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PART I — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Lamb Weston Holdings, Inc.
Consolidated Statements of Earnings
(unaudited, dollars in millions, except per share amounts)

Thirteen Weeks Ended Thirty-Nine Weeks Ended
February 23, February24, February23, February 24,
2020 2019 2020 2019
Net sales $ 9373 $ 9268 $ 29455 $ 2,753.1
Cost of sales 686.9 653.4 2,161.4 2,000.1
Gross profit 250.4 273.4 784.1 753.0
Selling, general and administrative expenses 87.9 79.6 258.1 232.6
Income from operations 162.5 193.8 526.0 520.4
Interest expense, net 25.2 27.0 78.8 80.0
Income before income taxes and equity method earnings 137.3 166.8 447.2 440.4
Income tax expense 35.7 39.6 115.1 107.9
Equity method investment earnings 9.8 14.2 354 44.3
Net income 111.4 141.4 367.5 376.8
Less: Income attributable to noncontrolling interests — — — 8.6
Net income attributable to Lamb Weston Holdings, Inc. $ 1114 $ 1414 $ 3675 $ 368.2
Earnings per share
Basic $ 0.76 $ 096 $ 251 $ 2.44
Diluted $ 076 $ 095 $ 250 $ 2.42

See Condensed Notes to Consolidated Financial Statements.
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Lamb Weston Holdings, Inc.

Consolidated Statements of Comprehensive Income (Loss)

Net income

Other comprehensive income (loss):
Reclassification of post-retirement benefits
out of accumulated other comprehensive
income (loss)
Unrealized currency translation gains
(losses)

Comprehensive income (loss) attributable to

Lamb Weston Holdings, Inc.

Net income

Other comprehensive income (loss):
Reclassification of post-retirement benefits
out of accumulated other comprehensive
income (loss)
Unrealized currency translation gains
(losses)

Comprehensive income (loss)

Less: Comprehensive income attributable to

noncontrolling interests

Comprehensive income (loss) attributable to

Lamb Weston Holdings, Inc.

(unaudited, dollars in millions)

Thirteen Weeks Ended Thirteen Weeks Ended
February 23, 2020 February 24, 2019
Tax Tax

Pre-Tax (Expense) After-Tax Pre-Tax (Expense) After-Tax

A Benefit A Amount Benefit Amount
$ 1471 $ (357) $ 1114 $ 1810 $ (396) $ 1414
0.2 (0.1) 0.1 0.2 — 0.2
(7.8) 0.6 (7.2) 2.4 — 2.4
$ 1395 $ (352) $ 1043 $ 1836 $ (39.6) $ 144.0

Thirty-Nine Weeks Ended

Thirty-Nine Weeks Ended
February 24, 2019

February 23, 2020

Tax Tax

Pre-Tax (Expense) After-Tax Pre-Tax (Expense) After-Tax

Amount Benefit Amount Amount Benefit A
$ 4826 $ (1151) $ 3675 $ 4847 $ (1079) $ 37638
0.6 (0.2) 0.4 0.6 (0.1) 0.5
(17.3) 1.6 (15.7) (9.5) — (9.5)
465.9 (113.7) 352.2 475.8 (108.0) 367.8
— — — 8.6 — 8.6
$ 4659 $ (113.7) $ 3522 $ 4672 $ (108.0) $ 359.2

See Condensed Notes to Consolidated Financial Statements.
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ASSETS
Current assets:

Cash and cash equivalents

Lamb Weston Holdings, Inc.
Consolidated Balance Sheets
(unaudited, dollars in millions, except share data)

Receivables, less allowance for doubtful accounts of $0.9 and $1.3

Inventories

Prepaid expenses and other current assets

Total current assets
Property, plant and equipment, net
Operating lease assets
Equity method investments

Goodwill

Intangible assets, net

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Short-term borrowings

Current portion of long-term debt and financing obligations

Accounts payable

Accrued liabilities
Total current liabilities

Long-term liabilities:

Long-term debt and financing obligations, excluding current portion

Deferred income taxes
Other noncurrent liabilities
Total long-term liabilities
Commitments and contingencies
Stockholders' equity:
Common stock of $1.00 par value, 600,000,000 shares authorized; 146,993,259 and
146,654,827 shares issued
Additional distributed capital
Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost, 954,680 and 585,794 common shares
Total stockholders' equity (deficit)
Total liabilities and stockholders’ equity

See Condensed Notes to Consolidated Financial Statements.

February 23, May 26,
2020 2019
$ 301 $ 12.2
368.8 340.1
597.3 498.3
101.3 110.9
1,097.5 961.5
1,554.0 1,597.8
172.4 —
253.4 224.6
303.0 205.9
39.0 37.6
46.9 20.7
$ 3,466.2 $ 3,048.1
$ 210 $ 8.4
36.6 38.0
291.9 289.2
244.2 217.2
593.7 552.8
2,195.3 2,280.2
156.9 125.7
249.9 94.0
2,602.1 2,499.9
147.0 146.7
(867.0) (890.3)
1,099.2 803.6
(40.6) (25.3)
(68.2) (39.3)
270.4 (4.6)
$ 3,466.2 $ 3,048.1
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Balance at November 24, 2019
Dividends declared, $0.2300 per share
Common stock issued

Stock-settled, stock-based compensation expense

Lamb Weston Holdings, Inc.
Consolidated Statements of Stockholders’ Equity
(unaudited, dollars in millions, except shares and per share data)

Thirteen Weeks Ended February 23, 2020 and February 24, 2019

Repurchase of common stock and common stock

withheld to cover taxes

Other

Comprehensive income (loss)
Balance at February 23, 2020

Balance at November 25, 2018

Increase in redemption value of noncontrolling

interests in excess of earnings allocated
Dividends declared, $0.2000 per share
Common stock issued

Stock-settled, stock-based compensation expense

Repurchase of common stock and common stock

withheld to cover taxes
Other
Comprehensive income

Balance at February 24, 2019

Balance at May 26, 2019

Adoption of ASC 842 leases
Dividends declared, $0.6300 per share
Common stock issued

Stock-settled, stock-based compensation expense

Repurchase of common stock and common stock

withheld to cover taxes

Other

Comprehensive income (loss)
Balance at February 23, 2020

Balance at May 27, 2018

Adoption of ASC 606 revenue from contracts

with customers

Increase in redemption value of noncontrolling

interests in excess of earnings allocated
Dividends declared, $0.5825 per share
Common stock issued

Stock-settled, stock-based compensation expense

Repurchase of common stock and common stock

withheld to cover taxes

Other

Comprehensive income (loss)
Balance at February 24, 2019

Additional Accumulated
Common Stock, Common Treasury Paid-in Other
net of Treasury Stock Stock (Distributed) Retained Comprehensive Total
Shares Amount Amount Capital Earnings Income (Loss) Equity
146,003,204 $ 1468 $ (57.1) $ (877.00 $ 1,021.9 $ (335 $ 201.1
— — — — (33.6) — (33.6)
156,235 0.2 — 3.9 — — 4.1
— — — 5.6 — — 5.6
(120,860) — (11.1) — — — (11.1)
— — — 0.5 (0.5) — —
— — — — 111.4 (7.1) 104.3
146,038,579 $ 147.0 $ (68.2) $ (867.0) $ 1,099.2 $ (40.6) $ 2704
146,491,903 $ 1466 $ (73) $  (900.9) $ 6104 $ (15.9) $ (167.1)
= = = (0.5) = = (0.5)
— — — — (29.3) — (29.3)
3,867 — — — — — —
— — — 4.5 — — 4.5
(112,280) — (7.9) — — — (7.9)
— — — 0.1 — — 0.1
— — — — 141.4 2.6 144.0
146,383,490 $ 1466 $ (152) $ (89%6.8) $ 7225 § (13.3) $ (56.2)
Thirty-Nine Weeks Ended February 23, 2020 and February 24, 2019
Additional Accumulated
Common Stock, Common  Treasury Paid-in Other
net of Treasury Stock Stock (Distributed) Retained Comprehensive Total
Shares Amount Amount Capital Earnings Income (Loss) Equity
146,069,033 $ 1467 $ (393) $ (890.3) $ 803.6 $ (25.3) $ (4.6)
— — — — 20.5 — 20.5
— — — — (92.0) — (92.0)
338,432 0.3 — 4.0 — — 4.3
— — — 18.2 — — 18.2
(368,886) (28.9) — — — (28.9)
— — — 1.1 0.4) — 0.7
— — — — 367.5 (15.3) 352.2
146,038,579 $ 1470 $ (68.2) $ (867.0) $ 1,099.2 $ (40.6) $ 2704
146,332,332 $ 1464 $ (29) $ (9004) $ 4264 $ (43) $ (334.8)
— — — — 13.7 — 13.7
— — — (11.4) — — (11.4)
— — — — (85.3) — (85.3)
224,398 0.2 — 0.9 — — 1.1
— — — 13.7 — — 13.7
(173,240) — (12.3) — — — (12.3)
— — — 0.4 (0.5) — (0.1)
— — — — 368.2 (9.0) 359.2
146,383,490 $ 1466 $ (152) $ (896.8) $ 7225 § (13.3) $ (56.2)

See Condensed Notes to Consolidated Financial Statements
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Lamb Weston Holdings, Inc.
Consolidated Statements of Cash Flows
(unaudited, dollars in millions)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization of intangibles and debt issuance costs
Stock-settled, stock-based compensation expense
Earnings of joint ventures in excess of distributions
Deferred income taxes
Other
Changes in operating assets and liabilities, net of acquisitions:
Receivables
Inventories
Income taxes payable/receivable, net
Prepaid expenses and other current assets
Accounts payable
Accrued liabilities
Net cash provided by operating activities
Cash flows from investing activities
Acquisition of business, net of cash acquired
Additions to property, plant and equipment
Additions to other long-term assets
Investment in equity method joint venture
Other
Net cash used for investing activities
Cash flows from financing activities
Proceeds from issuance of debt
Repayments of debt and financing obligations
Dividends paid
Repurchase of common stock and common stock withheld to cover taxes
Proceeds (payments) of short-term borrowings, net
Acquisition of noncontrolling interest
Cash distributions paid to noncontrolling interest
Other
Net cash used for financing activities
Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of the period

Cash and cash equivalents, end of period

See Condensed Notes to Consolidated Financial Statements.

Thirty-Nine Weeks Ended

February 23, February 24,
2020 2019

$ 3675 $ 376.8

137.5 117.5

18.2 13.7

(6.5) (9.0)

25.3 38.5

1.2 4.1

(24.3) (43.3)

(94.6) (104.7)

8.1 14.1

1.8 (7.0)

2.1 51.6

(0.6) (7.9)

$ 4357 $ 444.4

(116.7) (88.6)

(127.8) (244.2)

(24.2) (3.1

(22.6) —

1.5 2.0

$ (2898) $ (333.9)

299.3 —

(327.1) (57.1)

(87.7) (84.0)

(28.9) (12.3)

12.7 89.3

— (78.2)

— (6.1)

4.0 1.1

$ (1277) § (147.3)

(0.3) (1.6)

17.9 (38.4)

12.2 55.6

$ 30.1 % 17.2
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Condensed Notes to Consolidated Financial Statements

1. NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

2« 9 <

Lamb Weston Holdings, Inc. (“we,” “us,” “our,” the “Company,” or “Lamb Weston”), along with its joint venture
partners, is a leading global producer, distributor, and marketer of value-added frozen potato products and is headquartered
in Eagle, Idaho. We have four reportable segments: Global, Foodservice, Retail, and Other. See Note 15, Segments, for
additional information on our reportable segments.

Basis of Presentation

The accompanying consolidated financial statements present the financial results of Lamb Weston for the thirteen
and thirty-nine weeks ended February 23, 2020 and February 24, 2019, and have been prepared in accordance with
generally accepted accounting principles (“GAAP”) in the United States of America. These financial statements are
unaudited but include all adjustments (consisting only of normal recurring adjustments) that we consider necessary for a
fair presentation of such financial statements. The preparation of financial statements involves the use of estimates and
accruals. Actual results may vary from those estimates. Results for interim periods should not be considered indicative of
results for our full fiscal year, which ends the last Sunday in May. These financial statements and condensed notes should
be read together with the combined and consolidated financial statements and notes in our Annual Report on Form 10-K for
the fiscal year ended May 26, 2019 (the “Form 10-K”), which we filed with the Securities and Exchange Commission on
July 25, 2019.

Certain amounts in the prior period consolidated financial statements have been reclassified to conform with the
current period presentation.

Revenue from Contracts with Customers

Generally, we recognize revenue on a point-in-time basis when the customer takes title to the product and assumes
the risks and rewards for the product. However, for customized products, which are products manufactured to customers’
unique specifications, we recognize revenue over time, utilizing an output method based on products produced. This is
because once a customized product is manufactured pursuant to a purchase order, we have an enforceable right to payment
for that product. Our Global segment sells the majority of our customized products, for which revenue is recognized when a
purchase order is received to the extent the product has been manufactured, as opposed to sales of non-customized
products, for which revenue is generally recognized upon shipment. As a result, the timing of the receipt of a purchase
order may create quarterly fluctuations in this segment.

The nature of our contracts vary based on the business, customer type, and region; however, in all instances it is
our customary business practice to receive a valid order from the customer, in which each party’s rights and related
payment terms are clearly identifiable. Our payment terms are consistent with industry standards and generally include
early pay discounts. Amounts billed and due from customers are short-term in nature and are classified as receivables, since
payments are unconditional and only the passage of time is required before payments are due. We generally do not offer
financing to our customers. We also do not provide a general right of return. However, customers may seek to return
defective or non-conforming products. Following a customer return, we may offer remedies, including cash refunds, credit
towards future purchases, or product replacement. As a result, customers’ right of return and related refund or product
liabilities are estimated and recorded as reductions in revenue.
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New and Recently Issued Accounting Pronouncements
Recently Adopted Accounting Pronouncements
Leases

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update
(“ASU”) 2016-02, Leases (Topic 842) (“ASC 842”). We adopted the provisions of the guidance effective May 27, 2019
(the beginning of our fiscal year), using the modified retrospective transition method and prior periods were not recast. The
adoption of the standard resulted in a $26.6 million ($20.5 million, net of tax) cumulative-effect adjustment to the opening
balance of retained earnings for the elimination of $38.7 million of land and $65.3 million of finance lease obligations
related to a sale leaseback. The adoption also resulted in the recognition of approximately $155 million of operating lease
assets and short-term and long-term operating lease obligations recorded on our consolidated balance sheet related to
operating leases. We elected to adopt certain of the optional practical expedients including electing to not reassess lease
classification, initial direct costs of existing leases, or whether existing contracts contain a lease. In addition, we elected to
account for each contract’s lease and non-lease components as a single lease component. The standard did not have a
material impact on our results of operations or cash flows. See Note 6, Leases, for more information.

Accounting Pronouncements Not Yet Adopted
Receivables — Credit Losses

In June 2016, the FASB issued ASU 2016-13, Financial Instruments — Credit Losses (Topic 326): Measurement of
Credit Losses on Financial Instruments. This update amends the impairment or incurred model by requiring the use of
forward-looking information to assess the allowance for doubtful accounts. This guidance is effective in fiscal 2021
(beginning June 1, 2020), including interim periods, with early adoption permitted. In May 2019, the FASB issued ASU
2019-05, Financial Instruments — Credit Losses (Topic 326): Targeted Transition Relief. This update provides targeted
transition relief allowing for an irrevocable one-time election upon adoption of the new credit losses standard to measure
financial assets previously measured at amortized cost using the fair value option. This guidance is effective concurrent
with the adoption of ASU 2016-13. The adoption of this standard is not expected to have a significant impact on our
financial statements.

Defined Benefit Plans

In August 2018, the FASB issued ASU 2018-14, Compensation — Retirement Benefits — Defined Benefit Plans —
General (Subtopic 715-20): Disclosure Framework — Changes to the Disclosure Requirements for Defined Benefit Plans.
This update removes disclosures that are no longer considered cost beneficial, clarifies the specific requirements of
disclosures, and adds disclosure requirements identified as relevant to defined benefit pension and other postretirement
plans. This guidance is effective for our fiscal 2022 (beginning May 31, 2021) with early adoption permitted. The adoption
of this standard is not expected to have a significant impact on our financial statements.

Reference Rate Reform

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. This update provides optional guidance for a limited period of time to ease
potential accounting impacts associated with transitioning away from reference rates that are expected to be discontinued,
such as interbank offered rates and LIBOR. This guidance includes practical expedients for contract modifications due to
reference rate reform. Generally, contract modifications related to reference rate reform may be considered an event that
does not require remeasurement or reassessment of a previous accounting determination at the modification date. This
guidance is effective immediately; however, it is only available through December 31, 2022. We are currently evaluating
the potential impact of this standard on our financial statements.

There were no other accounting pronouncements recently issued that had or are expected to have a material impact
on our financial statements.
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2. EARNINGS PER SHARE

The following table sets forth the computation of basic and diluted earnings per common share for the periods
presented (dollars and shares in millions, except per share amounts):

Thirteen Weeks Ended Thirty-Nine Weeks Ended
February 23, February 24, February 23, February 24,
2020 2019 2020 2019

Numerator:

Net income attributable to Lamb Weston Holdings, Inc. $ 1114 $ 1414 $ 3675 $ 3682

Less: Increase in redemption value of noncontrolling interests in

excess of earnings allocated, net of tax benefits (a) — 0.5 — 11.4

Net income available to Lamb Weston common stockholders $ 1114 $ 1409 $ 3675 $ 356.8
Denominator:

Basic weighted average common shares outstanding 146.2 146.6 146.2 146.5

Add: Dilutive effect of employee incentive plans (b) 1.0 0.8 0.9 0.8

Diluted weighted average common shares outstanding 147.2 147.4 147.1 147.3
Earnings per share (a)

Basic $ 0.76 $ 096 $ 251 $ 2.44

Diluted $ 0.76 $ 095 $ 250 $ 2.42

(a) In November 2018, we entered into an agreement to acquire the remaining 50.01% interest in Lamb Weston BSW, LLC (“Lamb
Weston BSW”). Our Consolidated Statements of Earnings includes 100% of Lamb Weston BSW’s earnings beginning November 2,
2018. During the thirty-nine weeks ended February 24, 2019, net income available to common stockholders and earnings per share
included accretion expense, net of estimated tax benefits, of $10.0 million, or $0.07 per share, to increase the redeemable
noncontrolling interest to the amount we agreed to pay to acquire the remaining interest in Lamb Weston BSW. While the accretion,
net of estimated tax benefits, reduced net income available to Lamb Weston common stockholders and earnings per share, it did not
impact net income in the Consolidated Statements of Earnings.

The thirteen weeks ended February 24, 2019, included a $0.5 million, or $0.01 per share, decrease in tax benefits related to the
agreement to acquire Lamb Weston BSW.

(b) Potentially dilutive shares of common stock from employee incentive plans are determined by applying the treasury stock method to
the assumed exercise of outstanding stock options and the assumed vesting of outstanding restricted stock units and performance
awards. As of February 23, 2020, an insignificant number of stock-based awards were excluded from the computation of diluted
earnings per share because they would be antidilutive. As of February 24, 2019, we did not have any stock-based awards that were
antidilutive.

3. INCOME TAXES

Income tax expense was $35.7 million and $39.6 million for the thirteen weeks ended February 23, 2020 and
February 24, 2019, respectively; and $115.1 million and $107.9 million for the thirty-nine weeks ended February 23, 2020
and February 24, 2019, respectively. The effective income tax rate (calculated as the ratio of income tax expense to pre-tax
income, inclusive of equity method investment earnings) was 24.3% and 21.9% for the thirteen weeks ended February 23,
2020 and February 24, 2019, respectively; and 23.8% and 22.3% for the thirty-nine weeks ended February 23, 2020 and
February 24, 2019, respectively, in our Consolidated Statements of Earnings. The effective tax rate varies from the U.S.
statutory tax rate of 21% principally due to the impact of U.S. state taxes, foreign taxes, permanent differences, and discrete
items.

Income Taxes Paid
Income taxes paid, net of refunds, were $81.2 million and $54.7 million during the thirty-nine weeks ended

February 23, 2020 and February 24, 2019, respectively.

10
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Unrecognized Tax Benefits

There have been no material changes to the unrecognized tax benefits disclosed in Note 5, Income Taxes, of the
Notes to Combined and Consolidated Financial Statements in "Part II, Item 8. Financial Statements and Supplementary
Data" of the Form 10-K, and we do not expect any significant changes to unrecognized tax benefits in the next 12 months.

4. INVENTORIES
Inventories are valued at the lower of cost (determined using the first-in, first-out method) or net realizable value

and include all costs directly associated with manufacturing products: materials, labor, and manufacturing overhead. The
components of inventories were as follows (dollars in millions):

February 23, May 26,
2020 2019
Raw materials and packaging $ 1496 $ 93.1
Finished goods 410.2 371.4
Supplies and other 37.5 33.8
Inventories $ 597.3 $ 4983
5. PROPERTY, PLANT AND EQUIPMENT
The components of property, plant and equipment were as follows (dollars in millions):
February 23, May 26,
2020 2019
Land and land improvements (a) $ 107.2 % 142.2
Buildings, machinery, and equipment 2,657.8 2,542.3
Furniture, fixtures, office equipment, and other 107.1 105.2
Construction in progress 63.6 84.8
Property, plant and equipment, at cost 2,935.7 2,874.5
Less accumulated depreciation (1,381.7) (1,276.7)
Property, plant and equipment, net $ 15540 $ 1,597.8

(a) Effective May 27, 2019, we adopted ASC 842 and we eliminated $38.7 million of land, related to a sale leaseback, as part of the
cumulative-effect adjustment. See Note 1, Nature of Operations and Summary of Significant Accounting Policies, for more
information.

Depreciation expense was $44.2 million and $38.7 million for the thirteen weeks ended February 23, 2020 and
February 24, 2019, respectively; and $130.7 million and $112.4 million for the thirty-nine weeks ended February 23, 2020
and February 24, 2019, respectively. At February 23, 2020 and May 26, 2019, purchases of property, plant and equipment
included in accounts payable were $21.0 million and $27.1 million, respectively.

Interest capitalized within construction in progress for the thirteen weeks ended February 23, 2020 and February

24, 2019, was $0.7 million and $2.5 million, respectively; and $1.9 million and $6.0 million for the thirty-nine weeks ended
February 23, 2020 and February 24, 2019, respectively.

11
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6. LEASES

We lease various real estate, including certain operating facilities, warehouses, office space, and land. We also
lease material handling equipment, vehicles, and certain other equipment. Our leases have remaining lease terms of one to
21 years. Leases having a lease term of twelve months or less are not recorded on the balance sheet and the related lease
expense is recognized as costs are incurred.

Lease assets represent our right to use an underlying asset for the lease term and lease liabilities represent our
obligation to make lease payments arising from these leases. Effective May 27, 2019, operating lease assets and liabilities
are recognized at the commencement date of the lease based on the present value of the lease payments over the lease term.
Our leases may include options to extend or terminate these leases. These options to extend are included in the lease term
when it is reasonably certain that we will exercise that option. Some leases have variable payments, however, because they
are not based on an index or rate, they are not included in lease assets and liabilities. Variable payments for leases of land
and buildings primarily relate to common area maintenance, insurance, taxes, and utilities. Variable payments for
equipment, vehicles, and leases within supply agreements primarily relate to usage, repairs, and maintenance.

The components of total lease costs, net, consisted of the following (dollars in millions):

Thirteen Weeks Ended February 23, 2020 (a)

Operating Finance
Leases Leases Total
Operating lease costs $ 89 § — 8.9
Short-term and variable lease costs 0.6 — 0.6
Sublease income (0.8) — (0.8)
Amortization of lease assets — 0.9 0.9
Interest on lease liabilities — 0.1 0.1
Total lease costs, net $ 87 % 1.0 $ 9.7
Thirty-Nine Weeks Ended February 23, 2020 (a)
Operating Finance
Leases Leases Total
Operating lease costs $ 203 % — 20.3
Short-term and variable lease costs 4.6 — 4.6
Sublease income (2.0) — (2.0)
Amortization of lease assets — 2.4 2.4
Interest on lease liabilities — 0.5 0.5
Total lease costs, net $ 229 $ 29 §$ 25.8

(a) Supply-chain-related lease costs are included in “Cost of sales” and the remainder is recorded in “Selling, general, and
administrative expenses.” Interest on lease liabilities is included in “Interest expense, net,” in our Consolidated Statements of
Earnings.
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Operating and finance leases, with terms greater than one year, were as follows (dollars in millions):

As of February 23, 2020
Operating Finance
Leases Leases Total
Assets:
Operating lease assets $ 1724  $ —  $ 172.4
Property, plant and equipment, net (a) — 12.0 12.0
Total leased assets $ 1724  $ 120 $ 184.4
Liabilities:
Lease liabilities due within one year:
Accrued liabilities $ 243 $ — % 24.3
Current portion of long-term debt and financing obligations — 2.8 2.8
Long-term lease liabilities:
Other noncurrent liabilities 151.0 — 151.0
Long-term debt and financing obligations, excluding current portion — 11.2 11.2
Total lease liabilities $ 1753 $ 140 § 189.3

(a) Finance leases are net of accumulated amortization of $11.6 million.

The maturities of our lease liabilities for operating and finance leases at February 23, 2020 were as follows
(dollars in millions):

Operating Finance
Leases Leases Total

2020 (remainder of year) $ 84 $ 1.0 $ 9.4
2021 31.2 3.1 34.3
2022 28.7 2.9 31.6
2023 21.5 2.0 23.5
2024 20.5 1.1 21.6
2025 18.5 0.8 19.3
Thereafter 78.3 5.7 84.0

Total lease payments 207.1 16.6 223.7
Less: Interest (a) (31.8) (2.6) (34.4)

Present value of lease liabilities $ 1753  $ 140 $ 189.3
Weighted-average remaining lease term (years) 8.5 9.3
Weighted-average discount rate 3.6% 3.2%

a) As the implicit rate is not readily determinable for most of our leases, we use an incremental borrowing rate to determine the initial
p y 8
present value of lease payments. We use a collateralized rate and apply the rate based on the currency of the lease, which is updated
quarterly for the measurement of new lease liabilities.
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At May 26, 2019, minimum lease payments under non-cancellable leases with lease terms in excess of one year,
and accounted for under the previous lease accounting standard, were as follows (dollars in millions):

Operating Capital
Leases Leases (a) Total

2020 $ 186 $ 75 $ 26.1
2021 16.5 7.2 23.7
2022 15.7 7.2 22.9
2023 10.5 6.4 16.9
2024 8.6 5.9 14.5
Thereafter 26.6 73.5 100.1

Total lease payments $ 965 $ 107.7 $ 204.2
Discount to present value (28.8) (28.8)

Total lease liability $ 789 $ 175.4
Current portion of financing obligations 4.3) 4.3)

Long-term financing obligations, excluding current portion $ 746 $ 171.1

(a) Includes unamortized portion of a deferred gain related to a sale leaseback that was eliminated from the Consolidated Balance Sheet
as part of the cumulative-effect adjustment at adoption of ASC 842. See Note 1, Nature of Operations and Summary of Significant
Accounting Policies, for more information.

Supplemental cash flow information related to leases was as follows (dollars in millions):

Thirty-Nine Weeks Ended February 23, 2020

Operating Finance
Leases Leases Total

Cash paid for amounts included in the measurement of lease liabilities:

Cash used for operating activities $ 210 $ — % 21.0

Cash used for financing activities — 1.8 1.8
Noncash investing and financing activities:

Assets obtained in exchange for new operating lease obligations 36.5 — 36.5

Assets obtained in exchange for new finance lease obligations — 2.1 2.1

7. ACQUISITION

On July 2, 2019, we acquired 100% of the outstanding shares of a frozen potato processor in Australia for $116.7
million in cash. This added approximately 70 million pounds of production capacity to our manufacturing network. Net
sales, income from operations, and total assets from this acquisition are not material to our consolidated net sales, income
from operations, and total assets. Beginning in July 2019, operating results of this acquisition are included in our Global
segment.

We allocated the purchase price to the assets acquired and liabilities assumed based on estimates of the fair value
at the date of the acquisition, of which $106.1 million, after final working capital adjustments, was allocated to goodwill
(which is not deductible for tax purposes) and $3.7 million was allocated to intangible assets (to be amortized on a straight-
line basis over a weighted average life of 10 years), primarily a brand name, all of which are included in the Global
segment. Our purchase price allocation is complete.
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8. INVESTMENTS IN JOINT VENTURES

We hold a 50% ownership interest in Lamb-Weston/Meijer v.o.f. (“Lamb-Weston/Meijer”), a joint venture with
Meijer Frozen Foods B.V., which is headquartered in the Netherlands and manufactures and sells frozen potato products
principally in Europe. We also hold a 50% interest in Lamb-Weston/RDO Frozen (“Lamb Weston RDO”), a potato
processing venture based in the United States. These investments are accounted for using equity method accounting.

On October 15, 2019, we acquired a 50% ownership interest in Lamb Weston Alimentos Modernos S.A.
(“LWAMSA?™), a joint venture with Sociedad Commercial del Plata, which is headquartered in Argentina, for $27.3 million.
During the thirty-nine weeks ended February 23, 2020, we paid $22.6 million and will pay the remaining $4.7 million, less
any amounts for indemnified losses, in October 2024. LWAMSA manufactures and sells frozen potato products principally
in South America. We account for the investment using equity method accounting.

The carrying value of our equity method investments, which includes Lamb-Weston/Meijer, Lamb Weston RDO,
and LWAMSA at February 23, 2020 and May 26, 2019, was $253.4 million and $224.6 million, respectively, and are
included in “Equity method investments” on our Consolidated Balance Sheets. For the thirteen weeks ended February 23,
2020 and February 24, 2019, we had sales to our equity method investments of $8.6 million and $5.8 million and payments
to our equity method investments of $1.9 million and $1.5 million, respectively; and for the thirty-nine weeks ended
February 23, 2020 and February 24, 2019, we had sales to our equity method investments of $25.1 million and $19.9
million and payments to our equity method investments of $7.9 million and $7.4 million, respectively. Total dividends from
our equity method investments were $10.9 million and $9.8 million for the thirteen weeks ended February 23, 2020 and
February 24, 2019, respectively; and $28.9 million and $35.4 million for the thirty-nine weeks ended February 23, 2020
and February 24, 2019, respectively. The thirteen and thirty-nine weeks ended February 23, 2020, both include a $2.6
million loss related to the withdrawal from a multiemployer pension plan by Lamb Weston RDO.

During the thirteen weeks ended February 23, 2020, we entered into an agreement with Lamb-Weston/Meijer,
effective as of December 31, 2018, to share the costs of a single, global enterprise resource planning (“ERP”) platform and
related software and services. Under the terms of the agreement, Lamb-Weston/Meijer will pay us in five equal annual
payments, plus interest, beginning in the period the system is deployed at Lamb-Weston/Meijer. In connection with this
agreement, we recorded a $6.0 million receivable from Lamb-Weston/Meijer in “Other assets” on our Consolidated
Balance Sheet as of February 23, 2020. We expect the receivable to increase as development and implementation of the
ERP progresses over the next year.

Variable Interest Entity - Consolidated

In November 2018, we entered into an agreement to acquire the remaining 50.01% interest in Lamb Weston BSW.
Our Consolidated Statements of Earnings includes 100% of Lamb Weston BSW’s earnings beginning November 2, 2018.
Prior to entering into the agreement, Lamb Weston BSW was considered a variable interest entity, and we determined that
we were the primary beneficiary of the entity. Accordingly, we consolidated the financial statements of Lamb Weston BSW
and deducted 50.01% of the operating results of the noncontrolling interests to arrive at “Net income attributable to Lamb
Weston Holdings, Inc.” in our Consolidated Statements of Earnings.

Lamb Weston and Lamb Weston BSW purchase potatoes and utilize storage facilities and water treatment services
from a shareholder of Ochoa, our former partner of the Lamb Weston BSW joint venture. While we continue to purchase
such goods and services, subsequent to November 2, 2018, the shareholder of Ochoa is no longer considered a related
party. For the period up to November 2, 2018, the aggregate amounts of potato purchases were $24.6 million for the thirty-
nine weeks ended February 24, 2019. The aggregate amount of storage facilities and water treatment service costs were
$2.5 million for the thirty-nine weeks ended February 24, 2019.
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9. GOODWILL AND OTHER IDENTIFIABLE INTANGIBLE ASSETS

The following table presents changes in goodwill balances, by segment, during the thirty-nine weeks ended
February 23, 2020 (dollars in millions):

Global Foodservice Retail Other Total
Balance at May 26, 2019 $147.7 $ 428 $ 109 $ 45 $ 205.9
Acquisition (a) 106.1 — — — 106.1
Foreign currency translation adjustment (9.0) — — — (9.0)
Balance at February 23, 2020 $2448 $ 428 $ 109 $ 45 $303.0

(a) In July 2019, we acquired a frozen potato processor in Australia and recorded $106.1 million of goodwill in our Global Segment.
See Note 7, Acquisition, for more information.

Other identifiable intangible assets were as follows (dollars in millions):

February 23, 2020 May 26, 2019
Weighted Weighted
Average Gross Average Gross
Useful Life  Carrying Accumulated Intangible Useful Life Carrying Accumulated Intangible
(in years) Amount  Amortization Assets, Net _(in years) Amount  Amortization Assets, Net

Non-amortizing intangible assets (a) n/a $ 180 $ — $ 180 n/a $18.0 $ — $ 180
Amortizing intangible assets (b) 11 42.4 21.4 21.0 14 39.1 19.5 19.6
$ 604 $§ 214 $ 39.0 $571 $ 19.5 $ 37.6

(a) Non-amortizing intangible assets represent brands and trademarks.
(b) Amortizing intangible assets are principally composed of licensing agreements, brands, and customer relationships. Amortization
expense was $0.6 million and $0.5 million for the thirteen weeks ended February 23, 2020 and February 24, 2019, respectively; and

$1.9 million and $1.6 million for the thirty-nine weeks ended February 23, 2020 and February 24, 2019, respectively. Foreign
intangible assets are affected by foreign currency translation.

10. ACCRUED LIABILITIES

The components of accrued liabilities were as follows (dollars in millions):

February 23, May 26,
2020 2019

Compensation and benefits $ 758 $ 92.4
Accrued trade promotions 53.7 48.6
Dividends payable 33.6 29.2
Accrued interest 26.5 7.6
Current portion of operating lease liabilities (a) 24.3 —
Franchise, property, and sales and use taxes 9.9 8.6
Income taxes payable 1.5 0.5
Other 18.9 30.3

Accrued liabilities $ 2442  $ 217.2

(a) Effective May 27, 2019, we adopted ASC 842, using the modified retrospective transition method and as a result we did not recast
our prior period financial statements. See Note 1, Nature of Operations and Summary of Significant Accounting Policies, for more
information.
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11. DEBT AND FINANCING OBLIGATIONS

At February 23, 2020 and May 26, 2019, our debt, including financing obligations was as follows (dollars in
millions):

February 23, May 26,
2020 2019
Short-term borrowings:
Revolving credit facility $ — 3 7.2
Other credit facilities 21.0 1.2
21.0 8.4
Long-term debt:
Term loan facility, due 2021 281.3 599.1
Term loan facility, due 2024 292.5 —
4.625% senior notes, due 2024 833.0 833.0
4.875% senior notes, due 2026 833.0 833.0
2,239.8 2,265.1
Financing obligations:
4.35% lease financing obligation due May 2030 (a) — 65.3
Lease financing obligations due on various dates through 2040 (b) 14.0 13.6
14.0 78.9
Total debt and financing obligations 2,274.8 2,352.4
Debt issuance costs (21.9) (25.8)
Short-term borrowings (21.0) 8.4)
Current portion of long-term debt and financing obligations (36.6) (38.0)
Long-term debt and financing obligations, excluding current portion $ 21953 $ 2,280.2

(a) On May 27, 2019, we adopted ASC 842 and we eliminated this financing obligation, related to a sale leaseback, as part of the
cumulative-effect transition adjustment. See Note 1, Nature of Operations and Summary of Significant Accounting Policies, for
more information.

(b) The interest rates on our lease financing obligations range from 2.51% to 3.68% as of February 23, 2020, and 2.72% to 4.33% as of
May 26, 2019.

Credit Facilities

At February 23, 2020, we had no borrowings outstanding under our Revolving Credit Facility (the “Facility”) and
$495.1 million of availability under the Facility, which is net of outstanding letters of credit of $4.9 million. For the thirty-
nine weeks ended February 23, 2020, borrowings under the Facility ranged from zero to $97.9 million and the weighted
average interest rate for our outstanding borrowings under the Facility was 3.62%. During the latter part of March 2020, we
borrowed $495 million on the Facility to increase our cash position as a precautionary measure in order to preserve
financial flexibility considering the uncertainty in the global markets resulting from the COVID-19 pandemic. The
borrowings may be used for general corporate purposes. The material terms of the Facility are described in Note 9, Debt
and Financing Obligations, of the Notes to Combined and Consolidated Financial Statements in “Part II, Item 8. Financial
Statements and Supplementary Data” of the Form 10-K. Borrowings under the Facility bear interest at a floating rate per
annum based upon the Base Rate or the Eurocurrency rate, in each case, plus an applicable margin which varies based upon
our consolidated net leverage ratio. Margins range from 0.500% to 1.250% for Base Rate loans and from 1.500% to
2.250% for Eurocurrency rate loans. The Base Rate is defined as the highest of (a) Bank of America’s prime rate, (b) the
federal funds rate plus 0.500%, and (c) the Eurocurrency rate with a term of one month plus 1.0%. The Facility matures on
November 9, 2021.
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New Term Loan Facility

On June 28, 2019, we amended our credit agreement to refinance $300.0 million of the $599.1 million term loan
facility outstanding at May 26, 2019 and entered into a new credit agreement providing for a $300.0 million term loan
facility (“New Term Loan Agreement”), for a lower overall interest rate, including anticipated patronage dividends. The
New Term Loan Agreement bears interest, before anticipated patronage dividends, at LIBOR or the Base Rate (each as
defined in the New Term Loan Agreement) plus an applicable margin ranging from 1.625% to 2.375% for LIBOR-based
loans and from 0.625% to 1.375% for Base Rate-based loans, depending upon our total net leverage ratio. The borrowings
under the New Term Loan Agreement mature June 28, 2024, and the covenants, events of default, and guarantees are
consistent with the Facility. The New Term Loan Agreement also provides for the ability, under certain circumstances, to
add incremental facilities in an aggregate amount of up to $100.0 million. In connection with the refinancing, we
capitalized $1.0 million of debt issuance costs. During the thirty-nine weeks ended February 23, 2020, we recorded $1.7
million of expenses, in “Interest expense, net” for the write-off of debt issuance costs related to the portion of the Term loan
facility due in 2021, that was paid in full.

For the thirty-nine weeks ended February 23, 2020 and February 24, 2019, we paid $58.0 million and $60.7
million of interest on debt, respectively.

12. STOCK-BASED COMPENSATION

The Compensation Committee (“the Committee”) of our Board of Directors administers our stock compensation
plan. The Committee, in its discretion, authorizes grants of restricted stock units (“RSUs”), performance awards payable
upon the attainment of specified performance goals (“Performance Shares”), dividend equivalents, and other stock-based
awards. During the thirty-nine weeks ended February 23, 2020, we granted 0.2 million and 0.1 million RSUs and
Performance Shares, respectively, at an average grant date fair value of $68.47. As of February 23, 2020, 7.6 million shares
were available for future grant under the plan.

Our stock-based compensation expense is recorded in “Selling, general and administrative expenses.”
Compensation expense for stock-based awards recognized in the Consolidated Statements of Earnings, net of forfeitures,
was as follows (dollars in millions):

Thirteen Weeks Ended Thirty-Nine Weeks Ended
February 23, February?24, February 23, February 24,
2020 2019 2020 2019

Stock-settled RSUs $ 32 $ 25 % 95 $ 7.4
Performance Shares 2.4 2.0 8.6 6.1
Stock options — — 0.1 0.2
Stock-settled compensation expense 5.6 4.5 18.2 13.7
Cash-settled RSUs (a) — — 1.0 3.7
Total compensation expense 5.6 4.5 19.2 17.4
Income tax benefit (b) (1.1) (0.9) (3.6) (3.4)
Total compensation expense, net of tax benefit $ 45 $ 36 $ 15.6 $ 14.0

(a) All cash-settled RSUs are marked-to-market and presented within “Accrued liabilities” and “Other noncurrent liabilities” on our
Consolidated Balance Sheets.

(b) Income tax benefit represents the marginal tax rate, excluding non-deductible compensation.

18




Table of Contents

Based on estimates at February 23, 2020, total unrecognized compensation expense related to stock-based awards
was as follows (dollars in millions):

Remaining
Weighted
Unrecognized Average
Compensation Recognition
Expense Period (in years)
Stock-settled RSUs $ 19.5 1.9
Performance Shares 132 1.8
Total unrecognized stock-based expense $ 32.7 1.9

13. FAIR VALUE MEASUREMENTS

For information about our fair value policies, methods and assumptions used in estimating the fair value of our
financial assets and liabilities, see Note 1, Nature of Operations and Summary of Significant Accounting Policies and Note
12, Fair Value Measurements, of the Notes to Combined and Consolidated Financial Statements in "Part II, Item 8.
Financial Statements and Supplementary Data" of the Form 10-K.

The following table presents our financial assets and liabilities measured at fair value on a recurring basis based
upon the level within the fair value hierarchy in which the fair value measurements fall (dollars in millions):

As of February 23, 2020

Level 1 Level 2 Level 3 Total
Assets:
Deferred compensation assets $ 04 $ — 5 — 5 0.4
Derivative assets (a) — 1.4 — 1.4
Total assets $ 04 $ 14 $ — 5 1.8
Liabilities:
Deferred compensation liabilities (b) $ — $ 201 $ — $ 201
Total liabilities $ — $ 201 $ — $ 201
As of May 26, 2019
Level 1 Level 2 Level 3 Total
Assets:
Deferred compensation assets $ 05 $ —  $ —  $ 0.5
Derivative assets (a) — 0.4 — 0.4
Total assets $ 05 $ 04 $ —  $ 0.9
Liabilities:
Derivative liabilities (a) $ — $ 38 $ — 3.8
Deferred compensation liabilities (b) — 15.1 — 15.1
Total liabilities $ — $ 189 $ — $ 189

(a) Derivative assets and liabilities included in Level 2 primarily represent commodity swap and option contracts. The fair values of our
Level 2 derivative assets and liabilities were determined using valuation models that use market observable inputs including interest
rate curves and both forward and spot prices for commodities.

(b) The fair values of our Level 2 deferred compensation liabilities were valued using third-party valuations, which are based on the net
asset values of mutual funds in our retirement plans. While the underlying assets are actively traded on an exchange, the funds are

not.

Non-financial assets such as property, plant and equipment, and intangible assets are recorded at fair value only if
an impairment is recognized. Cost and equity investments are measured at fair value on a non-recurring basis.
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At February 23, 2020, we had $1,666.0 million of fixed-rate and $594.8 million of variable-rate debt outstanding.
Based on current market rates, the fair value of our fixed-rate debt at February 23, 2020, was estimated to be $1,754.0
million. Any differences between the book value and fair value are due to the difference between the period-end market
interest rate and the stated rate of our fixed-rate debt. The fair value of our variable-rate term debt approximates the
carrying amount as our cost of borrowing is variable and approximates current market prices.

14. STOCKHOLDERS’ EQUITY
Share Repurchase Program

In December 2018, our Board of Directors authorized a program, with no expiration date, to repurchase shares of
our common stock in an amount not to exceed $250.0 million in the aggregate, on an opportunistic basis. During the
thirteen weeks ended February 23, 2020, we repurchased 102,039 shares for $9.4 million, or a weighted-average price of
$92.18 per share; and during the thirty-nine weeks ended February 23, 2020, we purchased 287,239 shares for $22.9
million, or a weighted-average price of $79.56 per share. As of February 23, 2020, $195.3 million remained authorized for
repurchase under the program.

Dividends

During the thirty-nine weeks ended February 23, 2020, we paid $87.7 million of dividends to common
stockholders. On February 28, 2020, we paid $33.6 million of dividends to stockholders of record as of the close of
business on January 31, 2020. On March 19, 2020, our Board of Directors declared a dividend of $0.23 per share of
common stock. The dividend will be paid on June 5, 2020, to stockholders of record as of the close of business on May 8,
2020.
Accumulated Other Comprehensive Income (Loss) (“AOCI”)

Changes in AOCI, net of taxes, as of February 23, 2020 were as follows (dollars in millions).

Foreign Accumulated

Currency Pension and Other
Translation Post-Retirement Comprehensive

Gains (Losses) Benefits Loss
Balance as of May 26, 2019 $ (20.3) $ (5.0) $ (25.3)
Other comprehensive income before reclassifications, net of tax (15.7) — (15.7)
Amounts reclassified out of AOCI, net of tax — 0.4 0.4
Net current-period other comprehensive income (loss) (15.7) 0.4 (15.3)
Balance as of February 23, 2020 $ (36.0) $ “46) $ (40.6)

Actuarial losses on pension and post-retirement benefits, net of tax, included in AOCI to be amortized over the
next 12 months is a net loss of $0.7 million ($0.5 million after-tax).
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15. SEGMENTS

We have four operating segments, each of which is a reportable segment: Global, Foodservice, Retail, and Other.
Our chief operating decision maker receives periodic management reports under this structure that generally focus on the
nature and scope of our customers’ businesses, which enables operating decisions, performance assessment, and resource
allocation decisions at the segment level. The reportable segments are each managed by a general manager and supported
by a cross functional team assigned to support the segment.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
February 23, February 24, February23, February 24,
(in millions) 2020 2019 2020 2019
Net sales
Global $ 4871 $ 4982 $ 15443 $ 14349
Foodservice 283.0 265.5 893.3 843.0
Retail 132.2 129.0 393.6 369.1
Other 35.0 34.1 114.3 106.1
Total net sales 937.3 926.8 2,945.5 2,753.1
Product contribution margin (a)
Global 109.3 128.8 341.0 335.6
Foodservice 99.8 94.8 313.5 294.2
Retail 28.8 29.1 86.2 77.8
Other (b) 5.9 11.8 26.0 24.0
243.8 264.5 766.7 731.6
Advertising and promotion expenses (a) 6.6 8.9 17.4 214
Gross profit 250.4 273.4 784.1 753.0
Selling, general and administrative expenses 87.9 79.6 258.1 232.6
Income from operations 162.5 193.8 526.0 520.4
Interest expense, net 25.2 27.0 78.8 80.0
Income tax expense 35.7 39.6 115.1 107.9
Equity method investment earnings (c) 9.8 14.2 35.4 44.3
Net income 111.4 141.4 367.5 376.8
Less: Income attributable to noncontrolling interests (d) — — — 8.6
Net income attributable to Lamb Weston Holdings, Inc. $ 1114 $ 1414 $ 3675 $ 3682

(a) Product contribution margin represents net sales less cost of sales and advertising and promotion expenses. Product contribution
margin includes advertising and promotion expenses because the amounts are directly associated with segment performance; it
excludes general corporate expenses and interest expense because management believes these amounts are not directly associated
with segment performance.

(b) The Other segment primarily includes our vegetable and dairy businesses and unrealized mark-to-market adjustments associated
with commodity hedging contracts.

(c) The thirteen and thirty-nine weeks ended February 23, 2020, both include a $2.6 million loss related to the withdrawal from a
multiemployer pension plan by Lamb Weston RDO.

(d) In November 2018, we entered into an agreement to acquire the remaining 50.01% interest in Lamb Weston BSW. Our
Consolidated Statements of Earnings includes 100% of Lamb Weston BSW’s earnings beginning November 2, 2018.

Lamb Weston’s largest customer, McDonald’s Corporation, accounted for approximately 10%of consolidated “Net

sales” in all periods presented in Consolidated Statements of Earnings. No customer accounted for more than 10% of our
consolidated accounts receivable as of February 23, 2020 or May 26, 2019.
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16. COMMITMENTS, CONTINGENCIES, GUARANTEES AND LEGAL PROCEEDINGS

We have financial commitments and obligations that arise in the ordinary course of our business. These include
long-term debt, lease obligations, purchase commitments for goods and services, and legal proceedings. There have been
no material changes to the guarantees and indemnifications disclosed in Note 16, Commitments, Contingencies,
Guarantees, and Legal Proceedings, of the Notes to Combined and Consolidated Financial Statements in “Part II, Item 8.
Financial Statements and Supplementary Data” of the Form 10-K.

We are a party to legal actions arising in the ordinary course of our business. These claims, legal proceedings and
litigation principally arise from alleged casualty, product liability, employment, and other disputes. In determining loss
contingencies, we consider the likelihood of loss as well as the ability to reasonably estimate the amount of such loss or
liability. An estimated loss is recognized when it is considered probable that a liability has been incurred and when the
amount of loss can be reasonably estimated. While any claim, proceeding or litigation has an element of uncertainty, we
believe the outcome of any of these that are pending or threatened will not have a material adverse effect on our financial
condition, results of operations, or cash flows.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Statements

This report, including Management's Discussion and Analysis of Financial Condition and Results of Operations,
which we refer to as “MD&A,” contains forward-looking statements within the meaning of the federal securities laws.
Words such as “will,” “continue,” “may,” “expect,” “anticipate,” “should,” “believe,” “estimate,” “grow,” “drive,” “invest,”
“support,” “improve,” “impact,” “remain,” “outlook,” and variations of such words and similar expressions are intended to
identify forward-looking statements. Examples of forward-looking statements include, but are not limited to, statements
regarding our plans, capital investments, dividends, share repurchases, financings, business outlook and prospects, and
remediation of the material weakness in internal control. These forward-looking statements are based on management’s
current expectations and are subject to uncertainties and changes in circumstances. Readers of this report should understand
that these statements are not guarantees of performance or results. Many factors could affect our actual financial results and
cause them to vary materially from the expectations contained in the forward-looking statements, including those set forth
in this report. These risks and uncertainties include, among other things: our ability to successfully execute our long-term
value creation strategies; our ability to execute on large capital projects, including construction of new production lines; the
competitive environment and related conditions in the markets in which we and our joint ventures operate; political and
economic conditions of the countries in which we and our joint ventures conduct business and other factors related to our
international operations; disruption of our access to export mechanisms; impacts on our business due to health pandemics
or other contagious outbreaks, such as the current COVID-19 pandemic, including impacts on demand for our products,
increased costs, disruption of supply or other constraints in the availability of key commodities and other necessary
services; risks associated with possible acquisitions, including our ability to complete acquisitions or integrate acquired
businesses; our debt levels; the availability and prices of raw materials; changes in our relationships with our growers or
significant customers; the success of our joint ventures; actions of governments and regulatory factors affecting our
businesses or joint ventures; the ultimate outcome of litigation or any product recalls; levels of pension, labor and people-
related expenses; our ability to pay regular quarterly cash dividends and the amounts and timing of any future dividends;
our ability to remediate the material weakness in internal control; and other risks described in our reports filed from time to
time with the U.S. Securities and Exchange Commission (“SEC”). We caution readers not to place undue reliance on any
forward-looking statements included in this report, which speak only as of the date of this report. We undertake no
responsibility for updating these statements, except as required by law.

2 2 2 2 &« 2 B

2«

This Item 2 is intended to supplement, and should be read in conjunction with, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” included in our Annual Report on Form 10-K for the fiscal year
ended May 26, 2019 (the “Form 10-K”), which we filed with the SEC on July 25, 2019.

Overview

» o« »

Lamb Weston Holdings, Inc. (“we,” “us,” “our,” “the Company,” or “Lamb Weston”), along with our joint
ventures, is a leading global producer, distributor, and marketer of value-added frozen potato products. We are the number
one supplier of value-added frozen potato products in North America. We, along with our joint ventures, are also a leading
supplier of value-added frozen potato products internationally, with a strong and growing presence in high-growth
emerging markets. We, along with our joint ventures, offer a broad product portfolio to a diverse channel and customer
base in over 100 countries. French fries represent the majority of our value-added frozen potato product portfolio.
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Management’s discussion and analysis of our results of operations and financial condition is provided as a
supplement to the consolidated financial statements and related condensed notes included elsewhere herein to help provide
an understanding of our financial condition, changes in financial condition and results of our operations. Our MD&A is
based on financial data derived from the financial statements prepared in accordance with United States (“U.S.”) generally
accepted accounting principles (“GAAP”) and certain other financial data (EBITDA, Adjusted EBITDA including
unconsolidated joint ventures and Adjusted Diluted EPS) that is prepared using non-GAAP measures. Refer to
“Reconciliations of Non-GAAP Financial Measures to Reported Amounts” below for the definitions of EBITDA, Adjusted
EBITDA including unconsolidated joint ventures and Adjusted Diluted EPS, and a reconciliation of these non-GAAP
financial measures to net income or diluted earnings per share.

Executive Summary

Lamb Weston’s financial performance in the third quarter of fiscal 2020 was mixed. While we delivered solid
sales growth in our Foodservice and Retail segments, sales in our Global segment declined due to the timing of sales of
customized products (products manufactured to a customer’s unique specifications) and higher-margin limited time
offering products, as well as the initial effects of the COVID-19 pandemic on restaurant traffic in China. Higher
manufacturing costs due to input and fixed cost inflation also pressured profitability. Compared with the third quarter of
fiscal 2019:

Net sales increased 1% to $937.3 million

Income from operations declined 16% to $162.5 million

Net income attributable to Lamb Weston declined 21% to $111.4 million

Diluted earnings per share declined 20% to $0.76, while Adjusted Diluted EPS declined 19% to $0.77
Adjusted EBITDA including unconsolidated joint ventures declined 10%, to $227.7 million

In the first three quarters of fiscal 2020, our net cash provided by operating activities declined 2% to $435.7
million relative to the first three quarters of fiscal 2019. We also returned $110.6 million of cash to shareholders through
dividends and share repurchases.

Comparing performance with the third quarter of fiscal 2019, price/mix increased, largely due to higher prices and
improved mix in our Foodservice segment. Our volume was flat as growth in the Foodservice segment was partially offset
by a decline in our Global segment’s volume, primarily due to timing of sales of customized products and higher-margin
limited time offering products, as well as the initial effects of the COVID-19 pandemic on restaurant traffic in China. In
addition, the sales benefit from acquisitions was largely offset by the effect of fewer shipping days in the quarter, compared
with the prior year period, related to the timing of the Thanksgiving holiday. Income from operations declined, largely due
to input and fixed cost inflation; costs resulting from COVID-19 related production interruptions in China; an unfavorable
change in unrealized commodity mark-to-market adjustments associated with commodity hedging contracts; higher
transportation costs; unfavorable customer mix; higher depreciation expense; and higher selling, general and administrative
expenses.

While the impact of the COVID-19 pandemic on global consumer demand for frozen potato products through our
fiscal third quarter was limited, the pandemic’s effect on our business and financial results is uncertain for the remainder of
fiscal 2020. We are closely monitoring the global french fry industry, including consumer reaction and demand. To date, we
have observed the following impacts:

e In China, after the government placed severe social and movement restrictions that significantly reduced
restaurant traffic, french fry demand declined approximately 50 percent for approximately a one-month period.
As restrictions were gradually relaxed, volume began to increase to approximately 70 percent of pre-pandemic
demand.

o In other key markets in Asia, such as Japan, South Korea, Taiwan and Singapore, there has been a modest impact

on french fry demand. While our sales in these markets are consistent with these trends, we are closely monitoring
the situation.
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e In the U.S,, because efforts to contain the pandemic are fluid, we believe it is too early to determine the ultimate
impact on demand. Usually in the U.S., approximately 65 percent of all french fries are purchased at quick service
restaurants (“QSRs”), with another approximately 20 percent purchased at full-service restaurants. The remaining
approximately 15 percent of french fries are purchased at retail locations. Of the french fries purchased at QSRs,
approximately two-thirds are purchased by consumers through drive-thru, carry-out or delivery options, with the
remaining one-third consumed while dining in at restaurants. As social and movement restrictions become more
severe, including state and local governments temporarily closing or partially closing restaurants and other
foodservice operations, we are experiencing lower sales orders. We expect consumer traffic at full-service
restaurants and operations in the U.S. to decrease significantly more than at QSRs. While many full-service
restaurants and operations have taken or will take steps to increase take-out and delivery sales, we expect these
steps will only offset a fraction of the lost business. Accordingly, we believe our sales to these types of customers,
which represent approximately 80% of our Foodservice segment’s customers, will be more significantly
impacted. In contrast, retail demand for frozen french fries has significantly increased as food-at-home
consumption has risen with the adoption of social distancing policies and government imposed sheltering at home
restrictions. We have taken steps to increase production of our retail products in order to meet the increased
demand for these products.

e In Europe, which is served by our Lamb-Weston/Meijer joint venture, a high percentage of our sales are to QSRs.

Unlike the U.S., most consumption in Europe is dine-in or carry-out as drive-thru options are more limited. As a
result, we expect the COVID-19 pandemic will have a greater impact on french fry demand in Europe than in the
U.S., which will negatively impact Lamb-Weston/Meijer’s results, and ultimately, our equity method investment
earnings.

e In response to the decline in consumer and customer demand related to the COVID-19 pandemic, we are
adjusting our production schedules, including shifting capacity to produce more retail product, as well as
temporarily reducing production, as appropriate.

As discussed above, the government-imposed severe social and business restrictions, including closing or partially
closing restaurants and other foodservice operations, are decreasing the demand for our products. The outlook for the
spread and eventual containment of the COVID-19 pandemic remains unpredictable, as does its potential impact on the
global economy, restaurant traffic, customer and consumer demand, our supply chain, and availability of key commodities
and other necessary services. During these uncertain times, our top priorities are to ensure the health and welfare of our
employees, maintain product safety, and continue to support our customers as they work to manage their supply chains and
inventories. While the near-term impact of the COVID-19 pandemic on consumer demand and sales volume is likely to be
material, we believe we have sufficient liquidity to manage through the uncertainty. See the Liquidity and Capital
Resources section of this Management’s Discussion and Analysis for more information.

Operating Results

We have four reportable segments: Global, Foodservice, Retail, and Other. We report product contribution margin
by segment. Product contribution margin is the primary measure reported to our chief operating decision maker for
purposes of allocating resources to our segments and assessing their performance. Product contribution margin represents
net sales less cost of sales and advertising and promotion expenses. Product contribution margin includes advertising and
promotion expenses because the amounts are directly associated with segment performance; it excludes general corporate
expenses and interest expense because management believes these amounts are not directly associated with segment
performance. For additional information on our reportable segments and product contribution margin, see Note 15,
Segments, of the Condensed Notes to Consolidated Financial Statements in “Part I, Item 1. Financial Statements” of this
report.
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Thirteen Weeks Ended February 23, 2020 compared to Thirteen Weeks Ended February 24, 2019 (dollars in
millions)

Net Sales and Product Contribution Margin

Thirteen Weeks Ended
February 23, February 24, %
2020 2019 Inc/(Dec)
Segment sales
Global $ 487.1 $ 498.2 (2%)
Foodservice 283.0 265.5 7%
Retail 132.2 129.0 2%
Other 35.0 34.1 3%
$ 937.3 $ 926.8 1%
Segment product contribution margin
Global $ 109.3 $ 128.8 (15%)
Foodservice 99.8 94.8 5%
Retail 28.8 29.1 (1%)
Other 5.9 11.8 (50%)
243.8 264.5 (8%)
Advertising and promotion expenses 6.6 8.9 (26%)
Gross profit $ 2504  $ 273.4 (8%)

Net Sales

Lamb Weston’s net sales for the third quarter of fiscal 2020 were $937.3 million, an increase of $10.5 million, or
1%, compared to the third quarter of fiscal 2019. Price/mix increased 1% due to pricing actions, partially offset by
unfavorable mix. Volume was flat as growth in the Foodservice segment was partially offset by a decline in our Global
segment’s volume, which was primarily due to timing of sales of customized products and higher-margin limited time
offering products, as well as the initial effects of the COVID-19 pandemic on restaurant traffic in China. In addition,
acquisitions contributed more than 1 percentage point of the volume increase, which was largely offset by an approximate 1
percentage point decline from the effect of fewer shipping days, compared with the prior year period, related to the timing
of the Thanksgiving holiday.

Global segment net sales decreased $11.1 million, or 2%, to $487.1 million, compared with $498.2 million in the
third quarter of fiscal 2019. Volume decreased 1%, primarily due to higher sales of customized products and higher-margin
limited time offering products in the prior year period, as well as the initial effects of the COVID-19 pandemic on
restaurant traffic in China. The Global segment sells the majority of our customized products, for which revenue is
recognized when a purchase order is received to the extent the product has been manufactured, as opposed to sales of non-
customized products, for which revenue is generally recognized upon shipment. As a result, the timing of the receipt of a
purchase order may create quarterly fluctuations in this segment. In addition, acquisitions contributed approximately 2
percentage points of volume growth, which was partially offset by an approximate 1 percentage point decline from the
effect of fewer shipping days related to the timing of the Thanksgiving holiday. Price/mix decreased 1%, largely due to
unfavorable mix resulting from lower sales of customized products and limited time offering products versus the prior year
period, customer mix in North America, and a higher proportion of growth in international sales volumes.

Foodservice segment net sales increased $17.5 million, or 7%, to $283.0 million, compared with $265.5 million in
the third quarter of fiscal 2019. Price/mix increased 4%, primarily reflecting pricing actions initiated in the fall of 2019, and
improved mix. Volume increased 3%, led by growth in distributor private label and Lamb Weston branded products,
partially offset by a more than 2 percentage point impact from the effect of fewer shipping days related to the timing of the
Thanksgiving holiday.
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Retail segment net sales increased $3.2 million, or 2%, to $132.2 million, compared with $129.0 million in the
third quarter of fiscal 2019. Price/mix increased 2%, largely driven by favorable mix. Volume was flat as higher sales of
Grown in Idaho and other branded products were offset by lower sales of private label products, as well as an approximate
2 percentage point impact from the effect of fewer shipping days related to the timing of the Thanksgiving holiday.

Net sales in our Other segment increased $0.9 million, or 3%, to $35.0 million, compared with $34.1 million in the
third quarter of fiscal 2019, largely due to higher volumes in our vegetable business, partially offset by lower price/mix.

Product Contribution Margin

Lamb Weston’s product contribution margin for the third quarter of fiscal 2020 was $243.8 million, a decline of
$20.7 million, or 8%, compared to the third quarter of fiscal 2019.

Global segment product contribution margin decreased $19.5 million, or 15%, to $109.3 million in the third
quarter of fiscal 2020, driven by higher manufacturing costs, lower sales volumes and unfavorable customer mix. Global
segment cost of sales was $375.6 million, up 2% compared to the third quarter of fiscal 2019, primarily due to higher input
(primarily edible oils) and fixed cost (primarily insurance-rate and medical costs) inflation; higher transportation costs;
costs resulting from COVID-19 related to production interruptions in China; and higher depreciation expense primarily
associated with the new Hermiston production line.

Foodservice segment product contribution margin increased $5.0 million, or 5%, to $99.8 million in the third
quarter of fiscal 2020, driven by favorable price/mix and volume growth. Cost of sales was $181.0 million, up 7%
compared to the third quarter of fiscal 2019, due to higher sales volumes; input and fixed cost inflation (primarily edible
oils, insurance-rate, and medical cost increases); higher transportation costs; and higher depreciation expense primarily
associated with the new Hermiston production line.

Retail segment product contribution margin decreased $0.3 million, or 1%, to $28.8 million, largely due to higher
manufacturing costs more than offsetting favorable price/mix and lower advertising and promotional expenses. Cost of
sales was $101.2 million, up 7% compared to the third quarter of fiscal 2019, primarily due to input and fixed cost inflation
(primarily edible oils, insurance-rate and medical cost increases); higher transportation costs; and higher depreciation
expense primarily associated with the new Hermiston production line. Advertising and promotion spending decreased $2.8
million to $2.2 million in the third quarter of fiscal 2020 as compared to the third quarter of fiscal 2019, reflecting the
timing of marketing investments in support of Grown in Idaho, Alexia and other branded products.

Other segment product contribution margin was $5.9 million, a decrease of $5.9 million as compared with $11.8
million in the third quarter of fiscal 2019. These amounts include a $0.7 million loss related to unrealized mark-to-market
adjustments and realized settlements associated with commodity hedging contracts in the third quarter of fiscal 2020, and a
$6.6 million gain related to the contracts in the prior year period. Excluding these adjustments, Other segment product
contribution margin increased $1.4 million, largely due to higher sales volumes in our vegetable business.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $8.3 million, or 10%, to $87.9 million in the third quarter
of fiscal 2020 compared with the same period in 2019. The increase was largely driven by investments in our sales,
operating and systems capabilities, including approximately $2 million of non-recurring expenses, primarily consulting
expenses, associated with developing and implementing a new enterprise resource planning (“ERP”) system. The increase
also reflects an approximate $3 million impact of unfavorable foreign exchange. The increase in SG&A was partially offset
by a $2.3 million decline in advertising and promotional expenses.
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Interest Expense, Net

Interest expense, net was $25.2 million for the third quarter of fiscal 2020, a decrease of $1.8 million compared
with the same period in fiscal 2019. The decrease in “Interest expense, net” was the result of lower average total debt
versus the prior year and lower interest rates, net of anticipated patronage dividends, on the term loan facility we refinanced
during the first quarter of fiscal 2020. For more information on this refinance see “Liquidity and Capital Resources” in this
MD&A.

Income Tax Expense

Income tax expense for the third quarter of fiscal 2020 and 2019 was $35.7 million and $39.6 million,
respectively. The effective income tax rate (calculated as the ratio of income tax expense to pre-tax income, inclusive of
equity method investment earnings) was 24.3% and 21.9% for the third quarter of fiscal 2020 and 2019, respectively, in our
Consolidated Statements of Earnings. The effective tax rate varies from the U.S. statutory tax rate of 21% principally due to
the impact of U.S. state taxes, foreign taxes, permanent differences, and discrete items.

Equity Method Investment Earnings

We conduct business through unconsolidated joint ventures in Europe, the U.S., and South America and include
our share of the earnings based on our economic ownership interest in them. Our share of earnings from our equity method
investments was $9.8 million and $14.2 million for the third quarter of fiscal 2020 and 2019, respectively. Earnings in the
current quarter included a $2.6 million loss related to the withdrawal from a multiemployer pension plan by our joint
venture, Lamb-Weston/RDO Frozen (“Lamb Weston RDO”). Equity method investment earnings also included a $7.3
million unrealized loss related to mark-to-market adjustments associated with currency and commodity hedging contracts
in the third quarter of fiscal 2020, and a $0.9 million unrealized loss related to the contracts in the third quarter of fiscal
2019. Excluding these adjustments, earnings from equity method investments increased $4.6 million, largely reflecting
lower raw potato prices and higher sales volumes in Europe.

Thirty-Nine Weeks Ended February 23, 2020 compared to Thirty-Nine Weeks Ended February 24, 2019 (dollars in
millions)

Net Sales and Product Contribution Margin

Thirty-Nine Weeks Ended

February 23, February 24, %
2020 2019 Inc/(Dec)
Segment sales
Global $ 1,544.3 $ 1,434.9 8%
Foodservice 893.3 843.0 6%
Retail 393.6 369.1 7%
Other 114.3 106.1 8%
$ 2,945.5 $ 2,753.1 7%
Segment product contribution margin
Global $ 341.0 $ 335.6 2%
Foodservice 313.5 294.2 7%
Retail 86.2 77.8 11%
Other 26.0 24.0 8%
766.7 731.6 5%
Advertising and promotion expenses 17.4 214 (19%)
Gross profit $ 7841 $ 753.0 4%
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Net Sales

Lamb Weston’s net sales for the first three quarters of fiscal 2020 were $2,945.5 million, an increase of $192.4
million, or 7%, compared to the first three quarters of fiscal 2019. Volume increased 6%, driven by volume growth in each
of our business segments. Acquisitions contributed more than 1 percentage point of growth. Price/mix increased 1% due to
pricing actions and favorable mix.

Global segment net sales increased $109.4 million, or 8%, to $1,544.3 million, compared with $1,434.9 million in
the first three quarters of fiscal 2019. Volume increased 7%, primarily driven by solid growth in sales to customers in the
U.S. and key international markets, while acquisitions contributed more than 2 percentage points of growth. Price/mix
increased 1%, largely reflecting pricing adjustments associated with multi-year contracts as well as favorable mix.

Foodservice segment net sales increased $50.3 million, or 6%, to $893.3 million, compared with $843.0 million in
the first three quarters of fiscal 2019. Volume increased 3%, led by growth in distributor private label and Lamb Weston
branded products. Price/mix increased 3%, primarily reflecting improved mix and pricing actions initiated in the fall of
2018 and fall of 2019.

Retail segment net sales increased $24.5 million, or 7%, to $393.6 million, compared with $369.1 million in the
first three quarters of fiscal 2019. Volume increased 4%, driven by increased sales of Grown in Idaho and other branded
products, as well as private label products. Price/mix increased 3%, driven by favorable mix and pricing actions.

Net sales in our Other segment increased $8.2 million, or 8%, to $114.3 million, compared with $106.1 million in
the first three quarters of fiscal 2019, largely due to increased volumes in our vegetable business, partially offset by lower
price/mix.

Product Contribution Margin

Lamb Weston’s product contribution margin for the first three quarters of fiscal 2020 was $766.7 million, an
increase of $35.1 million, or 5%, compared to the first three quarters of fiscal 2019.

Global segment product contribution margin increased $5.4 million, or 2%, to $341.0 million in the first three
quarters of fiscal 2020, driven by volume growth and favorable price/mix. Global segment cost of sales was $1,198.8
million, up 9% compared to the first three quarters of fiscal 2019, due to higher sales volumes; input and fixed cost
inflation (primarily edible oils, insurance-rate and medical cost increases); costs resulting from COVID-19 related to
production interruptions in China; and higher depreciation expense primarily associated with the new Hermiston
production line. The increase in cost of sales was partially offset by lower transportation costs and favorable allocated
settlements of commodity hedging contracts.

Foodservice segment product contribution margin increased $19.3 million, or 7%, to $313.5 million in the first
three quarters of fiscal 2020, driven by favorable price/mix and volume growth. Cost of sales was $574.5 million, up 6%
compared to the first three quarters of fiscal 2019, due to higher sales volumes; input and fixed cost inflation (primarily
edible oils, insurance-rate and medical cost increases); and higher depreciation expense primarily associated with the new
Hermiston production line. The increase in cost of sales was partially offset by favorable allocated settlements of
commodity hedging contracts.

Retail segment product contribution margin increased $8.4 million, or 11%, to $86.2 million, driven by favorable
price/mix, volume growth and lower advertising and promotional expenses. Cost of sales was $300.0 million, up 7%
compared to the first three quarters of fiscal 2019, primarily due to higher sales volumes; input and fixed cost inflation
(primarily edible oils, insurance-rate and medical cost increases); and higher depreciation expense primarily associated
with the new Hermiston production line. The increase in cost of sales was partially offset by lower transportation costs and
favorable allocated settlements of commodity hedging contracts. Advertising and promotion spending declined $4.4 million
to $7.4 million in the first three quarters of fiscal 2020 as compared to the first three quarters of fiscal 2019, reflecting the
timing of marketing investments in support of Grown in Idaho, Alexia and other branded products.
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Other segment product contribution margin was $26.0 million, an increase of $2.0 million as compared with $24.0
million in the first three quarters of fiscal 2019. These amounts include a $6.6 million gain related to unrealized mark-to-
market adjustments and realized settlements associated with commodity hedging contracts in the first three quarters of
fiscal 2020, and a $2.6 million gain related to the contracts in the prior year period. Excluding these adjustments, Other
segment product contribution margin declined $1.9 million, largely due to lower price/mix in our vegetable business.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $25.5 million, or 11%, to $258.1 million in the first three
quarters of fiscal 2020 compared with the same period in 2019. The increase was largely driven by an approximate $7
million increase in incentive expense accruals; and investments in our sales, operating and systems capabilities, including
approximately $6 million of non-recurring expenses, primarily consulting expenses, associated with developing and
implementing a new ERP system. These increases were partially offset by an approximate $3 million impact of favorable
foreign exchange and a $4.0 million decline in advertising and promotional expenses. The prior year period also included
an approximate $4 million insurance settlement benefit.

Interest Expense, Net

Interest expense, net was $78.8 million for the first three quarters of fiscal 2020, a decrease of $1.2 million
compared with the same period in fiscal 2019. The decrease in “Interest expense, net” was the result of lower average total
debt versus the prior year and lower interest rates, net of anticipated patronage dividends, on the term loan facility we
refinanced during the first quarter of fiscal 2020. These decreases were offset by the write-off of $1.7 million of debt
issuance costs in connection with the refinance of our term loan facility. For more information on this refinance see
“Liquidity and Capital Resources” in this MD&A.

Income Tax Expense

Income tax expense for the first three quarters of fiscal 2020 and 2019 was $115.1 million and $107.9 million,
respectively. The effective income tax rate (calculated as the ratio of income tax expense to pre-tax income, inclusive of
equity method investment earnings) was 23.8% and 22.3% for the first three quarters of fiscal 2020 and 2019, respectively,
in our Consolidated Statements of Earnings. The effective tax rate varies from the U.S. statutory tax rate of 21% principally
due to the impact of U.S. state taxes, foreign taxes, permanent differences, and discrete items.

Equity Method Investment Earnings

We conduct business through unconsolidated joint ventures in Europe, the U.S., and South America and include
our share of the earnings based on our economic ownership interest in them. Our share of earnings from our equity method
investments was $35.4 million and $44.3 million for the first three quarters of fiscal 2020 and 2019, respectively. Earnings
in the current period included a $2.6 million loss related to the withdrawal from a multiemployer pension plan by Lamb
Weston RDO. Equity method investment earnings also included an $8.9 million unrealized loss related to mark-to-market
adjustments associated with currency and commodity hedging contracts in the first three quarters of fiscal 2020, and a $1.2
million unrealized loss related to mark-to-market adjustments associated with currency and commodity hedging contracts
in the first three quarters of fiscal 2019. Excluding these adjustments, earnings from equity method investments increased
$1.4 million, largely reflecting lower raw potato prices and higher sales volumes in Europe.

Liquidity and Capital Resources
Sources and Uses of Cash

Our primary sources of liquidity are net cash provided by operating activities and borrowings under our revolving
credit facility. At February 23, 2020, we had $30.1 million of cash and cash equivalents and $495.1 million of available
borrowing capacity on our revolving credit facility. During the latter part of March 2020, we borrowed $495 million under

our revolving credit facility to increase our cash position as a precautionary measure in order to preserve financial
flexibility considering the uncertainty in the global markets resulting from the COVID-19 pandemic. See Note 11, Debt
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and Financing Obligations, of the Condensed Notes to Consolidated Financial Statements in “Part I, Item 1. Financial
Statements” of this Form 10-Q, for more information. Currently, our primary uses of cash are for operations, capital
expenditures, dividends on our common stock, acquisitions, debt service, and stock repurchases.

The recent COVID-19 pandemic has disrupted our business. While its effect on global consumer demand for
frozen potato products through our fiscal third quarter was limited, the pandemic’s effect on our future financial results is
uncertain. Several governments around the world have enacted severe social and business restrictions, including closing or
partially closing restaurants or other foodservice operations, which is impacting the demand for our products. While the
near-term impact of the COVID-19 pandemic on consumer demand and sales volume is likely to be material, we believe
that net cash generated from operating activities, cash on hand, borrowings under our revolving credit facility, and available
capital through access to capital markets will be adequate to meet our liquidity and capital requirements, including
dividends declared, for at least the next twelve months. As noted below, we plan to defer certain capital expenditures and
we have temporarily suspended share repurchases in the near-term to provide us with additional liquidity.

Cash Flows

Below is a summary table of our cash flows, followed by a discussion of the sources and uses of cash through
operating, investing, and financing activities:

Thirty-Nine Weeks Ended
February 23, February 24, Provided by

2020 2019 (Used for)
Net cash flows provided by (used for):

Operating activities $ 4357 $ 4444 $ 8.7)
Investing activities (289.8) (333.9) 44.1
Financing activities (127.7) (147.3) 19.6
18.2 (36.8) 55.0

Effect of exchange rate changes on cash and cash equivalents (0.3) (1.6) 1.3
Net increase (decrease) in cash and cash equivalents $ 179 $ (384) $ 56.3

Operating Activities

In the first three quarters of fiscal 2020, cash provided by operating activities declined $8.7 million to $435.7
million, compared with $444.4 million in the same period a year ago. Changes in operating assets and liabilities used $10.3
million more cash during the first three quarters of fiscal 2020 compared with the same period in the prior year. The decline
in cash provided by changes in operating assets and liabilities was driven primarily by the timing of payments for accounts
payable and tax payments. These cash outflows were partially offset by higher sales, timing of receivable collections, a
lower increase in finished goods inventories, and the timing of grower and trade program payments.

Investing Activities

Investing activities used $289.8 million of cash in the first three quarters of fiscal 2020, compared with $333.9
million in the same period in the prior year. The first three quarters of fiscal 2020 includes the acquisition of a frozen potato
processor in Australia for $116.7 million. We also acquired a 50% ownership interest in Lamb Weston Alimentos
Modernos S.A., a manufacturer of frozen potato products in South America, for $27.3 million. We paid $22.6 million in the
first three quarters of fiscal year 2020 and will pay the remaining $4.7 million, less any amounts for indemnified losses, in
October 2024. Cash used for capital, including information technology expenditures, was $152.0 million in the first three
quarters of fiscal 2020. We now expect our full year 2020 capital expenditures to be approximately $200 million, excluding
acquisitions, for fiscal 2020 as we plan to defer certain capital expenditures to preserve financial flexibility considering the
uncertainty in the global markets resulting from the COVID-19 pandemic.
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Financing Activities

During the first three quarters of fiscal 2020, cash used for financing activities decreased $19.6 million to $127.7
million, compared with $147.3 million during the same period a year ago. During the first three quarters of fiscal 2020,
financing activities primarily related to $327.1 million of debt and financing obligation repayments, $299.3 million of net
proceeds from issuance of debt related to refinancing $300.0 million of the $599.1 million term loan facility outstanding at
May 26, 2019 (described below), the payment of $87.7 million in cash dividends to common stockholders and $22.9
million in cash used to repurchase 287,239 shares of our common stock at an average price of $79.56 per share under our
share repurchase program. Given the uncertainty of the COVID-19 pandemic, we have temporarily suspended share
repurchases in the near-term to provide us with additional liquidity. During the first three quarters of fiscal 2020, we
withheld 80,495 shares from vesting equity awards to cover employee tax liabilities of $6.0 million. These outflows were
offset partially by $12.7 million of net short-term borrowings.

During the first quarter of fiscal 2020, we amended our credit agreement to refinance $300.0 million of the $599.1
million term loan facility outstanding at May 26, 2019 and entered into a new credit agreement providing for a $300.0
million term loan facility (“New Term Loan Agreement”) for a lower overall interest rate, including anticipated patronage
dividends. The New Term Loan Agreement extends the maturity of $300.0 million of our borrowings until June 28, 2024,
and the covenants, events of default, and guarantees are consistent with our existing credit agreement.

During the latter part of March 2020, we borrowed $495 million under our revolving credit facility to increase our
cash position as a precautionary measure in order to preserve financial flexibility considering the uncertainty in the global
markets resulting from the COVID-19 pandemic. We assess our financing alternatives periodically and expect to access
credit or debt capital markets opportunistically, within targeted levels, as part of our plans to fund our capital programs,
including capital expenditures and cash returns to shareholders through dividends and share repurchases. These transactions
may include refinancing of existing debt or the incurrence of new debt, subject to financing options that may be available to
us from time to time, as well as conditions in the credit and debt capital markets generally.

During the first three quarters of fiscal 2019, financing activities primarily related to the payment of $84.0 million
in cash dividends to common stockholders, $78.2 million to acquire the noncontrolling interest in Lamb Weston BSW,
$57.1 million of debt repayments, primarily scheduled payments under our term loan facility, $7.8 million to repurchase
shares of Lamb Weston common stock, and $6.1 million of distributions to Lamb Weston BSW. During the first three
quarters of fiscal 2019, we withheld 63,336 shares from vesting equity awards to cover employee tax liabilities of $4.5
million. These payments were partially offset by $89.3 million of net short-term borrowings.

For more information about our debt, interest rates, maturity dates, and covenants, see Note 9, Debt and Financing
Obligations of the Notes to Combined and Consolidated Financial Statements in “Part II, Item 8. Financial Statements and
Supplementary Data” of the Form 10-K. At February 23, 2020, we were in compliance with the financial covenant ratios
and other covenants contained in our credit agreement.

Obligations and Commitments

There have been no material changes to the contractual obligations disclosed in “Management's Discussion and
Analysis of Financial Condition and Results of Operations" in the Form 10-K.
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Reconciliations of Non-GAAP Financial Measures to Reported Amounts

To supplement the financial information included in this report, we have presented EBITDA, Adjusted EBITDA
including unconsolidated joint ventures and Adjusted Diluted EPS, each of which is considered a non-GAAP financial
measure.

Lamb Weston’s management uses EBITDA, Adjusted EBITDA including unconsolidated joint ventures and
Adjusted Diluted EPS to evaluate the Company’s performance excluding the impact of certain non-cash charges and other
special items in order to have comparable financial results to analyze changes in our underlying business between reporting
periods. The Company includes these non-GAAP financial measures because management believes they are useful to
investors in that they provide for greater transparency with respect to supplemental information used by management in its
financial and operational decision making. We believe that the presentation of these non-GAAP financial measures, when
used in conjunction with GAAP financial measures, is a useful financial analysis tool that can assist investors in assessing
the Company’s operating performance and underlying prospects. These non-GAAP financial measures should be viewed in
addition to, and not as alternatives for, financial measures prepared in accordance with GAAP. These non-GAAP financial
measures may differ from similarly titled non-GAAP financial measures presented by other companies, and other
companies may not define these non-GAAP financial measures the same way. These measures are not a substitute for their
comparable GAAP financial measures, such as net income (loss) or diluted earnings per share, and there are limitations to
using non-GAAP financial measures.

The following table reconciles net income to EBITDA and Adjusted EBITDA including unconsolidated joint
ventures.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
February 23, February 24, February 23, February 24,

2020 2019 2020 2019
Net income attributable to Lamb Weston Holdings, Inc. $ 1114 % 1414  $ 3675 $ 368.2
Income attributable to noncontrolling interests — — — 8.6
Equity method investment earnings (9.8) (14.2) (35.4) (44.3)
Interest expense, net 25.2 27.0 78.8 80.0
Income tax expense 35.7 39.6 115.1 107.9
Income from operations 162.5 193.8 526.0 520.4

Depreciation and amortization 44.8 39.2 132.6 114.0
EBITDA (a) 207.3 233.0 658.6 634.4
Unconsolidated Joint Ventures
Equity method investment earnings 9.8 14.2 35.4 44.3
Interest expense, income tax expense, and depreciation and

amortization included in equity method investment earnings 8.0 6.0 24.9 20.5
Items impacting comparability (b)

Loss on withdrawal from multiemployer pension plan 2.6 — 2.6 —
Add: Adjusted EBITDA from unconsolidated joint ventures 20.4 20.2 62.9 64.8
Consolidated Joint Ventures (c)

Income attributable to noncontrolling interests — — — (8.6)
Interest expense, income tax expense, and depreciation and

amortization included in equity method investment earnings — — — (1.7)
Subtract: EBITDA from consolidated joint ventures — — — (10.3)
Adjusted EBITDA including unconsolidated joint ventures $ 227.7 $ 2532 § 7215 § 688.9

(a) EBITDA includes EBITDA from consolidated joint ventures for the thirty-nine weeks ended February 24, 2019.

(b) The thirteen and thirty-nine weeks ended February 23, 2020, both include a $2.6 million loss related to the withdrawal from a
multiemployer pension plan by Lamb Weston RDO.

(c) In November 2018, we entered into an agreement to acquire the remaining 50.01% interest in Lamb Weston BSW. Our
Consolidated Statements of Earnings includes 100% of Lamb Weston BSW’s earnings beginning November 2, 2018.
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The following table reconciles diluted earnings per share to Adjusted Diluted EPS:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
February 23, February 24, February 23, February 24,
2020 (a) 2019 (a) 2020 (a) 2019 (a)
As reported $ 0.76 $ 095 $ 250 $ 2.42
Items impacting comparability:
Loss on withdrawal from multiemployer pension plan (b) 0.01 — 0.01 —
Increase in redemption value of noncontrolling interests, net
of tax benefits (c) — 0.01 0.07
Tax reform (d) — (0.01) — (0.01)
Total items impacting comparability 0.01 — 0.01 0.06
Adjusted $ 077 $ 095 § 251 $ 2.48

(a) Diluted weighted average common shares were 147.2 million and 147.4 million for the thirteen weeks ended February 23, 2020 and
February 24, 2019, respectively, and 147.1 million and 147.3 million for the thirty-nine weeks ended February 23, 2020 and
February 24, 2019, respectively.

(b) The thirteen and thirty-nine weeks ended February 23, 2020, both include a $2.6 million ($2.0 million after-tax) loss related to the
withdrawal from a multiemployer pension plan by Lamb Weston RDO.

(c) The thirty-nine weeks ended February 24, 2019, included accretion, net of tax benefits, of $10.0 million, or $0.07 per share, which
we recorded to increase the redeemable noncontrolling interest to the amount we paid to acquire the remaining 50.01% interest in
Lamb Weston BSW. While the accretion, net of tax benefits, reduced net income available to Lamb Weston common stockholders
and earnings per share, it did not impact net income in the Consolidated Statements of Earnings. Net income includes 100% of
Lamb Weston BSW’s earnings beginning November 2, 2018, the date we entered into the definitive agreement to acquire the
remaining interest in Lamb Weston BSW. See Note 8, Investments in Joint Ventures, of the Condensed Notes to Consolidated
Financial Statements in “Part I, Item 1. Financial Statements” of this Form 10-Q, for more information.

The thirteen weeks ended February 24, 2019, included a $0.5 million, or $0.01 per share, decrease in tax benefits related to the
agreement to acquire Lamb Weston BSW.

(d) The thirteen and thirty-nine weeks ended February 24, 2019, included a $1.0 million decrease in income tax expense related to the
true-up of the transition tax on previously untaxed foreign earnings under the U.S. Tax Cuts and Jobs Act.

Off-Balance Sheet Arrangements

There have been no material changes to the off-balance sheet arrangements disclosed in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” included in the Form 10-K.

Critical Accounting Policies and Estimates

A discussion of our critical accounting policies and estimates can be found in "Management's Discussion and
Analysis of Financial Condition and Results of Operations" included in the Form 10-K. There were no material changes to
these critical accounting estimates during the third quarter of fiscal 2020.
New and Recently Adopted Accounting Pronouncements

For a list of our new and recently adopted accounting pronouncements, see Note 1, Nature of Operations and

Summary of Significant Accounting Policies, of the Condensed Notes to Consolidated Financial Statements in “Part I, Item
1. Financial Statements” of this report.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our operations are exposed to market risks from adverse changes in commodity prices affecting the cost of raw
materials and energy, foreign currency exchange rates, and interest rates. In the normal course of business, we periodically
enter into derivatives to minimize these risks, but not for trading purposes.

Based on our open commodity contract hedge positions as of February 23, 2020, a hypothetical 10 percent decline
in market prices applied to the fair value of the instruments would result in a charge to “Cost of sales” of approximately
$3.6 million ($2.8 million net of income tax benefits). It should be noted that any change in the fair value of the contracts,
real or hypothetical, would be substantially offset by an inverse change in the value of the underlying hedged item.

At February 23, 2020, we had $1,666.0 million of fixed-rate and $594.8 million of variable-rate debt outstanding.
We have interest rate risk associated with our variable-rate debt. A one percent increase in interest rates related to variable-
rate debt would have resulted in an increase in interest expense and a corresponding decrease in income before taxes of
approximately $6.0 million annually ($4.6 million net of income tax benefit).

See Note 11, Debt and Financing Obligations, of the Condensed Notes to Consolidated Financial Statements in
“Part I, Item 1. Financial Statements” of this report.

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, carried out an
evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as defined in Rule
13a-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as of February 23, 2020. Based
upon that evaluation, our Chief Executive Officer and Chief Financial Officer, concluded that, as of the end of the period
covered by this report, our disclosure controls and procedures were not effective due to a material weakness in our internal
control over financial reporting that was disclosed in the Form 10-K.

Notwithstanding the identified material weakness, management has concluded that the consolidated financial
statements included in this Form 10-Q fairly present in all material respects our financial condition, results of operations
and cash flows as of and for the periods presented in accordance with U.S. generally accepted accounting principles.

Remediation

Management has taken steps to remediate the material weakness in our internal control over financial reporting as
previously described in the Form 10-K. The weakness will not be considered remediated until the applicable control
operates for a sufficient period of time and management has concluded, through testing, that the control objective is
achieved. We expect that the remediation of this material weakness will be completed prior to the end of fiscal 2020.
Changes in Internal Control over Financial Reporting

Other than the remediation efforts discussed above, there have been no changes in our internal control over

financial reporting that occurred during the third quarter of fiscal 2020 that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
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Part Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

See Note 16, Commitments, Contingencies, Guarantees and Legal Proceedings, of the Condensed Notes to
Consolidated Financial Statements in “Part I, Item 1. Financial Statements” of this report for information regarding our
legal proceedings.

ITEM 1A. RISK FACTORS

We are subject to various risks and uncertainties in the course of our business. The discussion of these risks and
uncertainties may be found under “Part I, Item 1A. Risk Factors” in the Form 10-K. There have been no material changes
to the risk factors, other than as modified by the text below:

Our business, financial condition and results of operations may be adversely affected by increased costs,
disruption of supply or interruptions or other constraints in the availability of key commodities and other necessary
services.

A significant portion of our cost of goods comes from commodities such as oil and energy. These commodities are
subject to price volatility and fluctuations in availability caused by many factors, including changes in global supply and
demand, weather conditions (including any potential effects of climate change), fire, natural disasters (such as a hurricane,
tornado, earthquake, wildfire or flooding), disease or pests, agricultural uncertainty, health epidemics or pandemics or other
contagious outbreaks, such as the current COVID-19 pandemic, governmental incentives and controls (including
import/export restrictions, such as new or increased tariffs, sanctions, quotas or trade barriers), limited or sole sources of
supply, political uncertainties, acts of terrorism, governmental instability or currency exchange rates. In addition, we also
incur expenses in connection with the transportation and delivery of our products. Commodity price increases, or a
sustained interruption or other constraints in the supply or availability of key commodities, including necessary services
such as transportation and warehousing, may increase our operating costs and could adversely affect our business, financial
condition and results of operations. We may not be able to increase our product prices and achieve cost savings that fully
offset these increased costs; and increasing prices may result in reduced sales volume and decreased profitability. There is
currently no active derivatives market for potatoes in the United States. Although we have experience in hedging against
commodity price increases, these practices and experience reduce, but do not eliminate, the risk of negative profit impacts
from commodity price increases. As a result, the risk management procedures that we use may not always work as we
intend.

In addition, our future success and earnings growth depend in part on our ability to maintain the appropriate cost
structure and operate efficiently in the highly competitive value-added frozen potato product category. We continue to
implement profit-enhancing initiatives that improve the efficiency of our supply chain and general and administrative
functions. These initiatives are focused on cost-saving opportunities in procurement, manufacturing, logistics, and customer
service, as well as general and administrative functions. However, gaining additional efficiencies may become more
difficult over time. In addition, we may have significant supply chain disruptions due to a number of factors outside of our
control, including public health crises such as the current COVID-19 pandemic. These factors may lead to our inability to
access or deliver products that meet requisite quality safety standards in a timely and efficient manner, which could lead to
increased warehouse and other storage costs. Our failure to reduce costs through productivity gains or the elimination of
redundant costs, or the occurrence of a significant supply chain disruption or the inability to access or deliver products,
could adversely affect our profitability and weaken our competitive position or otherwise harm our business.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Total shares purchased during the thirteen weeks ended February 23, 2020 were as follows:

Approximate Dollar

Total Number of Value of Maximum
Total Number Average Shares (or Units) Number of Shares that
of Shares (or Price Paid Purchased as Part of May Yet be Purchased
Units) Per Share Publicly Announced Under Plans or Programs
Period Purchased (a) (or Unit) Plans or Programs (b) (in millions) (b)
November 25, 2019 through December 22, 2019 12,086 $ 84.10 —  $ 204.7
December 23, 2019 through January 19, 2020 25,448 $ 91.61 20,500 $ 202.8
January 20, 2020 through February 23, 2020 82,174 $ 92.44 81,539 $ 195.3

Total 119,708

(a) Represents shares withheld from employees to cover income and payroll taxes on equity awards that vested during the period and
repurchased shares of our common stock under our publicly announced share repurchase program, which were repurchased at a

weighted average price of $92.18.

(b) In December 2018, our Board of Directors authorized a $250.0 million share repurchase program with no expiration date.
Repurchases may be made at our discretion from time to time on the open market, subject to applicable laws, or through privately

negotiated transactions.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

Exhibit Number  Exhibit Description

31.1 Section 302 Certificate of Chief Executive Officer
31.2 Section 302 Certificate of Chief Financial Officer
32.1 Section 906 Certificate of Chief Executive Officer
32.2 Section 906 Certificate of Chief Financial Officer
101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File

because its XBRL tags are embedded within the Inline XBRL document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as inline XBRL with applicable taxonomy extension

information contained in Exhibits 101.%*)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned thereunto duly authorized.

LAMB WESTON HOLDINGS, INC.

By: /s/ ROBERT M. MCNUTT
ROBERT M. MCNUTT
Senior Vice President and Chief Financial Officer

Dated this 1st day of April, 2020.
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Exhibit 31.1
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER

I, THOMAS P. WERNER, certify that:

1.

I have reviewed this quarterly report on Form 10-Q for the quarter ended February 23, 2020 of Lamb
Weston Holdings, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations, and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(o) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented
in this report our conclusions about the effectiveness of the disclosure controls and procedures,
as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting
that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant's auditors and the audit committee of the
registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant's
ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: April 1, 2020

/sf THOMAS P. WERNER

THOMAS P. WERNER
Chief Executive Officer




Exhibit 31.2
CERTIFICATION OF THE CHIEF FINANCIAL OFFICER

I, ROBERT M. MCNUTT, certify that:

1.

I have reviewed this quarterly report on Form 10-Q for the quarter ended February 23, 2020 of Lamb
Weston Holdings, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations, and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(o) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented
in this report our conclusions about the effectiveness of the disclosure controls and procedures,
as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting
that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant's auditors and the audit committee of the
registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant's
ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: April 1, 2020

/s ROBERT M. MCNUTT

ROBERT M. MCNUTT
Senior Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, THOMAS P. WERNER, Chief Executive Officer of Lamb Weston Holdings, Inc., certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge that Lamb Weston
Holdings, Inc.'s Quarterly Report on Form 10-Q for the quarter ended February 23, 2020 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and that the information contained in such
Quarterly Report fairly presents, in all material respects, the financial condition and results of operations of Lamb Weston
Holdings, Inc. as of and for the periods presented.

April 1, 2020

/sl THOMAS P. WERNER
THOMAS P. WERNER
Chief Executive Officer

A signed original of this written statement required by Section 906 has been provided to Lamb Weston Holdings,
Inc. and will be retained by Lamb Weston Holdings, Inc. and furnished to the Securities and Exchange Commission or its
staff upon request.




Exhibit 32.2

CERTIFICATION

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, ROBERT M. MCNUTT, Senior Vice President and Chief Financial Officer of Lamb Weston Holdings, Inc.,
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my
knowledge that Lamb Weston Holdings, Inc.'s Quarterly Report on Form 10-Q for the quarter ended February 23, 2020
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and that the
information contained in such Quarterly Report fairly presents, in all material respects, the financial condition and results
of operations of Lamb Weston Holdings, Inc. as of and for the periods presented.

April 1, 2020

/s ROBERT M. MCNUTT

ROBERT M. MCNUTT
Senior Vice President and Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to Lamb Weston Holdings,
Inc. and will be retained by Lamb Weston Holdings, Inc. and furnished to the Securities and Exchange Commission or its
staff upon request.




