Risk Factors Comparison 2024-02-20 to 2023-02-21 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

In addition to the factors discussed elsewhere in this Report, the following risks and uncertainties could materially adversely
affect our business, financial condition and results of operations. Additional risks and uncertainties not presently known to us or
that we currently deem immaterial also may impair our business operations and financial condition. Risks Related to Our
Business Our business is significantly impacted by general macroeconomic conditions, and accordingly, our business, results of
operations and financial condition could be materially adversely affected by further deterioration or a protracted extension of
current macroeconomic challenges. The-COVAD-—9-pandemie,geopolitieal-Geopolitical instability, including the-war-wars
and conflicts (including conflicts in Ukraine and the Middle East) , actual and potential shifts in U. S. and foreign, trade,
economic and other policies, as well as other global events, have significantly increased macroeconomic uncertainty at a global
level. The eurrent-macroeconomic environment is and has been characterized by record- high inflation, supply chain
challenges, labor shortages, high interest rates, foreign currency exchange volatility, volatility in global capital markets and
growing recession risk. Such economic volatility could adversely affect our business, financial condition, results of operations
and cash flows, and future market disruptions could negatively impact us. Further, adverse macroeconomic conditions may
affect our customers’ and prospective customers’ operations and financial condition and make it difficult for our customers and
prospective customers to accurately forecast and plan future business activities, which may in turn cause our customers to limit
their purchase orders or affect their ability to pay amounts owed to us in a timely manner or at all, or adversely affect prospective
customers’ ability or willingness to purchase our products. An economic downturn or a recession or increased uncertainty may
also lead to increased credit and collectability risks, higher borrowing costs or reduced availability of capital and credit markets,
reduced liquidity, adverse impacts on our suppliers, failures of counterparties including financial institutions and insurers, asset
impairments, and declines in the value of our financial instruments. Pandemics, epidemics or disease outbreaks, sueh-asthe
-may disrupt our business, including, among other things, our supply chain and production processes,
each of which could materially affect our operations, liquidity, financial condition and results of operations. The actual or
perceived effects of a disease outbreak, epidemic, pandemic or similar widespread public health concern ;sueh-as-the-COVID-
-l-9-paﬁdemte—could negatrvely affect our husrness frnancral condrtron and results of operatrons The occurrence g-lebal—spfead

other wrdespread pubhc health concerns (1nclud1ng a
resurgence of the COVID- 19 pandemlc) in some markets could lead to the re—implementation of restrictions and impact our
ability to perform critical functions. A shutdown of one or more of our manufacturing, warehousing or distribution facilities as a
result of illness, government restrictions or other workforce disruptions or absenteeism, or reductions in capacity utilization
levels, could result in us incurring additional direct costs and experiencing lost revenue. Illness, travel restrictions or workforce
disruptions could negatively affect our supply chain, manufacturing, distribution or other business. These disruptions or our
failure to effectively respond to them, could increase product or distribution costs, or cause delays or inability to deliver products

to our customers. We-have-expetieneed-temporary-¢istuptions-Disruptions to our supply chain in certain markets have
occurred from time to time . These-disruptions-Disruptions to our work force and supply chain could have a material adverse

effect on our busrness results of operatrons frnancral Condrtron and cash flows Fhe-impaetof the-COVID-—19-pandemte-onour

Wldespread publrc health concerns could materrally unpact our ability to meet the demands of our customers. The potential
impact of €OVB-—9-erether-widespread public health concerns on any of our supply, production or logistics providers could
include, but is not limited to, problems with their respective businesses, finances, labor matters (including illness or absenteeism
in workforce or closure due to positive testing), ability to seurce, import and-or secure ingredients and packaging , ability to
transport products to our facilities , product quality issues, costs, production, insurance and reputation. Any of the foregoing
could negatively affect the price and availability of our products and impact our supply chain. If the-disruptions caused by a
€OHD—19%-erother-widespread public health eeneerns— concern continue for an extended perrod of time, our abrlrty to meet

the demand for our products may be materially impacted - v
this“RiskFaetorsseetion-. We may not realize the benefits we expect from revenue growth management We are utrlrzrng
formal revenue growth management practices to help us realize price in a more effective way. This data- driven approach
addresses price strategy, price- pack architecture, promotion strategy, mix management, and trade strategies. Revenue growth
management involves changes to the way we do business and may not always be accepted by our customers, consumers or
third- party providers causing us not to realize the anticipated benefits. In addition, the complexity of the execution requires a
substantial amount of management and operational resources. These and related demands on our resources may divert the
organization' s attention from other business issues and have adverse effects on existing business relationships with suppliers
and customers. Any failure to execute revenue growth management in accordance with our plans, including as a result of our
revenue growth management process, could adversely affect our business or financial condition. Our results may be negatively




impacted if consumers do not maintain their favorable perception of our brands. We have a number of iconic brands with
significant value. Promoting and protecting the value of these brands is critical to the success of our business. Brand value is
primarily based on consumer perceptions. Successful premetion-promotions and brand value enhancement depends in large part
on our ability to provide high- quality products. Brand value could diminish significantly due to a number of factors, including
consumer perception that we, or any of our employees or agents, have acted in an irresponsible manner, adverse publicity about
our labor relations (whether or not valid), our products (whether or not valid), sponsorship or endorsement relationships
(whether or not valid), our failure to maintain the quality of our products, the failure of our products or promotions to deliver
consistently positive consumer experiences, the products becoming unavailable to consumers, or the failure to meet the nutrition
expectations of our products or particular ingredients in our products (whether or not valid), including the perception of
healthfulness of our products or their ingredients. In addition, due to our varied and geographically diverse consumer base, we
must be responsive to local consumers, including when and how consumers consume food products and their desire for premium
or value offerings and whether to provide an array of products that satisfy the broad spectrum of consumer preferences.
Accordingly, we might fail to anticipate consumer preferences with respect to dietary trends or purchasing behaviors, invest
sufficiently in maintaining, extending and expanding our brand image or achieve the desired effects of our marketing efforts or
use data- driven marketing and advertising to reach consumers at the right time with the right message. The growing use of
social and digital media platforms by consumers, keHogg-Kellanova and third parties increases the speed and extent that
information or misinformation and opinions can be shared. Negative posts or comments about keHegg-Kellanova , our brands,
our products, our labor relations or any of our employees or agents on social or digital media platforms could seriously damage
our brands, reputation and brand loyalty, regardless of the information’ s accuracy. Placement of our advertisements in digital
media may also result in damage to our brands if the media itself experiences negative publicity itself. The harm may be
immediate, and we may not be afforded an opportunity for redress or correction. Brand recognition and loyalty can also be
impacted by the effectiveness of our advertising campaigns, marketing programs, influencers and sponsorships, as well as our
use of social media. If we do not maintain the favorable perception of our brands, our results could be negatively impacted.
Business disruptions could have an adverse effect on our business, financial condition and results of operations. We manufacture
and source products and materials on a global scale. We have a complex network of suppliers, owned manufacturing locations,
contract manufacturer locations, warehousing and distribution networks and information systems that support our ability to
provide our products to our customers consistently. Our ability to make, move and sell products globally is critical to our
success. Factors that are hard to predict or beyond our control, such as product or raw material scarcity, workforce disruptions,
weather (including any potential effects of climate change), natural disasters, water availability, fires or explosions, terrorism,
political unrest, government restrictions, mandates or shutdowns, tariffs and other trade restrictions, cybersecurity breaches,
health pandemics, sueh-as-the-COVD-—9-pandemte;-disruptions in logistics, loss or impairment of key manufacturing sites,
supplier capacity constraints, or strikes, could damage or disrupt our operations or our suppliers', their suppliers or our contract
manufacturers' operations. If we do not effectively prepare for and respond to disruptions in our operations, for example, by
finding alternative suppliers or replacing capacity at key manufacturing or distribution locations, or cannot quickly repair
damage to our information, technology, production or supply systems, we may be late in delivering or unable to deliver products
to our customers. If that occurs, we may lose our customers' confidence, and long- term consumer demand for our products
could decline. In addition, insurance policies that may provide coverage with regard to such events may not cover any or all of
the re%ultlng financial losses. These events could adver%ely affect our business, financial condition and re%ult% of operations —We

. Many of our
employees are covered by collectrvely bar, garned agreement% and other employees may seek to be covered by collectively-

bargalned agreementq Strrkeq or Worl( qtoppageq and mterruptlom have occurred —mel-udmg—arra-l-mest—t-hfee-—rﬂeﬂt-h—}oﬁg—sfrﬂee

-}oe&t-tens—and could occur in the future 1f we are unable to renew these agreementq on %atr%factory terms or enter into new
agreements on satisfactory terms, which could adversely impact our operating results. In addition, we may be unable to meet the
demand for our products during certain business disruptions. Short term Fer- or instanee-sustained increases in consumer
demand at our retail customers may exceed our production capacity or otherwise strain our supply chain. We may face
additional production disruptions in the future . swve-experieneed-which may place constraints on our ability to produce
products in a timely manner or may inereased-- increase our costs. Our failure to meet the demand for our products could
adversely affect our business and results of operations. Our businesses rely on independent third parties for the supply of
materials for, and the manufacture of, many efeurproducts during-. Our businesses could be materially affected if we fail
to develop or maintain our relationships with these third parties, if any of these third parties is unable to fulfill its
obligations to us, if any of these third parties fails to comply with governmental regulations applicable to the supply of
materials for or the manufacturing of our products or if any of these third parties ceases doing business with us or goes
out of business. Additionally, from time to time, we experience operational difficulties with these third parties, which
may include increases in costs, reductions in the availability of materials or production capacity, delays in the addition of
incremental capacity, failures to meet shipment or production deadlines, including as a result of public health crises
(such as the COVID- 19 pandemic ) and were-related governmental restrictions or mandates and any naturally occurring
or climate change induced acute (including extreme weather and natural disasters) or chronic (including prolonged
temperature and weather patterns) climatic events , at-times-fire and water stress . unable-cybersecurity incidents, errors




in complying with specifications and 1nsufﬁc1ent quahty control The inability of a thlrd- party suppher or manufacturer
to shlp -ﬁ-l-l—a-l-l—eﬂsteﬂaer—(ndu 5

ets-in a timely manner or may-tnerease-in desirable quantltles ot or
eests—euihfa-rl-ufe—lo meet t-he—elem&nd—ou fety, quality and social compliance standards fer—- or eurpreduets-regulatory
requirements could have a material adversely—- adverse affeetimpact on our busittess-businesses and-, reputation, financial
condition, results of operations and cash flows. In addition, certain of our relationships with third- party manufacturers
and suppliers require us to purchase minimum volumes, and we could incur significant penalties if we do not purchase
the minimum quantities required under these commitments . e may not achieve our targeted cost savings and efficiencies
from cost reduction initiatives. Our success depends in part on our ability to be an efficient producer in a highly competitive
industry. We have invested a significant amount in capital expenditures to improve our operational facilities. Ongoing
operational issues are likely to occur when carrying out major production, procurement, manufacturing or logistical changes and
these, as well as any failure by us to achieve our planned cost savings and efficiencies, could have a material adverse effect on
our business and consolidated financial position and on the consolidated results of our operations and profitability. Disruptions
and uncertainties related to adverse macroeconomic conditions, including rising inflation and economic slowdowns or
recessions, for a sustained period of time could result in delays or modifications to our strategic plans and other initiatives and
hinder our ability to achieve our cost savings and productivity initiatives on the same timelines. Structural and Organizational
Risks The-proposed-We may not realize the anticipated benefits from the scparation of WK Kellogg Co, which could harm

our Nerth-Amertean-eeteal-business . On October 2, 2023 the Companyrs—sabjeet—teevaﬂeﬁs—ﬂsks—&nd-tmeert&rrmes—aﬂd-m&y
ﬁet—be—eomp eted fn—aeeerdanee—wﬁ-h—l 1c exp :

spin- off with-a-targetto-eomplete-the-transaetionby-the-end-of
%92—3—resn-l-t—mg—m—WK Kellogg Co (the “ separatlon ”). The Company may incur significant additional expenses and
challenges ar1s1ng from and followmg the separatlon of the WK Kellogg Co busnness. The Company may not be able two
- the full standatene-strategic, financial,
operational, or other benefits that are expected to result from the separation and the anticipated benefits of the
separation are based on a number of assumptions, some of which may prove incorrect. Additionally, stranded margins
and a potential loss of synergies from —We-eannot-assure-that-the separation could negatively impact transaetion-will-be

eempleted—en—t-he—&n&etpated—&mehne—erour atresults of operatlons, financial condltlon and cash ﬂows. A fallure to reahze




. As an-independent-a separated compan

may not match some holders’ investment strategies or meet minimum criteria for inclusion in stock market indices or portfolios,
which could cause certain investors to sell their shares, which could lead to declines in the trading price of our common stock.
Further, there can be no assurance that the combined value of the shares of the two tesulting-separated companies will be equal
to or greater than what the value of our common stock would have been had the prepesed-separation not occurred . Further, in
connection with the separation, we and WK Kellogg Co entered a separation and distribution agreement and various
other agreements. The separation and distribution agreement provides for cross- indemnities between the Company and
WK Kellogg Co for liabilities allocated to the respective party pursuant to the terms of such agreement. If WK Kellogg
Co or its successor entities are unable to satisfy their obligations under these agreements, we could incur operational
difficulties or losses. In addition, the terms of the separation include licenses and other arrangements to provide for
certain ongoing use of intellectual property in the operations of both businesses. For example, both the Company and
WK Kellogg Co retain the ability to make ongoing use of certain brands and other intellectual property. As a result of
this continuing shared use of brands and other intellectual property, there is a risk that conduct or events adversely
affecting the reputation of WK Kellogg Co could also adversely affect our reputation. The separation could result in
substantial tax liability to us and our stockholders. The Company received an opinion of counsel and a private letter
ruling from the U. S. Internal Revenue Service (the “ IRS ) regarding the qualification of the spin- off of WK Kellogg
Co and certain related transactions as a transaction that is generally tax- free to the Company and the shareholders of
the Company for U. S. federal income tax purposes. A tax opinion is not binding on the IRS or the courts, and there can
be no assurance that the IRS or a court will not take a contrary position. In addition, the Company’ s tax counsel and the
IRS relied on certain assumptions, representations and undertakings, including those relating to the past and future
conduct of our business, and the opinion would not be valid if such assumptions, representations and undertakings were
incorrect. If the IRS ultimately determines that the spin- off is taxable, then the spin- off could be treated as a taxable
dividend or capital gain to the Company’ s shareholders for U. S. federal income tax purposes, and the Company could
incur significant U. S. federal income tax liabilities. In certain circumstances if future significant acquisitions of our
stock or the stock of WK Kellogg Co are determined to be part of a plan or series of related transactions that included
the spin- off, the distribution would be taxable to us (but not to the Company’ s shareholders). In this event, the resulting
tax liability could be substantial. In connection with the spin- off, the Company entered into a Tax Matters Agreement
with WK Kellogg Co, pursuant to which WK Kellogg Co agreed to not enter into transactions that could cause the spin-
off or any related transactions to be taxable to us and to indemnify us for any tax liability resulting from any such
transaction. However, there can be no assurance that WK Kellogg Co would have the resources or liquidity required to
indemnify the Company for any such tax liability. In addition, these potential tax liabilities may discourage, delay or
prevent a change of control of the Company . If we pursue strategic acquisitions, alliances, divestitures or joint ventures, we
may not be able to successfully consummate favorable transactions or successfully integrate acquired businesses. From time to
time, we may evaluate potential acquisitions, alliances, divestitures or joint ventures that would further our strategic objectives.
With respect to acquisitions, we may not be able to identify suitable candidates, consummate a transaction on terms that are
favorable to us, integrate the acquired business into our existing operations in a timely and cost- efficient manner, including
implementation of enterprise- resource planning systems, or achieve expected returns, expected synergies and other benefits as a
result of integration or other challenges, or may not achieve those objectives on a timely basis. Future acquisitions of foreign
companies or new foreign ventures would subject us to local laws and regulations and could potentially lead to risks related to,
among other things, increased exposure to foreign exchange rate changes, government price control, repatriation of profits and
liabilities relating to the U. S. Foreign Corrupt Practices Act (the “ FCPA ). With respect to proposed divestitures of assets or
businesses, we may encounter difficulty in finding acquirers or alternative exit strategies on terms that are favorable to us, which
could delay the accomplishment of our strategic objectives, or our divestiture activities may require us to recognize impairment
charges. Companies or operations acquired or joint ventures created may not be profitable or may not achieve sales levels and
profitability that justify the investments made. Our corporate development activities may present financial and operational risks,
including diversion of management attention from existing core businesses, integrating or separating personnel and financial
and other systems, and adverse effects on existing business relationships with suppliers and customers. Future acquisitions



could also result in potentially dilutive issuances of equity securities, the incurrence of debt, contingent liabilities and / or
amortization expenses related to certain intangible assets and increased operating expenses, which could adversely affect our
results of operations and financial condition. To the extent we undertake divestitures in the future, we may face additional risks
related to such activity. For example, risks related to our ability to find appropriate buyers, to execute transactions on favorable
terms, to separate divested businesses from our remaining operations, and to effectively manage any transitional service
arrangements. Any of these factors could materially and adversely affect our financial condition and operating results. Further,
our participation in joint ventures may cause our results of operations and cash flows to fluctuate for reasons unrelated to the
underlying financial performance of the joint venture. The manner and extent to which the financial results of joint ventures are
reflected in our consolidated financial statements depend upon how the ownership and governance of a particular joint venture is
characterized under GAAP including assessing the financial and governance control of the joint venture. Changes at keHegg
Kellanova unrelated to the joint venture, such as a change of control, may result in changes to how a joint venture is assessed
under GAAP. If a joint venture that we currently consolidate in our financial statements becomes unconsolidated, or vice versa,
this could have an adverse effect on our reported revenues, results of operations and / or cash flows. We may not be able to
attract, develop and retain the highly skilled people we need to support our business. We depend on the skills and continued
service of key personnel, including our experienced management team. In addition, our ability to achieve our strategic and
operating goals depends on our ability to identify, recruit, hire, train and retain qualified individuals, including, for example,
individuals with e- commerce, digital marketing and data analytics capabilities and skilled labor in our manufacturing facilities.
We compete with other companies both within and outside of our industry for talented personnel, and we may lose key
personnel or fail to attract, recruit, train, develop and retain other talented personnel Recrultlng and retention of talent has
become especially challenging in the current employment market ;-fae
Any such loss, failure or negative perception with respect to these 1nd1V1duals may adversely affect our busmess or ﬁnanc1a1
results. In addition, activities related to identifying, recruiting, hiring and integrating qualified individuals may require
significant time and expense. We may not be able to locate suitable replacements for any key employees who terminate their
employment, or offer employment to potential replacements on reasonable terms, each of which may adversely affect our
business and financial results. Additionally, changes in regional preferences, immigration laws and policies could also make it
more difficult for us to recruit or relocate skilled employees. Risks Related to Our Industry Our results may be materially and
adversely impacted as a result of increases in the price of raw materials, including agricultural commodities, packaging, fuel and
labor. Agricultural commodities, including vegetable oils, wheat, corn, sugar, fruits and nuts, potato flakes, rice and cocoa, are
the principal raw materials used in our products. Cartonboard, corrugated, and flexible packaging are the principal packaging
materials used by us. The cost of such commodities may fluctuate widely due to government policy, regulation, and / or
shutdown, import and export requirements (including tariffs), global geopolitical conditions (including war and conflicts , such
as the swar-conflicts in Ukraine and the Middle East ), general economic conditions (including inflationary pressures),
sanctions, drought and other weather conditions (including the potential effects of climate change), a pandemic illness {saehas
the-€OWHD—9-eutbreals-, environmental or other sustalnablllty regulation, or other unforeseen circumstances. Specifically,
certain ingredients, packaging and other goods and services wetre-impaeted-by-the-COVID-—19-pandemie-and-have been
eontintedto-be-impacted by an unfavorable macroeconomic environment, including as a result of (among other things) labor
shortages and inflationary pressures, and although we are unable to predict the impact to our ability to source such materials and
services in the future, we expect these-some supply pressures and market disruptions to continue into 2823-2024 . To the extent
that any of the foregoing factors affect the prices of such commodities and we are unable to increase our prices or adequately
hedge against such changes in prices in a manner that offsets such changes, the results of our operations could be materially and
adversely affected. In addition, we use derivatives to hedge price risk associated with forecasted purchases of raw materials. Our
hedged price could exceed the spot price on the date of purchase, resulting in an unfavorable impact on both gross margin and
net earnings. Also, sustained price increases may lead to declines in volume as competitors may not adjust their prices, or
consumers may decide not to pay the higher prices or may increasingly purchase lower- priced offerings or forego some
purchases altogether during an economic downturn or a recession or instances of increased inflationary pressures, which could
lead to sales declines and loss of market share. In an inflationary environment, such as the current economic environment,
depending on the market conditions of the food industry and the raising of interest rates by the United States Federal Reserve,
we may be unable to raise the prices of our products enough to keep up with the rate of inflation, which would reduce our profit
margins, and continued inflationary pressures could impact our business, financial condition, and results of operations. Food
processing equipment at our facilities is regularly fueled by eleetrietty;oth-natural gas or propane , as well as electricity, oil
and solar , which are obtained from local utilities e, other local suppliers or onsite . Short- term stand- by propane and / or oil
storage exists at several plants for use in case of interruption in natural gas supplies. In addition, considerable amounts of diesel
fuel are used in connection with the distribution of our products. The cost of fuel may fluctuate widely due to economic and
political conditions, government policy, regulation and / or shutdown, war, or other unforeseen circumstances which could have
a material adverse effect on our consolidated operating results or financial condition. Our results may be adversely affected by
increases in transportation costs and reduced availability of or increases in the price of oil or other fuels. We rely on trucking
and railroad operators to deliver incoming ingredients to our manufacturing locations and to deliver finished products to our
customers. Shortages of truck drivers and railroad workers have contributed to increased freight costs, which has had a material
and adverse effect on our business, financial condition and results of operations. In recent years Puring2024-and-2622-, the
cost of distribution generally increased due to an increase in transportation and logistics costs. Transportation costs are further
increasing as a result of high levels of long- haul driver turnover and increased railroad traffic and service issues. Additionally,
energy and fuel costs can fluctuate dramatically and, at times, have resulted in significant cost increases, particularly for the
price of oil and gasoline. We operate in the highly competitive food industry, including with respect to retail and-shelf space. We




face competition across our product lines, including snacks, ready- to- eat cereals and other convenience foods, from other
companies that have varying abilities to withstand changes in market conditions. The principal aspects of our business where we
face competition include brand recognition, taste, nutritional value, price, promotion, innovation, shelf space, navigating the
growing e- commerce marketplace, convenient ordering and delivery to the consumer and customer service. Most of our
competitors have substantial financial, marketing, sales and other resources, and some of our competitors may spend more
aggressively on advertising and promotional activities than we do. Our competition with other companies in our various markets
and product lines could cause us to reduce prices, increase capital, marketing or other expenditures, or lose category share, any
of which could have a material adverse effect on our business and financial results. Our ability to compete also depends upon
our ability to predict, identify, and interpret the tastes and dietary habits of consumers and to offer products that appeal to those
preferences . For example, certain weight loss drugs, which may suppress a person’ s appetite, may cause competition in
our product categories to increase, if consumers reduce purchases of certain types of foods or of food products altogether
. There are inherent marketplace risks associated with new product or packaging introductions, including uncertainties about
trade and consumer acceptance. If we do not succeed in offering products that consumers want to buy, our sales and market
share will decrease, resulting in reduced profitability. If we are unable to accurately predict which shifts in consumer
preferences will be long- lasting, or are unable to introduce new and improved products to satisfy those preferences, our sales
will decline. In addition, given the variety of backgrounds and identities of consumers in our consumer base, we must offer a
sufficient array of products to satisfy the broad spectrum of consumer preferences . Further, if the Company does not
innovate and successfully to respond to shifting consumer demands, our business may suffer. Successful innovation
depends on our ability to correctly anticipate customer and consumer acceptance and respond successfully to
technological advances by and intellectual property rights of our competitors, and failure to do so could compromise our
competitive position and impact our product sales, financial condition, and operating results . [n some cases, our
competitors may be able to respond to changing business and economic conditions or consumer preferences more quickly than
us. Category share and growth could also be adversely impacted if we are not successful in introducing new products,
anticipating changes in consumer preferences with respect to dietary trends or purchasing behaviors or in effectively assessing,
changing and setting proper pricing. In addition, in nearly all of our product categories, we compete against branded products as
well as private label products. Our products must provide higher value and / or quality to our consumers than alternatives,
particularly during periods of economic uncertainty. Consumers may not buy our products if relative differences in value and /
or quality between our products and private label products change in favor of competitors’ products or if consumers perceive this
type of change. If consumers prefer private label products, which are typically sold at lower prices, then we could lose category
share or sales volumes or shift our product mix to lower margin offerings, which could have a material effect on our business
and consolidated financial position and on the consolidated results of our operations and profitability. Further, our ability to
compete may be limited by an inability to secure new retailers or maintain or add shelf and / or retail space for our products.
There can be no assurance that retailers will provide sufficient, or any, shelf space, nor that online retailers will provide online
access to, or adequate product visibility on, their platform. Unattractive placement or pricing may put our products at a
disadvantage compared to those of our competitors. Even if we obtain shelf space or preferable shelf placement, our new and
existing products may fail to achieve the sales expectations set by our retailers, potentially causing these retailers to remove our
products from their shelves. The changing retail environment and the growing presence of alternative retail channels, could
negatively impact our sales and profits. Our businesses are largely concentrated in the traditional retail grocery trade. Our
largest customer, Wal- Mart Stores, Inc. and its affiliates, accounted for approximately +8-15 % of consolidated net sales during
2622-2023 , comprised principally of sales within the United States. No other customer accounted for greater than 10 % of net
sales in 2622-2023 . During 2622-2023 , our top five customers, collectively, including Wal- Mart, accounted for approximately
32-26 % of our consolidated net sales and approximately 53-46 % of U. S. net sales. There can be no assurances that our largest
customers will continue to purchase our products in the same mix or quantities or on the same terms as in the past. As the retail
grocery trade continues to consolidate and retailers become larger, our large retail customers have sought, and may continue to
seek in the future, to use their position to improve their profitability through improved efficiency, lower pricing, increased
promotional programs funded by their suppliers and more favorable terms. Such consolidation can continue to adversely impact
our smaller customers’ ability to compete effectively, resulting in an inability on their part to pay for our products or reduced or
canceled orders of our products. In addition, larger retailers have the scale to develop supply chains that permit them to operate
with reduced inventories or to develop and market their own private label products. If we are unable to use our scale, marketing
expertise, product innovation and category leadership positions to respond, our profitability or volume growth could be
negatively affected. As a result of the consolidated nature of the retail environment, the loss of any large customer or severe
adverse impact on the business operations of any large customer for an extended length of time could negatively impact our
sales and profits. Additionally, alternative retail channels, such as e- commerce retailers (including as a result of the integration
of traditional and digital operations at key retailers), subscription services, discount and dollar stores, direct- to- consumer
brands, drug stores and club stores, have continued to grow. This trend away from traditional retail grocery, and towards such
channels, is expected to continue in the future. If we are not successful in expanding sales in alternative retail channels, our
business or financial results may be negatively impacted. In particular, substantial growth in e- commerce has encouraged the
entry of new competitors and business models, intensifying competition by simplifying distribution and lowering barriers to
entry. The expanding presence of e- commerce retailers has impacted, and may continue to impact, consumer preferences and
market dynamics, which in turn may negatively affect our sales or profits. In addition, these alternative retail channels may
create consumer price deflation, affecting our large retail and wholesale customer relationships and presenting additional
challenges to increasing prices in response to commodity or other cost increases. Also, if these alternative retail channels, such
as e- commerce retailers were to take significant share away from traditional retailers that could have a flow over effect on our



business and our financial results could be negatively impacted. Our consolidated financial results and demand for our products
are dependent on the successful development of new products and processes , identification of changing consumer and
customer preferences and behaviors, and meeting these preferences and behaviors . There are a number of trends in
consumer preferences which may impact us and the industry as a whole. These include changing consumer dietary trends and
consumer concerns regarding the health effects of ingredients such as sodium, trans fats, genetically modified organisms,
sugar, or other product ingredients or attributes, and the availability of substitute products. Our success is dependent on
anticipating changes in consumer preferences and on successful new product and process development and product relaunches
in response to such changes. Trends within the food industry change often, and failure to identify and react to changes in these
trends could lead to, among other things, reduced loyalty, reduced demand and price reductions for our brands and products.
Additionally, certain weight loss drugs, which may suppress a person’ s appetite, may impact demand for our products.
We aim to introduce products or new or improved production processes on a timely basis in order to counteract obsolescence
and decreases in sales of existing products. While we devote significant focus to the development of new products and to the
research, development and technology process functions of our business, we may not be successful in developing new products
or our new products may not be commercially successful. In addition, if sales generated by new products cause a decline in sales
of the Company' s existing products, the Company' s financial condition and results of operations could be materially adversely
affected. Our future results and our ability to maintain or improve our competitive position will depend on our capacity to gauge
the direction of our key markets and upon our ability to successfully identify, develop, manufacture, market and sell new or
improved products in these changing markets, including through the expansion into complementary product categories. Adverse
changes in the global climate or extreme weather conditions could adversely affect our business or operations. As set forth in the
Intergovernmental Panel on Climate Change Fifth Assessment Report, there is continuing scientific evidence, as well as concern
from members of the general public, that emissions of greenhouse gases and contributing human activities have caused and will
continue to cause significant changes in global temperatures and weather patterns and increase the frequency or severity of
weather events, wildfires and flooding. As the pressures from climate change and global population growth lead to increased
demand, the food system and global supply chain is becoming increasingly vulnerable to acute shocks, leading to increased
prices and volatility, especially in the energy and commodity markets. Adverse changes such as these could (i) unfavorably
impact the cost or availability of raw or packaging materials, especially if such events have a negative impact on agricultural
productivity or on the supply of water, (ii) disrupt production schedules and our ability, or the ability of our suppliers or contract
manufacturers, to manufacture or distribute our products, (iii) reduce crop size or quality, (iv) disrupt the retail operations of our
customers, or (v) unfavorably impact the demand for, or the consumer' s ability to purchase, our products. Additionally, we face
climate- related transition risks, including new legislation and regulation aimed at addressing climate change and shifts in market
preferences for more sustainable products and services. There is an increased focus by foreign, federal, state and local regulatory
and legislative bodies regarding environmental policies relating to climate change, regulating greenhouse gas emissions, energy
policies and sustainability, including single use plastics. This new or increased focus may result in new or increasingly stringent
laws and regulations that could increase the risk that we are subject to litigation or government enforcement actions and require
us to incur increased legal, accounting and financial compliance costs, make some activities more difficult, time- consuming and
costly, and place strain on our personnel, systems and resources. In particular, increasing regulation of fuel emissions could
substantially increase the distribution and supply chain costs associated with our products. In addition, consumers and customers
may put an increased priority on purchasing products that are sustainably grown and made, requiring us to incur increased costs
for additional transparency, due diligence and reporting. Our business may face increased scrutiny from the investment
community, customers, consumers, employees, activists, media, regulators and other stakeholders related to our
sustainability initiatives, including the goals, targets and objectives that we announce, and our methodologies and
timelines for pursuing them. Any failure to meet or delay in meeting, or perceived failure to meet or delay in meeting,
stakeholder expectations on environmental or sustainability matters or any perception of a failure to act responsibly with
respect to the environment could lead to adverse publicity, which could damage our reputation, which in turn could
adversely impact our financial results or our ability to raise capital, as well as expose us to regulatory and legal risks. As
a result, climate change as well as actions taken to mitigate climate change could negatively affect our business and operations.
Risks Related to Our Operations A shortage in the labor pool, failure to successfully negotiate collectively bargained
agreements, or other general inflationary pressures or changes in applicable laws and regulations could increase labor cost,
which could have a material adverse effect on our consolidated operating results or financial condition. Our labor costs include
the cost of providing benefits for employees. We sponsor a number of benefit plans for employees in the United States and
various foreign locations, including pension, retiree health and welfare, active health care, severance and other post-
employment benefits. We also participate in multiemployer pension plans for certain of our manufacturing locations. Our major
pension plans and U. S. collectively bargained retiree health and welfare plans are funded with trust assets invested in a globally
diversified portfolio of equity securities with smaller holdings of bonds, real estate and other investments. The annual cost of
benefits can vary significantly from year to year and is materially affected by such factors as changes in the assumed or actual
rate of return on major plan assets, a change in the weighted- average discount rate used to measure obligations, the rate or trend
of health care cost inflation, and the outcome of collectively- bargained wage and benefit agreements. Many of our employees
are covered by Collectlvely bargained agreements and other employees may seek to be covered by collectively- bargalned

-}eeat-iens—S&ikes-er—wef}esteppages—could occur in the future at any ef—eu%collectlvely bargalned k—)e&t-lens« locatlon if we are
unable to renew our current collective bargaining agreements on satisfactory terms or enter into new agreements on satisfactory
terms, which could adversely impact our operating results. The terms and conditions of existing, renegotiated or new



agreements could also increase our costs or otherwise affect our ability to fully implement future operational changes to enhance
our efficiency. Furthermore, we rely on access to competitive, local labor supply, including skilled and unskilled positions, to
operate our business consistently and reliably. We may encounter difficulty recruiting sufficient numbers of personnel at
acceptable wage and benefit levels due to the competitive labor market. Our inability to attract, develop and retain the personnel
necessary for the efficient operation of our business could result in higher costs and decreased productivity and efficiency,
which may have a material adverse effect on our performance. Multiemployer pension plans could adversely affect our business.
We participate in “ multiemployer ” pension plans administered by labor unions representing some of our U. S. based
employees. We make periodic contributions to these plans to allow them to meet their pension benefit obligations to their
participants. Our required contributions to these funds could increase because of a shrinking contribution base as a result of the
insolvency or withdrawal of other companies that currently contribute to these funds, inability or failure of withdrawing
companies to pay their withdrawal liability, lower than expected returns on pension fund assets or other funding deficiencies. In
the event that we withdraw from participation in one of these plans, then applicable law could require us to make withdrawal
liability payments, and we would have to reflect that as an expense in our consolidated statement of operations and as a liability
on our consolidated balance sheet. Our withdrawal liability obligation to a multiemployer plan would depend, in part, on the
extent of the plan’ s funding of vested benefits. In the ordinary course of our renegotiation of collective bargaining agreements
with labor unions that maintain these plans, we may decide to discontinue participation in a plan, and in that event, we could
face a withdrawal liability. One of the multiemployer plans in which we participate is reported to have significant underfunded
liabilities. Such underfunding could impact the size of our potential withdrawal liability. Our postretirement benefit- related
costs and funding requirements could increase as a result of volatility in the financial markets, changes in interest rates and
actuarial assumptions. Increases in the costs of postretirement medical and pension benefits may continue and could negatively
affect our business as a result of increased usage of medical benefits by retired employees and medical cost inflation, an increase
in participants enrolled, the effect of potential declines in the stock and bond markets on the performance of our pension and
post- retirement plan assets, potential reductions in the discount rate used to determine the present value of our benefit
obligations, and changes to our investment strategy that may impact our expected return on pension and post- retirement plan
assets assumptions. U. S. generally accepted accounting principles require that we calculate income or expense for the plans
using actuarial valuations. These valuations reflect assumptions about financial markets and interest rates, which may change
based on economic conditions. The Company’ s accounting policy for defined benefit plans may subject earnings to volatility
due to the recognition of actuarial gains and losses, particularly those due to the change in the fair value of pension and post-
retirement plan assets and interest rates. In addition, funding requirements for our plans may become more significant. However,
the ultimate amounts to be contributed are dependent upon, among other things, interest rates, underlying asset returns, and the
impact of legislative or regulatory changes related to pension and post- retirement funding obligations. We use available
borrowings under the credit facilities and other available debt financing for cash to operate our business, which subjects us to
market and counter- party risk, some of which is beyond our control. In addition to cash we generate from our business, our
principal existing sources of cash are borrowings available under our credit facilities and other available debt financing. If our
access to such financing was unavailable or reduced, or if such financing were to become significantly more expensive for any
reason, we may not be able to fund daily operations, which would cause material harm to our business or could affect our ability
to operate our business as a going concern. In addition, if certain of our lenders experience difficulties that render them unable to
fund future draws on the facilities, we may not be able to access all or a portion of these funds, which could have similar adverse
consequences. We utilize extended payment terms for customers and-sappherssupplemented with receivable sales programs
(or “ monetization programs ). We also utilize accounts payable tracking systems, which facilitate participating
suppliers’ ability to monitor and, if elected at their discretion, sell payment obligations from the Company to designated
third - party finaneing-financial institutions. Together, these programs te-assist in helping to cffectively managing our core
working capital. If the extension of customer payment terms is reversed , if we shorten supplier payment terms through
negotiation or due to regulation, or if financial institutions terminate their participation in these programs , our ability to
maintain current levels of core working capital could be adversely impacted. Our principal source of liquidity is operating cash
flows supplemented by borrowings for major acquisitions and other significant transactions. In order to mitigate the net working
capital impact of offering extended customer payment terms, we entered into agreements to sell, on a revolving basis, certain
trade accounts receivable balances to third party financial institutions (Monetization Programs). In addition, in-eembinatton-with

extending-suppherpaymentterms;-we have agreements with third parties (Accounts Payable Pregram-Tracking Systems ) to
offer structured payables programs to our suppliers whieh-enable-. Participating suppliers may , if elected at their sele

dlscretlon make offers to-enter-bilateral-agreements—to scll Company-one or more payment obligations of the Company prior
to destgnatec-third-- their —party-scheduled due dates at a discounted price to participating financial institutions. If financial
institutions were to terminate their participation in the Monetization Programs and we are not able to modify related customer
payment terms, working capital could be negatively impacted. Additionally, working capital could be negatively impacted if we
shorten our supplier payment terms as a result of supplier negotiations or as a result of regulations regarding payment terms
. For suppliers participating in the Accounts Payable Pregram-Tracking Systems , financial institutions may terminate their
participation or we could experience a downgrade in our credit rating that could result in higher costs to suppliers. If working
capital is negatively impacted as a result of these events and we were unable to secure alternative programs, we may have to
utilize our various financing arrangements for short- term liquidity or increase our long- term borrowings. We have a substantial
amount of indebtedness. We have indebtedness that is substantial in relation to our shareholders’ equity, and we may incur
additional indebtedness in the future, or enter into off- balance sheet financing, which would increase our leverage risks. As of
December 3430 , 2022-2023 , we had total debt of approximately $ 6-5 . 6-9 billion and total Kellanova keHogg-Company
equity of $ 3. 9-2 billion. Our substantial indebtedness could have important consequences, including (i) impairing the ability to



access global capital markets to obtain additional financing for working capital, capital expenditures or general corporate
purposes, particularly if the ratings assigned to our debt securities by rating organizations were revised downward or if a rating
organization announces that our ratings are under review for a potential downgrade, (ii) a downgrade in our credit ratings,
particularly our short- term credit rating, would likely reduce the amount of commercial paper we could issue, increase our
commercial paper borrowing costs, or both, (iii) restricting our flexibility in responding to changing market conditions or
making us more vulnerable in the event of a general downturn in economic conditions or our business, (iv) requiring a
substantial portion of the cash flow from operations to be dedicated to the payment of principal and interest on our debt,
reducing the funds available to us for other purposes such as expansion through acquisitions, paying dividends, repurchasing
shares, marketing and other spending and expansion of our product offerings, (v) and causing us to be more leveraged than
some of our competitors, which may place us at a competitive disadvantage. Our ability to make scheduled payments or to
refinance our obligations with respect to indebtedness or incur new indebtedness will depend on our financial and operating
performance, which in turn, is subject to prevailing economic conditions, the availability of, and interest rates on, short- term
financing, and financial, business and other factors beyond our control. An impairment of the carrying value of goodwill or
other acquired intangibles could negatively affect our consolidated operating results and net worth. The carrying value of
goodwill represents the fair value of acquired businesses in excess of identifiable assets and liabilities as of the acquisition date.
The carrying value of other intangibles represents the fair value of trademarks, trade names, and other acquired intangibles as of
the acquisition date. Goodwill and other acquired intangibles expected to contribute indefinitely to our cash flows are not
amortized, but must be evaluated by management at least annually for impairment. If carrying value exceeds current fair value,
the intangible is considered impaired and is reduced to fair value via a charge to earnings. Factors which could result in an
impairment include, but are not limited to: (i) reduced demand for our products; (ii) higher commodity prices; (iii) lower prices
for our products or increased marketing as a result of increased competition; and (iv) significant disruptions to our operations as
a result of both internal and external events. Should the value of one or more of the acquired intangibles become impaired, our
consolidated earnings and net worth may be materially adversely affected. Farthermore-For example , as a result we-continue
to-evaluate-the-potentiaHmpaet-of €OVID-the annual impairment testing in 2023 the Company recognized a non - cash
impairment +9-en-the-fair-vatue-of ourgoodwitt-$ 34 million in selling, general and administrative expense related to a and
brand in et-hee—— the -mta-ngi-b}es-North Amerlca operatmg segment that relates to snack category products Any %ﬁe—we

51gn1ﬁcant sustamed adverse change in consumer purchasmg behav10rs government restrlctlons financial results, or
macroeconomic conditions could result in future impairment-impairments . As of December 3+-30 , 2622-2023 , the carrying
value of intangible assets totaled approximately $ 8-7. 0 billion, of which $ 5. 72 billion was goodwill and $ 2-1 . 3-8 billion
represented trademarks, tradenames, and other acquired intangibles compared to total assets of $ 48-15 . 5-6 billion and total
Kellanova Kellegg-Company-cquity of $ 3. 9-2 billion. Risks Related to Regulations and Litigation We face risks related to tax
matters, including changes in tax rates, disagreements with taxing authorities and imposition of new taxes. The Company is
subject to taxes in the U. S. and numerous foreign jurisdictions where the Company’ s subsidiaries are organized. Due to
economic and political conditions (including shifts in the geopolitical landscape), tax rates in the U. S. and various foreign
jurisdictions have been and may be subject to significant change. The future effective tax rate could be effected by changes in
mix of earnings in countries with differing statutory tax rates, changes in valuation of deferred tax asset and liabilities, or
changes in tax laws or their interpretation which includes the Tax Cuts and Jobs Act (the “ U. S. Tax Reform ) and
contemplated changes in other countries of long- standing tax principles if finalized and adopted could have a material impact
on our income tax expense and deferred tax balances. The Organization for Economic Cooperation and Development
(OECD) has introduced a framework to implement a global minimum corporate income tax. Several countries in which
we operate have adopted, and others are in the process of introducing and finalizing legislation to implement the global
minimum corporate income tax. Many aspects of the framework will be effective for tax years beginning in January
2024, with certain remaining impacts to be effective in 2025. While we do not expect the global minimum corporate
income tax to have a material impact to our effective tax rate in 2024, as the OECD releases additional guidance and
countries implement legislation, we will continue to analyze any potential impacts. To the extent that additional OECD
and legislative changes take place in countries we operate, it is possible the changes may adversely impact our effective
tax rate. We are also subject to regular reviews, examinations and audits by the Internal Revenue Service and other taxing
authorities with respect to taxes inside and outside of the U. S. Although we believe our tax estimates are reasonable, if a taxing
authority disagrees with the positions we have taken, we could face additional tax liability, including interest and penalties.
There can be no assurance that payment of such additional amounts upon final adjudication of any disputes will not have a
material impact on our results of operations and financial position. We also need to comply with new, evolving or revised tax
laws and regulations. The enactment of or increases in tariffs, including value added tax, or other changes in the application of
existing taxes, in markets in which we are currently active, or may be active in the future, or on specific products that we sell or
with which our products compete, may have an adverse effect on our business or on our results of operations. If our food
products become adulterated, misbranded or mislabeled, we might need to recall those items and may experience regulatory
enforcement and product liability elaims if consumers are injured or damaged as a result. Selling food products involves a
number of legal, regulatory and other risks, including product contamination, foreign objects, food - borne illnesses, spoilage,
product tampering, allergens, or other adulteration, which could result in product liability claims. We may need to recall some of
our products if they become adulterated or misbranded. We may also be liable if the consumption of any of our products causes
injury, illness or death. A widespread product recall or market withdrawal could result in significant losses due to their costs, the
destruction of product inventory, and lost sales due to the unavailability of product for a period of time. We could also suffer
losses from a significant product liability or consumer fraud judgment against us. In addition, we could be the target of claims



that our advertising is false or deceptive under U. S. federal and state laws as well as foreign laws, including federal and state
consumer protection statutes efseme-states-. Allegations of consumer fraud may result in fines, settlements and litigation
expenses. A significant product recall, product liability or consumer fraud case could also result in adverse publicity, damage to
our reputation, and a loss of consumer confidence in our food products, which could have a material adverse effect on our
business results and the value of our brands. Moreover, even if a product liability or consumer fraud claim is meritless, does not
prevail or is not pursued, the negative publicity surrounding assertions against our company and our products or processes could
adversely affect our reputation or brands. We could also be adversely affected if consumers lose confidence in the safety and
quality of certain food products or ingredients, or the food safety system generally. If another company recalls or experiences
negative publicity related to a product in a category in which we compete, consumers might reduce their overall consumption of
products in this category. Adverse publicity about these types of concerns, whether or not valid, may discourage consumers
from buying our products or cause production and delivery disruptions. Evolving tax, advertising, environmental, licensing,
labeling, trade, food quality and safety , intellectual property, data privacy, artificial intelligence, or other regulations or
failure to comply with existing regulations and laws could have a material adverse effect on our consolidated financial condition.
Our activities and products, including our operation of our manufacturing facilities, both in and outside of the United States, are
subject to regulation by various federal, state, provincial and local laws, regulations and government agencies, including the U.
S. Food and Drug Administration, U. S. Federal Trade Commission, the U. S. Departments of Agriculture, Commerce and
Labor, U. S. Customs and Border Protection , as well as similar and other authorities outside of the United States,
International Accords and Treaties and others, including voluntary regulation by other bodies. Legal and regulatory systems can
change quickly. In addition, legal and regulatory systems in emerging and developing markets may be less developed, and less
certain. These laws and regulations and interpretations thereof may change, sometimes dramatically, as a result of a variety of
factors, including political, economic, regulatory or social events. In addition, the enforcement of remedies in certain foreign
jurisdictions may be less certain, resulting in varying abilities to enforce intellectual property and contractual rights. The
manufacturing, marketing and distribution of food products are subject to governmental regulations that impose additional
regulatory requirements. Those regulations control such matters as food quality and safety (including the condition and operation
of our manufacturing facilities where food is processed), ingredients, advertising and marketing (including, among other
limitations, restricting the age of consumers to whom products are marketed and data privacy requirements) , product or
production requirements, labeling, sustainability of packaging (including plastics), import or export of our products or
ingredients, relations with distributors and retailers, health and safety, the environment, and restrictions on the use of
government programs, such as Supplemental Nutritional Assistance Program and the Special Supplemental Nutrition Program
for Women, Infants and Children, to purchase certain of our products. The marketing of food products has come under increased
regulatory scrutiny in recent years, and the food industry has been subject to an increasing number of proceedings and claims
relating to alleged false or deceptive labeling and marketing under federal, state and foreign laws or regulations. We are also
regulated with respect to matters such as licensing requirements, trade and pricing practices, tax, anti- corruption standards,
advertising and claims, data privacy, and environmental matters. The need to comply with new, evolving or revised tax,
environmental, food quality and safety, labeling , data privacy, or other laws or regulations, or new, evolving or changed
interpretations or enforcement of existing laws or regulations, may have a material adverse effect on our business and results of
operations. Governmental and administrative bodies within the U. S. are considering a variety of trade and other regulatory
reforms. Changes in legal or regulatory requirements (such as new food safety requirements and revised nutrition facts labeling,
including front of pack labeling, and serving size regulations , and new corporate sustainability reporting requirements in
the EU and elsewhere ), or evolving interpretations of existing legal or regulatory requirements, may result in increased
compliance costs, capital expenditures and other financial obligations that could adversely affect our business or financial
results. If we are found to be out of compliance with applicable laws and regulations in these areas, we could be subject to civil
remedies, including fines, injunctions, termination of necessary licenses or permits, or recalls, as well as potential criminal
sanctions, any of which could have a material adverse effect on our business. Even if regulatory review does not result in these
types of determinations, it could potentially create negative publicity or perceptions which could harm our business or
reputation. Modifications to international trade policy, including the ratification of the United States- Mexico- Canada
Agreement, changes in the European Union (such as Brexit), or the imposition of increased or new tariffs, quotas or trade
barriers on key commodities with other countries could have a negative impact on us or the industries we serve, including as a
result of related uncertainty, and could materially and adversely impact our business, financial condition, results of operations
and cash flows. Higher duties on existing tariffs or additional tariffs imposed by the United States on a broader range of imports,
or further retaliatory trade measures taken by China or other countries in response, could result in an increase in supply chain
costs that we are not able to offset. Our operations in certain emerging markets expose us to political, economic and regulatory
risks. Our growth strategy depends in part on our ability to expand our operations in emerging markets. However, some
emerging markets have greater political, economic and currency volatility and greater vulnerability to infrastructure and labor
disruptions than more established markets. In many countries outside of the United States, particularly those with emerging
economies, it may be common for others to engage in business practices prohibited by laws and regulations with extraterritorial
reach, such as the FCPA and the UKBA, or local anti- bribery laws. These laws generally prohibit companies and their
employees, contractors or agents from making improper payments to government officials, including in connection with
obtaining permits or engaging in other actions necessary to do business. Failure to comply with these laws could subject us to
civil and criminal penalties that could materially and adversely affect our reputation, financial condition and results of
operations. In addition, competition in emerging markets is increasing as our competitors grow their global operations and low
cost local manufacturers expand and improve their production capacities. Our success in emerging markets is critical to our
growth strategy. If we cannot successfully increase our business in emerging markets and manage associated political, economic



and regulatory risks, our product sales, financial condition and results of operations could be materially and adversely affected.
Risks Related to Our Intellectual Property and Technology Technology failures, cyber attaeks-incidents, security incidents ,
privacy breaches or data breaches could disrupt our operations or reputation and negatively impact our business. We
increasingly rely on information technology systems and third- party service providers, including through the internet, to
process, transmit, and store electronic information. For example, our production and distribution facilities and inventory
management utilize information technology to increase efficiencies and limit costs. Information technology systems are also
integral to the reporting of our results of operations. Furthermore, a significant portion of the communications between, and
storage of personal data-information of, our personnel, customers, consumers and suppliers depends on information technology.
Our information technology systems, and the systems of the parties we communicate and collaborate with, may be vulnerable to
a variety of interruptions, such as a result efmany-of our employees working remotely, the updating of our enterprise platform
or due to events beyond our or their control, including, but not limited to, network or hardware failures, malicious or disruptive
software, unintentional or malicious actions of employees or contractors, cyberattacks by common hackers, criminal groups or
nation- state organizations or social- activist (hacktivist) organizations, geopolitical events, natural disasters, a pandemic illness
{suehas-COVID—9, failures or impairments of telecommunications networks, or other catastrophic events. Moreover, our
computer systems have been, and will likely continue to be subjected to computer viruses, malware, ransomware or other
malicious codes, social engineering attacks, unauthorized access attempts, password theft, physical breaches, employee or inside
error, malfeasance and cyber- or phishing- attacks. Cyber threats are constantly evolving, are becoming more sophisticated and
are being made by groups and individuals with a wide range of expertl%e and mOt1V€§ and this i increases the dlfﬁculty of
detectlng and quccesqfully defendlng agaln%t them —1h ; e atton

ﬁf—ey%er—seeuﬂﬁy— Whlle we have 1mplemented phy%lcal admlnlstranve and technlcal Controls and taken other preventlve
actions, such as the maintenance of an information security program that includes updating our technology and security policies,
insurance, employee training, and monitoring and routinely testing our information technology systems to reduce the risk of
cyber incidents and protect our information technology; however, these measures may be insufficient to prevent physical and
electronic break- ins, cyber- attacks or other security breaches to our computer systems. Further, the Company (or third
parties it relies on) may not be able to fully, continuously, and effectively implement security controls as intended. We
utilize a risk- based approach and judgment to determine the security controls to implement and it is possible we may
not implement appropriate controls if we do not recognize or underestimate a particular risk. In addition, security
controls, no matter how well designed or implemented, may only mitigate and not fully eliminate risks. Moreover, events
detected by security tools or third parties may not always be immediately understood or acted upon. These events could
compromise our confidential information, impede or interrupt our business operations, and may result in other negative
consequences, including remediation costs, loss of revenue, litigation and reputational damage. If a security incident,
breach or other breakdown results in disclosure of confidential or personal information, we may suffer reputational,
competitive and / or business harm. To date, we have not experienced a material breach of cyber security. For more
information regarding the Company' s cybersecurity activities, see Item 1C of this Annual Report on Form 10- K. The
Company offers promotions, rebates, customer loyalty and other programs through which it may receive personal information,
and it or its vendors could experience cyber —attaeks-incidents, security incidents , privacy breaches, data breaches, security
breaches or other incidents that result in unauthorized disclosure of consumer, customer, employee or Company information.
The Company must also successfully integrate the technology systems of acquired companies into the Company’ s existing and
future technology systems. In addition, we must comply with increasingly complex and rigorous regulatory standards enacted to
protect business and personal information in the United States and other jurisdictions regarding privacy, data protection, and
data security, including those related to the collection, storage, handling, use, disclosure, transfer, and security of personal
information. There continues to be significant uncertainty with respect to compliance with such privacy and data protection laws
and regulations, including with respect to the European Union General Data Protection Regulatlon (the “ GDPR ”) and the
Cahforma Conqumer Privacy Act 0f2018 (the “CCPA ”) —wh y v

-mdwndﬂa-l—pfwaey—Prlvacy ﬂghfs-nghts Act fe—pefseﬁsdw%ese—m-fef&m:eﬂ—ls—eeﬂeeted—becauge they-these laws arc

continuously evolving and developing and may be interpreted and applied differently from jurisdiction to jurisdiction and may

create mconmtent or confhctlng requ1rementq In addf&eﬁ—fegu-}fmeﬁs—temement—pefﬁeﬁs-ef—the Unlted States GGP—A—have

1nt10duced or pa%sed §lm11211” prlvacy leglilatlon fe—the—GGP—A—aﬂd—GP—M Wthh may impose Valymg %tandard% and
requirements on our data collection, use and processing activities. Our efforts to comply with privacy and data protection laws,
including the GDPR, CCPA and CPRA, may impose significant costs and challenges that are likely to increase over time. If the
Company suffers a loss as a result of a breach or other breakdown in its technology, including such cyber —attaeks-incidents,
security incidents ., privacy breaches, data breaches, security breaches, issues with or errors in system maintenance or security,
migration of applications to the cloud, power outages, hardware or software failures, denial of service, telecommunication or
other incident involving one of the Company' s vendors, that result in unauthorized disclosure or significant unavailability of
business, financial, personal or stakeholder information, the Company may suffer reputational, competitive and / or business
harm and may be exposed to legal liability and government investigations, which may adversely affect the Company' s results of



operations and / or financial condition. The misuse, leakage or falsification of information could result in violations of data
privacy laws and the Company may become subject to legal action and increased regulatory oversight. The Company could also
be required to spend significant financial and other resources to remedy the damage caused by a security incident or security
breach or to repair or replace networks and information systems. In addition, if the Company' s suppliers or customers
experience such a security incident, security breach or unauthorized disclosure or system failure, their businesses could be
disrupted or otherwise negatively affected, which may result in a disruption in the Company’ s supply chain or reduced customer
orders, which would adversely affect the Company' s business operations. We have also outsourced several information
technology support services and administrative functions to third- party service providers, including cloud- based service
providers, and may outsource other functions in the future to achieve cost savings and efficiencies. If these service providers do
not perform effectively due to breach or system failure, we may not be able to achieve the expected benefits and our business
may be disrupted. Our intellectual property rights are valuable, and any inability to protect them could reduce the value of our
products and brands. Our intellectual property rights are a significant and valuable aspect of our business and include
trademarks, patents, trade secrets, and copyrights owned or licensed under certain licensing agreements. We attempt to protect
these intellectual property rights using the appropriate laws and agreements including licenses, development agreements,
nondisclosure agreements, and assignments. We also police third party misuses of our intellectual property in traditional retail
and digital environments. Our failure to obtain or adequately protect our intellectual property rights may diminish our
competitiveness and could materially harm our business. Similarly, changes in applicable laws or other changes that serve to
lessen or remove the current legal protections of our intellectual property, may also diminish our competitiveness and could
materially harm our business. We may be unaware of intellectual property rights of others that may cover some of our
technology, brands or products or operations. In addition, if, in the course of developing new products or improving the quality
of existing products, we are found to have infringed the intellectual property rights of others, directly or indirectly, such finding
could have an adverse impact on our business, financial condition or results of operations and may limit our ability to introduce
new products or improve the quality of existing products. Any litigation regarding intellectual property rights could be costly
and time- consuming and could divert the attention of our management and key personnel from our business operations. Third
party claims of intellectual property infringement might also require us to enter into costly license agreements. We also may be
subject to significant damages or injunctions against development and sale of certain products. General Risk Factors We are
subject to risks generally associated with companies that operate globally. We are a global company and generated almost half
of our net sales for both 2023 and 2022 and2624-outside the United States. We manufacture our products in 21 countries and
have operations in more than 180 countries, so we are subject to risks inherent in multinational operations. Those risks include
(1) compliance with U. S. laws affecting operations outside of the United States, such as OFAC trade sanction regulations and
Anti- Boycott regulations, (ii) compliance with anti- corruption laws, including the FCPA and UK Bribery Act (the “ UKBA ”),
(ii1) compliance with antitrust and competition laws, data privacy laws, and a variety of other local, national and multi- national
regulations and laws in multiple regimes, (iv) changes in tax laws, interpretation of tax laws and tax audit outcomes, (v)
fluctuations or devaluations in currency values, especially in emerging markets, (vi) changes in capital controls, including
currency exchange controls, government currency policies or other limits on our ability to import raw materials or finished
product or repatriate cash from outside the United States, (vii) changes in local regulations and laws, the lack of well-
established, reliable and / or impartial legal systems in certain countries in which we operate and the uncertainty of enforcement
of remedies in such jurisdictions, and foreign ownership restrictions and the potential for nationalization or expropriation of
property or other resources, (viii) laws relating to information security, privacy (including the GDPR), cashless payments, and
consumer protection, (ix) ureertaintyrelating-to-the ongoing longer- term impact of changes in international trade policies
(including Brexit ) andHtsimpaet-on the local and international markets, the flow of goods and materials across borders, and
political environments, (x) discriminatory or conflicting fiscal policies, (xi) challenges associated with cross- border product
distribution, (xii) increased sovereign risk, such as default by or deterioration in the economies and credit worthiness of local
governments, (xiii) varying abilities to enforce intellectual property, contractual, and other legal rights, (xiv) greater risk of
uncollectible accounts and longer collection cycles, (xv) loss of ability to manage our operations in certain markets which could
result in the deconsolidation of such businesses, (xvi) design and implementation of effective control environment processes
across our diverse operations and employee base, (xvii) imposition of more or new tariffs, quotas, trade barriers, price controls,
and similar restrictions in the countries in which we or our suppliers or manufacturers operate or regulations, taxes or policies
that might negatively affect our sales, and-(xviii) changes in trade policies and trade relations , (xix) greater risk of
uncollectible accounts or trade receivables and longer collection cycles, and (xx) political sentiment impacting global
trade, including the willingness of non- U. S. consumers to purchase from U. S. corporations . In addition, political and
economic changes or volatility, geopolitical regional conflicts, terrorist activity, political unrest and government shutdowns, civil
strife, acts of war, public corruption, expropriation and other economic or political or social uncertainties could interrupt and
negatively affect our business operations or customer demand. The slowdown in economic growth or high unemployment in
some emerging markets could eonstrarn consumer spend1ng, and declrn1ng consumer purchasrng power could adversely nnpact
our profitability. €es -and al-see s-rthe

dynamies-Dynamics assocrated Wlth the federal and state debt and budget challenges in the United States could adversely affect
us. All of these factors could result in increased costs or decreased revenues, and could materially and adversely affect our
product sales, financial condition and results of operations. There may be uncertainty as a result of key global events during
2622-2023 that are expected to continue throughout 2623-2024 . For example, rising interest rates and inflation, recessionary
pressures, geopolrtrcal uncertamty, 1nclud1ng wars and (saeh—as—t-he—eeﬂ-ﬂ-tet—conﬂlcts n-Ykratne)-, fiscal and monetary polrcy
uncertainty ;the At y v e-, international trade disputes, as well as ongoing
terrorist activity, may adversely 1mpact global stock markets (1nclud1ng The New York Stock Exchange on which our common




shares are traded) and general global economic conditions. All of these factors are outside of our control but may nonetheless
cause us to adjust our strategy in order to compete effectively in global markets. Our performance is affected by general
economic, political and social conditions and taxation policies. Customer and consumer demand for our products may be
nnpacted by the negative impacts caused by pandemics and public health crises 6rne1-ud-mg—t-he—€9¥l—]9——l—9—pandeﬂﬂe)—
recession, financial and credit market disruptions, government shutdowns or other economic downturns in the United States or
other nations. Our results in the past have been, and in the future may continue to be, materially affected by changes in general
economic, political and social conditions in the United States and other countries, including the interest rate environment in
which we conduct business, the financial markets through which we access capital and currency, trade policy, political and
social unrest and terrorist acts in the United States or other countries in which we carry on business. Deteriorating economic
conditions in our major markets, such as inflation, economic slowdowns or recessions, increased unemployment, decreases in
disposable income, declines in consumer confidence rinehading-as-aresut-of-COVD-—9-, could result in reductions in sales of
our products, reduced acceptance of innovations, and increased price competition. Such deterioration in any of the countries in
which we do business could al%o cause slower collections on accounts recelvable Wthh may adverqely nnpact our hquldlty and
financial condition —Ha : : ATg et : W W

. Financial institutions may be negatively nnpacted by economic
conditions, 1nc1ud1ng rising 1nﬂat10n and 1ntere§t rates, and may consolidate or cease to do business which could result in a
tightening in the credit markets, a low level of liquidity in many financial markets, and increased volatility in fixed income,
credit, currency and equity markets. Adverse macroeconomic conditions have increased volatility and pricing in the capital
markets and as a result, we may not have access to preferred sources of liquidity when needed or on terms we find acceptable,
causing our borrowing costs could increase. An economic or credit crisis could impair credit availability and our ability to raise
capital when needed. A disruption in the financial markets may have a negative effect on our derivative counterparties and
could impair our banking or other business partners, on whom we rely for access to capital and as counterparties to our
derivative contracts. Any of these events would likely harm our business, results of operations and financial condition. Our
operations face significant foreign currency exchange rate exposure and currency restrictions which could negatively impact our
operating results. We hold assets and incur liabilities, earn revenue and pay expenses in a variety of currencies other than the U.
S. dollar, including the euro, British pound, Australian dollar, Canadian dollar, Mexican peso, Brazilian real, and Nigerian naira
and-Russtan-ruble-. Because our consolidated financial statements are presented in U. S. dollars, we must translate our assets,
liabilities, revenue and expenses into U. S. dollars at then- apphcable exchange rates and face expoeure to adverse movements
in foreign currency exchange rates. For example, durlng as-8

- the eeu-}d—be-second quarter of 2023 the
Nigerian government removed certaln currency restrlctlons over the Nigerian Naira leading to a significant vetatitity
decline in eurreney-the cxchange rate flaetuations-of the Naira to the U . Conseguently;-S. dollar on the official market in
Nigeria. As a result of this decline in the ehanges— exchange in-rate, the U. S. dollar value of the assets, liabilities, expenses

B—S—detlarmay-unpredietably-and revenues negatively-affeetthe-value-of these-items-our Nigerian business in our

consolidated financial statements decreased significantly compared to prior periods ;-even-iftheirvalue-hasnotehanged-in
t-hei-reﬂg-ma-l—etn%eﬂey— Geopolitical and international regulatory events, uncertainty or other factors may have a negatlve effect

on global economic conditions, financial markets and our business. Global political uncertainties, disruptions or major
regulatory or policy changes, and / or the enforcement thereof may affect our business, financial performance, operations or
products, including the ongoing 1mpact of changes in 1nternat10nal trade pohcles (for example, the United Krngdom s exit
from the European Un10n y A 7

eustenas—tf&nsaeﬁeﬁs— Whlle trading through Brex1t has become normal course of bu@rne%% we continue to closely monitor and
manage our inventory levels of imported raw materials, packaging and finished goods in the UK. We have made investments in
resources, systems and processes to meet the new ongoing requirements and we work to mitigate disruptions to our local supply
chain and distribution to reduce the impact on our input and distribution costs. ¥We-alse-As the EU and U. K. amend legislation
and regulation post- Brexit, there is a risk of increased divergence between the EU and U. K. regulatory regimes and we
continue to monitor for divergence in regulatory rules which could impact our supply chain operations. Despite our efforts to
control costs, we have continued to see inflationary cost pressures rise in our UK business this year, as we have also experienced
in other markets. If the UK’ s exit from, or new trade arrangements with, the EU negatively impact the UK economy or result in
disagreements on trade terms then the impact to our operations, financial condition and cash flows could be material. Potential



liabilities and costs from litigation could adversely affect our business. There is no guarantee that we will be successful in
defending our self in civil, criminal or regulatory actions (inclusive of class action lawsuits and foreign litigation), including
under general, commercial, employment, environmental, data privacy or security, intellectual property, food quality and safety,
anti- trust and trade, advertising and claims, and environmental laws and regulations, or in asserting our rights under various
laws. For example our marketing or claims could face allegations of false or deceptlve advertlslng or other criticisms Wthh
could end up in htlgatlon and result in potentlal 11ab111t1es or costs. ; ; v v ay—ta

ht-lg&t-teﬁ—agal—nst—us—As a result we could incur substantlal costs and fees in defendlng our self orin assertlng our rlghts in these
actions or meeting new legal requirements. The costs and other effects of potential and pending litigation and administrative
actions against us, and new legal requirements, cannot be determined with certainty and may differ from expectations. In
addition, we may be impacted by litigation trends, including class action lawsuits involving consumers, employees, and
shareholders, which could have a material adverse effect on our reputation, the market price of our common stock, results of
operations and financial condition.



