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PART I

Special Note On Forward-Looking Statements

Kontoor Brands, Inc. (“Kontoor,” the “Company,” “we,” “us,” or “our”’) has made statements in this Annual Report on Form 10-K that are forward-looking statements (as such term
is defined in the Private Securities Litigation Reform Act of 1995). In some cases, you can identify these statements by forward-looking words such as “may,” “might,” “will,”
“should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue,” the negative of these terms and other comparable terminology. These
forward-looking statements, which are subject to risks, uncertainties and assumptions about us, may include projections, forecasts or assumptions of our future financial
performance, our anticipated growth strategies and anticipated trends in our business. These statements are only predictions based on our current expectations and projections
about future events. There are important factors that could cause our actual results, level of activity, performance or achievements to differ materially from the results, level of
activity, performance or achievements expressed or implied by the forward-looking statements. Known or unknown risks, uncertainties and other factors that could cause the
actual results of operations or financial condition of Kontoor to differ materially from those expressed or implied by such forward-looking statements include, but are not limited to,
those described in Item 1A. Risk Factors of this Annual Report on Form 10-K, as such may be amended or supplemented in our subsequently filed Quarterly Reports on Form
10-Q, and the following: macroeconomic conditions, including elevated interest rates, moderating inflation, fluctuating foreign currency exchange rates, global supply chain
issues and inconsistent consumer demand, continue to adversely impact global economic conditions and have had, and may continue to have, a negative impact on the
Company’s business, results of operations, financial condition and cash flows (including future uncertain impacts); the level of consumer demand for apparel; reliance on a small
number of large customers; potential difficulty in completing the acquisition of Helly Hansen, in successfully integrating it and/or in achieving the expected growth, cost savings
and/or synergies from such acquisition; supply chain and shipping disruptions, which could continue to result in shipping delays, an increase in transportation costs and
increased product costs or lost sales; intense industry competition; the ability to accurately forecast demand for products; the Company’s ability to gauge consumer preferences
and product trends, and to respond to constantly changing markets; the Company’s ability to maintain the images of its brands; changes to trade policy, including tariff and
import/export regulations; disruption and volatility in the global capital and credit markets and its impact on the Company's ability to obtain short-term or long-term financing on
favorable terms; the Company maintaining satisfactory credit ratings; restrictions on the Company's business relating to its debt obligations; increasing pressure on margins; e-
commerce operations through the Company’s direct-to-consumer business; the financial difficulty experienced by the retail industry; possible goodwill and other asset
impairment; the ability to implement the Company’s business strategy; the stability of manufacturing facilities and foreign suppliers; fluctuations in wage rates and the price,
availability and quality of raw materials and contracted products; the reliance on a limited number of suppliers for raw material sourcing and the ability to obtain raw materials on
a timely basis or in sufficient quantity or quality; disruption to distribution systems; seasonality; unseasonal or severe weather conditions; potential challenges with the Company's
implementation of Project Jeanius; the Company's and its vendors’ ability to maintain the strength and security of information technology systems; the risk that facilities and
systems and those of third-party service providers may be vulnerable to and unable to anticipate or detect data security breaches and data or financial loss or maintain
operational performance; ability to properly collect, use, manage and secure consumer and employee data; legal, regulatory, political and economic risks; the impact of climate
change and related legislative and regulatory responses; stakeholder response to sustainability issues, including those related to climate change; compliance with anti-bribery,
anti-corruption and anti-money laundering laws by the Company and third-party suppliers and manufacturers; changes in tax laws and liabilities; the costs of compliance with or
the violation of national, state and local laws and regulations for environmental, consumer protection, employment, privacy, safety and other matters; continuity of members of
management; labor relations; the ability to protect trademarks and other intellectual property rights; the ability of the Company’s licensees to generate expected sales and
maintain the value of the Company’s brands; volatility in the price and trading volume of the Company’s common stock; anti-takeover provisions in the Company’s organizational
documents; and fluctuations in the amount and frequency of our share repurchases. Many of the foregoing risks and uncertainties will be exacerbated by any worsening of the
global business and economic environment.

" o« " o« " o« "o " o« "o

Our forward-looking statements are based on our beliefs and assumptions using information available at the time the statements are made. We caution the reader not to place
undue reliance on our forward-looking statements as (i) these statements are neither a prediction nor a guarantee of future events or circumstances and (ii) the assumptions,
beliefs, expectations and projections about future events may differ materially from actual results. We undertake no obligation to update any of these forward-looking statements
after the date of this Annual Report on Form 10-K to conform our prior statements to actual results or revised expectations, except to the extent required by law.

Where You Can Find More Information

All periodic and current reports, registration statements and other filings that Kontoor has filed or furnished to the Securities and Exchange Commission (“SEC”), including our
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), are available free of charge from the SEC’s website (www.sec.gov). Our SEC filings are also available on
our corporate website at www.kontoorbrands.com as soon as reasonably practicable after they are filed with or furnished to the SEC. Our website and the information contained
therein or connected thereto is not incorporated in this Annual Report on Form 10-K.
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The following corporate governance documents can be accessed on our corporate website: Corporate Governance Principles, Code of Business Conduct and the charters of our
Audit Committee, Talent and Compensation Committee and Nominating and Governance Committee. Copies of these documents also may be obtained by any shareholder free
of charge upon written request to the Corporate Secretary, Kontoor Brands Inc., 400 N. EIm Street, Greensboro, NC 27401.

After our 2025 Annual Meeting of Shareholders, we intend to file with the New York Stock Exchange (“NYSE”) the certification regarding our compliance with the NYSE’s
corporate governance listing standards as required by NYSE Rule 303A.12. Last year, we filed this certification with the NYSE on April 23, 2024.

ITEM 1. BUSINESS.

Overview

Kontoor Brands, Inc. (collectively with its subsidiaries, "Kontoor," the "Company,” "we," "us" or "our") is a global lifestyle apparel company, with a portfolio led by two of the world’s
most iconic consumer brands: Wrangler® and Lee®. The Company designs, manufactures, procures, sells and licenses apparel, footwear and accessories, primarily under the
brand names Wrangler® and Lee®. The Company’s products are sold in the United States (“U.S.”) through mass merchants, specialty stores, department stores, company-
operated stores and online, including digital marketplaces. The Company’s products are also sold internationally, primarily in the Europe, Middle East and Africa ("EMEA"), Asia-
Pacific (“APAC”) and Non-U.S. Americas regions, through department stores, specialty stores, company-operated stores, concession retail stores, independently-operated
partnership stores and online, including digital marketplaces.

Kontoor is headquartered in the U.S. with a presence in over 70 countries. Our primary brands, Wrangler® and Lee®, have a combined heritage that spans over 200 years.
During 2024, we sold approximately 147 million units of apparel across all brands. We benefit from long-standing relationships with many of our customers who we believe
depend on our ability to reliably and timely replenish our high-volume products.

We focus on continuously improving the most important elements of our products, which include fit, fabric, finish and overall construction, while continuing to provide our products
to consumers at attractive price points. We leverage innovation and design advancements as well as the unique heritage of our brands to create products that meet our
consumers' needs.

The Company operates and reports using a 52/53-week fiscal year ending on the Saturday closest to December 31 of each year. For presentation purposes herein, all
references to periods ended December 2024, December 2023 and December 2022 correspond to the 52-week fiscal years ended December 28, 2024, December 30, 2023 and
December 31, 2022, respectively.

Macroeconomic Environment and Other Recent Developments

Global macroeconomic conditions that continued to impact the Company during 2024 included ongoing elevated interest rates, moderating inflation, fluctuating foreign currency
exchange rates, supply chain issues and inconsistent consumer demand. These factors continued to contribute to uncertain global economic conditions and consumer spending
patterns, which impacted retailers' and the Company's operations. Additionally, the U.S. government has recently enacted and proposed tariff increases on imports. These
actions may result in reciprocal tariffs or other restrictive trade measures by foreign jurisdictions. These conditions are causing greater uncertainty in the global economy.

The macroeconomic factors discussed above, primarily interest rates and inflation, contributed to ongoing retailer actions to conservatively manage inventory levels, which
impacted our results during 2024.

Our global supply chain was affected by ongoing disruptions to key trade routes such as the Red Sea and Panama Canal, political unrest in Bangladesh and port strikes on the
East and Gulf Coasts of the U.S. These disruptions did not have a significant impact on results.

The Company has responded to ongoing macroeconomic conditions by controlling expenses, adjusting pricing and proactively managing our global supply chain. While we
anticipate continued uncertainty related to the macroeconomic environment during 2025, including the potential impact of tariff increases on product costs, we believe we are
appropriately positioned to successfully manage through operational challenges that may arise. We continue to closely monitor macroeconomic conditions, including consumer
behavior and the impact of these factors on consumer demand.

As discussed in Note 23 to the Company's financial statements in this Form 10-K, on February 18, 2025, the Company entered into a definitive agreement to acquire the global
outdoor and workwear brand Helly Hansen, a wholly-owned subsidiary of Canadian Tire Corporation, Limited, for $1.276 billion Canadian dollars ("CAD") or approximately
$900 million as of the agreement date, subject to working capital and other closing adjustments. On February 19, 2025, the Company entered into foreign currency exchange
contracts totaling $1.275 billion CAD to mitigate any impact of foreign currency fluctuations prior to the closing date. The transaction is expected to close in the second fiscal
quarter of 2025, upon receipt of required regulatory approval and completion of customary closing conditions.
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Corporate Information

Our principal executive offices are located at 400 N. EIm Street, Greensboro, North Carolina 27401 and our telephone number is 336-332-3400. Our website is
www.kontoorbrands.com. Our website and the information contained therein or connected thereto is not incorporated in this Annual Report on Form 10-K.

Our Competitive Strengths
* Iconic Brands With Significant Global Scale

The Wrangler® and Lee® brands are steeped in rich heritage and authenticity, with 78 years and 136 years of history, respectively, and have an established global presence in the
apparel market across numerous categories and channels of distribution. Products bearing our brands are sold in more than 70 countries, and we believe they have strong
consumer connectivity worldwide with approximately 147 million units sold in 2024. We market our brands and products to highlight their differentiated position and product
attributes. We sit at the center of cultural moments and cater broadly to customers through our global and regional licensed collaborations, such as Angel Chen, Basquiat,
HEYDUDE, Hot Wheels, The Hundreds and STAUD, among others. We recently launched a collaboration with country music superstar and Grammy award-winner Lainey
Wilson as part of a multi-year partnership. In addition, we have been the official jeans of the Dallas Cowboys since 2023. We strive to maximize our consumer reach by
leveraging each brand’s best practices to drive growth across product categories and expand our overall net revenues and earnings profile.

* Deep Relationships With Leading Brick-and-Mortar and E-Commerce Retailers

We have developed long-term relationships with many leading brick-and-mortar and e-commerce retailers, including Amazon, Kohl’s, Target and Walmart, whom we believe rely
on our iconic brands, leading product quality and value and innovation to address evolving consumer needs in our product categories. Our rich global heritage across both the
Wrangler® and Lee® brands also supports strong positions in growing markets, such as in the U.S. Western specialty channel and with leading retailers in Europe and China. By
fostering these relationships, we have become an important vendor for many of our customers and have built leading category positions, which in turn supports the availability of
our brands to consumers and our ability to introduce new products and categories. We also endeavor to provide sophisticated logistics, planning and merchandising expertise to
support our customers, which we believe enables a level of insight that builds more integrated customer relationships.

* Integrated Supply Chain Built to Support Volume and Replenishment

We are continually refining our supply chain to maximize efficiency and reinforce our reputation of reliability with our customers. Through our vertically integrated supply chain,
we manufacture, source and distribute a significant quantity of high-volume apparel products that are frequently replenished by our retail partners. Our product procurement and
distribution strategies, combined with our internal manufacturing facilities and retail floor space management programs, create increased operating flexibility. Our supply chain is
built to support large volumes and to meet customer needs while balancing cost and operational requirements across our U.S. Wholesale, Non-U.S. Wholesale and Direct-to-
Consumer channels. Our internal manufacturing facilities are all located in the Western Hemisphere where their proximity to our primary markets enables us to deliver inventory
in a consistent and timely manner. We also have established global third-party sourcing and distribution networks that we leverage across product categories and various
regions. We currently have three technical service centers located in North Carolina, South China and Bangladesh. Additionally, we leverage our global enterprise resource
planning (“ERP”) system to reduce complexity in our supply chain, create better inventory management and improve our speed in the market. We believe our flexible and
balanced approach to manufacturing and distribution allows us to be agile in managing our production needs and support our strategy and growth.

e Highly Experienced Management Team and Board of Directors

We have a highly experienced senior management team and Board of Directors that continuously demonstrates an unwavering commitment to our employees, our shareholders
and our business. Drawing on deep industry knowledge and diverse perspectives, they have helped navigate our business through unprecedented challenges while
simultaneously evolving our strategies with agility and flexibility. As we continue our focus on catalyzing growth for our global brands, we believe our management team and
Board of Directors will continue to drive the success of our company.

*  Resilient Business Model That Delivers Consistent Results

Our business has historically generated consistent margins, strong cash flows and high returns on capital due to our global reach, leading market positions, deep customer
relationships, and the vertical integration of our supply chain. We believe we offer high product value and quality to our consumers, who respond to our value proposition by
consistently purchasing our products over time. Our strong margin profile combined with our diligent approach to operational excellence and capital management have produced
strong cash flows. We believe our consistent financial results will provide us with the opportunity to invest in our business and deploy a multi-faceted capital allocation strategy.
Despite the macroeconomic pressures faced by the Company in recent years, we have been resilient and agile in responding to shifting market conditions, and have continued to
produce forward momentum by executing on our strategic vision discussed below, focusing on cash flow, optionality and revenue and margin growth to drive long-term
acceleration.
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Our Strategies

We continue to execute on our strategic vision which focuses on four growth vectors: (i) expansion of our core U.S. Wholesale business, (ii) category extensions such as outdoor,
workwear and tops, (i) geographic expansion of our Wrangler® and Lee® brands and (iv) channel expansion focused on the digital platforms in our U.S. Wholesale and Direct-to-
Consumer channels. We are focused on driving brand growth and delivering long-term value to our stakeholders including our consumers, customers, shareholders, suppliers
and communities around the world. We believe the following four areas will catalyze profitable revenue growth in the future:

*  Enhance and Accelerate Our Core U.S. Wholesale Business

We are focused on continuing to enhance the global strength of our brands, improve operating efficiency and increase the overall demand for our products. Within our largest
market and channel, we are pursuing strategies to support and grow market share in existing distribution with leading retailers, drive business opportunities in new channels,
such as premium, specialty and sporting goods, as well as accelerate complementary categories.

*  Diversify Our Product Mix Through Category Extensions

We continue to enhance our existing product assortment, broaden our product offering and expand into adjacent product categories, with a focus on outdoor, workwear and tops.
Within outdoor, we are bringing to market new product innovation platforms such as collections from Wrangler All Terrain Gear. Within workwear, we are leveraging our strong
brand equity and innovation platforms to enter new markets and categories. And in tops, we are focusing our efforts across logo, lifestyle and licensed/collaboration content. We
continue to diversify our assortment in both brands, including product extensions such as non-denim bottoms and female categories, new licensed categories such as belts,
small leather goods, headwear, socks, home décor, luggage, bags, eyewear and cold weather accessories and the launch of the Wrangler Bespoke collection and Lee X
innovation platform. Successful execution of our product expansion strategies should broaden the appeal of our brands and products to new consumers and ultimately drive the
overall net revenues of the business.

*  Expand Our Reach Around the Globe

We continue to pursue opportunities to evolve our business with new and existing customers and expand the international distribution of our products into new markets. We are
leveraging relationships with licensees to broaden our distribution, such as the expansion of Wrangler® and Lee® branded stores in India. In Europe, we are refining our strategy
to become more consumer-centric in addressing how and where our customers want to purchase our products. Approximately 90% of Wrangler® revenues are in the U.S., and
thus Wrangler® has many international growth opportunities, particularly in Europe.

*  Elevate Our Direct Connection With Consumers Through Channel Expansion

We are leveraging our leading brand positions to increase our digital penetration with our own e-commerce websites as well as major global retail partners, as we continue to
evolve our digital ecosystem. We also continue to focus on our brick-and-mortar strategy. For example, in the U.S. we are optimizing the location and footprint of our stores and
elevating the customer experience. In Asia, we launched a retail excellence initiative with reformatted stores, improved point-of-sale technologies and enhanced assortments,
and we expanded our presence on livestreaming platforms. In Europe, we are refining our brick-and-mortar strategy by leveraging best practices and continuing to invest in our
digital platform. We are making progress towards these objectives through investments in advanced data analytics capabilities and unlocking insights and value through our
global ERP infrastructure. In addition, we are stepping up our investment in accretive enablers, such as product and design, innovation, supply chain, talent and culture and
demand creation.

Our Business Segment Information

Our two reportable segments are Wrangler® and Lee®, which primarily include sales of branded products, along with various sub-brands and collections. In addition, we present
an Other category for purposes of reconciliation of reportable segment net revenues and profits to the Company's consolidated operating results, but the Other category is not
considered a reportable segment. See below for additional information on the brands, channels of distribution and geographies included in each segment.

e Wrangler

Wrangler® is an iconic American heritage brand rooted in the western lifestyle, with 78 years of history offering denim, apparel, footwear and accessories for adults and children.
We offer multiple sub-brands, collections and product lines within the Wrangler® brand to target specific consumer demographics and consumer end-users, including: 20X®, Aura
from the Women at Wrangler®, Cowboy Cut®, Premium Patch®, Riggs Workwear®, Rock 47°, Rustler®, Wrangler Retro®, Wrangler Rugged Wear® and Wrangler All Terrain Gear.

e Lee

Lee® is an iconic American brand offering denim, apparel, footwear and accessories for adults and children, with 136 years of heritage and authenticity. The Lee® brand delivers
trend-forward styles with exceptional fit and comfort through innovative fabric solutions and advanced design technology. The Lee® brand offers multiple sub-brands, collections
and product lines, making it attractive for a broader consumer base, including: Lee101®, Riders®, Storm Rider®, Lee MVP™ and Lee X™.
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e Other

Other includes sales and licensing of Chic®, Rock & Republic®, other company-owned brands and private label apparel. Chic® is a traditional apparel brand and is marketed to
consumers as a classic comfort solution. We distribute the brand by leveraging our e-commerce relationships. Rock & Republic® is a premium apparel brand and is marketed to
consumers as a modern and active lifestyle brand. We distribute the brand through our e-commerce relationships, retail stores and our Company-operated website at
www.rockandrepublic.com.

Distribution Channels and Customers
Our distribution channels include U.S. Wholesale, Non-U.S. Wholesale and Direct-to-Consumer.
e U.S. Wholesale

The U.S. Wholesale channel is our largest distribution channel and accounted for approximately 73% of our net revenues in 2024. Within this channel,
our Wrangler® and Lee® branded products are marketed and sold by mass merchants, specialty stores including western specialty retail, department stores, online, including
digital marketplaces, and through licensees. This channel also includes revenues related to Chic® and Rock & Republic® products sold in the U.S. A portion of our U.S.
Wholesale net revenue is attributable to digital sales from our wholesale partners’ websites and third-party e-commerce platforms such as Amazon and other pure-play digital
retailers. Third-party e-commerce platforms are a growing and important portion of this channel.

Our mass merchant customers include national retailers such as Target and Walmart, as well as various regional retail partners. Our department store customers include national
retailers such as Kohl's as well as other retail partners. The specialty store channel, which includes revenue from Wrangler® Riggs Workwear® and Wrangler® Western branded
products, consists primarily of national accounts such as Boot Barn, Cavender's and Tractor Supply Company as well as upscale modern specialty stores.

We foster close and longstanding relationships with our top brick-and-mortar wholesale customers. In addition, we engage in an active dialogue with many of our key wholesale
customers and receive proprietary insights about how our products are performing on a timely basis. Our brands’ top U.S. Wholesale customers include Amazon, Boot Barn,
Cavender's, Kohl's, Target and Walmart.

In addition, we have revenues in our U.S. Wholesale channel from licensing arrangements where we receive royalties based on a percentage of the licensed products’ net
revenues. Most of the agreements provide for a minimum royalty requirement. See “Licensing Arrangements” herein for more information.

*  Non-U.S. Wholesale

The Non-U.S. Wholesale channel represents the majority of our international business and accounted for approximately 15% of our net revenues in 2024. Wrangler® and Lee®
branded products are available in Canada, Mexico, the United Kingdom, continental Europe, the Middle East, China, and through licensees across Australia, Asia, Africa, Mexico,
Central and South America, Europe and India. The majority of the Wrangler® and Lee® international product business is located in EMEA and APAC, where we sell our products
directly to our department store and specialty store wholesale customers, online, including digital marketplaces, and indirectly through our distribution and license relationships.
In Canada and Mexico, our products are primarily marketed through mass merchants, department stores and specialty stores. A portion of our Non-U.S. Wholesale net revenue
is attributable to digital sales from our wholesale partners’ websites, third-party e-commerce platforms, and other pure-play digital retailers. Additionally, our Non-U.S. Wholesale
channel includes sales in partnership stores located across EMEA, APAC and South America. Partnership stores are owned and operated by our licensees, distributors and other
independent parties. They are retail locations selling our Wrangler® and Lee® branded products that have the appearance of Kontoor-operated stores, and as such represent an
important vehicle for presenting our brands to international consumers. Similar to the U.S. Wholesale channel, we use proprietary insights from our wholesale customers to
strategically refine our products and adjust our go-to-market approach.

Geographically, our net revenue in EMEA is concentrated in developed markets such as France, Germany, Italy, the Netherlands, Poland, Scandinavia, Spain and the United
Kingdom. We access the APAC market primarily through our business in China. Canada is the largest international market for Wrangler® branded products, while China is the
largest international market for Lee® branded products.

In addition, we have revenues in our Non-U.S. Wholesale channel from international licensing arrangements where we receive royalties based on a percentage of the licensed
products’ net revenues. Most of the agreements provide for a minimum royalty requirement. See “Licensing Arrangements” herein for more information.

e Direct-to-Consumer

Our Direct-to-Consumer channel accounted for approximately 12% of our net revenues in 2024 and represents sales of our products via our Wrangler® and Lee® branded full-
price and outlet stores, online and via international concession arrangements.

The Direct-to-Consumer channel allows us to achieve the fullest expression of our brands by displaying our product lines in a manner that supports the brands’ positioning,
providing an in-store and online user experience that enables us to address the needs and preferences of our consumers.
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As of December 28, 2024, we had 20 Company-operated full-price Wrangler® and Lee® branded retail stores, which are located in Asia, Europe and the U.S. They include mono-
brand stores, which carry either Wrangler® or Lee® branded products, and dual-brand stores, which carry both Wrangler® and Lee® branded products. We also had 57 Company-
operated premium outlet and clearance centers as of December 28, 2024, primarily our Lee Wrangler Outlet™ and Lee Wrangler Clearance Center™ retail stores located in the
U.S., as well as outlets in Europe and Mexico.

As of December 28, 2024, we had 187 concession retail and outlet stores in Europe and Asia. Under a typical concession arrangement, we have a dedicated sales area, pay a
concession fee for use of the space based on a percentage of retail sales and, in many cases, manage staffing for operation of the sales area. The concession model provides
dedicated sales areas for our brands and helps differentiate and enhance the presentation of our products, generally with lower overhead than opening a separate store.

We continue to prioritize serving our customers through digital platforms that enhance the user experience and drive customer interaction in digital and physical environments.
Sales from our own websites represent a growing portion of our net revenues, and help elevate the connection consumers have with our brands. Wrangler® and Lee® branded
products are currently available through our own websites in 15 countries.

Licensing Arrangements

We seek to maximize our brands’ market penetration and consumer reach by entering into licensing agreements with independent parties. Pursuant to these licensing
agreements, we typically grant our licensing partner an exclusive or non-exclusive license to use one or more of our brands in connection with specific licensed categories of
products in specific geographic regions. Our licensing partners leverage the strength of our brands and our customer relationships to sell products in their licensed categories
and geographic regions. We currently have licensing agreements in categories including denim, apparel, footwear, accessories and home décor.

We retain oversight and approvals of the design, quality control, advertising, marketing and distribution of licensed products to help maintain our brand and product quality
standards. License agreements are for fixed terms of typically three to five years, and we also enter into shorter term collaboration agreements. Each licensee pays royalties
based on its sales of licensed products in accordance with the terms of the agreement, with the majority of agreements requiring a minimum royalty payment. Licensing net
revenue was $45.8 million in 2024.

Design, Product Development and Innovation

The design, technical design, product development, sustainability and innovation teams work closely together to implement our brands' product strategy. By leveraging their
extensive experience and expertise, they create a unique product mix that provides exceptional value, quality and styling for our customers and consumers. We operate globally,
designing and developing products that align with our brand positioning while meeting customer and consumer needs. Our primary selling seasons are Spring/Summer and
Fall/Winter, although some product lines are available more frequently.

In addition to our global design and product development teams, we have an innovation center in Greensboro, North Carolina. This facility conducts advanced product
technology research in our materials science lab, focusing on raw materials, laser processing and finishing advancements. This location is staffed with dedicated scientists and
engineers who leverage consumer insights to create new products and material technologies and enhance the attributes of existing products. Our innovation network is essential
to our design strategy and long-term growth, allowing us to evolve and deliver product experiences that meet our consumers' needs.

Manufacturing, Sourcing and Distribution

Our global supply chain organization is responsible for the operational planning, manufacturing, sourcing and distribution of products to our customers. We believe we have
developed a high degree of expertise in managing the complexities associated with a global supply chain. During 2024, we manufactured or sourced approximately 138 million
units of finished goods inventory. Our supply chain employs a centralized leadership model with localized regional expertise. Within our internal manufacturing facilities, we
innovate and design proprietary equipment to drive our production output and capabilities. We focus on engineering and efficiency, which we believe provides an ongoing
competitive advantage in our internal manufacturing facilities. We leverage our manufacturing expertise in our sourcing operations, where we have developed longstanding
relationships with third-party contract manufacturers and distributors. This manufacturing and sourcing approach, coupled with strategic inventory and retail floor space
management programs with many of our major retail customers, gives us operational flexibility as we continue to expand our distribution.

e Sourcing and Manufacturing

We believe the combination of our internal manufacturing and contract manufacturing across different geographic regions provides a well-balanced, flexible approach to product
procurement. Within our own manufacturing facilities, we purchase raw materials from numerous U.S. and international suppliers to meet our production needs. Raw materials
include products made from cotton, polyester, spandex and lycra blends, as well as thread and trim (such as product identification, buttons, zippers and snaps). Our top three
suppliers represent 21% of our total cost of goods sold, but we are not overly reliant on any individual suppliers. We operate global sourcing hubs, which are responsible for
managing contract manufacturing and procurement of product, including supplier oversight, product quality assurance, sustainability within the supply chain, responsible
sourcing, and transportation and shipping functions.
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We own and operate seven manufacturing facilities in Mexico. We also source products from approximately 210 contract manufacturing facilities in 19 countries. During 2024,
approximately 30% of our units were manufactured in our internal manufacturing facilities, and approximately 70% were sourced from contract manufacturers. Products obtained
from contractors in the Western Hemisphere frequently have a higher cost than products obtained from contractors in Asia. However, internal manufacturing combined with
contracting in the Western Hemisphere gives us greater flexibility, shorter lead times and allows for enhanced inventory management in the U.S. market. In making decisions
about the location of manufacturing operations and suppliers, we consider factors including the raw material source, the market the product will be sold in, production lead times,
duties and tariffs, product cost, product complexity and the ability to pursue upside demand. Additionally, we continually monitor risks and developments related to duties, tariffs,
quotas and other factors and we often manufacture and source products from countries with tariff preferences and free trade agreements.

e Distribution

Products are shipped from our contract manufacturers and internal manufacturing facilities to distribution centers around the world. We directly operate our domestic distribution
centers and we carefully select third-party logistic providers to partner with as needed in certain regions, primarily in EMEA and APAC. All of our distribution centers are
strategically located to provide speed and service to our consumers at the most efficient cost possible. Additionally, our long-term third-party distribution relationships ensure
maximum capacity, connectivity, responsiveness and overall service coverage around the globe. In international markets, our products are also marketed through our distributors,
agents and licensees.

Inventory Management

Inventory management is key to the cash flows and operating results of our business. We manage our inventory levels based on existing orders, anticipated sales and the
delivery requirements of our customers, which requires close coordination with our customers. For new product introductions, which often require large initial launch shipments,
we may commence production before receiving orders for those products. Key areas of focus include added discipline around the purchasing of product, inventory optimization
and channel placement, as well as effective planning and execution in disposition of excess inventory through our various channels. Our inventory strategy is focused on
continuing to meet consumer demand, while improving our inventory efficiency over the long-term through the Company's global ERP system and inventory optimization tools.

Advertising and Customer Support

Our advertising and marketing efforts focus on differentiating our brands’ positioning and highlighting our product qualities. We are focused on creating globally unified brand
messages with appropriate regional nuances in order to maximize our brand recognition, and drive brand demand from initial end-consumer awareness to long-term loyalty. By
utilizing global heads of marketing, we continue to develop integrated, multi-channel marketing strategies designed to effectively reach the target consumers of each of our
brands. We pursue this strategy through our use of a variety of media channels and other public endorsements, including traditional media such as television, print and radio, as
well as digital media channels such as display, online video, social media, live streaming, paid search, influencers and brand ambassadors. We leverage marketing analytics to
optimize the impact of advertising and promotional spending, and to identify the types of spending that provide the greatest return on our marketing investments. Our strategy
also includes collaborating with other influential brands and developing new advertising campaigns that drive consumer awareness and brand equity.

We also participate in cooperative advertising on a shared cost basis with major retailers in print and digital media, radio and television. We generally provide our wholesale
customers with point-of-sale fixtures and signage to enhance the presentation and brand image of our products. Our websites, www.wrangler.com, www.lee.com,
www.rockandrepublic.com and corresponding regional websites, enhance consumer understanding of our brands and help consumers find and buy our products. We employ a
support team for each brand that is responsible for customer service at the consumer level as well as a sales force that manages our customer relationships.

Seasonality

Our operating results are generally subject to some variability due to seasonality, with net revenues typically being slightly higher during the fall and holiday shopping seasons.
This limited variation results primarily from the differences in seasonal influences on revenues between our Wrangler® and Lee® segments. With changes in our mix of business
and the growth of our direct-to-consumer operations, historical quarterly revenue and profit trends may not be indicative of future trends. Working capital requirements vary
throughout the year. Working capital typically increases early in the year as inventory builds to support peak shipping periods and then moderates later in the year as those
inventories are sold and accounts receivable are collected. Cash provided by operating activities is usually substantially higher in the second half of the year due to higher net
income during that period and reduced working capital requirements.

Competition

The apparel industry is highly competitive, highly fragmented and characterized by low barriers to entry with many local, regional and global competitors. We compete in the
apparel and accessories sector by leveraging our brands, scale and ability to develop high-quality, innovative products at competitive prices that meet consumer needs.
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Our primary branded competitors are large, globally focused apparel companies that also participate in a variety of categories, including, but not limited to, denim, athletic wear,
exclusive or private labels, casual lifestyle apparel, outerwear and workwear. Some of the key brands we compete with include Ariat, Calvin Klein, Carhartt, Cinch, Columbia,
Dickies, Diesel, Guess, Levi’s and Tommy Hilfiger. Additionally, we see an increasing reliance on private label apparel created for retailers such as Amazon, Target, Walmart and
Kohl's.

Intellectual Property

Trademarks, trade names, patents and domain names, as well as related logos, designs and graphics, provide substantial value in the development and marketing of our
products, and are important to our continued success. We have registered the intellectual property associated with our brands in the U.S. and other countries where our products
are manufactured and/or sold, including trademark registrations for our two key brands, Wrangler® and Lee®. Although the laws vary by jurisdiction, in general, trademarks
remain valid and enforceable provided that the marks are used in connection with the related products and services and the required registration renewals are filed. Typically,
trademark registrations can be renewed indefinitely as long as the trademarks are in use. We also place high importance on product innovation and design, and a number of
these innovations and designs are the subject of patents. However, we do not regard any segment of our business as being dependent upon any single patent or group of related
patents.

Human Capital

We understand that our greatest asset is our global employee base. As of December 28, 2024, we had approximately 13,200 employees worldwide. Geographically,
approximately 1,000 employees are located in APAC, approximately 600 are located in EMEA, approximately 8,800 are located in Latin America and Mexico, primarily supporting
our manufacturing facilities, and approximately 2,800 are located in the U.S. Less than 1% of employees in international markets are covered by trade-sponsored or
governmental bargaining arrangements. Employee relations are considered to be good.

Supported by a leadership team that fosters a culture of collaboration, performance and entrepreneurial spirit, our employees are dedicated to harnessing design, innovation and
sustainable practices to create apparel that meets the needs of our customers today, while also igniting interest from the next generation of consumers. With pride in our rich
heritage and an eye toward ongoing business success, we continue to develop a high-performance culture that makes Kontoor an employer of choice in the apparel industry. We
believe in developing a culture of innovation, collaboration and growth where team members have a strong sense of belonging that fuels their passion for winning. We are
dedicated to putting our purpose, mission and values at the forefront of everything we do.

Moving forward, we will continue to focus our efforts on: (i) attracting and retaining high-performing people who reflect our communities and consumers, (ii) providing career
development and advancement opportunities and (iii) fostering belonging through an environment where employees feel welcomed, valued and heard.

We consider health and safety to be core values in all our operations. We do not jeopardize the well-being of our employees, contractors or supply chain partners to complete
any tasks, projects or other priorities. We believe the people involved in the development of our products are our most important assets; therefore, we have created and
implemented strong health and safety policies and procedures that go beyond governmental standards. Our operations have an Occupational Safety and Health Administration
recordable incident rate ("RIR") significantly below the average RIR of our industry; however, we strive to reach zero injuries.

Corporate Sustainability and Social Responsibility

Corporate sustainability and social responsibility are top priorities for our Company and Board of Directors. We are focused on advancing worker well-being, sourcing products
and materials from companies that share our values and limiting our negative impacts on the environment while adhering to the highest ethical standards. These principles align
with the essence of our brands and represent the right course of action. The Board of Directors promotes responsible corporate citizenship and oversees compliance with
Kontoor’s standards. The Nominating and Governance Committee regularly reviews and evaluates the progress of sustainability, social and governance strategies, which fosters
responsible growth.

At Kontoor, sustainability represents a dynamic process of continual improvement aligned with our strategic pillars of People, Product, Planet and Prosperity. We have
established actions and goals for each pillar, including the preferred sourcing of raw materials for our products, reducing the use or generation of hazardous chemicals in the
sourcing or manufacturing of our products, a science-based target related to our reduction of greenhouse gas emissions and savings in water consumption across our supply
chain.

We articulate our corporate sustainability and social responsibility commitments in our Code of Conduct and in our 2023 Sustainability Progress Report which can be found on
our website at www.kontoorbrands.com. Our website and the information contained therein or connected thereto is not incorporated in this Annual Report on Form 10-K.
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Governmental Regulations

We are subject to U.S. federal, state and local laws and regulations that could affect our business, including those promulgated under the Federal Trade Commission Act, the
Occupational Safety and Health Act, the Consumer Product Safety Act, the Flammable Fabrics Act, the Textile Fiber Product Identification Act, the rules and regulations of the
Consumer Products Safety Commission and various environmental laws and regulations, including laws and regulations relating to generating emissions, water discharges,
waste, product and packaging content and workplace safety. Our international businesses are subject to similar laws and regulations in the countries in which they operate. Our
operations also are subject to various international trade agreements and regulations. While we believe that we are in compliance in all material respects with all applicable
governmental regulations, including environmental regulations, these regulations may change or become more stringent or unforeseen events may occur, any of which could
have a material adverse effect on our financial position or results of operations.

ITEM 1A. RISK FACTORS.

You should carefully consider each of the following risks and all of the other information contained in this Annual Report on Form 10-K in evaluating our business. Our business,
prospects, results of operations, cash flows or financial condition could be materially and adversely affected by any of these risks, and, as a result, the trading price of our
common stock could decline.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

Macroeconomic conditions, as well as geopolitical events, could have a material adverse impact on our business, results of operations, cash flows and financial
condition.

Global macroeconomic conditions, including ongoing elevated interest rates, moderating inflation, fluctuating foreign currency exchange rates, supply chain issues and
inconsistent consumer demand, continue to adversely impact global economic conditions and have had, and may continue to have, a negative impact on our business, results of
operations, cash flows and financial condition. In addition, the U.S. government recently announced tariffs on products manufactured in several jurisdictions, including China,
Mexico and Canada, and has made announcements regarding the potential imposition of tariffs on other jurisdictions. While certain of the announced tariffs have been delayed,
the U.S. government may in the future pause, reimpose or increase tariffs, and countries subject to such tariffs have and in the future may impose reciprocal tariffs or other
restrictive trade measures in response. These conditions are causing greater uncertainty in the global economy.

For instance, the macroeconomic factors discussed above, primarily interest rates and inflation, contributed to ongoing retailer actions to conservatively manage inventory levels,
which impacted our results during 2024. Additionally, our global supply chain was affected by ongoing disruptions to key trade routes such as the Red Sea and Panama Canal,
political unrest in Bangladesh and port strikes on the East and Gulf Coasts of the U.S.

We anticipate continued uncertainty related to the macroeconomic environment during 2025, including the impact of future tariff increases, and we continue to closely monitor
macroeconomic conditions, including consumer behavior and the impact of these factors on consumer demand. Continuing or worsening inflation and/or supply chain disruptions
may have a material adverse impact on our results of operations, cash flows and/or financial condition.

Our revenues and profits depend on the level of consumer spending for apparel, which is sensitive to global economic conditions and other factors. A decline in
consumer spending could have a material adverse effect on us.

The success of our business depends on consumer spending on apparel, and there are a number of factors that influence consumer spending, including actual and perceived
economic conditions, disposable consumer income, consumer discretionary spending patterns, interest rates, inflation, recessionary concerns, consumer credit availability and
consumer debt levels, tariffs and import/export regulations, fuel and other energy costs, unemployment, stock market performance, weather conditions and tax rates in the
international, national, regional and local markets where our products are sold.

The current global economic environment is unpredictable, and adverse economic trends or other factors could negatively impact the level of consumer spending, which could
have a material adverse impact on us.

A significant portion of our revenues and gross profit is derived from a small number of large customers. The loss of any of these customers or the inability of any
of these customers to pay us could substantially reduce our revenues and profits.

A small portion of our customers account for a significant portion of net revenues. Sales to our ten largest customers accounted for 62% of total net revenues in 2024, and our
top customer, Walmart, accounted for 36% of our total net revenues in 2024, 2023 and 2022. We expect that these customers will continue to represent a significant portion of
our net sales in the future. Sales to our wholesale customers are generally on a purchase order basis and not subject to long-term agreements. A decision by any of our major
wholesale customers to significantly decrease the volume of products purchased from us, cease purchases from us, cancel orders, reduce advertising for our products or change
the manner of doing business with us, whether motivated by economic conditions, financial difficulties, competitive conditions, or otherwise, could substantially reduce net
revenues and have a material adverse effect on our results of operations, cash flows and financial condition. Our larger customers generally have the scale to develop supply
chains that enable them to change their buying patterns, or develop and market their own private label and other
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economy brands that compete with some of our products. This ability also makes it easier for them to resist our efforts to increase prices, reduce inventory levels and, potentially,
discontinue our products. Many of our largest customers have already developed significant private label brands under which they design and market apparel and accessories
that compete directly with our products. These retailers have assumed an increasing degree of inventory risk in their private label products and, as a result, may first cancel
advance orders with us in order to manage their own inventory levels downward during periods of unseasonable weather or weak economic cycles. In addition, if any of our
customers devote less selling space to our categories of apparel, our sales to those customers could be reduced even if we maintain our share of their apparel business. Any
such reduction in our categories of apparel selling space could result in lower sales, and our results of operations, cash flows and financial condition may be adversely affected.

Additionally, from time to time certain customers have experienced financial and operational difficulties. For example, our wholesale customers experienced significant business
disruptions as a result of the COVID-19 pandemic and the macroeconomic pressures that resulted from the pandemic. There can be no assurance that our wholesale or other
customers have adequate financial resources and/or access to additional capital to withstand prolonged periods of adverse economic conditions. To the extent one or more of our
largest customers experience significant financial difficulty, bankruptcy, insolvency or cease operations, this could have a material adverse effect on our sales, our ability to collect
on receivables and our results of operations, cash flows and financial condition.

We may have difficulty in completing the acquisition of Helly Hansen, in successfully integrating it and/or in achieving the expected growth, cost savings and/or
synergies from such acquisition.

We recently announced our intent to acquire Helly Hansen, the global outdoor and workwear brand. Even though we have executed a definitive agreement for the acquisition,
there can be no assurance that we will be able to consummate the transaction. In addition, even if we complete the acquisition, we may not be able to successfully address
inherent risks in a timely manner, or at all. These inherent risks include, among other things: failure to achieve all or any expected growth, cost savings, synergies or other
anticipated benefits of the acquisition; failure to successfully integrate the purchased operations and maintain uniform standard controls, policies and procedures; substantial
unanticipated integration costs; loss of key employees, including those of the acquired business; diversion of management’s attention from other business concerns; failure to
retain the customers of the acquired business; additional debt and the assumption of known and potentially unknown liabilities; a potential write-off of goodwill, customer lists,
other intangibles; and amortization of expenses. If we fail to successfully integrate Helly Hansen, we may not realize all or any of the anticipated benefits of the acquisition, and
our future results of operations could be adversely affected.

Supply chain and shipping disruptions have resulted in shipping delays, an increase in transportation costs, and could increase product costs and result in lost
sales, which may have a material adverse effect on our business, results of operations, cash flows and financial condition.

We and our third-party manufacturing partners and other vendors have experienced, and may continue to experience, supply chain disruption and shipping disruptions. These
disruptions impacted, and may continue to impact, our ability to receive materials or products from our third-party manufacturing partners and suppliers, and to distribute our
products to our customers in a cost-effective and timely manner, increased (and may continue to increase) production lead times and raw material and product costs, and
impacted (and may continue to impact) our ability to meet customer demand, all of which could have an adverse effect on our results of operations, cash flows and financial
condition. For example, if we miss the delivery date requirements of our customers, they may cancel orders, refuse to accept deliveries, impose non-compliance charges,
demand reduced prices, or reduce future orders, any of which could harm our results of operations, cash flows and financial condition. While we have taken steps to minimize the
impact of these disruptions by working closely with our manufacturing partners, other vendors, and customers, there can be no assurances that further unforeseen events
impacting the supply chain will not have a material adverse effect on us in the future. Additionally, the impacts that continuing supply chain disruptions have on our manufacturers
and suppliers are not within our control.

Our results of operations could be materially harmed if we are unable to accurately forecast demand for our products.

There can be no assurance that we will be able to successfully anticipate changing consumer preferences and product trends or economic conditions, and, as a result, we may
not successfully manage inventory levels to meet our future order requirements. We often schedule internal production and place orders for products with independent
manufacturers before our customers’ orders are firm. If we fail to accurately forecast consumer demand, we may experience excess inventory levels or a shortage of product
required to meet the demand. Inventory levels in excess of consumer demand may result in inventory write-downs, the sale of excess inventory at discounted prices or excess
inventory held by our wholesale customers, which could have a negative impact on future sales, an adverse effect on the image and reputation of our brands and negatively
impact profitability. On the other hand, if we underestimate demand for our products, our manufacturing facilities or third-party manufacturers may not be able to produce
products to meet consumer requirements, and this could result in delays in the shipment of products and lost revenues, higher costs for expedited shipments, as well as damage
to our reputation and relationships. These risks could have a material adverse effect on our brand image as well as our results of operations, cash flows and financial condition.
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The retail industry has experienced financial difficulty that could adversely affect our business.

Historically, there have been consolidations, reorganizations, restructurings, bankruptcies and ownership changes in the retail industry. These events could have a material
adverse effect on our business. These changes could impact our opportunities in the market and increase our reliance on a smaller number of large customers. In the future,
retailers are likely to further consolidate, undergo restructurings, reorganizations or bankruptcies, realign their affiliations or reposition their stores’ target markets. In addition,
consumers have continued to transition away from traditional wholesale retailers to large online retailers. These developments could result in a reduction in the number of stores
that carry our products, an increase in ownership concentration within the retail industry, an increase in credit exposure to us or an increase in leverage by our customers over
their suppliers.

Further, the global economy periodically experiences recessionary conditions with reduced availability of credit, increased savings rates, declines in real estate and securities
values and rising unemployment. These recessionary conditions could have a negative impact on retail sales of apparel. The lower sales volumes, along with the possibility of
restrictions on access to the credit markets, could result in our customers experiencing financial difficulties, including store closures, bankruptcies or liquidations. This could result
in higher credit risk to us relating to receivables from our customers who are experiencing these financial difficulties. If these developments occur, our inability to shift sales to
other customers or to collect on our trade accounts receivable could have a material adverse effect on our results of operations, cash flows and financial condition.

The apparel industry is highly competitive, and our success depends on our ability to gauge consumer preferences and product trends, and to respond to
constantly changing markets.

We compete with numerous apparel brands and manufacturers. Competition is generally based upon brand name recognition, price, design, product quality, selection, service
and purchasing convenience. Some of our competitors are larger and have more resources than us in certain product categories and regions. In addition, we compete directly
with the private label brands of our wholesale customers. Our ability to compete within the apparel industry depends on our ability to:

» anticipate and respond to changing consumer preferences and product trends in a timely manner;

» develop attractive, innovative and high-quality products that meet consumer needs;

* maintain strong brand recognition;

*  price products appropriately;

*  provide best-in-class marketing support and intelligence;

»  ensure product availability and optimize supply chain efficiencies;

» adapt to changes in technology, including successful utilization of data analytics, artificial intelligence and machine learning;

*  produce or procure quality products on a consistent basis; and

+  obtain sufficient retail store space and effectively present our products at retail.

Failure to compete effectively or to keep pace with rapidly changing consumer preferences, markets and product trends could have a material adverse effect on our results of
operations, cash flows and financial condition. Moreover, there have been, and continue to be, significant shifts in the wholesale and direct-to-consumer (e-commerce and retail

store) channels. We may not be able to manage our brands within and across channels sufficiently, which could have a material adverse effect on our results of operations, cash
flows and financial condition.

Our profitability may decline as a result of increasing pressure on margins.

The apparel industry is subject to significant pricing pressure caused by many factors, including intense competition, consolidation in the retail industry, rising commodity and
conversion costs, pressure from retailers to reduce the costs of products, the impact of inflation, elevated interest rates, tariffs, changes in consumer demand and continued or
accelerated shifting to online shopping and purchasing. Customers may increasingly seek markdown allowances, incentives and other forms of economic support. If these
factors cause us to reduce our sales prices to retailers and consumers, and we fail to sufficiently reduce our product costs or operating expenses, our profitability will decline.
This could have a material adverse effect on our results of operations, cash flows and financial condition.

Our business and the success of our products could be harmed if we are unable to maintain the images of our brands.

Our success to date has been due in large part to the growth of our brands’ images and our customers’ connection to our brands. If we are unable to timely and appropriately
respond to changing consumer demand, including customers’ desire for sustainable products, the names and images of our brands may be impaired. Even if we react
appropriately to changes in consumer preferences, consumers may consider our brands’ images to be outdated or associate our brands with styles that are no longer popular. In
addition, brand value is based in part on consumer perceptions on a variety of qualities, including merchandise quality and corporate integrity. Negative claims or publicity
regarding us, our brands or our products could adversely affect our reputation and sales

Kontoor Brands, Inc. 2024 Form 10-K 11




Table of Contents

regardless of whether such claims are accurate. Social media, which accelerates the dissemination of information, can increase the challenges of responding to negative claims.
In the past, many apparel companies have experienced periods of rapid growth in sales and earnings followed by periods of declining sales and losses. Our businesses may be
similarly affected in the future. In addition, we have sponsorship contracts with a number of athletes, musicians and celebrities and feature those individuals in our advertising
and marketing efforts. Actions taken by those individuals associated with our products could harm their reputations, which could adversely affect the images of our brands.

Our direct-to-consumer business includes risks that could have a material adverse effect on our results of operations.

We sell merchandise direct-to-consumer through our retail stores and e-commerce sites. Our direct-to-consumer business is subject to numerous risks that could have a material
adverse effect on our results. Risks include, but are not limited to, (i) U.S. or international resellers purchasing merchandise and reselling it overseas outside of our control, (ii)
failure of the systems that operate the stores and websites, and their related support systems, including, but not limited to, computer viruses, theft of customer information,
privacy concerns, telecommunication failures and electronic break-ins and similar disruptions, (iii) credit card and other payment fraud and (iv) risks related to our direct-to-
consumer distribution centers and processes. Risks specific to our e-commerce business also include (i) diversion of sales from our wholesale customers, (ii) difficulty in
recreating the in-store experience through direct channels, (iii) liability for online content, (iv) changing patterns of consumer behavior and (v) intense competition from online
retailers. Our failure to successfully respond to these risks might adversely affect sales in our e-commerce business, as well as damage our reputation and brands.

We may not succeed in our business strategy.

One of our key strategic objectives is growth. We seek to grow organically and through acquisitions. We seek to grow by expanding our share with winning customers; stretching
our brands to new regions, channels, and categories; managing costs; leveraging our supply chain across the Company; and expanding our direct-to-consumer business with
emphasis on our e-commerce business. However, we may not be able to grow our existing businesses. For example:

*  we may not be able to transform our model to be more consumer- and retail-centric;

* we may not be able to expand our market share with winning customers, or our wholesale customers may encounter financial difficulties and thus reduce their purchases of
our products;

* we may not be able to expand our brands in Asia or other geographies, transform our business in certain regions or achieve the expected results from our supply chain
initiatives;

«  we may not be able to successfully achieve the expected growth or cost savings of our Wrangler® and Lee® brand platforms;

* we may have difficulty recruiting, developing or retaining qualified employees;

*  we may not be able to achieve our direct-to-consumer expansion goals and manage our growth effectively;

* we may not be able to offset rising commaodity or conversion costs in our product costs with pricing actions or efficiency improvements; and

* we may have difficulty completing potential acquisitions or dispositions, and we may not be able to successfully integrate a newly acquired business or achieve the expected
growth, cost savings or synergies from such integration.

Failure to implement our strategic objectives may have a material adverse effect on our business.

We are in the process of implementing Project Jeanius, which seeks to simplify and transform our processes, systems and global operating model, and challenges
with the implementation of this initiative may negatively impact our business and operations.

We are in the process of implementing Project Jeanius, which seeks to simplify and transform our processes, systems and global operating model, with particular focus on
enhancing and optimizing our supply chain, reducing operating complexity and integrating our business across global shared services. This initiative has involved, and will
continue to involve, substantial expenditures. The implementation of Project Jeanius may prove to be more difficult, costly or time consuming than expected, and it is possible
that the initiative will not yield the gross profit improvement and selling, general and administrative expense savings in the amounts or on the timeline originally anticipated. Any
disruptions, delays or deficiencies in the implementation of this initiative could negatively impact our operations and adversely affect our ability to operate our business. This
could have a material adverse effect on our results of operations, cash flows and financial condition.
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We are subject to the risk that our licensees may not generate expected sales or maintain the value of our brands.

Although we generally have significant control over our licensees’ products and advertising, we rely on our licensees for, among other things, operational and financial controls
over their businesses. Failure of our licensees to successfully market licensed products or our inability to replace existing licensees, if necessary, could adversely affect our net
revenues, both directly from reduced royalties received and indirectly from reduced sales of our other products. Risks are also associated with a licensee’s ability to:

+  obtain capital;

. manage labor relations;

* maintain relationships with its suppliers;

* manage credit risk effectively;

* maintain relationships with its customers; and
+ adhere to our global compliance principles.

In addition, we rely on our licensees to help preserve the value of our brands. Although we attempt to protect our brands through contractual approval rights over design,
production processes, quality, packaging, merchandising, distribution, advertising and promotion of our licensed products, we cannot completely control the use of our licensed
brands by our licensees. The misuse of a brand by a licensee, including through the marketing of products under one of our brand names that do not meet our quality standards,
could have a material adverse effect on that brand and on us.

Our revenues and cash requirements are affected by seasonality.

Our business is typically affected by seasonal trends, with a higher proportion of net revenues and operating cash flows generated during the second half of the fiscal year, which
typically includes the back-to-school and holiday selling seasons. Poor sales in the second half of the fiscal year would have a material adverse effect on our full-year operating
results and cause higher inventories. In addition, fluctuations in sales and operating income in any fiscal quarter are affected by the timing of seasonal wholesale shipments and
other events affecting retail sales.

The loss of members of our executive management and other key employees could have a material adverse effect on our business.

We depend on the services and management experience of our executive officers and business leaders who have substantial experience and expertise in our business. The
unexpected loss of services of one or more of these individuals could have a material adverse effect on us. Our future success also depends on our ability to recruit, retain and
engage our personnel sufficiently. Competition for experienced and well-qualified personnel is intense, and we may not be successful in attracting and retaining such personnel.

PRODUCT, MANUFACTURING AND DISTRIBUTION-RELATED RISKS

We use third-party suppliers and manufacturing facilities worldwide for a substantial portion of our raw materials and finished products, which poses risks to our
business operations.

During 2024, approximately 70% of our units were purchased from independent manufacturers primarily located in Asia, with substantially all of the remainder produced by
company-owned and -operated manufacturing facilities located in Mexico. Any of the following could impact our ability to produce or deliver our products or our cost of producing
or delivering products and, as a result, our profitability:

»  political or labor instability in countries where our facilities, contractors and suppliers are located;

+ changes in local economic conditions, including as a result of macroeconomic pressures or geopolitical events, in countries where our facilities, contractors and suppliers are
located;

» imposition of tariffs, duties, taxes and other charges on imports;
»  political or military conflict could cause a delay in the transportation of raw materials and products to us and an increase in transportation costs;
« disruption at domestic and foreign ports of entry or with shipping routes could cause delays in product availability and increase transportation times and costs;

*  heightened terrorism or security concerns could subject imported or exported goods to additional, more frequent or lengthier inspections, leading to delays in deliveries or
impoundment of goods for extended periods;
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+ decreased scrutiny by customs officials for counterfeit goods, leading to more counterfeit goods and reduced sales of our products, increased costs for our anti-counterfeiting
measures and damage to the reputation of our brands;

« disruptions at suppliers and manufacturing or distribution facilities caused by natural and man-made disasters;

»  epidemics or other public health crises have resulted and could in the future result in closed factories, reduced workforces, scarcity of raw materials and scrutiny or embargo
of our goods produced in infected areas;

* imposition of regulations and quotas relating to imports and our ability to adjust timely to changes in trade regulations could limit our ability to produce products in cost-
effective countries that have the required labor and expertise; and

. imposition or the repeal of laws that affect intellectual property rights.

Although no single supplier is critical to our overall production needs, if we were to lose a supplier it could result in interruption of finished goods shipments to us, cancellation of
orders by customers and termination of relationships. This, along with the damage to our reputation, could have a material adverse effect on our net revenues and, consequently,
our results of operations, cash flows and financial condition.

In addition, although we audit our third-party material suppliers and contracted manufacturing facilities and set strict compliance standards, actions by a third-party supplier or
manufacturer that fail to comply could expose us to claims for damages, financial penalties and reputational harm, any of which could have a material adverse effect on our
business and operations.

If we encounter problems with our distribution system, our ability to deliver our products to the market could be adversely affected.

We rely on owned or independently-operated distribution facilities to warehouse and ship product to our customers. Our distribution system includes computer-controlled and
automated equipment, which may be subject to a number of risks related to security or computer viruses, the proper operation of software and hardware, power interruptions or
other system failures. Because substantially all of our products are distributed from a relatively small number of locations, our operations could also be interrupted by public
health crises or natural or man-made disasters like earthquakes, floods or fires affecting our distribution centers. We maintain business interruption insurance, but it may not
adequately protect us from the adverse effects that could be caused by significant disruptions in our distribution facilities, such as the long-term loss of customers or an erosion of
brand image. In addition, our distribution capacity is dependent on the timely performance of services by third parties, including the transportation of product to and from our
distribution facilities. Transportation of our products may be interrupted due to events such as marine disasters, bad weather or natural disasters, mechanical or electrical
failures, public health crises, grounding, capsizing, fire, explosions and collisions, piracy, cyber-attacks, human error and war and terrorism resulting in delays, damages or
losses. If we encounter problems with our distribution system, our ability to meet customer expectations, manage inventory, complete sales and achieve operating efficiencies
could be materially adversely affected.

We rely on a limited number of North American mills for raw material sourcing, and we may not be able to obtain raw materials on a timely basis or in sufficient
quantity or quality.

We rely on a limited number of North American third-party suppliers for raw materials. Such products may be available, in the short-term, from only one or a very limited number
of sources. In 2024, approximately 56% of our raw materials were provided by our top three suppliers in North America. We have no long-term contracts with our suppliers or
manufacturing sources, and we compete with other companies for raw materials, production and quota capacity. We may experience a significant disruption in the supply of raw
materials from current sources, or in the event of a disruption, we may be unable to locate alternative materials suppliers of comparable quality at an acceptable price or at all. In
addition, if we experience significant increased demand, or if we need to replace an existing supplier or manufacturer due to consolidation, closure or otherwise, we may be
unable to locate additional supplies of raw materials or additional manufacturing capacity on terms that are acceptable to us, or at all, or we may be unable to locate any supplier
or manufacturer with sufficient capacity to meet our requirements or to fill our orders in a timely manner. Identifying a suitable supplier is an involved process that requires us to
become satisfied with their quality control, responsiveness and service, financial stability and labor and other ethical practices. Even if we are able to expand existing or find new
manufacturing sources, we may encounter delays in production and added costs as a result of the time it takes to train our suppliers and manufacturers in our methods, products
and quality control standards. Delays related to supplier changes could also arise due to an increase in shipping times if new suppliers are located farther away from our markets
or from other participants in our supply chain. Any delays, interruption or increased costs in the supply of raw materials or manufacture of our products could have a material
adverse effect on our ability to meet customer demand for our products and could result in lower net revenue and income from operations both in the short and long term.
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We may be adversely affected by unseasonal or severe weather conditions.

Our business may be adversely affected by unseasonal or severe weather conditions. Periods of unseasonably warm weather in the fall or winter, or periods of unseasonably
cool and wet weather in the spring or summer, can negatively impact retail traffic and consumer spending. In addition, severe weather events such as snowstorms or hurricanes
typically lead to temporarily reduced retail traffic. Physical risks from climate change may result in these weather events occurring more often and more acutely. Any of these
conditions could result in negative point-of-sale trends for our merchandise and reduced replenishment shipments to our wholesale customers.

INFORMATION TECHNOLOGY RISKS

We rely significantly on information technology. Any inadequacy, interruption, integration failure or security failure of this technology could harm our ability to
effectively operate our business or report our financial results accurately or timely.

Our ability to effectively manage and operate our business and report our financial results accurately and timely depends significantly on information technology systems. We rely
heavily on information technology to track sales and inventory, manage our supply chain and support our accounting and financial reporting processes. We are also dependent
on information technology, including the internet, for our direct-to-consumer sales, including our e-commerce operations and retail business credit card transaction authorizations.
Despite our preventative efforts, our systems and those of our third-party service providers may be vulnerable to damage, failure or interruption due to viruses, data security
incidents, technical malfunctions, natural disasters or other causes, or in connection with upgrades to our systems or the implementation of new systems. The failure of these
systems to operate effectively, improper design or configuration, problems with transitioning to upgraded or replacement systems, our inability to keep up with rapid technological
change (including the successful utilization of data analytics, artificial intelligence and machine learning), difficulty in integrating new systems or systems of acquired businesses
or a breach in security of these systems could adversely impact the operations of our business, including management of inventory, ordering and replenishment of products,
manufacturing and distribution of products, e-commerce operations, retail business credit card transaction authorization and processing, tracking and recording of accounting
transactions, corporate email communications and our interaction with the public on social media.

We are subject to data security and privacy risks that could negatively affect our business operations, results of operations or reputation.

In the normal course of business, we collect, store, use, process, disclose and transmit (“Process”) certain sensitive, personal, regulated and/or confidential employee and
customer information, including credit card and other payment information, over public networks. There is a significant concern by consumers and employees over the security of
personal information, including with respect to identity theft and user privacy. Cyber-attacks, including phishing and other forms of social engineering, denial-of-service attacks
and the deployment of ransomware and other malware, are increasingly sophisticated and may utilize artificial intelligence, and if unauthorized parties gain access to our
networks or databases, or those of our third-party service providers, they may be able to steal, access, publish, use, delete or modify confidential and sensitive information,
including credit card information and personal information, that we have obligations to protect. Despite the security measures we currently have in place and our commitment to
risk management practices, our facilities and systems and those of our third-party service providers may be vulnerable to, and unable to anticipate, detect or mitigate, data
security breaches and other cybersecurity incidents. In addition, employees or third-party service providers may intentionally or inadvertently cause data security breaches,
through failing to follow polices or otherwise, that result in the unauthorized access to or release or use of personal, sensitive or confidential information. We take, and require our
third-party service providers that Process personal, confidential or sensitive information on our behalf to take, measures designed to protect such information and comply with
applicable laws, regulations and industry standards related to information security and privacy. However, we cannot control the efforts of third-party service providers and cannot
guarantee the compliance of their systems and processes. We and our customers could suffer harm if valuable business data or employee, customer and proprietary information
were corrupted, lost, accessed or misappropriated by third parties due to a security failure in our systems or one of our third-party service providers. It could require significant
expenditures to remediate any such failure or breach, severely damage our reputation and our relationships with customers, result in unwanted media attention and lost sales
and expose us to risks of litigation and liability. In addition, as a result of security breaches at a number of prominent retailers, the media and public scrutiny of information
security and privacy has become more intense and the regulatory environment has become increasingly uncertain, rigorous and complex. As a result, we may incur significant
costs to comply with current and future state, federal and international laws regarding the protection and unauthorized disclosure of personal and other sensitive information such
as the General Data Protection Regulation in the European Union, the United Kingdom General Data Protection Regulation, and state laws in the U.S. related to information
security and privacy such as the California Consumer Privacy Act and China's Personal Information Protection Law. As the regulatory environment relating to information security
and privacy becomes increasingly more demanding with many new requirements surrounding the processing and protection of personal, confidential and sensitive information,
the increased complexity in these types of laws and inherent conflicts between jurisdictions may result in our inability or failure to comply with applicable requirements, despite
our focus and efforts. Any failure to comply with the laws and regulations surrounding the protection of personal information could subject us to legal and reputational risks,
including significant fines for non-compliance, any of which could have a negative impact on revenues and profits.
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LEGAL, COMPLIANCE, AND SUSTAINABILITY RISKS

Changes to trade policy, including tariff and import/export regulations, may have a material adverse effect on our results of operations, cash flows and financial
condition.

Changes in policies governing foreign trade and manufacturing in the countries where we currently sell our products or conduct our business could adversely affect our business.
The U.S. government has instituted and proposed changes in trade policies that include the imposition of higher tariffs on imports into the U.S., the negotiation or termination of
trade agreements, economic sanctions on individuals, corporations or countries, and other government regulations affecting trade between the U.S. and other countries where
we conduct our business. It may be time-consuming and expensive for us to alter our operations in order to adapt to or comply with any such changes.

Tariffs and other changes in U.S. trade policy have in the past and could continue to trigger retaliatory actions by affected countries, and certain foreign governments have
instituted or are considering imposing retaliatory measures on certain U.S. goods. We do a significant amount of business that would be impacted by changes to the trade
policies of the U.S. and foreign countries (including governmental action related to tariffs, international trade agreements, or economic sanctions). Such changes have the
potential to adversely impact the U.S. economy or certain sectors thereof, our industry and the global demand for our products, and as a result, could have a material adverse
effect on our results of operations, cash flows and financial condition.

Our operations and earnings may be affected by legal, regulatory, political and economic risks.

Our ability to maintain the current level of operations in our existing markets and to capitalize on growth in existing and new markets is subject to legal, regulatory, political and
economic risks. These include proximity to countries in turmoil, shifts in local societal/cultural climates, change in local perceptions of foreign operators and uncertainty ahead of
elections or regime changes, the burdens of complying with U.S. and international laws and regulations, changes in regulatory requirements and the economic uncertainty
associated with political developments. In addition, shocks to the economy of a country where we operate and/or critical residual shocks to the apparel/garment sector industry
as a whole can have an outsize impact. Changes in regulatory, geopolitical policies or conditions and other factors may adversely affect our business or may require us to modify
our current business practices. While enactment of any such change is not certain, if such changes were adopted, our costs could increase, which could have a material adverse
effect on our results of operations, cash flows and financial condition.

Climate change, and related legislative and regulatory responses to climate change, may adversely impact our business.

There is significant concern that a gradual rise in global average temperatures due to increased concentration of carbon dioxide and other greenhouse gases in the atmosphere
will cause substantial changes in weather patterns around the globe, an increase in the frequency, severity and duration of extreme weather conditions and natural disasters, and
water scarcity and poor water quality. Physical risks related to these events could adversely impact the cultivation of cotton, which is a key resource in the production of our
products, disrupt the operation of our supply chain and the productivity of our contract manufacturers, increase our production costs, impose capacity restraints and impact the
types of apparel products that consumers purchase. These events could also compound economic conditions and impact consumer confidence and discretionary spending. As a
result, the physical effects of climate change could have a long-term adverse impact on our business, results of operations, cash flows and financial condition.

In many countries, governmental bodies are enacting new or additional legislation and regulations to reduce or mitigate the potential impacts of climate change. Compliance with
these laws and regulations, as well as voluntary steps to reduce or mitigate our impact on climate change, may subject us, our suppliers or our contract manufacturers to
transition risks such as increases in energy, production, transportation and raw material costs, capital expenditures or insurance premiums and deductibles, which could
adversely impact our operations. Inconsistency of legislation and regulations among jurisdictions may also affect the costs of compliance with such laws and regulations. Any
assessment of the potential impact of future climate change legislation, regulations or industry standards, as well as any international treaties and accords, is uncertain given the
wide scope of potential regulatory change in the countries in which we operate.

Sustainability issues and regulations, including those related to climate change, and stakeholder response thereto may have an adverse effect on our business,
financial condition and results of operations and damage our reputation.

Companies across all industries are facing increasing scrutiny relating to their sustainability practices and policies. The landscape related to sustainability regulation, compliance,
and reporting is constantly evolving, including expanding in scope and complexity. For example, the SEC, the State of California, and the European Commission have published
proposed or final rules, including the European Commission's Corporate Sustainability Reporting Directive, that would require significantly increased disclosures related to
climate change and other issues. We may experience significant future cost increases associated with regulatory compliance for sustainability matters, including fees, licenses,
reporting, and the cost of capital improvements for our operating facilities to meet environmental regulatory requirements. Increased focus and activism related to sustainability
may hinder our access to capital or negatively impact our stock price, as investors may reconsider their capital investment based on their assessment of our sustainability
practices and policies. In particular, investor advocacy groups, institutional investors, shareholders, employees, consumers, customers, regulators, proxy advisory services and
other market participants have increasingly focused on sustainability practices and policies of companies. These stakeholders have placed increased importance on sustainability
practices and their effect on companies from an investor, consumer, customer or employee perspective. If our sustainability practices do not meet
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investor or other stakeholder expectations and standards or evolving regulatory requirements, our stock price, brand, sales, ability to access capital markets, reputation and
employee retention, among other things, may be negatively affected.

In addition, we have published goals across a range of sustainability areas. Although we intend to meet these goals, we may be required to expend significant resources to do
so, which could increase our operational costs. In addition, we could be criticized for the scope or nature of these goals, or for any revisions to our goals. Moreover, we may
determine that it is in the best interests of our Company and our shareholders to prioritize other business, social, governance or sustainable investments over the achievement of
our current goals based on economic or technological developments, regulatory and social factors, business strategy or pressure from investors, activist groups or other
stakeholders. If we do not adapt to or comply with new sustainability regulations, such as those related to climate change, carbon emissions and related sustainability disclosure
requirements, or fail to meet our goals or evolving investor, industry or stakeholder expectations and standards, or if we are perceived (whether or not valid) to have not
responded appropriately to the growing and various concerns for sustainability issues, customers and consumers may choose to stop purchasing our products or purchase
products from a competitor, and our reputation, business or financial results may be adversely affected. Further, if we incur adverse publicity and reaction from investors, activist
groups or other stakeholders related to our sustainability efforts and goals, the perception of us and our products and services by current and potential customers, as well as
investors, could be adversely impacted which could adversely impact our business and financial results.

Changes in tax laws could increase our worldwide tax rate and materially affect our financial position and results of operations.

As a global business, we are subject to taxation in the U.S. and numerous foreign jurisdictions. Many jurisdictions in which we operate are discussing potential changes to their
respective taxation regimes, have issued proposed regulations or are adopting additional regulations. Any changes in tax laws in one or more of these jurisdictions could
adversely impact our business and financial results.

The Organisation for Economic Co-operation and Development (‘OECD”) in a joint initiative with G20, has developed a two-pillar framework on Base Erosion and Profit Shifting
(“BEPS”). Pillar One contains revised profit allocation and nexus rules while Pillar Two provides proposed global anti-base erosion (“GloBE”) rules. The GloBE rules implement a
new global minimum tax of 15% on all large multinational corporations with revenues above certain thresholds. Under Pillar Two, adopting countries have the right to impose
“top-up taxes” on low-taxed foreign income earned by multinational companies to which they have a connection, up to the agreed 15%. These new global minimum tax rules
began taking place in 2024. Certain countries in which we operate have adopted legislation or are in the process of introducing legislation to implement Pillar Two. The Company
will continue to monitor the developing laws and regulations.

We may have additional tax liabilities.

As a global company, we determine our income tax liability in various tax jurisdictions based on an analysis and interpretation of local tax laws and regulations. This analysis
requires a significant amount of judgment and estimation and is often based on various assumptions about the future actions of the local tax authorities. These determinations
are the subject of periodic U.S. and international tax audits. Although we accrue for uncertain tax positions, our accrual may be insufficient to satisfy unfavorable findings.
Unfavorable audit findings and tax rulings may result in payment of taxes, fines and penalties for prior periods and higher tax rates in future periods, which may have a material
adverse effect on our results of operations, cash flows or financial condition.

Our business is subject to national, state and local laws and regulations for environmental, consumer protection, employment, data protection, privacy, safety and
other matters. The costs of compliance with, or the violation of, such laws and regulations by us or by independent suppliers who manufacture products for us
could have a material adverse effect on our operations, cash flows and financial condition, as well as on our reputation.

Our business is subject to comprehensive national, state and local laws and regulations on a wide range of environmental, consumer protection, employment, data protection,
privacy, safety and other matters. We could be adversely affected by costs of compliance with or violations of those laws and regulations. In add