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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 Twenty-Six Weeks Ended
    November 29,    November 24,    November 29,    November 24,

2020 2019 2020 2019
Net sales $ 896.1 $ 1,019.2 $ 1,767.6 $ 2,008.2
Cost of sales 672.6 734.1 1,330.3 1,474.5

Gross profit 223.5 285.1 437.3 533.7
Selling, general and administrative expenses 83.9 91.6 162.0 170.2

Income from operations 139.6 193.5 275.3 363.5
Interest expense, net 30.0 25.4 60.3 53.6

Income before income taxes and equity method earnings  109.6  168.1  215.0  309.9
Income tax expense 31.9 42.7 59.9 79.4
Equity method investment earnings 19.2 15.0 31.1 25.6

Net income $ 96.9 $ 140.4 $ 186.2 $ 256.1
Earnings per share

Basic $ 0.66 $ 0.96 $ 1.27 $ 1.75
Diluted $ 0.66 $ 0.95 $ 1.27 $ 1.74

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

(unaudited, dollars in millions)

Thirteen Weeks Ended Thirteen Weeks Ended
November 29, 2020 November 24, 2019

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

    Amount     Benefit     Amount     Amount     Benefit     Amount
Net income $ 128.8 $ (31.9) $ 96.9 $ 183.1 $ (42.7) $ 140.4
Other comprehensive income (loss):   

Reclassification of post-retirement benefits
out of accumulated other comprehensive
income (loss) — — — 0.2 (0.1)  0.1
Unrealized currency translation gains
(losses) 8.1 (0.1) 8.0 (0.4)  1.0  0.6

Comprehensive income $ 136.9 $ (32.0) $ 104.9 $ 182.9 $ (41.8) $ 141.1

Twenty-Six Weeks Ended Twenty-Six Weeks Ended
November 29, 2020 November 24, 2019

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

    Amount     Benefit     Amount     Amount     Benefit     Amount
Net income $ 246.1 $ (59.9) $ 186.2 $ 335.5 $ (79.4) $ 256.1
Other comprehensive income (loss):           

Reclassification of post-retirement benefits
out of accumulated other comprehensive
income (loss)  0.1 —  0.1  0.4 (0.1)  0.3
Unrealized currency translation gains
(losses)  50.0  (2.6)  47.4  (9.5)  1.0  (8.5)

Comprehensive income $ 296.2 $ (62.5) $ 233.7 $ 326.4 $ (78.5) $ 247.9

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

(unaudited, dollars in millions, except share data)

November 29, May 31,
    2020     2020

ASSETS       
Current assets:       

Cash and cash equivalents  $ 763.9 $ 1,364.0
Receivables, less allowance for doubtful accounts of $1.0 and $1.3  353.2  342.1
Inventories  630.5  486.7
Prepaid expenses and other current assets  38.2  109.8

Total current assets  1,785.8  2,302.6
Property, plant and equipment, net  1,485.2  1,535.0
Operating lease assets 155.1 167.0
Equity method investments 291.4 250.2
Goodwill  325.1  303.8
Intangible assets, net  37.9  38.3
Other assets  78.6  65.4

Total assets $ 4,159.1 $ 4,662.3

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:       

Short-term borrowings $ — $ 498.7
Current portion of long-term debt and financing obligations 31.8 48.8
Accounts payable  377.4  244.4
Accrued liabilities  205.1  233.0

Total current liabilities  614.3  1,024.9
Long-term liabilities:

Long-term debt and financing obligations, excluding current portion  2,719.4  2,992.6
Deferred income taxes 158.0 152.5
Other noncurrent liabilities  258.5  252.3

Total long-term liabilities 3,135.9 3,397.4
Commitments and contingencies
Stockholders' equity:       

Common stock of $1.00 par value, 600,000,000 shares authorized; 147,466,446 and
146,993,751 shares issued  147.5  147.0
Additional distributed capital  (850.4)  (862.9)
Retained earnings  1,182.8  1,064.6
Accumulated other comprehensive income (loss)  7.0  (40.5)
Treasury stock, at cost, 1,111,364 and 954,858 common shares (78.0) (68.2)

Total stockholders' equity  408.9  240.0
Total liabilities and stockholders’ equity $ 4,159.1 $ 4,662.3

See Condensed Notes to Consolidated Financial Statements.
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Lamb Weston Holdings, Inc.
Consolidated Statements of Stockholders’ Equity

(unaudited, dollars in millions, except share data)

Thirteen Weeks Ended November 29, 2020 and November 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
Balance at August 30, 2020 146,324,943 $ 147.4 $ (77.8) $ (856.5) $ 1,119.9   $ (1.0)  $ 332.0
Dividends declared, $0.23 per share — — — — (33.7) — (33.7)
Common stock issued 35,494 0.1 — 0.4 — — 0.5
Stock-settled, stock-based compensation expense — — — 5.3 — — 5.3
Common stock withheld to cover taxes (5,355) — (0.2) — — — (0.2)
Other — — — 0.4 (0.3) — 0.1
Comprehensive income — — — — 96.9 8.0 104.9
Balance at November 29, 2020 146,355,082 $ 147.5 $ (78.0) $ (850.4) $ 1,182.8 $ 7.0 $ 408.9

Balance at August 25, 2019 146,062,722 $ 146.8 $ (46.7) $ (884.7) $ 911.1 $ (34.2) $ 92.3
Dividends declared, $0.20 per share — — — — (29.2) — (29.2)
Common stock issued 76,787 — — 0.2 — — 0.2
Stock-settled, stock-based compensation expense — — — 7.2 — — 7.2
Repurchase of common stock and common stock
withheld to cover taxes (136,305) — (10.4) — — — (10.4)
Other — — — 0.3 (0.4) — (0.1)
Comprehensive income — — — — 140.4 0.7 141.1
Balance at November 24, 2019 146,003,204 $ 146.8 $ (57.1) $ (877.0) $ 1,021.9 $ (33.5) $ 201.1

Twenty-Six Weeks Ended November 29, 2020 and November 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
Balance at May 31, 2020 146,038,893 $ 147.0 $ (68.2) $ (862.9) $ 1,064.6   $ (40.5)  $ 240.0
Dividends declared, $0.46 per share — — — — (67.4) — (67.4)
Common stock issued 472,695 0.5 — 0.6 — — 1.1
Stock-settled, stock-based compensation expense — — — 11.3 — — 11.3
Common stock withheld to cover taxes (156,506) — (9.8) — — — (9.8)
Other — — — 0.6 (0.6) — —
Comprehensive income —  — — — 186.2 47.5 233.7
Balance at November 29, 2020 146,355,082 $ 147.5 $ (78.0) $ (850.4) $ 1,182.8 $ 7.0 $ 408.9

Balance at May 26, 2019 146,069,033 $ 146.7 $ (39.3) $ (890.3) $ 803.6 $ (25.3) $ (4.6)
Adoption of ASC 842 leases — — — — 20.5 — 20.5
Dividends declared, $0.40 per share — — — — (58.4) — (58.4)
Common stock issued 182,197 0.1 — 0.1 — — 0.2
Stock-settled, stock-based compensation expense — — — 12.6 — — 12.6
Repurchase of common stock and common stock
withheld to cover taxes (248,026) — (17.8) — — — (17.8)
Other — — — 0.6 0.1 — 0.7
Comprehensive income — — — — 256.1 (8.2) 247.9
Balance at November 24, 2019 146,003,204 $ 146.8 $ (57.1) $ (877.0) $ 1,021.9 $ (33.5) $ 201.1

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

(unaudited, dollars in millions)

Twenty-Six Weeks Ended
    November 29,     November 24,

2020 2019
Cash flows from operating activities
Net income $ 186.2 $ 256.1
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization of intangibles and debt issuance costs 95.7 91.7
Stock-settled, stock-based compensation expense 11.3 12.6
Earnings of joint ventures in excess of distributions (24.4) (7.6)
Deferred income taxes 2.5 17.2
Other 15.5 2.0

Changes in operating assets and liabilities, net of acquisition:
Receivables (8.5) (55.2)
Inventories (140.3) (133.4)
Income taxes payable/receivable, net 33.0 17.5
Prepaid expenses and other current assets 51.8 46.3
Accounts payable 138.5 126.4
Accrued liabilities (42.5) (28.3)

Net cash provided by operating activities $ 318.8 $ 345.3
Cash flows from investing activities

Additions to property, plant and equipment (42.3) (88.1)
Additions to other long-term assets (11.4) (19.3)
Acquisition of business, net of cash acquired — (116.7)
Investment in equity method joint venture — (17.1)
Other 0.4 1.0

Net cash used for investing activities $ (53.3) $ (240.2)
Cash flows from financing activities

Proceeds (payments) of short-term borrowings, net  (498.8)  1.4
Repayments of debt and financing obligations (289.6) (318.1)
Dividends paid (67.2) (58.5)
Repurchase of common stock and common stock withheld to cover taxes (9.8) (17.8)
Payments of debt issuance costs (2.8) —
Proceeds from issuance of debt — 299.3
Other 1.0 0.1

Net cash used for financing activities $ (867.2) $ (93.6)
Effect of exchange rate changes on cash and cash equivalents 1.6 0.1
Net increase (decrease) in cash and cash equivalents  (600.1)  11.6
Cash and cash equivalents, beginning of the period 1,364.0 12.2
Cash and cash equivalents, end of period $ 763.9 $ 23.8

See Condensed Notes to Consolidated Financial Statements.
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Condensed Notes to Consolidated Financial Statements   

1.    NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Lamb Weston Holdings, Inc. (“we,” “us,” “our,” the “Company,” or “Lamb Weston”), along with our 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 13, Segments, for
additional information on our reportable segments.

Basis of Presentation

The accompanying unaudited Consolidated Financial Statements present the financial results of Lamb Weston for
the thirteen and twenty-six weeks ended November 29, 2020 and November 24, 2019, and have been prepared in
accordance with generally accepted accounting principles (“GAAP”) in the United States of America. These financial
statements include all adjustments that we consider necessary for a fair presentation of such financial statements and
consist only of normal recurring adjustments. The preparation of financial statements involves the use of estimates and
accruals. The inputs into our judgements and estimates consider the economic implications of COVID-19 on our critical
accounting estimates and significant accounting policies. The actual results that we experience may differ materially 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 consolidated financial statements
and notes in our Annual Report on Form 10-K for the fiscal year ended May 31, 2020 (the “Form 10-K”), which we filed
with the Securities and Exchange Commission on July 28, 2020.

New and Recently Issued Accounting Pronouncements

Recently Adopted Accounting Pronouncements

Receivables – Credit Losses

In June 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
2016-13, Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. This
guidance replaces the existing incurred loss impairment model by requiring the use of forward-looking information to
assess expected credit losses. We adopted this guidance on June 1, 2020 (the beginning of fiscal 2021), and it did not have a
significant impact on our consolidated financial statements or our condensed notes to consolidated financial statements.

Accounting Pronouncements Not Yet Adopted

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 the London Interbank Offered Rate (“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 and generally can be applied 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 Twenty-Six Weeks Ended
    November 29,    November 24,    November 29,    November 24,

2020 2019 2020 2019
Numerator:             

Net income $ 96.9 $ 140.4 $ 186.2 $ 256.1

Denominator:             
Basic weighted average common shares outstanding  146.5  146.2  146.4  146.2
Add: Dilutive effect of employee incentive plans (a)  0.6  0.9  0.7  0.9
Diluted weighted average common shares outstanding  147.1  147.1  147.1  147.1

Earnings per share
Basic $ 0.66 $ 0.96 $ 1.27 $ 1.75
Diluted $ 0.66 $ 0.95 $ 1.27 $ 1.74

(a) 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 November 29, 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 November 24, 2019, we did not have any stock-based awards that were
antidilutive.

3.    INCOME TAXES

Income tax expense was $31.9 million and $42.7 million for the thirteen weeks ended November 29, 2020 and
November 24, 2019, respectively; and $59.9 million and $79.4 million for the twenty-six weeks ended November 29, 2020
and November 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 24.8% and 23.3% for the thirteen weeks ended November
29, 2020 and November 24, 2019, respectively; and 24.3% and 23.7% for the twenty-six weeks ended November 29, 2020
and November 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 $24.0 million and $44.4 million during the twenty-six weeks ended
November 29, 2020 and November 24, 2019, respectively.

Unrecognized Tax Benefits

There have been no material changes to the unrecognized tax benefits disclosed in Note 3, Income Taxes, of the
Notes to 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.
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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):

    November 29, May 31,
2020     2020

Raw materials and packaging $ 208.2  $ 106.2
Finished goods  382.7   339.2
Supplies and other  39.6   41.3

Inventories $ 630.5  $ 486.7

5.    PROPERTY, PLANT AND EQUIPMENT

The components of property, plant and equipment were as follows (dollars in millions):

    November 29, May 31,
2020     2020

Land and land improvements $ 107.8 $ 107.2
Buildings, machinery, and equipment  2,696.6  2,670.1
Furniture, fixtures, office equipment, and other  95.7  107.1
Construction in progress  73.8  58.3

Property, plant and equipment, at cost  2,973.9  2,942.7
Less accumulated depreciation  (1,488.7)  (1,407.7)

Property, plant and equipment, net $ 1,485.2 $ 1,535.0

Depreciation expense was $45.2 million and $43.9 million for the thirteen weeks ended November 29, 2020 and
November 24, 2019, respectively; and $90.1 million and $86.5 million for the twenty-six weeks ended November 29, 2020
and November 24, 2019, respectively. At November 29, 2020 and May 31, 2020, purchases of property, plant and
equipment included in accounts payable were $5.2 million and $9.9 million, respectively.

Interest capitalized within construction in progress for the thirteen weeks ended November 29, 2020 and
November 24, 2019, was $0.5 million and $0.7 million, respectively; and $1.0 million and $1.2 million for the twenty-six
weeks ended November 29, 2020 and November 24, 2019, respectively.

6.    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 hold a 50% interest in Lamb-Weston/RDO Frozen (“Lamb Weston RDO”), a potato processing
joint venture based in the United States. We also hold a 50% interest in Lamb Weston Alimentos Modernos S.A.
(“LWAMSA”), a joint venture with Sociedad Commercial del Plata, which is headquartered in Argentina. This joint
venture manufactures and sells frozen potato products principally in South America. These investments are accounted for
using equity method accounting.
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The carrying value of our equity method investments, which includes Lamb-Weston/Meijer, Lamb Weston RDO,
and LWAMSA at November 29, 2020 and May 31, 2020, was $291.4 million and $250.2 million, respectively, and are
included in “Equity method investments” on our Consolidated Balance Sheets. For the thirteen weeks ended November 29,
2020 and November 24, 2019, we had sales to our equity method investments of $3.9 million and $9.3 million,
respectively, and payments to our equity method investments of $2.2 million and $2.8 million, respectively; and for the
twenty-six weeks ended November 29, 2020 and November 24, 2019, we had sales to our equity method investments of
$6.9 million and $16.6 million and payments to our equity method investments of $3.3 million and $6.0 million,
respectively. Total dividends from our equity method investments were $3.9 million and $7.8 million for the thirteen weeks
ended November 29, 2020 and November 24, 2019, respectively; and $6.6 million and $18.0 million for the twenty-six
weeks ended November 29, 2020 and November 24, 2019, respectively.

We have an agreement to share the costs of our global enterprise resource planning (“ERP”) system and related
software and services with Lamb-Weston/Meijer. Under the terms of the agreement, Lamb-Weston/Meijer will pay us for
the majority of their portion of the ERP costs in five equal annual payments, plus interest, beginning in the period the
system is deployed at Lamb-Weston/Meijer. As of November 29, 2020, Lamb-Weston/Meijer’s portion of the ERP costs
totaled $15.4 million. We had $12.3 million and $12.0 million of receivables recorded on our Consolidated Balance Sheets
as of November 29, 2020 and May 31, 2020, respectively. Of the $12.3 million and $12.0 million of receivables, $0.2
million and $1.8 million were recorded in “Receivables, net” and $12.1 million and $10.2 million were recorded in “Other
assets,” respectively. We expect the total receivable from Lamb-Weston/Meijer to increase as development and
implementation of the ERP system progresses.

7.    GOODWILL AND OTHER IDENTIFIABLE INTANGIBLE ASSETS

The following table presents changes in goodwill balances, by segment, during the twenty-six weeks ended
November 29, 2020 (dollars in millions):

    Global     Foodservice    Retail     Other     Total
Balance at May 31, 2020 $ 245.6 $ 42.8 $ 10.9 $ 4.5 $ 303.8
Foreign currency translation adjustment 21.3 — — —  21.3
Balance at November 29, 2020 $ 266.9 $ 42.8 $ 10.9 $ 4.5 $ 325.1

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

November 29, 2020 May 31, 2020
    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   $ 18.0   $ —   $ 18.0   n/a   $ 18.0   $ —   $ 18.0
Amortizing intangible assets (b)   11   43.5   (23.6)  19.9   11   42.4   (22.1)  20.3

    $ 61.5   $ (23.6)  $ 37.9     $ 60.4   $ (22.1)  $ 38.3

(a) Non-amortizing intangible assets represent brands and trademarks.

(b) Amortizing intangible assets are principally composed of licensing agreements, brands, and customer relationships. In addition,
developed technology is recorded as “Other assets” on our Consolidated Balance Sheet. Amortization expense was $1.4 million and
$0.8 million for the thirteen weeks ended November 29, 2020 and November 24, 2019, respectively; and $2.1 million and $1.3
million for the twenty-six weeks ended November 29, 2020 and November 24, 2019, respectively. Foreign intangible assets are
affected by foreign currency translation.
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8.   ACCRUED LIABILITIES

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

    November 29, May 31,
2020     2020

Compensation and benefits $ 54.6  $ 74.5
Accrued trade promotions 36.6 42.5
Dividends payable to shareholders 33.7 33.6
Current portion of operating lease liabilities 28.7 28.4
Income taxes payable 13.8 1.3
Franchise, property, and sales and use taxes  10.8   9.4
Accrued interest 8.9 8.7
Other  18.0   34.6

Accrued liabilities $ 205.1  $ 233.0

9.   DEBT AND FINANCING OBLIGATIONS

At November 29, 2020 and May 31, 2020, our debt, including financing obligations was as follows (dollars in
millions):

    November 29,     May 31,
2020 2020

Short-term borrowings:
Revolving credit facility $ — $ 495.0
Other credit facilities — 3.7

— 498.7
Long-term debt:
Term loan facility, due November 2021 —  276.6
Term A-1 loan facility, due June 2024 281.3 288.7
Term A-2 loan facility, due April 2025 320.9 325.0
4.625% senior notes, due November 2024  833.0   833.0
4.875% senior notes, due November 2026 833.0 833.0
4.875% senior notes, due May 2028 500.0 500.0

2,768.2 3,056.3
Financing obligations:
Lease financing obligations due on various dates through 2040 (a)  7.6   13.3

7.6 13.3

Total debt and financing obligations  2,775.8   3,568.3
Debt issuance costs (24.6) (28.2)
Short-term borrowings — (498.7)
Current portion of long-term debt and financing obligations  (31.8)  (48.8)

Long-term debt and financing obligations, excluding current portion $ 2,719.4  $ 2,992.6

(a) The interest rates on our lease financing obligations range from 2.49% to 4.10% as of November 29, 2020, and 2.31% to 4.10% as
of May 31, 2020.

Revolving Credit Facility

On September 17, 2020, we amended our credit agreement, dated as of November 9, 2016 (“Amended Revolving
Credit Facility”). The Amended Revolving Credit Facility, among other things, increased the aggregate principal amount of
the revolving credit facility to $750.0 million and extended the maturity date to September 17, 2023. In addition, we may
add incremental term loan facilities, increase commitments and/or add new revolving commitments in an aggregate
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principal amount not to exceed the sum of (A) the greater of $600.0 million or 75% of our Consolidated EBITDA (as
defined in the Amended Revolving Credit Facility) and (B) an amount based on our consolidated net leverage ratio.
Borrowings under the Amended Revolving Credit Facility bear interest at LIBOR or the Base Rate (each as defined in the
Amended Revolving Credit Facility) plus an applicable rate ranging from 1.25% to 2.25% for LIBOR-based loans and
from 0.25% to 1.25% for Base Rate-based loans, depending upon our consolidated net leverage ratio. In addition to paying
interest, we will pay an annual commitment fee for undrawn amounts at a rate of 0.20% to 0.40%, depending on our
consolidated net leverage ratio. The Amended Revolving Credit Facility requires us to maintain a consolidated net leverage
ratio no greater than 5.25 to 1.00, decreasing ratably to 4.50 to 1.00 on February 26, 2022 through maturity; and an interest
coverage ratio no less than 2.75 to 1.00.

In connection with the Amended Revolving Credit Facility, we repaid the outstanding $271.9 million term loan
facility due in November 2021 with cash on hand. In connection with the amendment, we capitalized $2.4 million of debt
issuance costs as “Other assets” on our Consolidated Balance Sheet. During the thirteen and twenty-six weeks ended
November 29, 2020, we recognized $1.0 million of expenses, in “Interest expense, net” for the write-off of debt issuance
costs related to the payoff of the term loan facility.

At November 29, 2020, we had no borrowings outstanding under the Amended Revolving Credit Facility and
$745.1 million of availability under the facility, which is net of outstanding letters of credit of $4.9 million. For the twenty-
six weeks ended November 29, 2020, borrowings under the facility ranged from zero to $495.0 million and the weighted
average interest rate for our outstanding borrowings under the facility was 1.68%.

For the twenty-six weeks ended November 29, 2020 and November 24, 2019, we paid $60.5 million and $52.6
million of interest on debt, respectively.

Term A-1 and A-2 Loan Facilities

On September 23, 2020, in connection with the Amended Revolving Credit Facility, we amended the credit
agreement, dated as of June 28, 2019, relating to our Term A-1 and A-2 Loan Facilities (“Term Loan Facilities”), to, among
other things, modify the Term Loan Facilities to make conforming changes to the affirmative and negative covenants under
the Term Loan Facilities. The financial covenants under the Term Loan Facilities remain unchanged, requiring a
consolidated net leverage ratio no greater than 4.50 to 1.00 and an interest coverage ratio no less than 2.75 to 1.00.
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10.   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 twenty-six weeks ended November 29, 2020, we granted 0.3 million and 0.1 million RSUs and
Performance Shares, respectively, at an average grant date fair value of $61.62. As of November 29, 2020, 7.4 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 Twenty-Six Weeks Ended
November 29, November 24, November 29, November 24,

2020 2019 2020 2019
Stock-settled RSUs $ 3.2 $ 3.5 $ 6.7 $ 6.3
Performance Shares 2.1 3.7 4.6 6.2
Stock options — — — 0.1
Stock-settled compensation expense 5.3 7.2 11.3 12.6
Cash-settled RSUs (a) — — — 1.0
Total compensation expense 5.3 7.2 11.3 13.6
Income tax benefit (b) (0.9) (1.4) (2.0) (2.6)

Total compensation expense, net of tax benefit $ 4.4 $ 5.8 $ 9.3 $ 11.0

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

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

Based on estimates at November 29, 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 $ 23.8   2.1
Performance Shares 11.9   1.9

Total unrecognized stock-based expense $ 35.7   2.0
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11.   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 Consolidated Financial Statements in "Part II, Item 8. Financial Statements
and Supplementary Data" of the Form 10-K.

The fair values of cash equivalents, receivables, accounts payable and short-term debt approximate their carrying
amounts due to their short duration.

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 November 29, 2020
    Level 1     Level 2     Level 3     Total

Assets:             
Deferred compensation assets $ 0.1 $ — $ — $ 0.1
Derivative assets (a) — 5.4 — 5.4

Total assets $ 0.1 $ 5.4 $ — $ 5.5
Liabilities:             

Deferred compensation liabilities (b) —   22.9   —   22.9
Total liabilities $ — $ 22.9 $ — $ 22.9

As of May 31, 2020
    Level 1     Level 2     Level 3     Total

Assets:             
Deferred compensation assets $ 0.1 $ — $ — $ 0.1

Total assets $ 0.1 $ — $ — $ 0.1
Liabilities:             

Derivative liabilities (a) $ — $ 4.7 $ — $ 4.7
Deferred compensation liabilities (b)  —    18.0    —    18.0

Total liabilities $ — $ 22.7 $ — $ 22.7

(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.

At November 29, 2020, we had $2,166.0 million of fixed-rate and $602.2 million of variable-rate debt
outstanding. Based on current market rates, the fair value of our fixed-rate debt at November 29, 2020, was estimated to be
$2,297.6 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.
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12.   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 and twenty-six weeks ended November 29, 2020, we did not repurchase any shares. As of November 29, 2020,
$195.3 million remained authorized for repurchase under the program.

Dividends

During the twenty-six weeks ended November 29, 2020, we paid $67.2 million of dividends to common
stockholders. On December 4, 2020, we paid $33.7 million of dividends to stockholders of record as of the close of
business on November 6, 2020. On December 17, 2020, our Board of Directors declared a dividend of $0.235 per share of
common stock. The dividend will be paid on March 5, 2021, to stockholders of record as of the close of business on
February 5, 2021.

Accumulated Other Comprehensive Income (Loss) (“AOCI”)

Changes in AOCI, net of taxes, as of November 29, 2020 were as follows (dollars in millions).

Foreign Accumulated
Currency Pension and Other

Translation Post-Retirement Comprehensive
    Gains (Losses)     Benefits     Income (Loss)

Balance as of May 31, 2020 $ (36.3)  $ (4.2)  $ (40.5)
Other comprehensive income before reclassifications, net of tax 47.4 — 47.4
Amounts reclassified out of AOCI, net of tax — 0.1 0.1
Net current-period other comprehensive income (loss)  47.4    0.1  47.5

Balance as of November 29, 2020 $ 11.1   $ (4.1)  $ 7.0
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13.    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 Twenty-Six Weeks Ended
    November 29,    November 24,    November 29,    November 24,

(in millions) 2020 (a) 2019 2020 (a) 2019
Net sales             

Global $ 475.9 $ 539.6 $ 923.4 $ 1,057.2
Foodservice  241.1  304.9  477.8  610.3
Retail  140.7  132.1  294.6  261.4
Other 38.4 42.6 71.8 79.3

Total net sales 896.1 1,019.2 1,767.6 2,008.2
Product contribution margin (b)         

Global 92.7 128.9 170.5 231.6
Foodservice 87.7 111.3 173.5 213.8
Retail 30.1 28.5 65.9 57.4
Other (c) 10.5 10.4 23.7 20.1

221.0 279.1 433.6 522.9
Advertising and promotion expenses (b) 2.5 6.0 3.7 10.8

Gross profit 223.5 285.1 437.3 533.7
Selling, general and administrative expenses 83.9 91.6 162.0 170.2

Income from operations 139.6 193.5 275.3 363.5
Interest expense, net 30.0 25.4 60.3 53.6
Income tax expense 31.9 42.7 59.9 79.4
Equity method investment earnings 19.2 15.0 31.1 25.6

Net income $ 96.9 $ 140.4 $ 186.2 $ 256.1

(a) On March 11, 2020, the World Health Organization declared the spread of COVID-19 a global pandemic. In an attempt to minimize
the transmission of COVID-19, significant social and economic restrictions, including restrictions on dine-in purchases and the
imposition of stay-at-home orders, were imposed in the United States and in our international markets. These restrictions had a
negative impact on our sales, costs, earnings of our joint ventures, and therefore our net income. The increase in our costs, and the
costs of our joint ventures, related to factory utilization and production inefficiencies, manufacturing and operational disruptions
directly attributable to the pandemic, as well as incremental warehousing and transportation costs, and costs to enhance employee
safety measures, including purchases of safety and health screening equipment, retaining sales employees, and expensing certain
capitalized manufacturing facility expansion projects that were stopped. 

(b) 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.

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

Lamb Weston’s largest customer, McDonald’s Corporation, accounted for approximately 11%of consolidated “Net
sales” for both the thirteen and twenty-six weeks ended November 29, 2020; and 10% for both the thirteen and twenty-six
weeks ended November 24, 2019. No customer accounted for more than 10% of our consolidated accounts receivable as of
November 29, 2020 or May 31, 2020.
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14.   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 15, Commitments, Contingencies,
Guarantees, and Legal Proceedings, of the Notes to 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

The following discussion and analysis of our financial condition and results of operations, which we refer to as
“MD&A,” should be read in conjunction with our condensed consolidated financial statements and related notes included
in "Financial Statements and Supplementary Data" of this Quarterly Report on Form 10-Q (this "Form 10-Q") and the
Company's Annual Report on Form 10-K for the fiscal year ended May 31, 2020 (the “Form 10-K”), which we filed with
the U.S. Securities and Exchange Commission (“SEC”) on July 28, 2020.

Forward-Looking Statements

This report, including the MD&A, contains forward-looking statements within the meaning of the federal
securities laws. Words such as “will,” “continue,” “may,” “expect,” ‘plan,” “anticipate,” “believe,” “estimate,” “support,”
“impact,” “improve,” “enhance,” 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,
execution, liquidity, dividends, share repurchases, capital expenditures, operational costs, ERP implementation and
business outlook and prospects, as well as the impact of the COVID-19 pandemic on the industry and consumer demand.
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: 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; 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; 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; 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.

Overview

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, along with our
joint ventures, are the number one supplier of value-added frozen potato products in North America and 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.

This MD&A 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 and EBITDA including unconsolidated joint ventures) that is prepared using non-GAAP measures. Refer to
“Reconciliations of Non-GAAP Financial Measures to Reported Amounts” below for the definitions of EBITDA and
EBITDA including unconsolidated joint ventures, and a reconciliation of these non-GAAP financial measures to net
income.
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Executive Summary

Lamb Weston’s financial performance in the second quarter of fiscal 2021 reflects the COVID-19 pandemic’s
negative impact on frozen potato demand in our food-away-from-home sales channels. While demand trends have
improved in both our food-away-from-home and food-at-home sales channels since the end of fiscal 2020, it remains below
pre-pandemic levels. As a result, our sales and earnings in the fiscal second quarter declined as compared to the second
quarter of fiscal 2020. Specifically:

● Net sales declined 12% to $896.1 million
● Income from operations declined 28% to $139.6 million
● Net income declined 31% to $96.9 million
● Diluted earnings per share declined 31% to $0.66
● EBITDA including unconsolidated joint ventures declined 18% to $213.2 million

Compared with the second quarter of fiscal 2020, price/mix increased, largely due to higher prices in our
Foodservice and Retail segments and improved mix in our Retail segment. Our sales volume declined as demand for frozen
potato products outside the home declined after government-imposed social restrictions to slow the spread of COVID-19
reduced restaurant traffic and included restrictions for on-premise dining. In addition, the onset of colder weather during
the quarter tempered demand by limiting outdoor dining traffic across many U.S. markets. Income from operations
declined due to lower sales and higher production costs, which were largely due to incremental costs resulting from the
pandemic’s effect on our manufacturing and supply chain operations, costs related to processing raw potatoes out of storage
longer than in prior years, and input cost inflation. The earnings decline was partially offset by lower selling, general and
administrative costs (“SG&A”).

We expect that we will continue to incur additional costs as a result of the pandemic’s impact on our
manufacturing, supply chain, commercial and functional support operations (“COVID-related costs”) at least through the
remainder of fiscal 2021. These costs may include, but are not limited to, costs to shut down, sanitize, and restart
production facilities after a production employee has been infected by the virus; production inefficiencies and labor
retention costs arising from modifying production schedules, reducing run-times, and lower overall factory utilization;
costs to adopt and maintain enhanced employee safety and sanitation protocols, such as purchasing personal protection and
health screening equipment and services; costs related to processing raw potatoes out of storage longer than prior years;
and incremental warehousing and transportation costs.

We also expect that the pandemic will continue to have an impact on the U.S. and global economies, global
consumer demand for frozen potato products, and on our business and financial results for at least the remainder of fiscal
2021. While the impact is uncertain, we continue to closely monitor the global french fry industry, including consumer
reaction and demand. During the second quarter, we observed the following:

● In the U.S., overall restaurant traffic and demand for frozen potato products largely stabilized at approximately
90% of pre-pandemic levels. Traffic at large, quick service chain restaurants (“QSRs”) were essentially at prior-
year levels by continuing to leverage drive-thru and delivery formats. Traffic at full-service restaurants weakened
from 70% to 80% of prior-year levels during most of the first two months of the quarter to 60% to 70% of prior-
year levels during the latter weeks of the quarter, related to governments reimposing social and on-premise dining
restrictions, as well as reduced outdoor dining due to the onset of colder weather across many markets. Demand
by our non-commercial customers (i.e., lodging and hospitality, healthcare, schools and universities, sports and
entertainment, and workplace environments) remained approximately 50% below prior-year levels. In contrast,
demand for retail frozen potato products remained strong along with overall food-at-home consumption with the
adoption of government-imposed social restrictions. We continue to expect traffic and demand at full-service
restaurants and non-commercial operations to be more vulnerable than at QSRs, especially as governments
continue to impose social restrictions, and as options for outdoor dining become more limited during colder
weather months in our third quarter.
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● In Europe, which is served by our Lamb-Weston/Meijer joint venture, demand for frozen potato products
approached prior-year levels during the first half of the quarter, but softened to 75% to 85% of prior-year levels
during much of the second half of the quarter, related to governments reimposing social and on-premise dining
restrictions, as well as reduced outdoor dining due to the onset of colder weather across many markets. Since most

consumption in Europe is dine-in or carry-out as QSR drive-thru options are more limited, we anticipate that
demand will continue to be tempered as governments continue to impose social restrictions, and as options for
outdoor dining become more limited during colder weather months in our third quarter.

● Demand improvement in our other key international markets was mixed. In China and Australia, demand for
frozen potatoes stabilized at near prior-year levels. In our other key markets, which are primarily in Asia and
Latin America, demand improved sequentially, but remained well below prior-year levels.

While the near-term impact of the pandemic on demand and sales volume is likely to be material, we believe we
have sufficient liquidity to manage through the uncertainty. In the first half of fiscal 2021, we generated $318.8 million of
cash from operations, down 8% as compared to the first half of fiscal 2020, and we paid $67.2 million of cash dividends to
shareholders. In December 2020, we announced a two-cent annual increase to our quarterly dividend. In addition, we plan
to resume our share repurchase program, which we suspended at the onset of the COVID-19 pandemic to preserve
liquidity. The timing and amount of share repurchases will be subject to our evaluation of market conditions, applicable
legal requirements, and other factors.

As discussed above, the government-imposed severe social and business restrictions, including closing or partially
closing restaurants and other foodservice operations, have led to a decrease in consumer and customer demand for our
products. In response, we have taken actions, and will continue to evaluate various options, to lower our cost structure and
maximize the efficiency of our manufacturing and commercial operations, including temporarily closing facilities and/or
modifying production schedules to rebalance utilization rates across our manufacturing network. 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 manage their supply chains and inventories.

We believe that the possibility of wide availability of government-approved COVID-19 vaccines by mid-calendar
2021 may allow governments to gradually ease broad social restrictions in their respective jurisdictions, which would likely
have a favorable impact on restaurant traffic. In the coming months, we anticipate facing challenging and volatile operating
conditions until the virus is broadly contained, and that demand may soften, especially at full-service restaurants, as
governments continue to impose broad social restrictions and as colder weather limits outdoor dining. However, we believe
that global restaurant traffic will improve through calendar year 2021, which will lead to overall frozen potato demand
approaching pre-pandemic levels, on a run-rate basis, by the end of the calendar year.

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 13,
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 November 29, 2020 compared to Thirteen Weeks Ended November 24, 2019 (dollars in
millions)

Net Sales and Product Contribution Margin

Thirteen Weeks Ended
    November 29,     November 24,     %

2020 2019 Inc/(Dec)
Segment sales

Global $  475.9 $  539.6  (12%)
Foodservice   241.1    304.9   (21%)
Retail   140.7   132.1  7%
Other   38.4   42.6  (10%)

$  896.1 $  1,019.2  (12%)

Segment product contribution margin
Global $  92.7 $  128.9  (28%)
Foodservice  87.7    111.3   (21%)
Retail   30.1   28.5  6%
Other   10.5   10.4  1%

 221.0  279.1  (21%)
Advertising and promotion expenses  2.5  6.0 (58%)

Gross profit $  223.5 $  285.1 (22%)

Net Sales

Compared to the prior-year quarter, Lamb Weston’s net sales for the second quarter of fiscal 2021 declined $123.1
million, or 12%, to $896.1 million. Volume declined 14%, predominantly due to the decline in demand for frozen potato
products outside the home following government-imposed restrictions on restaurants and other foodservice operations to
slow the spread of COVID-19, as well as the effect of colder weather, which limited outdoor dining traffic across many
U.S. markets. In addition, the volume decline reflected the benefit of additional shipping days related to the timing of the
Thanksgiving holiday in the prior year quarter. Price/mix increased 2%, largely due to higher prices in our Foodservice and
Retail segments and improved mix in our Retail segment.

Global segment net sales declined $63.7 million, or 12%, to $475.9 million. Volume declined 11%, primarily due
to the decline in demand for frozen potato products outside the home as a result of the pandemic’s negative impact on
restaurant and other foodservice-related traffic in the U.S. and in most of our key international markets. The volume decline
also reflected the benefit of additional shipping days related to the timing of the Thanksgiving holiday in the prior year
quarter. Price/mix declined 1% as a result of negative mix.

Foodservice segment net sales declined $63.8 million, or 21%, to $241.1 million. Volume declined 25% due to the
decline in demand for frozen potato products outside the home as a result of the pandemic’s negative impact on restaurant
and non-commercial customers, such as lodging and hospitality, healthcare, schools and universities, sports and
entertainment, and workplace environments, as well as the benefit of additional shipping days related to the timing of the
Thanksgiving holiday in the prior year quarter. Volume trends weakened during the latter weeks of the quarter, reflecting
the effect on restaurant traffic, especially at full-service restaurants, of government-imposed social restrictions and colder
weather on outdoor dining. Price/mix increased 4%, reflecting the carryover benefit of pricing actions implemented during
fiscal 2020, partially offset by unfavorable mix as sales of Lamb Weston branded and premium products softened.

Retail segment net sales increased $8.6 million, or 7%, to $140.7 million. Price/mix increased 7%, largely driven
by favorable mix from increased sales of branded products. Volume increased nominally as strong growth in shipments of
premium and mainstream branded offerings, which have historically comprised approximately 40% of the segment’s
shipments, were offset by a decline in shipments of private label products, which reflects incremental losses of certain low-



Table of Contents

23

margin private label business, as well as the benefit of additional shipping days related to the timing of the Thanksgiving
holiday in the prior year quarter.

Net sales in our Other segment declined $4.2 million, or 10%, to $38.4 million, compared with $42.6 million in
the second quarter of fiscal 2020, as lower volumes in our vegetable business more than offset favorable price/mix.

Product Contribution Margin

Lamb Weston’s product contribution margin declined $58.1 million, or 21%, to $221.0 million in the second
quarter of fiscal 2021. The decline was driven by lower sales due to the pandemic, as well as higher manufacturing costs,
which were largely due to COVID-related costs (as described above), and input cost inflation.

Global segment product contribution margin declined $36.2 million, or 28%, to $92.7 million in the second
quarter of fiscal 2021. Lower sales volumes, higher manufacturing costs and unfavorable mix drove the decline. Global
segment cost of sales was $382.4 million, down 7% compared to the second quarter of fiscal 2020, primarily due to lower
sales volumes, partially offset by the higher manufacturing costs described above.

Foodservice segment product contribution margin declined $23.6 million, or 21%, to $87.7 million in the second
quarter of fiscal 2021. Lower sales volumes, higher manufacturing costs, and unfavorable mix drove the decline, partially
offset by favorable price. Cost of sales was $152.5 million, down 21% compared to the second quarter of fiscal 2020, due
to lower sales volumes, partially offset by the higher manufacturing costs described above.

Retail segment product contribution margin increased $1.6 million, or 6%, to $30.1 million in the second quarter
of fiscal 2021. Favorable mix and $2.4 million of lower advertising and promotional expenses drove the increase. Cost of
sales was $109.8 million, up 9% compared to the second quarter of fiscal 2020, primarily due to higher sales volume and
the higher manufacturing costs described above.

Other segment product contribution margin increased $0.1 million, or 1%, to $10.5 million in the second quarter
of fiscal 2021. These amounts include a $4.3 million gain related to unrealized mark-to-market adjustments and realized
settlements associated with commodity hedging contracts in the second quarter of fiscal 2021, and a $4.2 million gain
related to the contracts in the prior year period. Excluding these adjustments, Other segment product contribution margin
was flat, as the impact of lower sales volumes in our vegetable business was offset by the benefit of favorable price/mix.

Selling, General and Administrative Expenses

Compared with the prior-year period, selling, general and administrative expenses declined $7.7 million, or 8%, to
$83.9 million, largely due to lower incentive compensation expense accruals and a $3.5 million decline in advertising and
promotional expenses. The decline in SG&A was partially offset by investments to improve our operations and information
technology infrastructure, which included approximately $5 million of non-recurring expenses (primarily consulting and
employee training expenses) associated with implementing the first phase of a new enterprise resource planning (“ERP”)
system.

Interest Expense, Net

Compared with the prior-year quarter, interest expense, net in the second quarter of fiscal 2021 increased $4.6
million to $30.0 million. The increase reflected higher average total debt versus the prior year resulting from our actions to
enhance our liquidity position, as well as the write-off of $1.0 million of debt issuance costs related to paying off a term
loan facility that was due in November 2021. For more information see “Liquidity and Capital Resources” in this MD&A.
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Income Tax Expense

Income tax expense for the second quarter of fiscal 2021 and 2020 was $31.9 million and $42.7 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 24.8% and 23.3% for the second quarter of fiscal 2021 and 2020, 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 $19.2 million and $15.0 million for the second quarter of fiscal 2021 and 2020, respectively. Equity
method investment earnings included a $0.1 million unrealized loss related to mark-to-market adjustments associated with
currency and commodity hedging contracts in the second quarter of fiscal 2021, compared to a $2.7 million unrealized loss
related to the contracts in the second quarter of fiscal 2020. Excluding the mark-to-market adjustments, earnings from
equity method investments increased $1.6 million compared to the prior year period, largely due to improved performance
in Europe, although demand in Europe softened during the latter half of the quarter, reflecting the negative impact on
restaurant traffic at full-service restaurants related to governments reimposing social and on-premise dining restrictions, as
well as reduced outdoor dining due to the onset of colder weather across many markets.

Twenty-Six Weeks Ended November 29, 2020 compared to Twenty-Six Weeks Ended November 24, 2019 (dollars in
millions)

Net Sales and Product Contribution Margin

Twenty-Six Weeks Ended
    November 29,     November 24,     %
 2020 2019  Inc/(Dec)

Segment sales
Global $  923.4 $  1,057.2  (13%)
Foodservice   477.8    610.3   (22%)
Retail   294.6   261.4  13%
Other   71.8   79.3  (9%)

$  1,767.6 $  2,008.2  (12%)

Segment product contribution margin
Global $  170.5 $  231.6  (26%)
Foodservice  173.5    213.8   (19%)
Retail   65.9   57.4  15%
Other   23.7   20.1  18%

 433.6  522.9  (17%)
Advertising and promotion expenses  3.7  10.8 (66%)

Gross profit $  437.3 $  533.7 (18%)

Net Sales

Compared with the prior-year period, Lamb Weston’s net sales for the first half of fiscal 2021 declined $240.6
million, or 12%, to $1,767.6 million. Volume declined 14%, reflecting the decline in demand for frozen potato products
outside the home following government-imposed restrictions on restaurants and other foodservice operations to slow the
spread of COVID-19, as well as the effect of colder weather, which limited outdoor dining traffic across many U.S. markets
during the latter months of the first half of fiscal 2021. The decline was partially offset by increased sales volume in our
Retail segment. Price/mix increased 2% due to improved price/mix in the Foodservice and Retail segments.
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Global segment net sales declined $133.8 million, or 13%, to $923.4 million. Volume declined 12%, primarily due
to the decline in demand for frozen potato products outside the home as a result of the pandemic’s negative impact on
restaurant and other foodservice-related traffic in the U.S. and in most of our key international markets. Price/mix declined
1% as a result of negative mix.

Foodservice segment net sales declined $132.5 million, or 22%, to $477.8 million. Volume decreased 27% due to
the decline in demand for frozen potato products outside the home as a result of the pandemic’s negative impact on
restaurant and non-commercial customers, such as lodging and hospitality, schools and universities, sports and
entertainment, and workplace environments. Volume trends weakened during the latter weeks of the quarter, reflecting the
negative impact on restaurant traffic, especially at full-service restaurants, related to government-imposed social
restrictions and reduced outdoor dining due to the onset of colder weather. Price/mix increased 5%, reflecting the carryover
benefit of pricing actions implemented during fiscal 2020, partially offset by unfavorable mix as sales of Lamb Weston
branded and premium products softened.

Retail segment net sales increased $33.2 million, or 13%, to $294.6 million. Price/mix increased 7%, largely
driven by favorable mix from increased sales of branded products. Volume increased 6% due to increased sales of frozen
potato products for in-home consumption following government-imposed social restrictions. Sales volumes of premium
and mainstream branded offerings more than offset the decline in sales volumes of private label products, which reflects
incremental losses of certain low-margin private label business.

Net sales in our Other segment declined $7.5 million, or 9%, to $71.8 million, compared with $79.3 million in the
first half of fiscal 2020, largely due to lower volumes in our vegetable business, partially offset by favorable price/mix.

Product Contribution Margin

Compared with the prior-year period, Lamb Weston’s product contribution margin for the first half of fiscal 2021
declined $89.3 million, or 17%, to $433.6 million. The decline was driven by lower sales due to the pandemic, as well as
higher manufacturing costs, which were largely due to COVID-related costs, and input cost inflation.

Global segment product contribution margin declined $61.1 million, or 26%, to $170.5 million in the first half of
fiscal 2021. Lower sales volumes, higher manufacturing costs and unfavorable mix drove the decline. Global segment cost
of sales was $751.8 million, down 9% compared to the first half of fiscal 2020, primarily due to lower sales, partially offset
by the higher manufacturing costs described above.

Foodservice segment product contribution margin declined $40.3 million, or 19%, to $173.5 million in the first
half of fiscal 2021. Lower sales volumes, higher manufacturing costs, and unfavorable mix drove the decline, partially
offset by favorable price. Cost of sales was $302.9 million, down 23% compared to the first half of fiscal 2020, due to
lower sales volumes, partially offset by the higher manufacturing costs described above.

Retail segment product contribution margin increased $8.5 million, or 15%, to $65.9 million in the first half of
fiscal 2021. Higher sales volumes, favorable mix and a $4.3 million decline in advertising and promotional expenses drove
the increase, which was partially offset by higher manufacturing costs. Cost of sales was $227.8 million, up 15% compared
to the first half of fiscal 2020, primarily due to higher sales volume and the higher manufacturing costs described above.

Other segment product contribution margin increased $3.6 million to $23.7 million, as compared with $20.1
million in the first half of fiscal 2020. These amounts include a $12.1 million gain related to unrealized mark-to-market
adjustments and realized settlements associated with commodity hedging contracts in the first half of fiscal 2021, and a
$7.3 million gain related to the contracts in the first half of fiscal 2020. Excluding these adjustments, Other segment
product contribution margin declined $1.2 million, largely due to higher costs in our vegetable business.

Selling, General and Administrative Expenses

Compared with the prior-year period, selling, general and administrative expenses declined $8.2 million, or 5%, to
$162.0 million. The decline was largely driven by lower incentive compensation expense, cost management efforts, and
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a $7.1 million decline in advertising and promotional expenses, which more than offset investments to improve our
operations and information technology infrastructure, which included approximately $6 million of non-recurring expenses
(primarily consulting and employee training expenses) associated with implementing the first phase of a new ERP system.

Interest Expense, Net

Compared with the prior-year period, interest expense, net increased $6.7 million to $60.3 million. The increase
reflected higher average total debt versus the prior year resulting from our actions to enhance our liquidity position, as well
as the write-off of $1.0 million of debt issuance costs related to paying off a term loan facility that was due in November
2021. For more information see “Liquidity and Capital Resources” in this MD&A.

Income Tax Expense

Income tax expense for the first half of fiscal 2021 and 2020 was $59.9 million and $79.4 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 23.7% for the first half of fiscal 2021 and 2020, 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 $31.1 million and $25.6 million for the first half of fiscal 2021 and 2020, respectively. Equity method
investment earnings included a $4.6 million unrealized gain related to mark-to-market adjustments associated with
currency and commodity hedging contracts in the first half of fiscal 2021, compared to a $1.6 million unrealized loss
related to the contracts in the first half of fiscal 2020. Excluding the mark-to-market adjustments, earnings from equity
method investments declined $0.7 million compared to the prior year period, largely reflecting the impact of lower sales
following government-imposed restrictions on restaurant and other foodservice operations as well as COVID-related costs
in Europe.

Liquidity and Capital Resources

Sources and Uses of Cash

The current COVID-19 pandemic has disrupted our business and operating results. As a result of the uncertainties
caused by the pandemic, we have taken, and are continuing to take, actions to enhance liquidity. We limited discretionary
expenses across the Company and implemented a hiring and salary freeze for our U.S. salaried positions. In September
2020, we amended our credit agreement to increase available borrowings under our revolving credit facility from $500.0
million to $750.0 million and extended the maturity date to September 2023. In connection with the amendment, we used
cash on hand to repay the $271.9 million term loan facility due in November 2021. Considering the current environment,
with a significant number of employees working remotely, we have also deferred the second phase of our new ERP system
implementation. As a result of our actions, our cash and cash equivalents balance was $763.9 million at November 29,
2020.

We believe our cash on hand, cash flows from operations and our current credit facilities will be sufficient to
satisfy our future working capital requirements, interest payments, capital expenditures, dividends on our common stock,
and other financing requirements for the foreseeable future. While we expect increased availability of COVID-19 vaccines
to enable a gradual return of consumer french fry demand as our fiscal year progresses, we continue to evaluate and take
action, as necessary, to preserve adequate liquidity and ensure that our business can continue to operate during these
uncertain times. If we are unable to generate sufficient cash flows from operations, or are otherwise unable to comply with
the terms of our credit facilities, we may be required to seek additional financing alternatives, which may require waivers
under our credit agreements governing our senior secured debt and indentures governing our senior notes, in order to
generate additional cash. There can be no assurance that we would be able to obtain additional financing or any such
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waivers on terms acceptable to us or at all. For additional information on our debt, see Note 9, Debt and Financing
Obligations, of the Condensed Notes to Consolidated Financial Statements in “Part I, Item 1. Financial Statements” of this
report and Note 9, Debt and Financing Obligations, of the Notes to Consolidated Financial Statements in "Part II, Item 8.
Financial Statements and Supplementary Data" of the Form 10-K.

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 (dollars in millions):

Twenty-Six Weeks Ended
November 29, November 24, Provided by

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

Operating activities $  318.8 $  345.3  $  (26.5)
Investing activities   (53.3)   (240.2)   186.9
Financing activities   (867.2)   (93.6)   (773.6)

  (601.7)   11.5    (613.2)
Effect of exchange rate changes on cash and cash equivalents   1.6     0.1     1.5
Net increase (decrease) in cash and cash equivalents $  (600.1) $  11.6  $  (611.7)

Operating Activities

In the first half of fiscal 2021, cash provided by operating activities decreased $26.5 million to $318.8 million,
compared with $345.3 million in the same period a year ago. The decrease related to an $85.2 million decrease in income
from operations, adjusted for non-cash income and expenses, partially offset by $58.7 million of cash provided by
favorable changes in working capital. Lower income from operations in the first half of fiscal 2021 related to government-
imposed restrictions on restaurants and other foodservice operations to slow the spread of COVID-19. See “Operating
Results” in this MD&A for more information. Favorable changes in working capital primarily related to lower sales and
therefore, lower receivables in the first half of fiscal 2021, compared with the same period in fiscal 2020, and the timing of
the collection of accounts receivable. Also contributing to favorable working capital changes was an increase in income
taxes and accounts payable, due to timing. This favorability was partially offset by a decrease in rebate accruals due
primarily to lower sales in fiscal 2021, relative to fiscal 2020 and a larger finished goods inventory build in the first half of
fiscal 2021, compared with fiscal 2020, due to the abnormally low finished goods inventories at the end of fiscal 2020, as
we balanced production with declining demand resulting from the impact of the COVID-19 pandemic, and decreases in
other accrued liabilities.

Investing Activities

Investing activities used $53.3 million of cash in the first half of fiscal 2021, compared with $240.2 million in the
same period in the prior year. Excluding the $116.7 million of cash used for the acquisition of a frozen potato processor in
Australia in the prior year, cash used for investing activities decreased $70.2 million, compared with the first half of fiscal
2020. The decrease related to our efforts to preserve liquidity during the COVID-19 pandemic. Cash used for capital
investing activities in fiscal 2021, including information technology expenditures, is expected to be $180 million, reflecting
investments in productivity, optimization and growth capacity projects. These expenditures could increase or decrease as a
result of a number of factors, including our financial results, future economic conditions, including the impact of COVID-
19, and our regulatory compliance requirements.
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Financing Activities

During the first half of fiscal 2021, cash used for financing activities increased $773.6 million to $867.2 million,
compared with $93.6 million during the same period a year ago. During the first half of fiscal 2021, financing activities
primarily related to the repayment of $498.8 million of short-term borrowings, $289.6 million of debt and financing
obligations repayments, which includes the repayment of the $271.9 million term loan facility due in November 2021, the
payment of $67.2 million in cash dividends to common stockholders, and $2.8 million of debt issuance costs primarily
related to amending our credit agreement in September 2020 to increase available borrowings under our revolving credit
facility from $500.0 million to $750.0 million and extending the maturity to September 2023. Financing activities also
included $9.8 million for the repurchase of 156,506 shares from employees to cover income and payroll taxes on equity
awards that vested during the period. In December 2020, we announced a two-cent annual increase to our quarterly
dividend. In addition, we plan to resume our share repurchase program, which we suspended at the onset of the COVID-19
pandemic to preserve liquidity. These actions reflect our belief in the long-term strength of our business.

During the first half of fiscal 2020, financing activities primarily related to $318.1 million of debt and financing
obligation repayments, $299.3 million of net proceeds from the issuance of debt related to refinancing $300.0 million of the
$599.1 million term loan facility outstanding at May 26, 2019, the payment of $58.5 million in cash dividends to common
stockholders, $1.4 million of short-term borrowings and $17.8 million in cash used to repurchase 185,200 shares of our
common stock, including tax withholdings in connection with vesting of restricted stock.

For more information about our debt, interest rates, maturity dates, and covenants, see Note 9, Debt and Financing
Obligations, of the Condensed Notes to Consolidated Financial Statements in “Part I, Item 1. Financial Statements” of this
report and Note 9, Debt and Financing Obligations of the Notes to Consolidated Financial Statements in “Part II, Item 8.
Financial Statements and Supplementary Data” of the Form 10-K. At November 29, 2020, we were in compliance with the
financial covenant ratios and other covenants contained in our credit agreements.

Obligations and Commitments

Except for the $271.9 million repayment in September 2020 of the term loan facility due in 2021, 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.

Reconciliations of Non-GAAP Financial Measures to Reported Amounts

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

Lamb Weston’s management uses EBITDA and EBITDA including unconsolidated joint ventures to evaluate the
Company’s performance. 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, and there are limitations to using
non-GAAP financial measures.
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The following table reconciles net income to EBITDA and EBITDA including unconsolidated joint ventures
(dollars in millions):

Thirteen Weeks Ended Twenty-Six Weeks Ended
November 29,      November 24,      November 29,     November 24,

2020 2019     2020 2019
Net income $  96.9 $  140.4 $  186.2 $  256.1
Equity method investment earnings  (19.2)  (15.0)  (31.1)  (25.6)
Interest expense, net  30.0  25.4  60.3  53.6
Income tax expense  31.9  42.7  59.9  79.4
Income from operations  139.6  193.5  275.3  363.5

Depreciation and amortization  46.6  44.7  92.2  87.8
EBITDA  186.2  238.2  367.5  451.3

Unconsolidated Joint Ventures
Equity method investment earnings  19.2  15.0  31.1  25.6
Interest expense, income tax expense, and depreciation and

amortization included in equity method investment earnings  7.8  7.7  16.4  16.9
Add: EBITDA from unconsolidated joint ventures  27.0  22.7  47.5  42.5

EBITDA including unconsolidated joint ventures $  213.2 $  260.9 $  415.0 $  493.8

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 first half of fiscal 2021.

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.

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. The COVID-19 pandemic has resulted in
significant volatility and uncertainty in the markets in which we operate. At the time of this filing, we are unable to predict
or determine the impacts that the COVID-19 pandemic may have on our exposure to market risk from commodity prices,
foreign currency exchange rates and interest rates, among other factors.

Based on our open commodity contract hedge positions as of November 29, 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 $2.9 million ($2.2 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 November 29, 2020, we had $2,166.0 million of fixed-rate and $602.2 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
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to variable-rate debt would have resulted in an increase in interest expense and a corresponding decrease in income before
taxes of approximately $6.1 million annually ($4.7 million net of income tax benefit).

See Note 9, 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 November 29, 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 effective to provide reasonable assurance that
information required to be disclosed by us in reports we file or submit under the Exchange Act is recorded, processed,
summarized, and reported within the time periods specified in SEC rules and forms, and is accumulated and communicated
to management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required disclosures.

Changes in Internal Control over Financial Reporting

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated any
change in our internal control over financial reporting that occurred during the quarter covered by this report and
determined that there was no change in our internal control over financial reporting during the quarter covered by this
report that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Part II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note 14, 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.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Total shares purchased during the thirteen weeks ended November 29, 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)
August 31, 2020 through September 27, 2020  4,418 $  62.42  — $  195.3
September 28, 2020 through October 25, 2020  305 $  72.62  — $  195.3
October 26, 2020 through November 29, 2020  632 $  63.45  — $  195.3
Total  5,355

(a) Represents shares withheld from employees to cover income and payroll taxes on equity awards that vested during the period.

(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. No repurchases were made during the quarter ended November 29, 2020.

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

10.1

  

Amendment No. 5 to Credit Agreement, dated as of September 17, 2020, among Lamb Weston
Holdings, Inc., the guarantors party thereto, the lenders party thereto, and Bank of America, N.A., as
administrative agent, incorporated herein by reference to Exhibit 10.1 of Lamb Weston Holdings,
Inc.’s Current Report on Form 8-K filed on September 23, 2020 (File No. 001-37830)

10.2

  

Second Amendment, dated as of September 23, 2020, by and among Lamb Weston Holdings, Inc., the
guarantors party thereto, the lenders and voting participants party thereto, and Northwest Farm Credit
Services, PCA, as administrative agent, incorporated herein by reference to Exhibit 10.2 of Lamb
Weston Holdings, Inc.’s Current Report on Form 8-K filed on September 23, 2020 (File No. 001-
37830)

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.*)

https://www.sec.gov/Archives/edgar/data/1679273/000110465920107604/tm2031516d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1679273/000110465920107604/tm2031516d1_ex10-2.htm
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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 7th day of January, 2021.



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 November 29, 2020 of Lamb
Weston Holdings, Inc.;

2. 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;

3. 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;

4. 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;

(c) 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

5. 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: January 7, 2021  

/s/ 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 November 29, 2020 of Lamb
Weston Holdings, Inc.;

2. 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;

3. 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;

4. 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;

(c) 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

5. 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: January 7, 2021  

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

 J



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 November 29, 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.
 
January 7, 2021  

/s/ 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 November 29, 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.
 
January 7, 2021  

/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.


