of the Act).

11.13 Effective Date/Termination. The Plan will be effective as of the Effective Date. No Award shall be granted under the Plan on or after the tenth
anniversary of the Effective Date, or such earlier date as may be determined by the Board or the Committee, but all grants made prior to such date will continue in
effect thereafter subject to the terms thereof and of the Plan. No termination of the Plan shall adversely affect any Award previously granted.

11.14 Governing Law. The Plan, and all Agreements hereunder, shall be construed in accordance with and governed by the laws of the State of Delaware.
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Exhibit 5.1

February 5, 2026

Lamb Weston Holdings, Inc.
599 S. Rivershore Lane
Eagle, Idaho 83616

Re: Registration Statement on Form S-8 filed by Lamb Weston Holdings, Inc.

Ladies and Gentlemen:

We have acted as counsel for Lamb Weston Holdings, Inc., a Delaware corporation (the “Company™), in connection with the registration of 2,000,000 shares (the “Shares”) of the Company’s
common stock, par value $1.00 per share, that may be issued or delivered and sold pursuant to the Lamb Weston Holdings, Inc. 2026 Inducement Stock Plan (the “Plan”). In connection with the
opinion expressed herein, we have examined such documents, records and matters of law as we have deemed relevant or necessary for purposes of such opinion. Based on the foregoing, and subject
to the further limitations, qualifications and assumptions set forth herein, we are of the opinion that the Shares that may be issued or delivered and sold pursuant to the Plan and the authorized forms
of applicable award agreements thereunder (the “Award Agreements”) will be, when issued or delivered and sold in accordance with the Plan and the Award Agreements, validly issued, fully paid
and nonassessable, provided that the consideration for the Shares is at least equal to the stated par value thereof.

The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no opinion as to the effect of the laws of any other
jurisdiction on the opinion expressed herein. In addition, we have assumed that the resolutions authorizing the Company to issue or deliver and sell the Shares pursuant to the Plan and the Award
Agreements will be in full force and effect at all times at which such Shares are issued or delivered or sold by the Company, and the Company will take no action inconsistent with such resolutions. In
rendering the opinion above, we have assumed that each award under the Plan will be approved by the Board of Directors of the Company or an authorized committee thereof.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-8 filed by the Company to effect registration of the Shares under the Securities Act of
1933 (the “Act”). In giving such consent, we do not thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of
the Securities and Exchange Commission promulgated thereunder.

Sincerely yours,

/s/ Jones Day



KPMG LLP

Suite 600

205 Morth 10th Street
Boise, ID 83702-5798

Consent of Independent Registered Public Accounting Firm

We consent to the use of our reports dated July 23, 2025, with respect to the consolidated financial statements
of Lamb Weston Holdings, Inc., and the effectiveness of internal control over financial reporting, incorporated
herein by reference.

KPMe P

Boise, Idaho
February 5, 2026

KPMG LLP, a Detaware limited liakility parnership, and its subsadianes are part of
the KPMG giobal arganization of independent member fioma affiliated with KPMG
International Limited, a private English company limited by guarantea







Exhibit 24.1

REGISTRATION STATEMENT ON FORM S-8
POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each of the undersigned directors and officers of Lamb Weston Holdings, Inc., a Delaware corporation (the “Registrant”), does hereby constitute and
appoint each of Michael J. Smith, Bernadette M. Madarieta, Eryk J. Spytek and Steven J. Younes, or any of them, each acting alone, as the true and lawful attorney-in-fact or attorneys-in-fact for each
of the undersigned, with full power of substitution and resubstitution, and in the name, place and stead of each of the undersigned, to execute and file (1) one or more Registration Statements on Form
S-8 (the “Form S-8 Registration Statement”) with respect to the registration under the Securities Act of 1933 of common stock, par value $1.00 per share, of the Registrant deliverable in connection
with certain equity-based awards under the Lamb Weston Holdings, Inc. 2026 Inducement Stock Plan, (2) any and all amendments, including post-effective amendments, supplements and exhibits to
the Form S-8 Registration Statement and (3) any and all applications or other documents to be filed with the Securities and Exchange Commission or any state securities commission or other
regulatory authority or exchange with respect to the securities covered by the Form S-8 Registration Statement, with full power and authority to do and perform any and all acts and things whatsoever
necessary, appropriate or desirable to be done in the premises, or in the name, place and stead of the said director and/or officer, hereby ratifying and approving the acts of said attorneys and any of
them and any such substitute.

This Power of Attorney may be executed in multiple counterparts, each of which shall be deemed an original with respect to the person executing it.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands as of the 2nd day of February, 2026.



/s/ Michael J. Smith
Michael J. Smith

President and Chief Executive Officer, Director

[s/ Gregory W. Jones
Gregory W. Jones
Vice President and Controller

[s/ Peter J. Bensen
Peter J. Bensen
Director

/s/ André J. Hawaux
André J. Hawaux
Director

/s/ Lawrence E. Kurzius
Lawrence E. Kurzius
Director

/s/ Timothy R. McLevish
Timothy R. McLevish
Director

[s/ Scott Ostfeld
Scott Ostfeld
Director

/s/ Bernadette M. Madarieta

Bernadette M. Madarieta
Chief Financial Officer

/s/ Bradley A. Alford
Bradley A. Alford
Director

/s/ Robert J. Coviello
Robert J. Coviello
Director

/s/ Ruth Kimmelshue
Ruth Kimmelshue
Director

/s/ Paul T. Maass
Paul T. Maass
Director

/s/ Hala G. Moddelmog__
Hala G. Moddelmog
Director

/s/ Norman Prestage
Norman Prestage
Director



