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Part 1
Forward-Looking Statements

This Annual Report on Form 10-K (“Annual Report”) and other documents we file with the Securities and Exchange
Commission (“SEC”) contain forward-looking statements that are based on current expectations, estimates, forecasts and projections
about us, our future performance, our business, our beliefs and our management’s assumptions. In addition, we, or others on our
behalf, may make forward-looking statements in press releases, written statements or our communications and discussions with
investors and analysts in the normal course of business through meetings, webcasts, phone calls and conference calls. Such words as
“expect,” “anticipate,” “outlook,” “could,” “target,” “project,” “intend,” “plan,” “believe,” “seek,” “estimate,” “should,” “may,”
“assume” and “continue” as well as variations of such words and similar expressions are intended to identify such forward-looking
statements. These statements are not guarantees of future performance and they involve certain risks, uncertainties and assumptions
that are difficult to predict. We describe our respective risks, uncertainties and assumptions that could affect the outcome or results of
operations in Part I, Item 1A. Risk Facturs. We have based our forward-looking statements on our management’s beliefs and
assumptions based on information available to our management at the time the statements are made. We caution you that actual
outcomes and results may differ materially from what is expressed, implied or forecasted by our forward-looking statements. Except
as required under the federal securities laws and the rules and regulations of the SEC, we do not have any intention or obligation to
update publicly any forward-looking statements after the distribution of this report, whether as a result of new information, future
events, changes in assumptions or otherwise.
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Item 1. Business
Our Company

We provide outsourced sales, marketing, merchandising, sampling, and retailer support services to consumer packaged goods
(“CPG”) manufacturers and retailers primarily across North America. Our services are designed to support distribution, retail
execution, shopper engagement, and private brand development across both physical and digital commerce environments. We serve
more than 4,000 clients across grocery, mass, club, retail pharmacy, convenience, and other channels in over 100,000 retail locations.

We operate through three reportable segments: Branded Services, Experiential Services, and Retailer Services. Our revenue
model consists of commissions, fee for service arrangements, and cost-plus structures depending on the nature of the engagement.
Expenses related to our employees, which we refer to as teammates, are a major component of the costs associated with our service
delivery model, and financial performance is influenced by program volumes, service mix, and workforce utilization.

During the most recent period, clients adjusted spending across several categories while continuing to support consumer
engagement and in-store execution. We continued to simplify our operations, including the divestiture of non-core businesses and
advancement of our enterprise systems modernization, to align our capabilities with market needs and improve operating efficiency.

Branded Services

Branded Services provides sales, merchandising, and omni-commerce marketing support to branded CPG manufacturers. We
deliver these services under commission, fee-for-service, or cost-plus arrangements.

Brokerage Services (Headquarter Sales)

We represent manufacturer-clients in their commercial relationships with retailers, supporting business development, sales
planning, distribution optimization, pricing and promotional strategies, and category recommendations. Our teams leverage retailer
and consumer data, category and space management tools, and post-event analytics to assist clients in expanding distribution and
improving product placement.

Branded Merchandising

Our field teams execute in-store merchandising activities including shelf maintenance, promotional display installation,
inventory checks, and distribution validation. We offer dedicated, syndicated, and hybrid coverage models. Merchandising
applications, routing tools, and daily point-of-sale data help prioritize store visits and address out-of-stock and other execution
issues. We also offer logistics and supply chain support focused on product flow and inventory management.



Omni-commerce Marketing Services

We develop and execute shopper-centric marketing programs across in-store, digital shelf, e-commerce platforms, social and
influencer channels, and custom content programs. We also provide national consumer promotion services designed to drive product
trial and awareness.

Experiential Services

Experiential Services provides in-store and digital sampling programs, demonstrations, and experiential events for
manufacturers and retailers. These programs are designed to drive trial, conversion, and sustained consumer engagement. Revenues
are generally earned on a fee-for-service or cost-plus basis. We execute large-scale sampling programs and design and manage
consumer events ranging from brand activations to premium gatherings.

Retailer Services

Retailer Services provides solutions that support retailers in the development of in-store merchandising execution, private
brands and retail-media and marketing initiatives. Revenues are recognized through commissions, fee-for-service, or cost-plus
arrangements.

Retailer Merchandising

We deliver reset services, category updates, space management support, audits, data collection, and in-store execution. These
services support retailer objectives related to inventory accuracy, product placement, and store presentation, allowing retailer staff to
focus on customer service.

Advisury Services

Our private brand agency supports retailers in private brand strategy, product development, sourcing, packaging, design, and
program management. Analytical teams assist with assortment planning, supplier partnerships, and ongoing brand management.

Agency Services

We operate print and digital circular programs, manage merchandising and display platforms, and execute retail media and
targeted advertising programs using proprietary and third-party data to reach defined consumer audiences across digital channels.

Competition

We compete with national and regional providers of outsourced sales, merchandising, and marketing services, as well as
in-house teams within CPG manufacturers and retailers. Competitive factors include service quality, data and analytics capabilities,
technology enablement, geographic coverage, and cost-effectiveness.

Strategy

Our strategic priorities include strengthening our core service offerings, improving operational efficiency, enhancing technology
and data capabilities that support decision-making, and aligning our cost structure with the current scale of the business. We continue
to evaluate opportunities for portfolio simplification and targeted investment in capabilities that support omni-commerce execution.

Government Regulation

In connection with the services we provide, we must comply with various laws and regulations from federal, state, local and
foreign regulatory agencies. We believe that we are in material compliance with regulatory requirements applicable to our business.
These regulatory requirements include, without limitation:

e federal, state, local and foreign laws and regulations involving minimum wage, overtime, exempt or non-exempt status,
health care, sick leave, lunch and rest breaks and other similar wage, benefits and hour requirements and other similar
laws;



e Title VII of the Civil Rights Act and the Americans with Disabilities Act and regulations of the U.S. Department of
Labor, the Occupational Safety & Health Administration, the U.S. Equal Employment Opportunity Commission and the
equivalent state agencies and other similar laws;

e food safety matters (e.g., federal, state and local certification and training and inspection and enforcement of standards
for our teammates, facilities, equipment and the products we promote), alcohol beverage regulations, food and
permitting matters, custom and import matters with respect to products shipped across international borders;

e federal and foreign laws and regulations regarding tariffs, taxes, embargoes, retaliations and other governmental
responses;

e the U.S. Foreign Corrupt Practices Act, the UK Bribery Act and other similar anti-bribery and anti-kickback laws and
regulations that generally prohibit companies and their intermediaries from making improper payments for the purpose
of obtaining or retaining business; and

e federal, state and foreign anti-corruption, data protection, privacy, consumer protection, content regulation and other
laws and regulations.

Human Capital Management

Our teammates represent one of the most important assets to our business. As of December 31, 2025, we employed
approximately 73,000 teammates. Approximately 16,000 are full-time and approximately 57,000 are part-time. Approximately 57,000
of our teammates are in the United States. As of December 31, 2025, none of our teammates in the United States were represented by
a trade union or were the subject of a collective bargaining agreement.

We are committed to promoting a performance culture with a high degree of teammate engagement and an environment in
which our teammates feel welcomed and included. Our talent and leadership development programs are intended to foster our
teammates’ ambitions, help develop their careers and support their changing needs and the needs of the business. We believe that our
teammates’ contributions and active engagement with their fellow teammates are important to the strength of our operational and
financial performance. Furthermore, as our company transforms within an evolving industry, we are focused on improving turnover,
retention, development, and the overall teammate experience.

We historically experience meaningful turnover among our entry-level part-time teammates each year. We experience less
turnover among our mid-level and senior-level teammates. Given the nature of our services, our recruiting and retention practices are
important to meeting the needs and expectations of our clients. As such, we set clear objectives with our teammates, analyze
performance and reward and recognize teammates who outperform. At the same time, we remain committed to providing
opportunities for our teammates to grow and develop their careers with us and encourage internal movement including promotions to
leadership roles within our business units for high-performing or motivated teammates. No matter their career goals, we are committed
to developing, rewarding and retaining high-performing teammates as we transform our business in response to the ever-changing
needs of our clients and industry.

We strive to cultivate respect, trust and transparency, and we embrace a variety of thought and of people. We are committed to
creating a workplace where our teammates are seen, heard, respected, protected, valued, feel a sense of belonging and have an
opportunity to pursue their career goals and dreams. We believe that our commitment to belonging and impact are important
components of our commitment to putting people first and our long-term operational and financial success. We believe that a
workforce that is reflective of our client base will position us to better understand clients’ wants and needs, which we believe drives
our ability to deliver superior customer value and successfully innovate. Different experiences and perspectives amongst our
teammates allow them to evaluate business challenges through multiple approaches and help guide us in a thoughtful way. Our
belonging and impact efforts include enterprise-wide training, teammate resource groups and community volunteer opportunities.

Available Information

We maintain a link to investor relations information on our website, https://youradv.com, where we make available, free of
charge, SEC filings, including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
and all amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), as soon as reasonably practicable after we electronically file such material with, or furnish it to, the
SEC. All SEC filings are also available at the SEC’s website at wwuw.sec.yuv. our website and the information contained on or
connected to our website are not incorporated by reference herein, and our web address is included as an inactive textual reference
only.




Item 1A. Risk Factors

Investing in our securities involves risks. Before yuu imake a decisiun regarding our securities, you should carefully consider the
specific risks set forth herein. If any of these risks actually vccur, it imay materially harm our business, financial condition, liquidity
and results of operations. As a result, the market price of our securities could decline, and you could lose all or part of your
investment. Additionally, the risks and uncertainties described in this Annual Report are not the unly risks and uncertainties that we
face. Additional risks and uncertainties not presently known to us or that we currently believe to be immaterial may becume material
and adversely afject our business. The following discussion should be read in conjunction with the financial statements and notes to
the financial statements included herein,

Summary of Principal Risks Associated with Our Business
Set forth below is a summary of some of the principal risks we face:

e market-driven wage changes or changes to labor laws or wage or job classification regulations, including minimum
wage;

e  our ability to hire, timely train and retain talented individuals for our workforce, and to maintain our corporate culture as
we grow;

e developments with respect to retailers that are out of our control;
e our ability to continue to generate significant operating cash flow;
e consolidation within the industry of our clients creating pressure on the nature and pricing of our services;

e CPG manufacturers and retailers reviewing and changing their sales, retail, marketing and technology programs and
relationships;

e our ability to successfully develop and maintain relevant omni-channel services for our clients in an evolving industry
and to otherwise adapt to significant technological change;

e interruption of supply chains and tariffs, retaliations or other governmental restrictions;

e client procurement strategies putting additional operational and financial pressure on our services;

e our ability to avoid or manage business conflicts among competing brands;

e service failures or disruptions related to certain functions we have outsourced to third-party service providers;
e business decisions involving our joint ventures and minority investments;

e our ability to identify attractive acquisition targets, acquire them at attractive prices and successfully integrate the
acquired businesses;

e difficulties in integrating acquired businesses;
e changes in applicable laws or regulations;
e the possibility that we may be adversely affected by other political, economic, business and/or competitive factors;

e failure to meet environmental, social and governance expectations or standards could adversely affect our business,
results of operations, financial condition or stock price;

e our ability to respond to changes in digital practices and policies;
e the harm the use of artificial intelligence (“Al”) in our business may cause to our business and reputation;

e the effects of future pandemics and the measures taken to mitigate their spread including their adverse effects on our
business, results of operations, financial condition and liquidity;

e exposure to foreign currency exchange rate fluctuations and risks related to our international operations;

e our substantial indebtedness and our ability to refinance at favorable rates;

e our ability to achieve the anticipated benefits of our recent debt transactions;

e complications with the implementation of additional aspects of our new enterprise resource planning system;

e our ability to maintain proper and effective internal control over financial reporting in the future; and



e the ability to maintain applicable listing standards.

Risks Related to the Company’s Business and Industry

Market-driven wage increases and changes to wage or job classification regulations, including minimum wages could adversely
affect vur business, financial condition ur results of operatioris.

Market competition has caused and may continue to cause us to increase the salaries or wages paid to our teammates or the
benefits packages that they receive. If we experience further market-driven increases in salaries, wage rates or benefits packages or if
we fail to increase our offered salaries, wages or benefits packages competitively, the quality of our workforce could decline, causing
our standards of client service to suffer. Low unemployment rates or lower levels of labor force participation rates may increase the
likelihood or impact of such market pressures. Any of these changes affecting wages or benefits for our teammates could adversely
affect our business, financial condition or results of operations.

Changes in labor laws related to employee hours, wages, job classification and benefits, including health care benefits, could
adversely affect our business, financial condition or results of operations. As of December 31, 2025, we employed approximately
73,000 teammates, many of whom are paid above, but near, applicable minimum wages, and their wages may be affected by changes
in minimum wage laws.

Additionally, many of our salaried teammates are paid at rates that could be impacted by changes to minimum pay levels for
exempt roles. Certain state or municipal jurisdictions in which we operate have recently increased their minimum wage by a
significant amount, and other jurisdictions are considering or plan to implement similar actions, which may increase our labor costs.
Any increases at the federal, state or municipal level to the minimum pay rate required to remain exempt from overtime pay may
adversely affect our business, financial condition or results of operations.

An inability to hire, timely train and retain talented individuals for vur workforce could adversely impact our ability to operate vur
business.

Our ability to meet our workforce needs, while controlling teammate-related costs, including salaries, wages and benefits, is
subject to numerous external factors, including the availability of talented persons in the workforce in the local markets in which we
operate, prevailing unemployment rates and competitive wage rates in such markets. We may find that there is an insufficient number
of qualified individuals to fill our positions with the qualifications we seek. Competition in these communities for qualified staff could
require us to pay higher wages and provide greater benefits, especially if there is significant improvement in regional or national
economic conditions. We must also train and, in some circumstances, certify these teammates under our policies and practices and any
applicable legal requirements. If we are unable to hire, timely train or retain talented individuals we may face higher turnover and
increased labor costs, which could compromise the quality of our service, and could adversely affect our business.

Our business and results of operations are affected by develupiients with and policies of retailers that are vut of vur cuntrol.

A limited number of national retailers account for a large percentage of sales for our CPG clients. We expect that a significant
portion of these clients’ sales will continue to be made through a relatively small number of retailers and that this percentage is
anticipated to increase if the growth of these large retailers continues. As a result, changes in the strategies of large retailers, including
a reduction in the number of brands that these retailers carry or an increase in shelf space that they dedicate to private label products,
could materially reduce the value of our services to these clients or these clients’ use of our services and, in turn, our revenues and
profitability. Many retailers have critically analyzed the number and variety of brands they sell, and have reduced or discontinued the
sale of certain of our clients’ product lines at their stores, and more retailers may continue to do so. If this continues to occur and these
clients are unable to improve distribution for their products at other retailers, our business or results of operations could be adversely
affected.

Additionally, many retailers, including several of the largest retailers in North America, which own and operate a significant
number of the locations at which we provide our services, have implemented or may implement in the future, policies that designate
certain service providers to be the exclusive provider or one of their preferred providers for specified services, including many of the
services that we provide to such retailers or our clients.

Some of these designations apply across all of such retailers’ stores, while other designations are limited to specific regions. If
we are unable to respond effectively to the expectations and demands of such retailers or if retailers do not designate us as their
exclusive provider or one of their preferred providers for any reason, they could reduce or restrict the services that we are permitted to
perform for our clients at their facilities or require our clients to purchase services from other designated services providers, which
include our competitors, either of which could adversely affect our business or results of operations.



Consulidation in the industries we serve could put pressure on the pricing of our services, which could adversely affect our
businiess, finanicial condition or results of operations,

Consolidation in the CPG and retail industries we serve could reduce aggregate demand for our services in the future and could
adversely affect our business or our results of operations. When companies consolidate, the services they previously purchased
separately are often purchased by the combined entity, leading to the termination of relationships with certain service providers or
demands for reduced fees and commissions. The combined company may also choose to insource certain functions that were
historically outsourced, resulting in the termination of existing relationships with third-party service providers. While we attempt to
mitigate the impact of any consolidation by maintaining existing or winning new service arrangements with the combined companies,
there can be no assurance as to the degree to which we will be able to do so as consolidation continues in the industries we serve, and
our business, financial condition or results of operations may be adversely affected.

CPG manufacturers and retailers may periodically review and change their sales, retail, marketing and technology programs and
relationships to vur detriment.

The CPG manufacturers and retailers to whom we provide our business solutions operate in highly competitive and rapidly
changing environments. From time to time these parties may put their sales, retail, marketing and technology programs and
relationships up for competitive review. We have occasionally lost accounts with significant clients as a result of these reviews in the
past, and our clients are typically able to reduce or cancel current or future spending on our services on short notice for any reason. We
believe that key competitive considerations for retaining existing and winning new accounts include our ability to develop solutions
that meet the needs of these manufacturers and retailers in this environment, the quality and effectiveness of our services and our
ability to operate efficiently. To the extent that we are not able to develop these solutions, maintain the quality and effectiveness of our
services or operate efficiently, we may not be able to retain key clients, and our business, financial condition or results of operations
may be adversely affected.

Our largest clients generate a significant portion of our revenues.

Our five largest clients generated approximately 22% of our revenues, none of which individually generated more than 10%, in
the fiscal year ended December 31, 2025. These clients are generally able to reduce or cancel spending on our services on short notice
for any reason. A significant reduction in spending on our services by our largest clients, or the loss of one or more of our largest
clients, if not replaced by new clients or an increase in business from existing clients, would adversely affect our business and results
of operations. In addition, when large retailers suspend or reduce in-store demonstration services, such as in response to pandemic, our
business and results of operations can be adversely affected.

The retail industry is evulving, and if we do not successfully develup and maintain relevant umni-channel services for vur clients,
our business, financial condition ur results of operations could be adversely impacted.

Historically, substantially all of our Branded Services segment revenues were generated by sales and services that ultimately
occurred in traditional retail stores. The retail industry is evolving, as demonstrated by the number of retailers that offer both
traditional retail stores and e-commerce platforms or exclusively e-commerce platforms. Consumers are increasingly using electronic
devices to comparison shop, determine product availability and complete purchases online, or arrange for store pickup or home
delivery of products, trends that have accelerated as a result of the COVID-19 pandemic, and which may continue thereafter. If
consumers continue to purchase more products online, further reduce their in-store visits or e-commerce continues to displace brick-
and-mortar retail sales, there may be a decrease in the demand for certain of our services. Omni-channel retailing is rapidly evolving
and we believe we will need to keep pace with the changing consumer expectations and new developments by our competitors.

While we continue to seek to develop effective omni-channel solutions for our clients that support both their e-commerce and
traditional retail needs, there can be no assurances that these efforts will result in revenue gains sufficient to offset potential decreases
associated with a decline in traditional retail sales or that we will be able to maintain our position as a leader in our industry. If we are
unable to provide, improve or develop innovative digital services and solutions in a timely manner or at all, our business, financial
condition or results of operations could be adversely impacted.

Interruption uf supply chains and tariffs, retaliations or other guvernmental restrictions could adversely affect vur business and
our prufitability.

The demand for our services is dependent on the ability of retailers and CPG manufacturers to offer and deliver products
directly or indirectly to consumers. We provide services involving a wide variety of brands that are sourced from domestic and
international suppliers. Any material interruption in the supply chains serving CPG manufacturers, retailers or ourselves, whether due
to interruptions in service by our third-party logistic service providers, trade restrictions (such as increased tariffs, taxes or quotas,



embargoes, customs or other governmental restrictions), pandemics, social or labor unrest, labor shortages, natural disasters, or
political disputes and military conflicts that cause a material disruption in supply chains or a significant increase in supply costs could
adversely affect our business and our profitability.

We miay be unable tu adapt to significant technological change, which could adversely affect our business, financial condition or
results of operatiorns.

We operate businesses that require sophisticated data collection, processing and software for analysis and insights. Some of the
technologies supporting the industries we serve are changing rapidly. We will be required to continue to adapt to changing
technologies, either by developing and marketing new services or by enhancing our existing services, to meet client demand.

Moreover, the introduction of new services embodying new technologies, including automation of certain of our in-store
services, and the emergence of new industry standards could render existing services obsolete. Our continued success will depend on
our ability to adapt to changing technologies, manage and process increasing amounts of data and information and improve the
performance, features and reliability of our existing services in response to changing client and industry demands. We may experience
difficulties that could delay or prevent the successful design, development, testing, introduction or marketing of our services. New
services or enhancements to existing services may not adequately meet the requirements of current and prospective clients or achieve
market acceptance.

Our ability to maintain our competitive pusition depends on our ability to attract and retain talented executives.

We believe that our continued success depends to a significant extent upon the efforts, abilities and relationships of our senior
executives and the strength of our middle management team. Although we have entered into employment agreements with certain of
our senior executives, each of them may terminate their employment with us at any time. The replacement of any of our senior
executives likely would involve significant time and costs and may significantly delay or prevent the achievement of our business
objectives and could therefore have an adverse impact on our business. In addition, we do not carry any “key person” insurance
policies that could offset potential loss of service under applicable circumstances. Furthermore, if we are unable to attract and retain a
talented team of middle management executives, it may be difficult to maintain the expertise and industry relationships that our clients
value, and they may terminate or reduce their relationship with us.

Client procurement practices could put additional operational and financial pressure un our services ur negatively impact our
relationships, business, financial condition or results of operations.

Many of our clients seek opportunities to reduce their costs through procurement practices that reduce fees paid to third-party
service providers. As a result, certain of our clients have sought, and may continue to seek, more aggressive terms from us, including
with respect to pricing and payment terms. Such activities put operational and financial pressure on our business, which could limit the
amounts we earn or delay the timing of our cash receipts. Such activities may also cause disputes with our clients or negatively impact
our relationships or financial results. Our clients have experienced, and may continue to experience, increases in their expenses
associated with materials and logistics, which may cause them to reduce expenses elsewhere. While we attempt to mitigate negative
implications to client relationships and the revenue impact of any pricing pressure by aligning our revenues opportunity with
satisfactory client outcomes, there can be no assurance as to the degree to which we will be able to do so successfully. Additionally,
price concessions can lead to margin compression, which in turn could adversely affect our business, financial condition or results of
operations.

If we fail to offer high-quality customer service, our business and reputation may suffer.

High-quality education, training and customer service are important for services and for the renewal of existing clients and for
the pursuit of potential clients. Providing this education, training and service requires that our teammates who manage our online
training resource or provide customer service have specific inbound experience domain knowledge and expertise, making it more
difficult for us to hire qualified teammates and to scale up our support operations. If we do not provide effective ongoing service to
our clients, our ability to sell additional functionality and services to, or to retain, existing clients may suffer and our reputation with
existing or potential clients may be harmed.

We may be adversely affected if clients reduce their vutsuurcing uf sales and marketing functions.

Our business and growth strategies depend in large part on companies continuing to elect to outsource sales and marketing
functions. Our clients and potential clients will outsource if they perceive that outsourcing may provide quality services at a lower
overall cost and permit them to focus on their core business activities and have done so in the past. We cannot be certain that the
industry trend to outsource will continue or not be reversed or that clients that have historically outsourced functions will not decide to



perform these functions themselves. Unfavorable developments with respect to outsourcing could adversely affect our business,
financial conditions and results of operations.

Divestitures or uther dispusitions could negatively impact our business, financial condition or results of operations.

We continually assess the strategic fit of our existing businesses and may divest, or otherwise dispose of businesses that are
deemed not to fit with our strategic plan or are not achieving the desired return on investment. Since January 2023, we have divested
nine businesses, and also decreased our ownership interest in our European joint venture. Such transactions pose risks and challenges
that could negatively impact our business and financial statements. When we decide to sell or otherwise dispose of a business or
assets, we may be unable to do so on satisfactory terms within our anticipated timeframe or at all, and even after reaching a definitive
agreement to sell or dispose a business the sale is typically subject to satisfaction of pre-closing conditions which may not become
satisfied. For example, during the second quarter of fiscal year 2024, we recognized a goodwill impairment charge of $99.7 million for
the Branded Agencies reporting unit goodwill due to the pending sale of one of the businesses that comprised a substantial portion of
the assets, liabilities and prospective cash flows of the Branded Agencies reporting unit. In addition, divestitures or other dispositions
could decrease our Adjusted EBITDA or have other adverse financial, tax and accounting impacts and distract management, and
disputes can arise with buyers. The resolution of any such disputes could adversely affect for our business, financial condition or
results of operations.

Divestitures or uther dispusitions could have significant accounting and tax implications that could negatively iimpact our busirness,
financial condition or results of operatiorns.

If we approve plans to divest or dispose a business, accounting rules may require us to reclassify assets associated with such
business unit, including the value of contracts, client relationships, goodwill, and other intangible assets, as assets held for sale. Assets
held for sale are recorded at the lower of their carrying value or fair value, less estimated costs to sell, and any required impairment
charge is recorded upon reclassification of the assets to held for sale. Allocating goodwill to assets held for sale requires us to make
certain assumptions about a business, including the financial performance of such business unit against our company as a whole.
There are inherent uncertainties related to these estimates and assumptions. If actual results differ from our estimates or assumptions,
including our estimated costs to sell, additional charges may be required in the future. If future charges are significant, this could have
a material adverse effect on our results of operations. We will assess each divestiture or other disposition from a tax perspective and
such assessment will rely on certain facts, assumptions, representations and undertakings regarding the past and future conduct of our
businesses and other matters. If any of these facts, assumptions, representations or undertakings are incorrect or not satisfied, we could
be subject to significant tax liabilities that minimize the benefits of such divestiture or other disposition.

Our curpurate culture is a significant factor to vur lung-term success and, if we are unable to promote the key aspects uf our
culture acruss our vrganization as we transforin, our business, operating results and financial condition could be harmed.

We believe our corporate culture is a significant factor to our long-term success. However, as our company transforms,
including through acquisitions, divestitures and remote work, it may be difficult to promote our culture, which could reduce our ability
to innovate and operate effectively. The failure to promote the key aspects of our culture as our organization transforms could result in
decreased employee satisfaction, increased difficulty in attracting top talent, increased turnover and compromised quality of our client
service, all of which are important to our success and to the effective execution of our business strategy. If we are unable to promote
our corporate culture as we transform and execute our growth strategies, our business, operating results and financial condition could
be harmed.

Acquiring new clients and retaining existing clients depends on our ability to avoid or manage business confiicts among competing
brands.

Our ability to acquire new clients and to retain existing clients, whether by expansion of our own operations or through an
acquired business may in some cases be limited by the other parties’ perceptions of, or policies concerning, perceived competitive
conflicts arising from our other relationships. Some of our contracts expressly restrict our ability to represent competitors of the
counterparty. These perceived competitive conflicts may also become more challenging to avoid or manage as a result of continued
consolidation in the CPG and retail industries and our own acquisitions. If we are unable to avoid or manage business conflicts among
competing manufacturers and retailers, we may be unable to acquire new clients or be forced to terminate existing client relationships,
and in either case, our business and results of operations may be adversely affected.



Business decisions involving our joint ventures and minority investments may adversely affect our growth and results of
operations.

We have made substantial investments in joint ventures and minority investments and may use these and other similar methods
to expand our service offerings and geographical coverage in the future. These arrangements typically involve other business services
companies as partners that may be competitors of ours in certain markets.

Additionally, we may rely upon our equity partners or local management for operational and compliance matters associated with
our joint ventures or minority investments. Moreover, our other equity partners and minority investments may have business interests,
strategies or goals that are inconsistent with ours. Business decisions, including actions or omissions, of a joint venture or other equity
partner or management for a business unit may adversely affect the value of our investment, result in litigation or regulatory action
against us or adversely affect our growth and results of operations.

Our international operations and investments expose us to risks that could impede growth in the future, and our attempts to grow
our business internationally may not be successful.

We continue to explore opportunities in major international markets. International operations expose us to various additional
risks that could adversely affect our business, including:

e costs of customizing services for clients outside of the United States;
e the burdens of complying with a wide variety of foreign laws;
e potential difficulty in enforcing contracts;

e being subject to U.S. laws and regulations governing international operations, including the U.S. Foreign Corrupt
Practices Act and sanctions regimes;

e being subject to foreign anti-bribery laws in the jurisdictions in which we operate, such as the UK Bribery Act;
e reduced protection for intellectual property rights;
e increased financial accounting and reporting complexity;

e additional legal compliance requirements, including custom and import requirements with respect to products imported
to and exported across international borders;

e exposure to foreign currency exchange rate fluctuations;

e exposure to local economic conditions;

e limitations on the repatriation of funds or profits from foreign operations;

e exposure to local political conditions, including adverse tax policies, civil unrest and war; and

e the risks of a natural disaster, public health crisis (including the occurrence of a contagious disease or illness, such as the
coronavirus), an outbreak of war, the escalation of hostilities and acts of terrorism in the jurisdictions in which we
operate.

Additionally, in many countries outside of the United States, there has not been a historical practice of using third parties to
provide sales and marketing services. Accordingly, while it is part of our strategy to expand certain services into international markets,
it may be difficult for us to grow our international business units on a timely basis, or at all.

If we are unable to identify attractive acquisition targets, acquire them at attractive prices or successfully integrate the acquired
businesses, we may be unsuccessful in growing our business.

There can be no assurance that we will find attractive acquisition targets, that we will acquire them at attractive prices, that we
will succeed at effectively managing the integration of acquired businesses into our existing operations or that such acquired
businesses or technologies will be well received by our clients, potential clients or our investors. We could also encounter higher-than-
expected earnout payments, unforeseen transaction- and integration-related costs or delays or other circumstances such as disputes
with or the loss of key or other personnel from acquired businesses, challenges or delays in integrating systems or technology of
acquired businesses, a deterioration in our relationship with our teammates and clients, harm to our reputation with clients,
interruptions in our business activities or unforeseen or higher-than-expected inherited liabilities. Many of these potential
circumstances are outside of our control and any of them could result in increased costs, decreased revenue, decreased synergies or the
diversion of management time and attention.
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We may choose to pay cash, incur debt or issue equity securities to pay for any acquisition. The incurrence of indebtedness
would result in increased fixed obligations and could also include covenants or other restrictions that would impede our ability to
manage our operations. The sale of equity to finance any such acquisition could result in dilution to our stockholders.

We miay encounter significant difficulties integrating acqyuired businesses.

The integration of any businesses is a complex, costly and time-consuming process. The failure to meet the challenges involved
in integrating businesses and to realize the anticipated benefits of any acquisition could cause an interruption of, or a loss of
momentum in, the activities of our combined business and could adversely affect our results of operations. The difficulties of
combining acquired businesses with our own include, among others:

e the diversion of management attention to integration matters;
e difficulties in integrating functional roles, processes and systems, including accounting systems;

e challenges in conforming standards, controls, procedures and accounting and other policies, business cultures and
compensation structures between the two companies;

e (difficulties in assimilating, attracting and retaining key personnel;
e challenges in keeping existing clients and obtaining new clients;

e difficulties in achieving anticipated cost savings, synergies, business opportunities and growth prospects from an
acquisition;

e difficulties in managing the expanded operations of a significantly larger and more complex business;
e contingent liabilities, including contingent tax liabilities or litigation, that may be larger than expected; and

e potential unknown liabilities, adverse consequences or unforeseen increased expenses associated with an acquisition,
including possible adverse tax consequences to the combined business pursuant to changes in applicable tax laws or
regulations.

Many of these factors are outside of our control, and any one of them could result in increased costs, decreased expected
revenues and diversion of management time and energy, all of which could adversely impact our business and results of operations.

If we are not able to successfully integrate an acquisition, if we incur significantly greater costs to achieve the expected
synergies than we anticipate or if activities related to the expected synergies have unintended consequences, our business, financial
condition or results of operations could be adversely affected.

We miay be subject to unionizatiorn, work stuppages, slowdowns or increased labor custs.

Currently, none of our teammates in the United States are represented by a union. However, our teammates have the right under
the National Labor Relations Act to choose union representation. If all or a significant number of our teammates become unionized
and the terms of any collective bargaining agreement were significantly different from our current compensation arrangements, it
could increase our costs and adversely impact our profitability. Moreover, if a significant number of our teammates participate in labor
unions, it could put us at increased risk of labor strikes and disruption of our operations or adversely affect our growth and results of
operations. We have faced, and in the future could face future union organization efforts or elections, which could lead to additional
costs, distract management or otherwise harm our business.

If goodwill or other intangible assets in connection with our acquisitions become impaired, we could take significant charges
against earnings.

We have made acquisitions to complement and expand the services we offer and intend to continue to do so when attractive
acquisition opportunities exist in the market. As a result of prior acquisitions, including the acquisition of our business in 2014 by our
current majority stockholder, Karman Topco L.P. (“Topco”), we have goodwill and intangible assets recorded on our balance sheet of
$0.4 billion and $1.0 billion, respectively, as of December 31, 20235, as further described in Note 3—Goodwill and Intangible Assets to
our consolidated financial statements for the year ended December 31, 2025.

Under applicable accounting guidance, we are required to assess, at least annually or more frequently if indicators of impairment

exist, whether the carrying value of our goodwill and other indefinite-lived intangible assets is impaired. During the year ended
December 31, 2025, we recognized goodwill impairment charges of $36.6 million related to our Branded Services and Merchandising
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reporting units. These impairments primarily resulted from increases in market-based discount rate inputs, including higher risk- free
rates and equity risk premiums, updated valuation multiples for comparable publicly traded companies, and revised prospective
financial information reflecting current expectations for revenue growth, margin performance and operating cost trends.

Moreover, during the year ended December 31, 2024, we recognized goodwill impairment charges of $233.2 million due to the
pending sale of one of the businesses that comprised a substantial portion of the Branded Agencies reporting unit and a loss of clients
and a reduction in the scope of client services as our clients in the Branded Services reporting unit implemented internal cost reduction
initiatives. During the fourth quarter of December 31, 2024, we recognized an intangible asset impairment charge of $42.0 million as a
result of the triggering event for the Branded Services reporting unit.

We can make no assurances that we will not record any additional impairment charges in the future. Any future reduction or
impairment of the value of goodwill or other intangible assets will similarly result in charges against earnings, which could adversely
affect our reported financial results in future periods.

Security incidents involving our technology or infrastructure could damage our reputation and substantially harm our business
and results of operations.

Our business is highly dependent on our ability to manage operations and process many transactions daily. We rely heavily on
information technology systems, hardware, software, technology infrastructure, and online sites and networks (collectively, “IT
Systems”). We own and manage some of these IT Systems but also rely on third parties for a range of IT Systems and related products
and services, including but not limited to cloud computing services. These IT Systems face continuous threats, ranging from weather,
public safety, and other shared infrastructure outages to bad actors, both internally and externally. The latter—threat actors intent on
extracting or corrupting information, stealing intellectual property, or trade secrets, or disrupting business processes—create the
greatest risk to our operations and reputation, and thus to our financial viability.

We face numerous and evolving cybersecurity risks that threaten the confidentiality, integrity and availability of our IT Systems
and Confidential Information (as defined below). Cyber-attacks (including by deployment of malware, software bugs, computer
viruses, ransomware, social engineering, malicious code embedded in open-source software, or misconfigurations, or other
vulnerabilities in commercial software that is integrated into our (or our suppliers’ or service providers’) IT Systems and denial of
service) are commonplace in any industry. Even for the most prepared organizations, sabotage, intentional acts of vandalism and other
misconduct may occur, as threat actors continue to evolve. Our IT Systems, and third-party IT Systems housing our data, have been
the target of cyber-attacks including from diverse threat actors, such as state-sponsored organizations, opportunistic hackers, and
hacktivists, as well as through diverse attack vectors, such as social engineering/phishing, malware (including ransomware),
malfeasance by insiders, human, or technological error, and as a result of bugs, misconfigurations or exploited vulnerabilities in
software or hardware.

We expect such attacks and incidents to continue in varying degrees and cannot assure that future cyber incidents will not occur
or that our IT Systems or data will not be targeted or breached in the future.

Any security breach or incident that we experience could result in unauthorized access to, or misuse, modification, destruction,
or unauthorized acquisition of, our valuable company information, such as personal data, financial data, trade secrets, intellectual
property or other competitively sensitive or confidential data. Any such breach or unauthorized access could result in a reduction of
our financial performance or condition, damage to our brand and reputation, a loss of confidence in the security of our business and
products, and significant legal and financial exposure. Further, if any such incident results in legal claims or proceedings (such as class
actions), regulatory investigations and enforcement actions, fines, and penalties, negative reputational impacts that cause us to lose
existing or future customers, and/or significant incident response, system restoration, or remediation and future compliance costs we
may be required to make significant expenditures during the pendency of such litigation and may be required to pay significant
amounts in damages, related costs, and/or to procure settlement. Any or all of the foregoing could materially adversely affect our
business, operating results, and financial condition. While we carry cyber-security insurance and have developed a Cybersecurity Risk
Management Strategy (see Item 1C., below), there can be no assurance that either will be effective in protecting our IT Systems and
Confidential Information or the associated liabilities of a security incident. Extended unavailability of our operational functions due to
attacks could cause us to incur significant financial liability; users may cease using our services which would materially and adversely
affect our current business, prospects, reputation, and overall financial condition. We may not carry sufficient business interruption
insurance to compensate us for losses that may occur because of any events that cause interruptions in our service. In addition to
service disruption, security incidents may also result in data theft and/or extortion, demanding extensive investigation and potential
high costs and reputational risks.

Cyberattacks are expected to accelerate on a global basis in frequency and magnitude as threat actors are becoming increasingly
sophisticated in using techniques and tools — including Al — that circumvent security controls, evade detection and remove forensic
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evidence. As a result, we may be unable to detect, investigate, remediate or recover from future attacks or incidents, or to avoid a
material adverse impact to our IT Systems, Confidential Information or business.

Further, our technology infrastructure is complex and requires substantial support and maintenance, which we seek to
continually update and improve. However, replacing such software and infrastructure is often time-consuming and expensive and can
also be intrusive to daily business operations. Further, we may not always be successful in executing these upgrades and
improvements, which may result in a failure of our IT Systems. We may also experience periodic system interruptions from time to
time.

If our, or any third-party provider’s, IT Systems or service abilities are hindered by any of the events discussed above, our
ability to operate may be impaired which could harm our business and reputation and cause us to incur significant liabilities. These
risks are amplified if our or any third-party provider’s business continuity and disaster recovery plans prove to be inadequate in
preventing the loss of data, service interruptions, disruptions to our operations or damage to important IT Systems or facilities.

Failure to comply with federal, state, and foreign laws and regulations relating to privacy and data protection could adversely
affect our business and our financial condition.

A variety of federal, state, and foreign laws and regulations govern the collection, use, retention, sharing, and security of
personal information. The requirements imposed by such laws and regulations relating to privacy and data protection are increasingly
demanding, quickly evolving, and may be subject to differing interpretations. Further, given their patchwork status, these requirements
often cannot be harmonized and may be applied in a manner that is inconsistent from one jurisdiction to another. As a result, our
practices may not have complied or may not comply in the future with all such laws, regulations, requirements, and obligations. Our
actual or perceived failure to comply with such laws and regulations could result in fines, investigations, enforcement actions,
penalties, sanctions, claims for damages by affected individuals, and damage to our reputation, among other negative consequences,
any of which could have a material adverse effect on its financial performance.

We and certain of our third-party providers collect, maintain and process data about consumer, employees, business partners and
others, including personally identifiable information, as well as proprietary information belonging to our business such as trade secrets
(collectively, "Confidential Information"). Our business model does not require a significant amount of consumer personal
information to sustain operations or create additional business opportunities. The largest area of privacy exposure relates to the
collection and use of personal information of our employees.

As such, we are subject to the California Consumer Protection Act of 2018, as well as its amendment, the California Privacy
Rights Act of 2020 (the “CPRA”) and accompanying regulations, the California Consumer Privacy Act Regulations (collectively, the
“CCPA”). The CCPA regulates the collection, use, and processing of personal information relating to California residents, which
includes our employees. It grants certain privacy rights to California residents, including the right to access, correct, and delete
personal information relating to such individuals under certain circumstances. Compliance with obligations imposed by the CCPA
depends in part on how its requirements are interpreted and applied by the California attorney general, courts, and the California
Privacy Protection Agency. In 2026, violations of the CCPA may result in substantial civil penalties or statutory damages of
approximately $2,700 per violation or approximately $8,000 per intentional violation of any CCPA requirement, which may be
applied on a per-person or per-record basis. The CCPA also establishes a private right of action if certain personal information of
individuals is breached as a result of a business’s violation of the duty to implement and maintain reasonable security procedures and
practices. This violation authorizes statutory damages of approximately $100 to $800 per person per incident even if there is no actual
harm or damage to plaintiffs. This private right of action may increase the likelihood of, and risks associated with, general data breach
litigation.

By the end of 2026, laws similar to CCPA are expected to be in effect in 18 states, and this number may increase as 14
additional states have active legislation under consideration. Like the CCPA, these laws regulate the collection, use and processing of
personal information relating to residents of the respective states, and grants certain privacy rights to those residents.

Similarly, the U.S. Federal Trade Commission continues to actively investigate and enforce privacy violations by its authority
under the FTC Act Section 5, with recent enforcement actions focusing on various types of personal data that the FTC considers to be
sensitive. As with the state privacy laws discussed above, however, this authority generally does not extend to employment-related
uses of personal information.

We may also, but on a much more limited extent, be subject to international privacy laws and regulations, such as the General

Data Privacy Regulation in the European Union, Canada’s Personal Information Protection and Electronic Documents Act, and other
related privacy laws in the countries where we have employees or obtain third party services. While these laws are generally more
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stringent than those currently enforced in the United States, we have very limited operations in international jurisdictions, and none of
those operations are customer-facing, thus further reducing our risk. However, we continue to comply with all applicable laws in these
international locations, with specific assurance that we are meeting all requirements concerning the protection and use of employee
personal information.

Although we make reasonable efforts to comply with all applicable laws and regulations and have invested and continue to
invest human and technological resources into data privacy compliance efforts, there can be no assurance that we will not be subject to
regulatory action, including fines, in the event of an incident or other claim. We, or our third-party service providers, could be
adversely affected if legislation or regulations are expanded or interpreted to require changes to business practices. Further, any
inability to adequately address privacy concerns in connection with our solutions, or comply with applicable privacy or data protection
laws, regulations, and policies, could result in additional cost and liability to us, and adversely affect our ability to offer our solutions.
Privacy laws and regulations, as well as any associated inquiries or investigations or any other government actions, may be costly to
comply with, result in negative publicity, increase our operating costs, require significant management time and attention, and subject
us to remedies that may harm our business, including fines, or demands or orders that we modify or cease existing business practices,
including data deletion and algorithmic disgorgement.

We expect that new industry standards, laws, and regulations will continue to be proposed regarding privacy, data protection,
and information security in many jurisdictions. Specifically, data processing associated with emerging technologies, and data sets
utilizing sensitive personal information, are coming under increased regulatory scrutiny, such as those related to biometrics, Al, and
automated decision-making. These evolutionary areas of privacy concern may create additional requirements for compliance,
including privacy impact assessments, which aim to have companies document the risks associated with the processing of high-risk
data are now essential but create additional work. We also suspect that compliance with Al-related legal obligations will be our
greatest challenge, as we continue to stretch our business and operating models to utilize Al to increase efficiency and reduce
workload strain. Such obligations may include modified and expanded governance programs, outcome-based testing, pre-use notices,
end user rights such as access and opt-out rights, human monitoring, and intervention controls, and regulatory reporting. Ongoing
monitoring of these laws and compliance with their evolving requirements will be challenging, time consuming, and expensive, and
federal regulators, state attorneys general, and plaintiff’s attorneys have been, and will likely continue to be, active in this space.

Additionally, nuanced legal arguments related to consumer protection online, continue to require awareness. Specifically, the
selling and sharing of personal information by businesses for digital advertising and marketing purposes remains a priority of
regulators, including the FTC and California Attorney General. Further, recent years have seen a dramatic proliferation of plaintiff’s
attorney-driven class action litigation, individual litigation, arbitrations, and demand letters related to Internet-based technologies such
as website cookies and pixels, tracking technologies, chatbots, and Al tools, and there is little sign that this trend will abate in the near-
term. To the contrary, we expect both regulators and plaintiff’s attorneys to continue to seek to apply these legal theories to an ever-
expanding list of technologies and data processing activities. Collectively, this stresses the importance of proper cataloging of
websites and a governance structure for the deployment of third party technologies, including cookies, pixels, and other tracking
technologies, by business teams and third parties.

Relatedly, website owners and operators have seen a wave of putative class actions, individual civil actions, single and mass
arbitration demands, and demand letters filed against them in recent years, under the California Invasion of Privacy Act and similar
federal and state surveillance and wiretapping laws, with claims centering on companies’ deployment of web- and app-based tracking
technologies (including cookies, pixels, scripts, and software development kits), session monitoring, key logging, chatbots, and other
tracking and monitoring technologies. These legal claims, based on the reemergence of old laws retrofitted for a modern society,
create novel issues of law and fact that may require extended litigation to resolve, as inconsistency among court rulings, rendering the
likelihood and dollar amount of potential liability and/or settlement value difficult to accurately quantify.

In sum, a data breach or any failure to comply with any applicable privacy or consumer protection-related laws, regulations, or
other principles could adversely affect our reputation, brand, and business, and may result in fines, enforcement actions, sanctions,
claims (including claims for damages by affected individuals), investigations, proceedings, or actions against us by governmental
entities or others. This could have a material adverse effect on our business as we spend time tending to these issues and/or are forced
to change our operations. Moreover, the proliferation of vendor security incidents increases these potential risks and costs even in
cases where the attack did not target us, occur on our IT Systems, or result from any action or inaction by us. Depending on the nature
of the information compromised, we may also have obligations to notify users, law enforcement, regulators, business partners or
payment companies about the incident and provide some form of remedy, such as refunds or identity theft monitoring services, for the
individuals affected by the incident.
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Unicertainties with respect to the use of Al in our business may result in harm to our business and reputation.

We use Al, machine learning, and automated decision-making technologies (collectively, “Al Technologies”) throughout our
business, and are making investments in this area.

For example, we use Al Technologies to assist us with operational scheduling, development of training materials, and certain
administrative services that we offer to specific clients. We expect that increased investment will be required in the future to
continuously improve our use of Al Technologies. As with many technological innovations, there are significant risks involved in
developing, maintaining and deploying these technologies and there can be no assurance that our investments in such technologies
will always enhance our products or services or be beneficial to our business, including our efficiency or profitability.

In particular, if the models underlying our AI Technologies are: incorrectly designed or implemented; trained or reliant on
incomplete, inadequate, inaccurate, biased or otherwise poor quality data, or on data to which we do not have sufficient rights or in
relation to which we and/or the providers of such data have not implemented sufficient legal compliance measures; used without
sufficient oversight and governance to ensure their responsible use; and/or adversely impacted by unforeseen defects, technical
challenges, cybersecurity threats, data privacy concerns, or material performance issues, the performance of our products, services and
business, as well as our reputation and the reputations of our customers, could suffer or we could incur liability resulting from the
violation of laws or contracts to which we are a party or from civil claims.

We use Al Technologies licensed from third parties in our technologies and our ability to continue to use such technologies at
the scale we need may be dependent on access to specific third-party software and infrastructure. We cannot control the availability or
pricing of such third-party Al Technologies, especially in a highly competitive environment, and we may be unable to negotiate
favorable economic terms with the applicable providers. If any such third-party Al Technologies become incompatible with our
solutions or unavailable for use, or if the providers of such models unfavorably change the terms on which their AI Technologies are
offered or terminate their relationship with us, our solutions may become less appealing to our customers and our business will be
harmed. In addition, to the extent any third-party Al Technologies are used as a hosted service, any disruption, outage, or loss of
information through such hosted services could disrupt our operations or solutions, damage our reputation, cause a loss of confidence
in our solutions, or result in legal claims or proceedings, for which we may be unable to recover damages from the affected provider.

In particular, we are working to incorporate generative Al Technologies (i.e., Al Technologies that can produce and output new
content, software code, data and information) into our solutions and internal business practices. There is a risk that generative Al
Technologies could produce inaccurate or misleading content or other discriminatory or unexpected results or behaviors, such as
hallucinatory behavior that can generate irrelevant, nonsensical, or factually incorrect results, all of which could harm our reputation,
business, or customer relationships. While we take measures designed to ensure the accuracy of such Al generated content, those
measures may not always be successful, and in some cases, we may need to rely on end users to report such inaccuracies.

Our generative Al Technologies could generate output that is infringing, and we could be subject to claims or lawsuits,
including for infringement of third-party intellectual property rights as a result of the output of such generative Al Technologies.
While some providers of Al Technologies offer to indemnify their end users for any copyright or other intellectual property
infringement claims arising from the output of their AI Technologies, we may not be successful in adequately recovering our losses in
connection with such claims.

In addition, we may experience difficulties in enforcing the intellectual property rights in output generated by generative Al
Technologies. The United States Copyright Office has previously denied copyright protection for content generated by Al
Technologies, and the United States Patent and Trademark Office has similarly stated that an Al tool cannot be an “inventor” of a
patent, rendering it impossible to obtain patent protection for inventions created solely by Al Technologies. The Supreme Court of the
United Kingdom has reached a similar conclusion, stating that Al systems cannot be named as an “inventor” for UK patent law
purposes.

Further, if we are deemed to not have sufficient rights to the data we use to train our generative Al Technologies, we may be
subject to litigation by the owners of the content or other materials that comprise such data, similar to the litigation that is currently
pending in various U.S., UK, and EU national courts against other developers of generative Al Technologies, and in which the
outcome of such litigation is uncertain.

We use certain third-party Al models that are made available under an open source or open weights license. Such freely
available open Al Technologies may not be actively maintained or supported by the provider and as such, may have heightened risk of
introducing inaccuracies or vulnerabilities into our business operations or products or services. Further, if the licensor for such open
Al Technologies developed their models by training on data that was inaccurate, biased or for which it did not have the appropriate
rights, we could be subject to claims or lawsuits arising from our use of such Al Technologies, including for infringement of third-
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party intellectual property. Sophisticated attackers may exploit vulnerabilities in open generative Al Technologies to obtain access to
alter the outputs or results, or access our sensitive data. In addition, our use of open Al Technologies may require us to license our
data or intellectual property to third parties and limit our ability to protect our intellectual property rights or proprietary data, or subject
us to new payment or non-compete obligations for any products or services we seek to commercialize that use such open Al
Technologies.

Complications with the further implementation uf our new enterprise resource planning system could adversely impact our
businiess and operations.

We rely extensively on information systems and technology to manage our business and summarize operating results. We are in
the process of implementing our new enterprise resource planning (“ERP”’) system for our operating and financial systems involving
our Advisory Services business unit. The ERP system implementation process has required, and will continue to require, the
investment of significant personnel and financial resources. We may not be able to successfully implement the ERP system in our
Advisory Services business unit without experiencing delays, increased costs and other difficulties. If we are unable to successfully
implement these additional aspects of ERP system as planned, our financial positions, results of operations and cash flows could be
negatively impacted. Additionally, if we do not effectively implement the new ERP system for such business unit or the ERP system
does not operate as intended, the effectiveness of our internal control over financial reporting could be adversely affected or our ability
to assess those controls adequately could be further delayed.

Our business is seasonal in nature and quarterly uperating results can fiuctuate.

Our services are seasonal in nature, with the fourth fiscal quarter typically generating a higher proportion of our revenues than
other fiscal quarters. Adverse events, such as deteriorating economic conditions, higher unemployment, higher gas prices, public
transportation disruptions, public health crises, including, without limitation, pandemic, natural and man-made disasters, or
unanticipated adverse weather, could result in lower-than-planned sales during key revenue-producing seasons. For example, frequent
or unusually heavy snowfall, ice storms, rainstorms, windstorms or other extreme weather conditions over a prolonged period could
make it difficult for consumers to travel to retail stores. Such events could lead to lower revenues, negatively impacting our financial
condition and results of operations.

Our business is competitive, and increased competition could adversely affect our business and results of operatiors.

The sales, marketing and merchandising services industry is competitive. We face competition from a few other large, national
or super-regional agencies as well as many niche and regional agencies. Remaining competitive in this industry requires that we
closely monitor and respond to trends in all industry sectors. We cannot assure you that we will be able to anticipate and respond
successfully to such trends in a timely manner. Moreover, some of our competitors may choose to sell services competitive to ours at
lower prices by accepting lower margins and profitability or may be able to sell services competitive to ours at lower prices due to
proprietary ownership of data or technical superiority, which could negatively impact the rates that we can charge. If we are unable to
compete successfully, it could have a material adverse effect on our business, financial condition and our results of operations. If
certain competitors were to combine into integrated sales, marketing and merchandising services companies, additional sales,
marketing and merchandising service companies were to enter the market or existing participants in this industry were to become
more competitive, including through technological innovation such as social media and crowdsourcing, it could have a material
adverse effect on our business, financial condition or results of operations.

Our business is subject to risks associated with climate change.

The effects of climate change, and a resulting shift to a lower carbon economy, could present climate-related risks for our
business. Physical risks from climate change could result in both chronic and acute perils including, but not limited to, extreme
weather, changes in precipitation and temperature, and rising sea levels, all of which may result in a decrease in demand for our
services from or our ability to provide services to our clients, many of whom are in the retail industry, located in the areas affected by
these conditions. Should the impact of climate change be severe or occur for lengthy periods of time, climate change could further
adversely impact business continuity for ourselves and our clients, which, in turn, could similarly adversely affect our financial
condition or results of operations.

Failure to meet envirunmental, sucial and guvernance (“ESG”) expectations ur standards could adversely affect our business,
results of operations, financial condition, or stock price.

Certain stakeholders, regulators and the public in general have focused on ESG matters, including greenhouse gas emissions and
climate-related risks, renewable energy, water stewardship, waste management, responsible sourcing and supply chain, human rights,
and social responsibility, including changes in laws and regulations related to compliance and disclosure obligations related thereto.
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We actively seek to address this focus and comply with the evolving laws and regulations related thereto. However, compliance with
such laws and regulations will result in increased operating costs for us. In addition, if we are unable to comply with laws and
regulations or implement effective ESG strategies, our reputation among our clients and investors may be damaged and we may incur
fines and/or penalties. Moreover, there can be no assurance that any of our ESG strategies will result in improved results.

Darniage 10 vur reputation could negatively iimpact our business, financial cundition and results of operations.

Our reputation and the quality of our brand are critical to our business and success in existing markets and will be critical to our
success as we enter new markets. We believe that we have built our reputation on the high quality of our sales and marketing services,
our commitment to our clients and our performance-based culture, and we must protect and grow the value of our brand in order for us
to continue to be successful. Any incident that erodes client loyalty to our brand could significantly reduce its value and damage our
business. Also, there has been a marked increase in the use of social media platforms and similar devices, including blogs, social
media websites, and other forms of internet-based communications that provide individuals with access to a broad audience of
consumers and other interested persons. Many social media platforms immediately publish the content their subscribers and
participants post, often without filters or checks on accuracy of the content posted. Information concerning us may be posted on such
platforms at any time. Information posted may be adverse to our interests or may be inaccurate, each of which may harm our
performance, prospects or business. The harm may be immediate without affording us an opportunity for redress or correction.

We have outsourced certain funictions to third-party service providers, and any service failures or disruptions related to these
outsourcing arrangements could adversely affect our business.

We have outsourced certain business processes in the areas of logistics, supply chain, certain financial service functions and
information technology and security to third-party service providers. We have also engaged third parties to host and manage certain
aspects of our information and technology infrastructure to provide certain back-office support activities, and to support business
process outsourcing for our clients. Outsourcing these functions involves the risk that third-party service providers may not perform to
our standards or legal requirements, may not produce reliable results, may not perform in a timely manner, may not maintain the
confidentiality of our proprietary information, or may fail to perform at all. Failure by these third parties to meet their contractual,
legal and other obligations to us, or our failure to adequately monitor their performance, could result in our inability to achieve the
expected cost savings or efficiencies and could result in additional costs to correct errors made by such service providers or could
result in the imposition by governmental authorities of procedures or penalties. Additionally, if any of our relationships with these
third-party service providers were terminated, or if any of these parties were to cease doing business or supporting the applications and
services we currently utilize, our business could be disrupted, and we may be forced to spend significant time and money to change
vendors or insource these aspects of our business. We also have diminished control over the quality and timeliness of the outsourced
services, including the cybersecurity protections implemented by these third parties. As a result of these outsourcing arrangements, we
may experience interruptions or delays in our processes, loss or theft of sensitive data or other cybersecurity issues, compliance issues,
challenges in maintaining and reporting financial and operational information, and increased costs to remediate any unanticipated
issues that arise, any of which could materially and adversely affect our business, financial condition and results of operations.

Additionally, any disruptions such as recently announced tariffs, a government shutdown, war, natural disaster or global
pandemic, could affect the ability of our third-party service providers to meet their contractual obligations to us. Failure of these third
parties to meet their contractual, regulatory, confidentiality or other obligations to us could result in material financial loss, higher
costs, regulatory actions, and reputational harm.

We rely on third parties to provide certain data in connection with the provision of our services.

We rely on third parties to provide certain data for use in connection with the provision of our services. For example, we
contract with third parties to obtain the raw data on retail product sales and inventories. These suppliers of data may impose
restrictions on our use of such data, fail to adhere to our quality control standards, increase the price they charge us for this data or
refuse altogether to license the data to us. If we are unable to use such third-party data or if we are unable to contract with third parties,
when necessary, our business, financial condition or our results of operations could be adversely affected. In the event that such data
are unavailable for our use or the cost of acquiring such data increases, our business could be adversely affected.

We may be unable to timely and effectively respond to changes in digital practices and policies, which could adversely affect our
business, financial condition or results of operations,

Changes to practices and policies of operating systems, websites and other digital platforms, including, without limitation,
Apple’s or Android’s transparency policies, may reduce the quantity and quality of the data and metrics that can be collected or used
by us and our clients or reduce the value of our digital services. These limitations may adversely affect both our and our clients’ ability
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to effectively target and measure the performance of our digital services. In addition, our clients and third-party vendors routinely
evaluate their digital practices and policies, and if in the future they determine to modify such practices and policies for any reasons,
including, without limitation, privacy, targeting, age or content concerns, this could decrease the desire for our digital services as
compared to other alternatives. If we are unable to timely or effectively respond to changes in digital practices and policies, or if our
clients do not believe that our digital services will generate a competitive return on investment relative to alternatives, then our
business, financial condition or results of operations could be adversely affected.

Future pandemics may have an adverse effect un vur business, results of operations, financial cundition and liquidity.

The COVID-19 pandemic, including the measures taken to mitigate its spread, had adverse effects on our business and
operations. A future pandemic or health epidemic, could adversely impact our business and results of operations in a number of ways.
For example, the COVID-19 pandemic and measures taken to mitigate the spread of COVID-19 had far-reaching direct and indirect
impacts on many aspects of our operations, including termination of in-store demonstration services and certain other services, as well
as on consumer behavior and purchasing patterns. In particular, our Experiential Services segment experienced a significant decline in
revenues, primarily due to the temporary suspension or reduction of certain in-store demonstration services and decreased demand in
our digital marketing services, both of which we believe were caused by the COVID-19 pandemic and the various governmental and
private responses to the pandemic. We cannot predict the full extent to which a future pandemic or health epidemic, may have similar
or other adverse effects on our business, financial condition, results of operations and liquidity, and the degree to which it may impact
other risk factors described in this Annual Report.

We may riot be able to adequately prutect vur intellectual property, which, in turn, could harim the value of our brands and
adversely affect vur business.

Our ability to implement our business plan successfully depends in part on our ability to further build brand recognition using
our trade names, service marks, trademarks, proprietary products and other intellectual property, including our name and logos. We
rely on U.S. and foreign trademark, copyright and trade secret laws, as well as license agreements, nondisclosure agreements and
confidentiality and other contractual provisions to protect our intellectual property. Nevertheless, these laws and procedures may not
be adequate to prevent unauthorized parties from attempting to copy or otherwise obtain our processes and technology or deter our
competitors from developing similar business solutions and concepts, and adequate remedies may not be available in the event of an
unauthorized use or disclosure of our trade secrets and other intellectual property.

The success of our business depends on our continued ability to use our existing trademarks and service marks to increase brand
awareness and further develop our brand in both domestic and international markets. We have registered and applied to register our
trade names, service marks and trademarks in the United States and foreign jurisdictions. However, the steps we have taken to protect
our intellectual property in the United States and in foreign countries may not be adequate, and third parties may misappropriate,
dilute, infringe upon or otherwise harm the value of our intellectual property. If any of our registered or unregistered trademarks, trade
names or service marks is challenged, infringed, circumvented or declared generic or determined to be infringing on other marks, it
could have an adverse effect on our sales or market position. In addition, the laws of some foreign countries do not protect intellectual
property to the same extent as the laws of the United States. Many companies have encountered significant problems in protecting and
defending intellectual property rights in certain jurisdictions. This could make it difficult to stop the infringement or misappropriation
of our intellectual property rights in foreign jurisdictions.

We rely upon trade secrets and other confidential and proprietary know-how to develop and maintain our competitive position.
While it is our policy to enter into agreements imposing nondisclosure and confidentiality obligations upon our employees and third
parties to protect our intellectual property, these obligations may be breached, may not provide meaningful protection for our trade
secrets or proprietary know-how, or adequate remedies may not be available in the event of an unauthorized access, use or disclosure
of our trade secrets and know-how. Furthermore, despite the existence of such nondisclosure and confidentiality agreements, or other
contractual restrictions, we may not be able to prevent the unauthorized disclosure or use of our confidential proprietary information
or trade secrets by consultants, vendors and employees. In addition, others could obtain knowledge of our trade secrets through
independent development or other legal means.

Any claims or litigation initiated by us to protect our proprictary technology could be time consuming, costly and divert the
attention of our technical and management resources. If we choose to go to court to stop a third party from infringing our intellectual
property, that third party may ask the court to rule that our intellectual property rights are invalid and/or should not be enforced against
that third party. Even if the action that we take to protect our intellectual property rights is successful, any infringement may still have
a material adverse effect on our business, financial condition and results of operations.
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We may be subject to claims of infringement of third-party intellectual property rights that are costly to defend, result in the
diversion of management’s time and efforts, require the payment of damages, limit our ability to use particular technologies in the
future or prevent us from marketing our existing or future products and services.

Third parties may assert that we infringe, misappropriate or otherwise violate their intellectual property, including with respect
to our digital solutions and other technologies that are important to our business, and may sue us for intellectual property infringement.
We may not be aware of whether our products or services do or will infringe existing or future intellectual property rights of others. In
addition, there can be no assurance that one or more of our competitors who have developed competing technologies or our other
competitors will not be granted intellectual property rights for their technology and allege that we have infringed on such rights.

Any claims that our business infringes the intellectual property rights of others, regardless of the merit or resolution of such
claims, could incur substantial costs, and the time and attention of our management and other personnel may be diverted in pursuing
these proceedings. An adverse determination in any intellectual property claim could require us to pay damages, be subject to an
injunction, and/or stop using our technologies, trademarks, copyrighted works and other material found to be in violation of another
party’s rights, and could prevent us from licensing our technologies to others unless we enter into royalty or licensing arrangements
with the prevailing party or are able to redesign our products and services to avoid infringement. With respect to any third-party
intellectual property that we use or wish to use in our business (whether or not asserted against us in litigation), we may not be able to
enter into licensing or other arrangements with the owner of such intellectual property at a reasonable cost or on reasonable terms.
Any of the foregoing could harm our commercial success.

We are dependent un technulogy licensed from uthers. If we lose our licenses, we may 1ot be able tu continue developing vur
products.

We have obtained licenses that give us rights to third party intellectual property that is necessary or useful to our business. These
license agreements may impose various royalty and other obligations on us. One or more of our licensors may allege that we have
breached our license agreement with them, and could seek to terminate our license, which could adversely affect our competitive
business position and harm our business prospects. In addition, any claims brought against us by our licensors could be costly, time-
consuming and divert the attention of our management and key personnel from our business operations.

Consumer goods manufacturers and retailers, including sume of our clients, are subject to extensive governmental regulation and
we and they may be subject to enforcement in the event of noncumpliance with applicable requirements.

Consumer goods manufacturers and retailers are subject to a broad range of federal, state, local and international laws and
regulations governing, among other things, the research, development, manufacture, distribution, marketing and post-market reporting
of consumer products. These include laws administered by the U.S. Food and Drug Administration (the “FDA”), the U.S. Drug
Enforcement Administration, the U.S. Federal Trade Commission, the U.S. Department of Agriculture and other federal, state, local
and international regulatory authorities. For example, certain of our clients market and sell products containing cannabidiol (“CBD”).
CBD products are subject to a number of federal, state, local and international laws and regulations restricting their use in certain
categories of products and in certain jurisdictions. In particular, the FDA has publicly stated it is prohibited to sell into interstate
commerce food, beverages or dietary supplements that contain CBD. These laws are broad in scope and subject to evolving
interpretations, which could require us to incur costs associated with new or modified compliance requirements or require us or our
clients to alter or limit our activities, including marketing and promotion, of such products, or to remove them from the market
altogether.

If a regulatory authority determines that we or our current or future clients have not complied with the applicable regulatory
requirements, our business may be materially impacted, and we or our clients could be subject to enforcement actions or loss of
business. We cannot predict the nature of any future laws, regulations, interpretations or applications of the laws, nor can we
determine what effect additional laws, regulations or administrative policies and procedures, if and when enacted, promulgated and
implemented, could have on our business.

We may be subject to claims for pruducts for which we are the vendor of record ur may otherwise be in the chain of title.

For certain of our clients’ products, we become the vendor of record or otherwise may be in the chain of title. For these
products, we could be subject to potential claims for misbranded, adulterated, contaminated, damaged or spoiled products, or could be
subject to liability in connection with claims related to infringement of intellectual property, product liability, product recalls or other
liabilities arising in connection with the sale or marketing of these products. As a result, we could be subject to claims or lawsuits
(including potential class action lawsuits), and we could incur liabilities that are not insured or exceed our insurance coverage or for
which the manufacturer of the product does not indemnify us. Even if product claims against us are not successful or fully pursued,
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these claims could be costly and time consuming and may require our management to spend time defending the claims rather than
operating our business.

A product that has been actually or allegedly misbranded, adulterated or damaged or is actually or allegedly defective could
result in product withdrawals or recalls, destruction of product inventory, negative publicity and substantial costs of compliance or
remediation. Any of these events, including a significant product liability judgment against us, could result in monetary damages
and/or a loss of demand for our products, both of which could have an adverse effect on our business or results of operations.

We gerierate revenues and incur expenses throughout the world that are subject to exchange rate fluctuations, and our results of
operations may suffer due to currency translations.

Our U.S. operations earn revenues and incur expenses primarily in U.S. dollars, while our international operations earn revenues
and incur expenses in the local currency, including Canadian dollars, Japanese Yen or New Taiwan Dollar. Because of currency
exchange rate fluctuations, including possible devaluations, we are subject to currency translation exposure on the results of our
operations, in addition to economic exposure. These risks could adversely impact our business or results of operations.

Fluctuations in our tax obligations and effective tax rate and realization of our deferred tax assets may result in volatility of our
operating results.

We are subject to taxes by the U.S. federal, state, local and foreign tax authorities, and our tax liabilities will be affected by the
allocation of expenses to differing jurisdictions. We record tax expense based on our estimates of future payments, which may include
reserves for uncertain tax positions in multiple tax jurisdictions, and valuation allowances related to certain net deferred tax assets. At
any one time, many tax years may be subject to audit by various taxing jurisdictions. The results of these audits and negotiations with
taxing authorities may affect the ultimate settlement of these matters. We expect that throughout the year there could be ongoing
variability in our quarterly tax rates as events occur and exposures are evaluated. Our future effective tax rates could be subject to
volatility or adversely affected by a number of factors, including:

e changes in the valuation of our deferred tax assets and liabilities;

e expected timing and amount of the release of any tax valuation allowance;
e tax effects of equity-based compensation;

e changes in tax laws, regulations or interpretations thereof; or

e future earnings being lower than anticipated in jurisdictions where we have lower statutory tax rates and higher than
anticipated earnings in jurisdictions where we have higher statutory tax rates.

In addition, our effective tax rate in a given financial statement period may be materially impacted by a variety of factors
including but not limited to changes in the mix and level of earnings, varying tax rates in the different jurisdictions in which we
operate, fluctuations in the valuation allowance, deductibility of certain items or changes to existing accounting rules or regulations.
Further, tax legislation may be enacted in the future which could negatively impact our current or future tax structure and effective tax
rates. We may be subject to audits of our income, sales and other transaction taxes by U.S. federal, state, local and foreign taxing
authorities. Outcomes from these audits could have an adverse effect on our operating results and financial condition.

Risks Related to Ownership of Our Common Stock

We are controlled by Topco, the Advantage Sponsors, and the CP Sponsor, whose economic and other interests in our business
may be different from yours.

As of February 27, 2026, our authorized capital stock consisted of 3,290,000,000 shares of common stock and 10,000,000
shares of preferred stock. As of February 27, 2026, the equity holders of Topco (equity funds affiliated with or advised by CVC
Capital Partners, Leonard Green & Partners, Juggernaut Capital Partners, Centerview Capital, L.P., and Bain Capital (collectively, the
“Advantage Sponsors”)), Topco and Conyers Park II Sponsor LLC, an affiliate of Centerview Capital Management, LLC (the “CP
Sponsor”) collectively owned 229,083,807 shares, or 69.9% (including 54.9% held by Topco), of our outstanding common stock.
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We are a controlled cumpany within the meaning of the Nasdaq Stock Market LLC listing requirements and as a result, may rely
on exemptions from certain corporate governance requirements. To the extent we rely un such exemptions, you will not have the
sarne protections afforded to stockholders of companies that are subject to such corporate governance requirements.

Because of the voting power over our company held by Topco, the Advantage Sponsors, and the CP Sponsor and the voting
arrangement between such parties, we are considered a controlled company for the purposes of the Nasdaq Global Select Market
(“Nasdaq”) listing requirements. As such, we are exempt from the corporate governance requirements that our board of directors,
compensation committee, and nominating and corporate governance committee meet the standard of independence established by
those corporate governance requirements. The independence standards are intended to ensure that directors who meet the
independence standards are free of any conflicting interest that could influence their actions as directors.

We do not currently utilize the exemptions afforded to a controlled company, though we are entitled to do so. To the extent we
utilize these exemptions, you will not have the same protections afforded to stockholders of companies that are subject to all of the
corporate governance requirements of Nasdaq.

The anti-takeover provisions of our certificate of incorporation and bylaws could prevent or delay a change in control of us, even if
such change in control would be beneficial to our stockholders.

Provisions of our certificate of incorporation and bylaws, as well as provisions of Delaware law, could discourage, delay, or
prevent a merger, acquisition, or other change in control of us, even if such change in control would be beneficial to our stockholders.
These include:

e authorizing the issuance of “blank check” preferred stock that could be issued by our board of directors to increase the
number of outstanding shares and thwart a takeover attempt;

e provision for a classified board of directors so that not all members of our board of directors are elected at one time;
e not permitting the use of cumulative voting for the election of directors;

e  permitting the removal of directors only for cause;

¢ limiting the ability of stockholders to call special meetings;

e requiring all stockholder actions to be taken at a meeting of our stockholders;

e requiring approval of the holders of at least two-thirds of the shares entitled to vote at an election of directors to adopt,
amend, or repeal the proposed bylaws or repeal the provisions of the third amended and restated certificate of
incorporation regarding the election and removal of directors; and

e establishing advance notice requirements for nominations for election to the board of directors or for proposing matters
that can be acted upon by stockholders at stockholder meetings.

In addition, although we have opted out of Section 203 of the Delaware General Corporation Law, our certificate of
incorporation contains similar provisions providing that we may not engage in certain “business combinations” with any “interested
stockholder” for a three-year period following the time that the stockholder became an interested stockholder, subject to certain
exceptions. Generally, a “business combination” includes a merger, asset, or stock sale or other transaction resulting in a financial
benefit to the interested stockholder.

Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and associates,
owns, or within the previous three years owned, 15% or more of our outstanding voting stock.

Under certain circumstances, this provision will make it more difficult for a person who would be an “interested stockholder” to
effect various business combinations with us for a three-year period. These provisions also may have the effect of preventing changes
in our board of directors and may make it more difficult to accomplish transactions which stockholders may otherwise deem to be in
their best interests.

Moreover, our certificate of incorporation provides that Topco and its affiliates do not constitute “interested stockholders” for
purposes of this provision, and thus any business combination transaction between us and Topco and its affiliates would not be subject
to the protections otherwise provided by this provision. Topco and its affiliates are not prohibited from selling a controlling interest in
us to a third party and may do so without your approval and without providing for a purchase of your shares of common stock, subject
to the lock-up restrictions applicable to Topco. Accordingly, your shares of common stock may be worth less than they would be if
Topco and its affiliates did not maintain voting control over us.
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The provisions of our certificate of incorporation and bylaws requiring exclusive venue in the Court of Chancery in the State of
Delaware ur the federal district courts of the United States of America for certain types of lawsuits may have the effect of
discouraging lawsuits against our directors and officers.

Our certificate of incorporation and bylaws require, to the fullest extent permitted by law, that (i) any derivative action or
proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers,
or other employees to us or our stockholders, (iii) any action asserting a claim against us arising pursuant to any provision of the
Delaware General Corporation Law or our certificate of incorporation or bylaws, or (iv) any action asserting a claim against us
governed by the internal affairs doctrine will have to be brought only in the Court of Chancery in the State of Delaware (or the federal
district court for the District of Delaware or other state courts of the State of Delaware if the Court of Chancery in the State of
Delaware does not have jurisdiction). Our certificate of incorporation and bylaws also require that the federal district courts of the
United States of America will be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended (the “Securities Act”); however, there is uncertainty as to whether a court would enforce such
provision, and investors cannot waive compliance with federal securities laws and the rules and regulations thereunder. Although we
believe these provisions benefit us by providing increased consistency in the application of applicable law in the types of lawsuits to
which they apply, the provisions may have the effect of discouraging lawsuits against our directors and officers. These provisions do
not apply to any suits brought to enforce any liability or duty created by the Exchange Act or any other claim for which the federal
courts of the United States have exclusive jurisdiction.

Because we have nu current plans tu pay cash dividends or our Class A cornmon stock, you miay 1ot receive ariy return on
investment unless you sell your Class A coimmon stock for a price greater than that which you paid for it.

We have no current plans to pay cash dividends on our Class A common stock. The declaration, amount and payment of any
future dividends on our Class A common stock will be at the discretion of our board of directors and will depend upon our results of
operations, financial condition, capital requirements, and other factors that our board of directors deems relevant. The payment of cash
dividends is also restricted under the terms of the agreements governing our debt and our ability to pay dividends may also be
restricted by the terms of any future credit agreement or any securities we or our subsidiaries may issue.

Our failure to meet the cuntinued listing requirements of Nasdaq could result in a delisting of our cormmon stock.

On January 7, 2026, we received a letter from Nasdaq stating that the closing bid price for our common stock over the prior 30
days was below the minimum required share price for continued listing on Nasdaq (the “Minimum Bid Price Requirement”).

In accordance with Nasdaq Listing Rule 5810(c)(3)(A), we have been provided a period of 180 calendar days, or until July 6,
2026, to regain compliance with the Minimum Bid Price Requirement. If, at any time during this 180-day period, the closing bid price
of the Company’s common stock is at least $1.00 for a minimum of 10 consecutive business days, Nasdaq staff will provide written
notification that the Company has achieved compliance with the Minimum Bid Price Requirement.

This notice has had no immediate impact on the listing of our common stock, which will continue to be listed and traded on
Nasdaq during the period allowed to regain compliance, subject to our compliance with other listing standards. However, in the event
we do not regain compliance with these Nasdaq requirements within the applicable compliance period, Nasdaq could commence
proceedings to delist our common stock, following which our common Stock would trade on the over-the-counter market for so long
as we remain eligible to trade on such market.

A delisting of our common stock from Nasdaq may make it more difficult for us to raise capital on favorable terms in the future.
Such a delisting would likely have a negative effect on the price of our common stock and would impair your ability to sell or
purchase our common stock when you wish to do so. Further, if we were to be delisted from Nasdaq, our common stock would cease
to be recognized as covered securities, and we would be subject to regulation in each state in which we offer our securities. Moreover,
there is no assurance that any actions that we would take to restore our compliance, if needed, would stabilize the market price, or
improve the liquidity of our common stock, prevent our common stock from falling below the minimum requirements for continued
listing again, or prevent future non-compliance with Nasdaq’s rules. There is also no assurance that we will maintain compliance with
the other listing standards of Nasdaq.

An active, liquid trading market for our Class A common stock may not be available.

We cannot predict the extent to which investor interest in our company will lead to availability of a trading market on Nasdaq or
otherwise in the future or how active and liquid that market may be for our Class A common stock. If an active and liquid trading
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market is not available, you may have difficulty selling any of our Class A common stock. Among other things, in the absence of a
liquid public trading market:

o you may not be able to liquidate your investment in shares of Class A common stock;

o you may not be able to resell your shares of Class A common stock at or above the price attributed to them when we
became a publicly traded company;

o the market price of shares of Class A common stock may experience significant price volatility; and

o there may be less efficiency in carrying out your purchase and sale orders.

The trading price of our Class A common stock miay be volatile ur may decline regardless of our operating perforimance.

The market prices for our Class A common stock are likely to be volatile and may fluctuate significantly in response to a
number of factors, most of which we cannot control, including:

e quarterly variations in our operating results compared to market expectations;
e changes in preferences of our clients;

e announcements of new products or services or significant price reductions;

e the size of our public float;

e fluctuations in stock market prices and volumes;

e defaults on our indebtedness;

e changes in senior management or key personnel;

e the granting, vesting, or exercise of employee stock options, restricted stock, or other equity rights;
e the payment of any dividends thereon in shares of our common stock;

e changes in financial estimates or recommendations by securities analysts;

e negative earnings or other announcements by us;

e downgrades in our credit ratings;

e  material litigation or governmental investigations;

e issuances of capital stock;

e global economic, legal, and regulatory factors unrelated to our performance; or

e the realization of any risks described in this Annual Report under “Risk Facturs.”

In addition, in the past, stockholders have instituted securities class action litigation against companies following periods of
market volatility. If we were involved in securities litigation, we could incur substantial costs and our resources, and the attention of
management could be diverted from our business.

We caninut provide any guaranty that we will continue 10 repurchase our comimon stock pursuant to our stock repurchase
program.

In November 2021, our board of directors authorized a share repurchase program, under which we may repurchase up to $100.0
million of our outstanding Class A common stock (the “2021 Share Repurchase Program”). As of December 31, 2025, the remaining
amount available for repurchase pursuant to the 2021 Share Repurchase Program is $46.2 million. However, we are not obligated to
make any further purchases under the 2021 Share Repurchase Program and we may suspend or permanently discontinue this program
at any time or significantly reduce the amount of repurchases under the program. Any announcement of a suspension, discontinuance
or reduction of this program may negatively impact our reputation and investor confidence.
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Risks Related to Indebtedness

We need to continue to gernerate significant operating cash fiow in order to fund our internal investments and acquisitions and to
service our debt.

Our business currently generates operating cash flow, which we use to fund our internal investments and acquisitions to grow
our business and to service our substantial indebtedness. If, because of loss of revenue, pressure on pricing from customers, increases
in our costs (including increases in costs related to servicing our indebtedness or labor costs), general economic, financial,
competitive, legislative, regulatory conditions or other factors, many of which are outside of our control, our business generates less
operating cash flow, we may not have sufficient funds to grow our business or to service our indebtedness.

If we are unable to generate sufficient cash flow or are otherwise unable to obtain funds necessary to meet required payments of
principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to comply with the various covenants in the
agreements governing our indebtedness, we could be in default under the terms of the agreements governing such indebtedness. In the
event of such default, the lenders under our credit facilities could elect to terminate their commitments thereunder, cease making
further loans and institute foreclosure proceedings against our assets, and we could be forced into bankruptcy or liquidation. If our
operating performance declines, we may in the future need to obtain waivers from the required lenders under our credit agreements to
avoid being in default. If we or any of our subsidiaries breach the covenants under our credit agreements and seek a waiver, we may
not be able to obtain a waiver from the required lenders. If this occurs, we would be in default under our credit agreements, the lenders
could exercise their rights as described above, and we could be forced into bankruptcy or liquidation.

Our substantial indebtedness could adversely affect vur financial health, restrict our activities, and affect vur ability to meet vur
obligatioris.

We have a significant amount of indebtedness. As of December 31, 2025, we had total indebtedness of $1.7 billion, excluding
debt issuance costs, with an additional $62.0 million of letters of credit outstanding under our revolving credit facility. The agreements
governing our indebtedness contain customary covenants that restrict us from taking certain actions, such as incurring additional debt,
permitting liens on pledged assets, making investments, paying dividends or making distributions to equity holders, prepaying junior
debt, engaging in mergers or restructurings, and selling assets, among other things, which may restrict our ability to successfully
execute on our business plan. For a more detailed description of the covenants and material terms of our material indebtedness, please
see “Managemment's Discussion and Analysis of Financial Cundition and Results of Operations — Liquidity and Capital Resuurces” in
this Annual Report.

Our recent debt transactions may not achieve their anticipated benefits.

In 2026, we agreed to engage in a series of transactions designed to extend our debt maturities and reduce our indebtedness. On
February 6, 2026, Advantage Sales & Marketing Inc. an indirect subsidiary of the Advantage Solutions Inc., and certain subsidiaries
of Advantage Solutions Inc. (together with Advantage Sales & Marketing Inc., the “Company Parties”) entered into a Transaction
Support Agreement with holders of approximately 59.2% of the Advantage Sales & Marketing Inc.’s outstanding senior secured notes
and lenders holding approximately 54.3% of the Advantage Sales & Marketing Inc.’s outstanding term loans. The agreement provides
for support of transactions intended to extend the maturities of the Advantage Sales & Marketing Inc.’s outstanding debt obligations,
including amendments to the existing notes and term loan facilities and related exchange or refinancing transactions.

In connection with its entry into the Transaction Support Agreement, on February 9, 2026, Advantage Sales & Marketing Inc.
commenced an exchange offer (the “Exchange Offer”) to exchange any and all of the Existing Notes for Advantage Sales &
Marketing Inc.’s 9.000% Senior Secured Notes due 2030 (the “New Notes™), to be issued subsequent to the issuance of this Annual
Report, and cash consideration.

Simultaneously with the Exchange Offer, Advantage Sales & Marketing Inc. is soliciting consents (the “Consent Solicitation”)
from holders of the Existing Notes to adopt certain proposed amendments to eliminate substantially all of the affirmative and negative
covenants, mandatory offers to purchase, change of control provisions, and events of default provisions, and remove certain other
provisions contained in the indenture, dated as of October 28, 2020, by and among the Advantage Sales & Marketing Inc., the
guarantors party thereto and Wilmington Trust, National Association, as trustee and collateral agent, governing the Existing Notes and
to terminate the guarantees of the Existing Notes provided by subsidiaries of Advantage Solutions Inc. and release all of the collateral
securing the Existing Notes.

In completing these transactions, we will incur substantial transaction expenses, will have agreed to pay higher levels of interest
and will have committed to more restrictive debt covenants, which collectively could have important consequences, including the
potentially adverse consequences of carrying significant debt or failing to comply with applicable debt covenants. For all these reasons
and more, we may not realize some or all of the benefits we anticipate receiving from completing the transactions.
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Despite current indebtedness levels, we and our subsidiaries may still be able to incur additional indebtedness, which could
increase the risks associated with our indebtedness.

We and our subsidiaries may be able to incur additional indebtedness in the future because the terms of our indebtedness do not
fully prohibit us or our subsidiaries from doing so. Subject to covenant compliance and certain conditions, as of December 31, 2025,
the agreements governing our indebtedness would have permitted us to borrow up to an additional $438.0 million under our revolving
credit facility. In addition, we and our subsidiaries have, and will have, the ability to incur additional indebtedness as incremental
facilities under our credit agreement and we or our subsidiaries may issue additional notes in the future, including after the completion
of our debt transactions. If additional debt is added to our current debt levels and our subsidiaries’ current debt levels, the related risks
that we and they now face could increase.

Failure to maintain our credit ratings could adversely affect our liquidity, capital pusition, ability to hedge certain financial risks,
borrowing costs, and access to capital markets.

Our credit risk is evaluated by the major independent rating agencies, and such agencies have in the past downgraded, and could
in the future downgrade, our ratings. Our credit rating may impact the interest rates on any future indebtedness as well as the
applicability of certain covenants in the agreements governing our indebtedness. We cannot assure you that we will be able to
maintain our current credit ratings, and any additional, actual or anticipated changes or downgrades in our credit ratings, including any
announcement that our ratings are under further review for a downgrade, may have a negative impact on our liquidity, capital position,
ability to hedge certain financial risks, and access to capital markets.

Our variable rate indebtedness subjects us to interest rate risk, which could cause vur debt service ubligations to increase
significantly.

Borrowings under our credit facilities, including under our debt transactions, are at variable rates of interest and expose us to
interest rate risk. If interest rates were to increase, our debt service obligations on the variable rate indebtedness would increase even
though the amount borrowed remained the same, and our net income and cash flows, including cash available for servicing our
indebtedness, will correspondingly decrease. On a pro forma basis, assuming no other prepayments of the credit facility and that our
revolving credit facility is fully drawn (and to the extent that SOFR, is in excess of the 0.75% floor applicable to our revolving credit
facility and our term loan credit facility, respectively), each one-eighth percentage point change in interest rates would result in an
approximately $2.0 million change in annual interest expense on the indebtedness under our credit facilities. In the future, we may
enter into interest rate swaps that involve the exchange of floating for fixed-rate interest payments in order to reduce interest rate
volatility or risk. However, we may not maintain interest rate swaps with respect to any of our variable rate indebtedness, and any
swaps we enter into may not fully or effectively mitigate our interest rate risk.

General Risk Factors
Our business and financial results may be affected by various litigation and regulatory proceedings.

We are subject to litigation and regulatory proceedings in the normal course of business and could become subject to additional
claims in the future. These proceedings have included, and in the future may include, matters involving personnel and employment
issues, workers’ compensation, personal and property injury, disputes relating to acquisitions (including contingent consideration),
governmental investigations and other proceedings. Some historical and current legal proceedings and future legal proceedings may
purport to be brought as class actions or representative basis on behalf of similarly situated parties including with respect to
employment-related matters. We cannot be certain of the ultimate outcomes of any such claims, and resolution of these types of
matters against us may result in significant fines, judgments or settlements, which, if uninsured, or if the fines, judgments and
settlements exceed insured levels, could adversely affect our business or financial results. See “Legal Proceedings.”

We are subject to many federal, state, local and international laws with which compliance is both costly and complex.

Our business is subject to various, and sometimes complex, laws and regulations. In order to conduct our operations in
compliance with these laws and regulations, we must obtain and maintain numerous permits, approvals and certificates from various
federal, state, local and international governmental authorities. We may incur substantial costs in order to maintain compliance with
these existing laws and regulations. In addition, our costs of compliance may increase if existing laws and regulations are revised or
reinterpreted or if new laws and regulations become applicable to our operations. These costs could have an adverse impact on our
business or results of operations. Moreover, our failure to comply with these laws and regulations, as interpreted and enforced, could
lead to fines, penalties or management distraction or otherwise harm our business.

Our insurance may not provide adequate levels of coverage against claims.
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We believe that we maintain insurance customary for businesses of our size and type. However, there are types of losses we
may incur that cannot be insured against or that we believe are not economically reasonable to insure. Further, insurance may not
continue to be available to us on acceptable terms, if at all, and, if available, coverage may not be adequate. If we are unable to obtain
insurance at an acceptable cost or on acceptable terms, we could be exposed to significant losses.

If securities analysts du not publish research or reports about our business ur if they publish negative evaluations of our cominon
stuck, the price of our Class A cuminon stock could decline.

The trading market for our Class A common stock will rely in part on the research and reports that industry or financial analysts
publish about us or our business. If few analysts commence coverage of us, the trading price of our stock could be negatively affected.
Even with analyst coverage, if one or more of the analysts covering our business downgrade their evaluations of our stock, the price of
our Class A common stock could decline. If one or more of these analysts cease to cover our common stock, we could lose visibility in
the market for our Class A common stock, which in turn could cause our Class A common stock price to decline.

Substantial future sales of our Class A common stock, or the perception in the public markets that these sales may occur, may
depress our stuck price.

Sales of substantial amounts of our common stock in the public market, or the perception that these sales could occur, could
adversely affect the price of our common stock and could impair our ability to raise capital through the sale of additional shares.
Certain shares of our common stock are freely tradable without restriction under the Securities Act, except for any shares of our
common stock that may be held or acquired by our directors, executive officers, and other affiliates, as that term is defined in the
Securities Act, which are to be restricted securities under the Securities Act. Restricted securities may not be sold in the public market
unless the sale is registered under the Securities Act or an exemption from registration is available. Topco, the Advantage Sponsors,
the CP Sponsor and members of our management have rights, subject to certain conditions, to require us to file registration statements
covering Topco’s shares of our common stock or to include shares in registration statements that we may file for ourselves or other
stockholders. Shares of our Class A common stock held by Topco, the Advantage Sponsors, the CP Sponsor and members of our
management are covered by a resale registration statement, and have rights, subject to certain conditions and limitations, to require us
to facilitate the sale of those shares. In the event a large number of shares of Class A common stock are sold in the public market, or a
perception exists that such sales could occur, the market price of our Class A common stock could be adversely affected.

We may also issue shares of our common stock or securities convertible into our common stock from time to time in connection
with financings, acquisitions, investments, or otherwise. Any such issuance could result in ownership dilution to you as a stockholder
and cause the trading price of our common stock to decline.

Item 1B. Unresolved Staff Comments.

None

Item 1C. Cybersecurity
Cybersecurity Risk Management and Strateyy

We have developed and implemented a cybersecurity risk management program intended to protect the confidentiality,
integrity, and availability of our critical systems and information. Our cybersecurity risk management program includes a
cybersecurity incident response plan.

We design and assess our program based on the National Institute of Standards and Technology Cybersecurity Framework (the
“NIST CSF”). This does not imply that we meet any particular technical standards, specifications, or requirements, only that we use
the NIST CSF as a guide to help us identify, assess and manage cybersecurity risks relevant to our business.

Our cybersecurity risk management program is integrated into our overall enterprise risk management program, and shares
common methodologies, reporting channels and governance processes that apply across the enterprise risk management program to
other legal, compliance, strategic, operational, and financial risk areas.

Our cybersecurity risk management program includes:

o risk assessments designed to help identify material cybersecurity risks to our critical systems, information, products,
services, and our broader enterprise IT environment;
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o a security team principally responsible for managing (1) our cybersecurity risk assessment processes, (2) our security
controls, and (3) our response to cybersecurity incidents;

o the use of external service providers, where appropriate, to assess, test or otherwise assist with aspects of our security
controls;

o cybersecurity awareness training of our employees, incident response personnel, and senior management; and

o a cybersecurity incident response plan that includes procedures for responding to cybersecurity incidents.

We have not identified risks from known cybersecurity threats, including as a result of any prior cybersecurity incidents, that
have materially affected us, including our operations, business strategy, results of operations, or financial condition. We face risks
from cybersecurity threats that, if realized, are reasonably likely to materially affect us, including our operations, business strategy,
results of operations, or financial condition. See “Risk Facturs — Security incidents involving our technology or infrastructure could
damage our reputation and substantially harm our business and results of operations.”

Cybersecurity Governance

Our board of directors considers cybersecurity risk as part of its risk management oversight function and has delegated risk
management to the audit committee of the board of directors. In 2024, the audit committee’s charter was updated to expressly state
that this oversight function includes cybersecurity risk.

The audit committee oversees management’s implementation of our cybersecurity risk management program. The audit
committee receives periodic reports from management on our cybersecurity risks. In addition, management updates the audit
committee, as necessary, regarding any material cybersecurity incidents, as well as any incidents with lesser impact potential.

The audit committee reports to the full board of directors regarding its activities, including those related to risk management and
cybersecurity. All board members are permitted to attend the meetings of the audit committee and certain board members who do not
serve on the audit committee have attended cybersecurity risks presentations. In addition, cybersecurity risk briefing materials are
made available to all board members. At any time, board members may raise concerns regarding our cybersecurity posture and
recommend future changes to, among other things, personnel, practices, controls or procedures.

Our management team, including our Chief Information Officer (“CIO”) and Chief Information Security Officer (“CISO”), is
responsible for assessing and managing our material risks from cybersecurity threats. The Company’s cybersecurity program is
primarily managed by a dedicated cybersecurity function reporting to our CISO who reports to our CIO. Our CISO has over 20 years
of experience leading cybersecurity teams and managing technology risks across multiple industries, including healthcare, sales and
marketing. Our CIO joined our business in March 2026, and brings over 30 years of experience in IT operations and was previously
the CIO for Schnuck Markets, Inc., Furniture Brands International and the Commercial Distribution Finance business unit of General
Electric.

Our management team supervises efforts to prevent, detect, mitigate and remediate cybersecurity risks and incidents through
various means, which may include briefings from internal security personnel; threat intelligence and other information obtained from
governmental, public or private sources, including external consultants engaged by us; and alerts and reports produced by security
tools deployed in the IT environment.

Item 2. Properties
Our corporate headquarters are located in St. Louis, Missouri, where we rent approximately 19,000 square feet pursuant to a
lease agreement that is scheduled to expire in March of 2036.

As of December 31, 2025, we operated approximately 60 offices, including in the United States and internationally.

We lease all of our properties. Leases on these offices expire at various dates from 2026 to 2036, excluding any options for
renewal. We typically seek office space in proximity to retailers’ headquarters or buying offices, to aid our teammates in acting as
sales representatives for our manufacturer clients.

Item 3. Legal Proceedings

We are involved in various legal matters that arise in the ordinary course of our business. Some of these legal matters purport or
may be determined to be class and/or representative actions or seek substantial damages or penalties. Some of these legal matters
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relate to disputes regarding acquisitions. In connection with certain of the below matters and other legal matters, we have accrued
amounts that we believe are appropriate. There can be no assurance, however, that the below matters and other legal matters will not
result in us having to make payments in excess of such accruals or that the below matters or other legal matters will not materially or
adversely affect our business, financial position, results of operations, or cash flows.

Commercial Matters

We have been involved in various litigation matters and arbitrations with respect to commercial matters arising with various
vendors, clients and third parties.

Employment-Related Matters

We have also been involved in various litigation, including purported class or representative actions with respect to matters
arising under the U.S. Fair Labor Standards Act, California Labor Code and Private Attorneys General Act. Many involve allegations
for allegedly failing to pay wages and/or overtime, failing to provide meal and rest breaks and failing to pay reporting time pay,
waiting time penalties and other penalties.

Legal Matters Related to Take 5

In April 2018, we acquired the business of Take 5 Media Group (“Take 5). As a result of an investigation into that business in
2019 that identified certain misconduct, we terminated all operations of Take 5 in July 2019 and offered refunds to clients of collected
revenues attributable to the period after our acquisition. We refer to the foregoing as the “Take 5 Matter.” We voluntarily disclosed to
the United States federal government certain misconduct occurring at Take 5. In October 2022, an arbitrator made a final award in our
favor against the seller of the Take 5 business and certain beneficial owners. During the three months ended December 31, 2025, we
entered into separate agreements with two of the beneficial owners (and certain other parties) each of which provides for payments of
certain specified amounts to us. We have collected more than $16 million in aggregate payments from the beneficial owners that
settled, but we are currently unable to estimate if or when it will be able to collect any amounts from an additional beneficial owner
that did not settle. The Take 5 Matter may result in additional litigation expenses for us as we pursue collection against this additional
beneficial owner and his related parties.

Item 4. Mine Safety Disclosures.

Not applicable.
Part I1

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
Market Information

Our Class A common stock is currently listed on the Nasdaq Global Select Market under the symbol “ADV.” As of December
31, 2025, there were 19 holders of record of our Class A common stock.

Dividend Policy

We have not paid any cash dividends on our Class A common stock to date. We may retain future earnings, if any, for future
operations, expansion and debt repayment and have no current plans to pay cash dividends for the foreseeable future. Any decision to
declare and pay dividends in the future will be made at the discretion of the board of directors and will depend on, among other things,
our results of operations, financial condition, cash requirements, contractual restrictions and other factors that the board of directors
may deem relevant. In addition, our ability to pay dividends may be limited by covenants of any existing and future outstanding
indebtedness we or our subsidiaries incur, including our planned indebtedness associated with the refinancing. We do not anticipate
declaring any cash dividends to holders of the Class A common stock in the foreseeable future.
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Stock Price Performance

Comparison of Comulative Total Return

dhraritnp 5 ol oee Ine Clas A EAP 500 —— 547 Conmmer Staples Balect Srctor

The graph above compares the cumulative total stockholder return on our Class A common stock with the cumulative total
return on the Standard & Poor’s (“S&P”’) 500 Stock Index and the S&P Consumer Staples Select Sector Index. The graph assumes an
initial investment of $100 in our Class A common stock at the market close on December 31, 2020. Data for the S&P 500 Stock Index
and S&P Consumer Staples Select Sector Index assume reinvestment of dividends. Total return equals stock price appreciation plus
reinvestment of dividends. Note that past stock price performance is not necessarily indicative of future stock price performance.

Purchases uf equity securities by the issuer and affiliated purchasers

On November 9, 2021, we announced that our board of directors authorized the 2021 Share Repurchase Program pursuant to
which we may repurchase up to $100.0 million of our Class A common stock.

The 2021 Share Repurchase Program does not have an expiration date, but provides for suspension or discontinuation at any
time. The 2021 Share Repurchase Program permits the repurchase of our Class A common stock on the open market and by other
means from time to time. The timing and amount of any share repurchase is subject to prevailing market conditions, relevant securities
laws and other considerations, and we are under no obligation to repurchase any specific number of shares.

During the year ended December 31, 2025, we executed open market purchases of $0.9 million of our Class A common stock
under the 2021 Share Repurchase Program. As of December 31, 2025, there remained $46.2 million of share repurchase availability
under the 2021 Share Repurchase Program. We did not repurchase any Class A common stock during the three months ended
December 31, 2025.

Recent Sales of Unregistered Equity Securities

None.
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Item 6. [Reserved]

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The fallowing discussion and analysis of our financial condition and results of operations should be read in conjunction with
the cunsolidated financial staterments and related notes thereto included in ltem 8 “Financial Statements and Supplementary Data” in
this Annual Repurt. This section of this Annual Report generally discusses 2025 and 2024 iteins and year-to-year comparisons
between 2025 and 2024. Discussions of 2024 1tems and year-to-year comparisons between 2024 and 2023 are not included in this
Annual Repurt, and can be found Iin “Management's Discussion and Analysis of Financial Condition and Results of Operations™ in
Part Il, Item 7 of our Form 10-K for the fiscal year ended December 31, 2024 filed with the SEC un March 7, 2025.

Executive Overview

We are a leading omni-commerce business solutions provider to CPG manufacturers and retailers. We have a strong platform of
essential, business critical services like headquarter sales, retail merchandising, in-store sampling, digital commerce and shopper
marketing. We generate demand for brands and retailers of all sizes, helping get the right products on the shelf, whether physical or
digital, and into the hands of consumers in every way they shop. We use a scaled platform to innovate as a trusted partner with our
clients, solving problems to increase their efficiency and effectiveness across a broad range of channels.

Beginning in fiscal year 2024, we reported our results under three segments, Branded Services, Experiential Services and
Retailer Services, reflecting the organizational realignment implemented on January 1, 2024. The prior-period segment information
has been recast to conform to the new structure, and no further changes were made to our reportable segments during fiscal year 2025.

We continued to execute the portfolio simplification strategy initiated in 2024, including the disposition of certain non-core
businesses that met the discontinued operations criteria and the associated reclassification of prior-period results. Additional details
regarding discontinued operations, divestitures and the deconsolidation of our European joint venture are provided in Note
2—Discontinued Operations, Divestitures and Deconsolidaton of European Joint Venture.

Through our Branded Services segment, which generated approximately 32.9% and 36.6% of our revenues in the years ended
December 31, 2025 and 2024, respectively, we provide services to branded CPG manufacturers through three main categories:
brokerage, branded merchandising and omni-commerce marketing services. Brokerage services is primarily an outsourced sales and
services agency for branded CPG manufacturers at retailer headquarters, in-store and online. Additionally, we lead with insights to
execute branded merchandising strategies for branded CPG manufacturers related to merchandising in-store and online to drive
product sales. Our omni-commerce marketing services primarily relate to digital and field marketing services, including shopper
marketing, targeted advertising, interactive design and development, inventory management, application development and content
management solutions.

Through our Experiential Services segment, which generated approximately 40.5% and 36.3% of our revenues in the years
ended December 31, 2025 and 2024, respectively, we help brands and retailers reach consumers and convert shoppers into buyers
through in-store and online sampling and demonstrations. We manage highly customized, large-scale sampling programs for leading
brands and retailers. We also manage, organize and execute special events for brands and retailers, including large-scale meetings,
mobile tours, summits and festivals.

Through our Retailer Services segment, which generated approximately 26.6% and 27.1% of our revenues in the years ended
December 31, 2025 and 2024, respectively, we provide end-to-end advisory, retailer merchandising and agency services to retailers.
Advisory services primarily consist of consulting services related to private brand development, including coordination related to the
sourcing, manufacturing, branding and distribution of private label products to the end retailer. Retailer merchandising services
primarily relate to the execution of merchandising strategies, including traditional services such as interior store construction, store
resets, category updates and new item implementation. Agency services primarily consist of providing marketing strategies within
retail locations, including retail media networks, and analyzing shopper behavior to offer planning, execution and measurement of
insight-based, retailer-specific promotions that target retailers’ specific shopper base to drive product sales.
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Executive Summary

Year Ended December 31, Change Reported

(amounts in thousands) 2025 2024 $ %
Revenues $ 3,542,642 $ 3,566,324 $ (23,682) (0.7)%
Operating loss from continuing operations $ (126,466) $ (294,983) $ 168,517 57.1%
Net loss from continuing operations $ (227,735) $§ (378,404) $ 150,669 39.8%
Adjusted Net Income'" $ 61,578 § 75,712 $ (14,134) (18.71)%
Adjusted EBITDA®

Branded Services $ 142978 § 181,465 § (38,487) 21.2)%

Experiential Services 101,484 75,697 25,787 34.1%

Retailer Services 87,345 98,852 (11,507) (11.6)%

Adjusted EBITDA from Continuing Operations $ 331,807 $§ 356,014 § (24,207) (6.8)%

(1) Adjusted Net Income and Adjusted EBITDA from continuing operations are financial measures that are not calculated in accordance with GAAP. For a

discussion of our presentation of Adjusted Net Income and Adjusted EBITDA from continuing operations and reconciliations of net loss to Adjusted Net
Income and Adjusted EBITDA, see “—Non-GAAP Financial Measures.”

We reported a net loss of $227.7 million during fiscal year 2025, compared to a net loss of $378.4 million in the prior year.
The year-over-year improvements reflect strong performance in our Experiential Services segment driven by increased demand and
effective execution, lower selling, general and administrative expenses, and significantly lower non-cash goodwill and intangible asset
impairments compared to 2024. Results also benefited from one-time gains related to divestitures and recoveries associated with the
Take 5 Matter. These positive drivers were partially offset by declines in our Branded Services and Retailer Services segments.

Adjusted EBITDA was $331.8 million for the fiscal year 2025 compared to $356.0 million in the prior year. While
Experiential Services delivered meaningful growth supported by higher demand and solid operating execution, broader
macroeconomic headwinds and softer client activity in our Branded Services and Retailer Services segments more than offset this
growth.

Factors Affecting Our Business and Financial Reporting

There are a number of factors that affect the performance of our business and the comparability of our results from period to
period including:

e Acquisitions and Divestitures. We have historically grown our business in part through acquisitions, some of which
included contingent consideration arrangements based on the future financial performance of the acquired operations.
Changes in the estimated fair value of these arrangements, which reflect updated unobservable inputs, are recognized in
“Selling, general and administrative expenses” in our Consolidated Statements of Operations and Comprehensive Loss.
Although our acquisition activity has declined, we continue to evaluate selective opportunities, as well as potential
divestitures, to align our portfolio with our core service offerings. Since January 2023, we have completed the
divestitures of ten businesses. Certain divestitures include transition services for a limited period as specified in the
related agreements.

e  Amortization of Intangible Assets. As a result of the acquisition of our business by Topco on July 25, 2014 (the “2014
Topco Acquisition”), we acquired significant intangible assets, the value of which is amortized, on a straight-line basis,
over 15 years from the date of the 2014 Topco Acquisition, unless determined to be indefinite-lived. The amortization of
such intangible assets recorded in our consolidated financial statements has a significant impact on our operating (loss)
income and net loss. Our historical acquisitions have increased, and any future acquisitions likely would increase, our
intangible assets. We do not believe the amortization expense associated with the intangible assets created from our
purchase accounting adjustments reflect a material economic cost to our business. Unlike depreciation expense which
has an economic cost reflected by the fact that we must re-invest in property and equipment to maintain the asset base
delivering our results of operations, we do not have any capital re-investment requirements associated with the acquired
intangible assets, such as client relationships and trade names, that comprise the majority of the finite-lived intangible
assets that create our amortization expense.

e Impairment of Goodwill and Indefinite-Lived Asset. We recognized goodwill and intangible asset impairment charges
of $36.6 million and $167.1 million, respectively during the year ended December 31, 2025. We recognized goodwill
and intangible asset impairment charges of $233.2 million and $42.0 million, respectively, during the year ended
December 31, 2024. We recognized an intangible asset impairment charge of $43.5 million related to our indefinite-lived
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trade name during the year ended December 31, 2023. The impairment charges have been reflected in “Impairment of
goodwill and indefinite-lived asset” in our Consolidated Statements of Operations and Comprehensive Loss.

e Foreign Exchange Fluctuations. We operate in multiple foreign jurisdictions, and our results are subject to fluctuations
in foreign currency exchange rates, primarily related to the Canadian dollar. Movements in exchange rates can affect
revenues, expenses, and the translation of monetary assets and liabilities. See also “—Quantitative and Qualitative
Disclosure of Market Risk—Fureign Currericy Risk.”

e Seasonality. Our business is seasonal, with the fourth fiscal quarter typically generating a higher proportion of our
revenues due to increased consumer spending. Revenues in the first fiscal quarter are generally lower, reflecting the
timing of client program launches and seasonal consumer purchasing patterns. Variability in the timing of client
marketing initiatives, including promotional spending, new product introductions, and merchandising resets, can also
affect comparability between periods.

How We Assess the Performance of Our Business
Revenues

Branded Services segment revenues are primarily recognized in the form of commissions, fee-for-service and cost-plus fees for
providing headquarter relationship management, execution of merchandising strategies and omni-commerce marketing services.

Experiential Services segment revenues are primarily recognized in the form of fee-for-service and cost-plus fees for providing
in-store, digital sampling and demonstrations, where the Company manages highly customized, large-scale sampling programs for
leading brands and retailers.

Retailer Services segment revenues are primarily recognized in the form of commissions, fee-for-service and cost-plus fees for
providing consulting services related to private brand development, the execution of merchandising strategies and marketing strategies
within retailer locations, including retail media networks and analyzing shopper behavior.

Cost of Revenues

Our cost of revenues consists of both fixed and variable expenses primarily attributable to the hiring, training, compensation and
benefits provided to both full-time and part-time teammates, as well as other project-related expenses. A number of costs associated
with our teammates are subject to external factors, including inflation, increases in market specific wages and minimum wage rates at
federal, state and municipal levels and minimum pay levels for exempt roles. Additionally, when we enter into certain new client
relationships, we may experience an initial increase in expenses associated with hiring, training and other items needed to launch the
new relationship.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist primarily of salaries, payroll taxes and benefits for corporate and shared-
service personnel. Other overhead costs include information technology, professional services fees, including accounting and legal
services, and other general corporate expenses. As a public company, we incur additional expenses associated with compliance and
reporting obligations, including costs related to the requirements of a publicly traded company. These costs include director and
officer insurance, investor relations activities, audit and external reporting costs, and other governance-related professional services.
Selling, general and administrative expenses also reflects expenses associated with our internal reorganization and transformation
initiatives, including severance, professional services related to process redesign, system implementation support, and other
non-recurring items tied to organizational changes.

Impairment of Goodwill

Goodwill represents the excess of the purchase price over the fair value of the net identifiable tangible and intangible assets
acquired in an acquisition. We test for impairment of goodwill at the reporting unit level. We generally combine components that have
similar economic characteristics, nature of services, types of clients, distribution methods and regulatory environment. Changes to our
operating segments effective January 1, 2024, as described in Note 17—Operating Seyrients and Geographic Information, resulted in
a change to our reporting units (Branded Services, Branded Agencies, Experiential Services, Merchandising and Retailer Agencies).
As a result, the Company performed the required impairment assessments directly before and immediately after the change in
reporting units as of January 1, 2024. The assets and liabilities were reassigned to the applicable reporting units and allocated goodwill
using the relative fair value approach. The estimated fair values of the underlying reporting units were determined based on a
combination of the income and market approaches. The income approach utilizes estimates of discounted cash flows for the
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underlying business, which requires assumptions for growth rates, EBITDA margins, terminal growth rate, discount rate, and
incremental net working capital, all of which require significant management judgment. The market approach applies market multiples
derived from historical earnings data of selected guideline publicly traded companies that are first screened by industry group and then
further narrowed on the reporting units' business descriptions, markets served, competitors, EBITDA margins and revenue size. We
compared a weighted average of the output from the income and market approaches to compute the fair value of the reporting units.
The assumptions in the income and market approach are based on significant inputs not observable in the market and thus represent
Level 3 measurements within the fair value hierarchy. We based our fair value estimates on assumptions we believe to be reasonable
but which are unpredictable and inherently uncertain. A change in these underlying assumptions would cause a change in the results of
the tests and, as such, could cause fair value to be less than the carrying amounts and result in an impairment of goodwill in the future.
Additionally, if actual results are not consistent with the estimates and assumptions or if there are significant changes to our planned
strategy, it may cause fair value to be less than the carrying amounts and result in an impairment of goodwill in the future.

Other (Income) Expenses
Interest Expense

Interest expense relates primarily to borrowings under our material debt agreements as described below. See “ —Liquidity and
Capital Resuurces.”

Depreciation and Amortization
Amortization Expense

As a result of the 2014 Topco Acquisition, we acquired significant intangible assets, the value of which is amortized, on a
straight-line basis, over 15 years from the date of the 2014 Topco Acquisition, unless determined to be indefinite-lived. Included in
our Depreciation and amortization expense is amortization of acquired intangible assets. We have ascribed value to identifiable
intangible assets other than goodwill in our purchase price allocations for companies we have acquired. These assets include, but are
not limited to, client relationships and trade names. To the extent we ascribe value to identifiable intangible assets that have finite
lives, we amortize those values over the estimated useful lives of the assets. Such amortization expense, although non-cash in the
period expensed, directly impacts our results of operations. It is difficult to predict with any precision the amount of expense we may
record relating to future acquired intangible assets.

Depreciation Expense

Depreciation expense relates to property and equipment used in our operations, including leasehold improvements, furniture and
fixtures, computer hardware, and internally developed and capitalized software. Although property and equipment represent a modest
portion of our total asset base, depreciation expense has increased in recent periods due to higher levels of investment in information
technology and capitalized software, including expenditures associated with the implementation of our new ERP system. These
technology-related investments are depreciated over their estimated useful lives and contribute to period-to-period variability in
depreciation expense.

Income Taxes

Income tax expense and our effective tax rates can be affected by many factors, including state apportionment factors, our
acquisitions and divestitures, tax incentives and credits available to us, changes in judgment regarding our ability to realize our
deferred tax assets, changes in our worldwide mix of pre-tax losses or earnings, changes in existing tax laws and our assessment of
uncertain tax positions.

Cash Flows

We generate cash primarily through the receipt of fees for services performed, which generally require limited working capital
and modest levels of capital expenditure relative to our overall scale. As a result, our operating model has historically produced
positive operating cash flows, subject to fluctuations in client program timing, incentive compensation, and changes in working
capital.

Our principal sources of liquidity include cash flows from operations, availability under our Revolving Credit Facility, and,

when applicable, proceeds from divestitures. Our primary uses of cash are operating expenses, working capital requirements, interest
payments on our indebtedness, and scheduled or opportunistic repayments of debt.
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Investing activities generally reflect capital expenditures related to technology and infrastructure. Recent investing activity has
been driven by our ERP initiative and related modernization efforts, including capitalized software development and upgrades to our
information systems. These investments are intended to enhance scalability, improve operating efficiency, and strengthen financial
and operational controls

Transformation Strategy

In July 2024, we announced a restructuring plan as part of our transformation strategy to improve our cost structure and to
implement various other efforts to improve operating efficiency. The restructuring plan was designed to simplify the organization that
supports the new segments after the divestitures and related transitions as well as to generate operational efficiencies during a time of
market challenges affecting our clients. The overall project was substantially completed at the end of fiscal year 2024.

Reorganization expenses

Beginning in the first quarter of fiscal year 2023, we engaged third-party professional service consultants to assist in identifying
and implementing operational efficiencies and cost-saving strategies. These efforts focused on internal process optimization and
workforce alignment to our cost structure with current business needs. During the year ended December 31, 2025, we incurred $62.9
million in reorganization expenses related to various internal reorganization activities, including professional fees, lease exit costs,
severance, and nonrecurring compensation costs, compared to $88.8 million during the year ended December 31, 2024. These
amounts were recognized in “Selling, general, and administrative expenses” in the Consolidated Statements of Operations and
Comprehensive Loss.

Restructuring experises

In the third quarter of fiscal year 2024, we initiated restructuring actions as part of our broader reorganization. These actions
included offering a Voluntary Early Retirement Program (“VERP”) to certain eligible U.S.-based employees, resulting in $0.6 million
and $9.9 million of settlement charges and special termination benefits recognized in “Selling, general and administrative expenses”
during the years ended December 31, 2025 and 2024, respectively.

In September 2024, we also launched a cost-savings program to improve operational performance and align our cost structure
with current revenue levels. This program included special termination benefits associated with a reduction-in-force (“2024 RIF”)
and other optimization initiatives. During the years ended December 31, 2025 and 2024, we recorded $0.4 million and $20.1 million,
respectively, of related settlement charges and special termination benefits in “Selling, general and administrative expenses.”

Non-GAAP Financial Measures

In the accompanying analysis of financial results, we include certain financial measures that are not presented in accordance
with U.S. generally accepted accounting principles (“GAAP”). These non-GAAP (“Non-GAAP”) financial measures are derived from
our consolidated and segment financial information but exclude or adjust for certain items that are included in the most directly
comparable GAAP measures. We believe these Non-GAAP financial measures provide investors with additional insight into our
operating performance, underlying business trends, and period-over-period comparability. However, these measures are not in
accordance with GAAP, and should not be considered in isolation or as a substitute for the most directly comparable GAAP measures.

A reconciliation of each non-GAAP financial measure to the most directly comparable GAAP measure is provided below:
o Adjusted Net Income

o Adjusted EBITDA from Continuing Operations

o Adjusted EBITDA by Segment

We define Adjusted Net Income, which is a Non-GAAP financial measure, as net (loss) income before (i) net income
attributable to noncontrolling interest, (ii) impairment of goodwill and indefinite-lived assets, (iii) gain on deconsolidation of
subsidiaries, (iv) equity-based compensation of Karman Topco L.P., (v) changes in fair value of warrant liability, (vi) fair value
adjustments of contingent consideration related to acquisitions, (vii) acquisition and divestiture related expenses, (viii) restructuring
expenses, (ix) reorganization expenses, (x) litigation expenses, (xi) amortization of intangible assets, (xii) gain on repurchases of Term
Loan Facility and Notes (as such terms are defined below) debt, (xiii) COVID-19 benefits received, (xiv) costs associated with
(recovery from) the Take 5 Matter, (xv) other adjustments that management believes are helpful in evaluating our operating
performance, and (xvi) related tax adjustments. We present Adjusted Net Income because we use it as a supplemental measure to
evaluate the performance of our business in a way that also considers our ability to generate profit without the impact of items that we
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do not believe are indicative of our operating performance or are unusual or infrequent in nature and aid in the comparability of our
performance from period to period. Adjusted Net Income should not be considered as an alternative for Net loss, our most directly
comparable measure presented on a GAAP basis.

Adjusted EBITDA from Continuing Operations and Adjusted EBITDA by Segment are supplemental Non-GAAP financial
measures of our operating performance.

Adjusted EBITDA from Continuing Operations means net loss before (i) interest expense (net), (ii) provision for (benefit from)
income taxes, (iii) depreciation, (iv) amortization of intangible assets, (v) impairment of goodwill, (vi) changes in fair value of warrant
liability, (vii) stock-based compensation expense, (viii) equity-based compensation of Karman Topco L.P., (ix) fair value adjustments
of contingent consideration related to acquisitions, (x) acquisition and divestiture related expenses, (xi) (gain) loss on divestiture, (xXii)
restructuring expenses, (Xiii) reorganization expenses, (xiv) litigation expenses (recovery), (xv) COVID-19 benefits received, (xvi)
costs associated with (recovery from) the Take 5 Matter, (xvii) EBITDA for economic interests in investments and (xviii) other
adjustments that management believes are helpful in evaluating our operating performance.

Adjusted EBITDA by Segment means, with respect to each segment, operating income (loss) from continuing operations before
(1) depreciation, (ii) amortization of intangible assets, (iii) impairment of goodwill, (iv) stock based compensation expense, (V) equity-
based compensation of Karman Topco L.P., (vi) fair value adjustments of contingent consideration related to acquisitions, (vii)
acquisition and divestiture related expenses, (viii) restructuring expenses, (ix) reorganization expenses, (x) litigation expenses
(recovery), (xi) COVID-19 benefits received, (xii) costs associated with (recovery from) the Take 5 Matter, (xiii) EBITDA for
economic interests in investments and (xiv) other adjustments that management believes are helpful in evaluating our operating
performance, in each case, attributable to such segment.

We present Adjusted EBITDA from Continuing Operations and Adjusted EBITDA by Segment because they are key operating
measures used by us to assess our financial performance. These measures adjust for items that we believe do not reflect the ongoing
operating performance of our business, such as certain non-cash items, unusual or infrequent items or items that change from period to
period without any material relevance to our operating performance. We evaluate these measures in conjunction with our results
according to GAAP because we believe they provide a more complete understanding of factors and trends affecting our business than
GAAP measures alone. Furthermore, the agreements governing our indebtedness contain covenants and other tests based on measures
substantially similar to Adjusted EBITDA from Continuing Operations. Neither Adjusted EBITDA from Continuing Operations nor
Adjusted EBITDA by Segment should be considered as an alternative for Net (loss) income or operating income (loss), our most
directly comparable measures presented on a GAAP basis.

Non-GAAP financial measures are subject to inherent limitations as they reflect the exercise of judgments by management
about which expense and income are excluded or included in determining these non-GAAP financial measures. Additionally, other
companies may calculate Non-GA AP measures differently, or may use other measures to calculate their financial performance, and
therefore our Non-GAAP measures may not be directly comparable to similarly titled measures of other companies.

For a reconciliation of Adjusted EBITDA to net loss and Adjusted EBITDA by segment to operating (loss) income from
continuing operations, see “ —Recunciliation of Nun-GAAP Financial Measures,”
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Results of Operations for the Years Ended December 31, 2025 and 2024

The following table sets forth items derived from the Company’s consolidated statements of operations for the years ended
December 31, 2025 and 2024 in dollars and as a percentage of total revenues.

Year Ended December 31,

(amounts in thousands) 2025 2024
Revenues $ 3,542,642 100.0% § 3,566,324 100.0%
Cost of revenues 3,048,295 86.0% 3,059,052 85.8%
Selling, general, and administrative expenses 276,060 7.8% 324,596 9.1%
Impairment of goodwill and indefinite-lived asset 203,685 5.7% 275,170 7.7%
Depreciation and amortization 202,258 5.7% 204,553 5.7%
Income from investment in European joint venture and other (7,491) (0.2)% (2,064) (0.1)%
Gain on legal matters (25,716) (0.7)% — 0.0%
Gain on divestitures (27,983) (0.8)% — 0.0%

Total operating expenses 3,669,108 103.6% 3,861,307 108.3%
Operating loss from continuing operations (126,466) (3.6)% (294,983) (8.3)%
Other expenses:
Change in fair value of warrant liability (83) 0.0% (584) 0.0%
Interest expense, net 138,936 3.9% 146,792 4.1%

Total other expenses 138,853 3.9% 146,208 4.1%
Loss from continuing operations before benefit from income

taxes (265,319) (7.5)% (441,191) (12.4)%

Benefit from income taxes from continuing operations (37,584) (1.1)% (62,787) (1.8)%
Net loss from continuing operations $ (227,735) (6.4)% $ (378,404) (10.6)%
Other Financial Data
Adjusted Net Income(V $ 61,578 1.7%  $ 75,712 2.1%
Adjusted EBITDA from Continuing Operations(" $ 331,807 94% $ 356,014 10.0%

(1) Adjusted Net Income and Adjusted EBITDA from continuing operations are financial measures that are not calculated in accordance with GAAP. For a
discussion of our presentation of Adjusted Net Income and Adjusted EBITDA from continuing operations and reconciliations of net loss to Adjusted Net
Income and Adjusted EBITDA, see “—Non-GAAP Financial Measures.”

Comparison of the Years Ended December 31, 2025 and 2024

Revenues
Year Ended December 31, Change
(amounts in thousands) 2025 2024 $ Y%
Branded Services $ 1,163,672 $ 1,306,336 § (142,664) (10.9)%
Experiential Services 1,435,297 1,295,029 140,268 10.8%
Retailer Services 943,673 964,959 (21,286) 2.2)%
Total revenues $ 3,542,642 $ 3,566,324 § (23,682) (0.7)%

Branded Services segment revenues decreased $142.7 million for the year ended December 31, 2025 as compared to the year
ended December 31, 2024. The decrease includes a $38.4 million reduction in revenues from reimbursable expenses. Excluding the
impact of reimbursable expenses, the decline was primarily attributable to lower volumes, client losses and reductions in scope of
services, which more than offset new business wins. These trends reflect continued macroeconomic uncertainty, as clients continue to
manage their brand support spending with heightened scrutiny during the period.

Experiential Services segment revenues increased $140.3 million for the year ended December 31, 2025 as compared to the year
ended December 31, 2024. The increase includes $61.7 million of additional revenues from reimbursable expenses. Excluding the
impact of reimbursable expenses, the remaining growth was primarily driven by higher event volume on improved demand and
execution, as well as favorable client and service mix, and higher average pricing. These results reflect the continued recovery and
expansion of in-store and experiential activation activity across our client base.
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Retailer Services segment revenues decreased $21.3 million for the year ended December 31, 2025 as compared to the year
ended December 31, 2024. The decrease in revenues was primarily driven by lower activity levels within our existing client base,
partially offset by higher average pricing.

Cost of Revenues

Cost of revenues as a percentage of revenues for the year ended December 31, 2025 was 86.0%, as compared to 85.8% for the
year ended December 31, 2024. The net increase as a percentage of revenues was primarily attributable to an increase in variable labor
costs, including market-driven wage pressure. These increases were partially offset by lower fixed labor costs resulting from prior
period restructuring actions, improved workforce alignment, and lower discretionary incentive compensation.

Selling, General and Administrative Expenses

Selling, general and administrative expenses as a percentage of revenues for the year ended December 31, 2025 was 7.8%, as
compared to 9.1% for the year ended December 31, 2024. The year-over-year decrease as a percentage of revenues reflects lower
restructuring and reorganization expenses, the reimbursement of $5.7 million of previously incurred COVID- 19 eligible costs, and
lower compensation expense, including discretionary bonuses. These favorable impacts were partially offset by higher
technology - related spending associated with ongoing modernization initiatives and an increase in bad debt expense.

Impairment of Goodwill and Indefinite-lived Asset

During the fourth quarter of fiscal year 2025, we completed our annual impairment assessment and recognized goodwill
impairment charges of $13.1 million and $23.5 million for the Branded Services and Merchandising reporting units, respectively.
These impairments primarily reflected higher discount rates, lower market valuation multiples for comparable companies, and updated
prospective financial information reflecting revised expectations for revenue growth, margin performance, and operating cost trends.
After these impairments, there was no goodwill remaining in either reporting unit.

As part of the same annual impairment assessment, we recorded an indefinite-lived intangible asset impairment charge of
$167.1 million, driven by updated long-term financial projections that indicated lower expected revenue growth for the underlying
asset group.

During fiscal year 2024, we recorded impairment charges in response to triggering events. In the second quarter of 2024, we
recognized a $99.7 million goodwill impairment charge for the Branded Agencies reporting unit following the announced sale of a
significant business within the unit. After this impairment, an immaterial amount of goodwill remained in the reporting unit. In the
fourth quarter of 2024, we recognized a $133.5 million goodwill impairment charge and a $42.0 million intangible asset impairment
charge for the Branded Services reporting unit, driven by client losses and reductions in scope of services as clients implemented
cost-reduction initiatives in response to broader market conditions.

Depreciation and Amortization Expense

Depreciation and amortization expense was $202.3 million for the year ended December 31, 2025 as compared to $204.6
million for the year ended December 31, 2024. The decrease is primarily due to a $5.7 million decrease in amortization expense
resulting from definite-lived intangible assets that had become fully amortized, partially offset by a $3.4 million increase in
depreciation expense due to higher amortization recognized on recent software investments, primarily due to the implementation of
our new global enterprise resource planning system.

Operating (Loss) Income from Continuing Operations

Year Ended December 31, Change
(amounts in thousands) 2025 2024 $ Y%
Branded Services $ (64,252) $ (318,573) § 254,321 79.8%
Experiential Services (17,205) 255 (17,460) (6,847.1)%
Retailer Services (45,009) 23,335 (68,344) (292.9)%
Total operating loss from continuing operations $ (126,466) $ (294,983) $ 168,517 57.1%
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Operating loss from continuing operations was $126.5 million for the year ended December 31, 2025, compared to $295.0
million for the year ended December 31, 2024. The year-over-year improvement was driven primarily but significantly lower non-
cash impairment charges, gains on divestitures, reduced reorganization and restructuring costs, and lower compensation expense.
These favorable impacts were partially offset by the revenue trends described above, driven by declines in Branded Services and
Retailer Services.

Branded Services

Operating loss in the Branded Services segment improved to $64.3 million for the year ended December 31, 2025 from $318.6
million for the year ended December 31, 2024. The improvement primarily reflects lower goodwill and intangible asset impairment
charges, gains from divestitures, recoveries related to the Take 5 Matter, lower reorganization and restructuring costs, and lower
compensation expense. These benefits were partially offset by lower revenue levels, as noted previously.

Experiential Services

Experiential Services reported an operating loss of $17.2 million for the year ended December 31, 2025 compared to operating
income of $0.3 million for the year ended December 31, 2024. The shift primarily reflects higher intangible asset impairment charges
recognized in 2025, partially offset by strong revenue growth, as noted previously, and lower reorganization and restructuring costs.
Excluding impairment, underlying operating performance improved meaningfully year over year.

Retailer Services

Operating results for the Retailer Services segment declined to a loss of $45.0 million for the year ended December 31, 2025
from operating income of $23.3 million for the year ended December 31, 2024. The change was primarily driven by higher intangible
asset impairment charges, partially offset by lower compensation expense, and lower reorganization and restructuring costs.

Interest Expense, Net

Interest expense, net decreased $7.9 million, or 5.4%, to $138.9 million for the year ended December 31, 2025, from $146.8
million for the year ended December 31, 2024. The decrease was primarily driven by lower interest rates and a reduced outstanding
debt balance resulting from repurchases of debt under the Term Loan Facility and Notes, as described in “Liquidity and Capital
Resources—Description uf Credit Facilities.” The decrease was partially offset by lower gains recognized on the repurchase of Notes
and a reduction in non-cash interest income related to fair value adjustments on our derivative financial instruments.

Benefit from Income Taxes

Benefit from income taxes was $37.6 million for the year ended December 31, 2025 as compared to a benefit from income taxes
of $62.8 million for the year ended December 31, 2024. The decrease in the income tax benefit was primarily driven by a lower
pre-tax loss in 2025 relative to 2024. The reduction in the income tax benefit was a result of an increase in the valuation allowance
related to interest expense carryforwards in 2025.

Net Loss from Continuing Operations

Net loss from continuing operations was $227.7 million for the year ended December 31, 2025, compared to net loss from
continuing operations of $378.4 million for the year ended December 31, 2024. The improvement was primarily driven by lower
goodwill and intangible asset impairment charges, gains on divestitures, reduced costs associated with our internal reorganization and
restructuring activities, and a $7.9 million decrease in interest expense. The year-over-year comparison also reflects a benefit from
income taxes of $37.6 million for the year ended December 31, 2025, compared to a benefit of $62.8 million for the year ended
December 31, 2024.
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Reconciliation of Non-GAAP Financial Measures

Adjusted Net Iicuime from Continuing Operations

A reconciliation of Adjusted Net Income from Continuing Operations to Net loss from continuing operations is provided in the

following table:
Year Ended December 31,

(in thousands) 2025 2024 2023
Net loss from continuing operations $ (227,735) $ (378,404) $ (81,211)
Less: net income attributable to noncontrolling interests — — 2,346
Add:
Impairment of goodwill and indefinite-lived asset 203,685 275,170 43,500
Gain on divestitures and deconsolidation of subsidiaries (27,983) — (58,891)
Equity-based compensation of Karman Topco L.P. @ (1,524) 723 (2,524)
Change in fair value of warrant liabilities (83) (584) (286)
Fair value adjustments related to contingent consideration related to

acquisitions ® — 1,678 11,152
Acquisition and divestiture related expenses (gains) ) 2,237 (1,168) 3,206
Restructuring expenses @ 931 30,051 —
Reorganization expenses ©) 62,939 88,800 56,133
Litigation expenses (recoveries) @ 1,133 (1,940) 9,519
Amortization of intangible assets © 171,559 177,296 186,827
Costs associated with COVID-19, net of benefits received ™ (5,723) — 3,283
Gain on repurchases of Term Loan Facility and Notes @ (1,649) (7,091) (8,665)
(Recovery from) costs associated with the Take 5 Matter @ (20,720) 1,845 (1,380)
Tax adjustments related to non-GAAP adjustments ® (95,489) (110,664) (79,519)
Adjusted Net Income from Continuing Operations $ 61,578 § 75712 $ 78,798

(a)  Represents expenses related to (i) equity-based compensation expense associated with grants of Common Series D Units of Karman Topco made to one of the
Advantage Sponsors and (ii) equity-based compensation expense associated with the Common Series C Units of Karman Topco.

(b) Represents adjustments to the estimated fair value of our contingent consideration liabilities related to our acquisitions, for the applicable periods.

(c) Represents fees and costs associated with activities related to our acquisitions, divestitures, and related reorganization activities, including professional fees, due
diligence, and integration activities.

(d)  Restructuring charges, including programs designed to integrate and reduce costs intended to further improve efficiencies in operational activities and align cost
structures consistent with revenue levels associated with business changes. Restructuring expenses include costs associated with the Voluntary Early Retirement
Program, special termination benefits associated with the reduction-in-force that occurred in 2024, and other optimization initiatives.

(e) Represents fees and costs associated with various internal reorganization and transformational activities, including professional fees, lease and other contract exit
costs, severance, and nonrecurring compensation costs.

(f)  Represents legal settlements, reserves, and expenses that are unusual or infrequent costs associated with our operating activities.

(g) Represents the amortization of intangible assets recorded in connection with the 2014 Topco Acquisition and our other acquisitions.

(h)  Represents (i) costs related to implementation of strategies for workplace safety in response to COVID-19, including employee-relief fund, additional sick pay
for front-line teammates, medical benefit payments for furloughed teammates, and personal protective equipment; and (ii) benefits received from government
grants for COVID-19 relief.

(i)  Represents a gain associated with the repurchases of Notes and Term Loan Facility debt, net of deferred financing fees related to repricing of Term Loan
Facility. For additional information, refer to Note 8—Debt to our audited financial statements for the year ended December 31, 2025.

(j)  Represents recoveries related to the Take 5 Matter, including cash received from an insurance policy and amounts collected from parties responsible for the
underlying misconduct, as well as costs associated with investigation and remediation activities, primarily professional fees and other related expenses.

(k)  Represents the tax provision or benefit associated with the adjustments above, taking into account our applicable tax rates, after excluding adjustments related to

items that do not have a related tax impact
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Adjusted EBITDA

Reconciliation of Adjusted EBITDA from Continuing Operations to Net loss from continuing operations is provided in the

following table:

Continuing Operations

(in thousands)

Net loss from continuing operations

Add:

Interest expense, net

Benefit from income taxes from continuing operations
Depreciation and amortization

Impairment of goodwill and indefinite-lived asset
Gain on divestiture and deconsolidation of subsidiaries
Changes in fair value of warrant liability

Stock-based compensation expense @

Equity-based compensation of Karman Topco L.P. ®
Fair value adjustments related to contingent consideration )
Acquisition and divestiture related expenses (gains) @
Restructuring expenses ©

Reorganization expenses

Litigation expenses (recovery) ©

COVID-19 related (benefits received) costs @
(Recovery from) costs associated with the Take 5 Matter ®
EBITDA for economic interests in investments 9
Adjusted EBITDA from Continuing Operations

Year Ended December 31,
2025 2024 2023
$ (227,735) $ (378,404) $ (81,211)
138,936 146,792 165,734
(37,584) (62,787) (37,648)
202,258 204,553 208,856
203,685 275,170 43,500
(27,983) — (58,891)
(83) (584) (286)
26,915 31,019 38,933
(1,524) 723 (2,524)
— 1,678 11,136
2,237 (1,168) 3,206
931 30,051 —
62,939 88,800 56,166
1,133 (1,940) 9,519
(5,723) — 3,283
(20,720) 1,845 (1,380)
14,125 20,266 (6,145)
$ 331,807 $ 356,014 $ 352,248

Financial information by segment, including a reconciliation of Adjusted EBITDA by Segment to operating (loss) income is

provided in the following tables:

Branded Services segment

(in thousands)

Operating (loss) income

Add:

Depreciation and amortization

Impairment of goodwill and indefinite-lived asset

Gain on divestiture and deconsolidation of subsidiaries
Stock-based compensation expense @

Equity-based compensation of Karman Topco L.P. ®

Fair value adjustments related to contingent consideration )
Acquisition and divestiture related expenses
Restructuring expenses ©

Reorganization expenses

Litigation expenses ©

COVID-19 benefits received ™

(Recovery from) costs associated with the Take 5 Matter ©
EBITDA for economic interests in investments 9

Branded Services segment Adjusted EBITDA

Year Ended December 31,
2025 2024 2023
$ (64,252) $ (318,573) $ 27,193
125,807 130,212 140,932
77,797 275,170 43,500
(27,983) — (58,891)
10,221 12,391 15,651
(95) 2,445 (687)
— 1,678 11,136
1,234 168 1,777
358 19,343 —
28,075 35,910 28,739
302 610 2,181
(1,891) — (323)
(20,720) 1,845 (1,380)
14,125 20,266 (6,145)
$ 142,978 §$ 181,465 § 203,683
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Experiential Services segment Year Ended December 31,

(in thousands) 2025 2024 2023

Operating (loss) income (17,205) $ 255§ 3,295

Add:

Depreciation and amortization 42,751 41,728 36,584

Impairment of indefinite-lived asset 53,086 — —

Stock-based compensation expense @ 7,104 7,761 (3,420)

Equity-based compensation of Karman Topco L.P. ® (729) (825) (805)

Acquisition and divestiture related expenses 541 47 512

Restructuring expenses © 186 4,368 —

Reorganization expenses 17,256 21,757 12,106

Litigation expenses © 563 606 1,842

COVID-19 related (benefits received) costs @ (2,069) — 2,889

Experiential Services segment Adjusted EBITDA 101,484 § 75,697 ' $ 53,003

Retailer Services segment Year Ended December 31,

(in thousands) 2025 2024 2023

Operating (loss) income (45,009) $ 23335 $ 16,101

Add:

Depreciation and amortization 33,700 32,613 31,340

Impairment of goodwill and indefinite-lived asset 72,802 — —

Stock-based compensation expense @ 9,590 10,867 26,702

Equity-based compensation of Karman Topco L.P. ® (700) (897) (1,032)

Acquisition and divestiture related expenses (gains) ¥ 462 (1,383) 917

Restructuring expenses © 387 6,340 —

Reorganization expenses 17,608 31,133 15,321

Litigation expenses (recovery) @ 263 (3,156) 5,496

COVID-19 related (benefits received) costs @ (1,763) — 717

Retailer Services segment Adjusted EBITDA $ 87,345 $ 98,852 $ 95,562

(a) Represents non-cash compensation expense related to performance stock units, restricted stock units, and stock options under the 2020 Advantage Solutions
Incentive Award Plan and the Advantage Solutions 2020 Employee Stock Purchase Plan.

(b) Represents expenses related to (i) equity-based compensation expense associated with grants of Common Series D Units of Topco made to one of the Advantage
Sponsors and (ii) equity-based compensation expense associated with the Common Series C Units of Topco.

(c) Represents adjustments to the estimated fair value of our contingent consideration liabilities related to our acquisitions, for the applicable periods.

(d) Represents fees and costs associated with activities related to our acquisitions, divestitures, and related reorganization activities, including professional fees, due
diligence, and integration activities.

(e) Restructuring charges including programs designed to integrate and reduce costs intended to further improve efficiencies in operational activities and align cost
structures consistent with revenue levels associated with business changes. Restructuring expenses include costs associated with the VERP and special termination
benefits associated with the 2024 RIF and other optimization initiatives.

(f) Represents fees and costs associated with various internal reorganization activities, including professional fees, lease exit costs, severance, and nonrecurring
compensation costs.

(g) Represents legal settlements, reserves, and expenses that are unusual or infrequent costs associated with our operating activities.

(h) Represents (i) costs related to implementation of strategies for workplace safety in response to COVID-19, including employee-relief fund, additional sick pay for
front-line teammates, medical benefit payments for furloughed teammates, and personal protective equipment; and (ii) benefits received from government grants
for COVID-19 relief.

(i) Represents recoveries related to the Take 5 Matter, including cash received from an insurance policy and amounts collected from parties responsible for the
underlying misconduct, as well as costs associated with investigation and remediation activities, primarily professional fees and other related expenses.

(j) Represents additions to reflect our proportional share of Adjusted EBITDA related to our equity method investments and reductions to remove the Adjusted
EBITDA related to the minority ownership percentage of the entities that we fully consolidate in our financial statements.

(k) Represents gains and losses on disposal of assets related to divestitures and losses on sale of businesses and assets held for sale, less cost to sell.

Liquidity and Capital Resources

Operating cash flow, as supplemented by the divestiture of non-core businesses identified over our transformation period,

provides the primary source of cash to fund operating needs and capital expenditures. Excess cash is used to fund debt repurchases and
share repurchases. We believe our cash on hand, cash flows from operations and current and possible future credit facilities will be
sufficient to satisfy our working capital requirements, purchase commitments, interest payments, transformation initiatives, capital
expenditures, and other financing requirements for the foreseeable future.

41



Share Repurchase Program

On November 9, 2021, we announced that our board of directors authorized the 2021 Share Repurchase Program pursuant to
which we may repurchase up to $100.0 million of our Class A common stock.

The 2021 Share Repurchase Program does not have an expiration date but provides for suspension or discontinuation at any
time. The 2021 Share Repurchase Program permits the repurchase of our Class A common stock on the open market and in other
means from time to time. The timing and amount of any share repurchase is subject to prevailing market conditions, relevant securities
laws and other considerations, and we are under no obligation to repurchase any specific number of shares. As of December 31, 2025,
there remained $46.2 million of share repurchase availability under the 2021 Share Repurchase Program.

Cash Flows

A summary of cash provided by or used in our operating, investing and financing activities are shown in the following table:

Year Ended December 31,
(in thousands) 2025 2024 2023
Net cash provided by operating activities § 61,532 § 93,095 § 228,492
Net cash (used in) provided by investing activities 3,844 206,446 (50,515)
Net cash used in financing activities (36,208) (211,417) (178,396)
Net effect of foreign currency changes on cash, cash equivalents and restricted cash 3,068 (4,575) 1,800
Net change in cash, cash equivalents and restricted cash $ 32236 $§ 83,549 § 1,381

Net Cash Provided by Operating Activities

Net cash provided operating activities during the year ended December 31, 2025 was $61.5 million, representing a decrease of
$31.6 million, as compared to the same period in 2024. The year-over-year change primarily reflects less favorable movements in
working capital, including higher prepaid expenses and other current assets and lower benefits from changes in accrued compensation
and other liabilities. Operating cash flows in 2024 also benefited from elevated collections of accounts receivable driven by targeted
pre-ERP collection initiatives. These impacts were partially offset by higher deferred revenue balances and more favorable changes in
accounts payable in 2025.

Net Cash (Used in) Provided by Investing Activities

Net cash used in investing activities during the year ended December 31, 2025 was $3.8 million, as compared to cash provided
by investing activities of $206.4 million during the same period in 2024. The change was primarily driven by a $215.2 million
decrease in proceeds from divestitures, partially offset by lower purchases of investments in unconsolidated affiliates. The change also
reflects the receipt of $22.5 million in deferred proceeds from the sale of Jun Group during 2025.

Net Cash Used in Financing Activities

Net cash used in financing activities during the year ended December 31, 2025 was $36.2 million during the year ended
December 31, 2025, representing a decrease of $175.2 million, as compared to the same period in 2024. The decrease was primarily
driven by lower repurchases of Term Loan Facility and Notes, reduced share repurchases, lower payments for taxes related to net
share settlement under the Advantage Solutions Inc. 2020 Incentive Award Plan (the “Plan”), and a decrease in contingent
consideration payments.

Description of Credit Facilities
Senior Secured Credit Facilities

Advantage Sales & Marketing Inc. (the “Borrower”), our indirect wholly-owned subsidiary, has (i) a senior secured asset-based
revolving credit facility in an aggregate principal amount of up to $500.0 million, subject to borrowing base capacity (as may be
amended from time to time, the “Revolving Credit Facility””) and (ii) a secured first lien term loan credit facility in an aggregate
principal amount of $1.1 billion (as may be amended from time to time, the “Term Loan Facility” and together with the Revolving
Credit Facility, the “Senior Secured Credit Facilities™).

4



Revulving Credit Facility

Our Revolving Credit Facility provides for revolving loans and letters of credit in an aggregate amount of up to $500.0 million,
subject to borrowing base capacity. Letters of credit are limited to the lesser of (a) $150.0 million and (b) the aggregate unused amount
of commitments under our Revolving Credit Facility then in effect. Loans under the Revolving Credit Facility may be denominated in
either U.S. dollars or Canadian dollars. Bank of America, N.A. (“Bank of America”), will act as administrative agent and collateral
agent. The Revolving Credit Facility matures five years after the date we enter into the Revolving Credit Facility. We may use
borrowings under the Revolving Credit Facility to fund working capital and for other general corporate purposes, including permitted
acquisitions and other investments.

Borrowings under the Revolving Credit Facility are limited by borrowing base calculations based on the sum of specified
percentages of eligible accounts receivable plus specified percentages of qualified cash, minus the amount of any applicable reserves.
As of December 31, 2025, we had the ability to borrow up to $438.0 million under our Revolving Credit Facility after consideration of
the borrowing base limitations and outstanding letters of credit.

The Revolving Credit Facility contains customary covenants, including, but not limited to, restrictions on the Borrower’s ability
and that of our subsidiaries to merge and consolidate with other companies, incur indebtedness, grant liens or security interests on
assets, make acquisitions, loans, advances or investments, pay dividends, sell or otherwise transfer assets, optionally prepay or modify
terms of any junior indebtedness, enter into transactions with affiliates or change our line of business. The Revolving Credit Facility
will require the maintenance of a fixed charge coverage ratio (as set forth in the credit agreement governing the Revolving Credit
Facility) of 1.00 to 1.00 at the end of each fiscal quarter when excess availability is less than the greater of $25.0 million and 10% of
the lesser of the borrowing base and maximum borrowing capacity. Such fixed charge coverage ratio will be tested at the end of each
quarter until such time as excess availability exceeds the level set forth above.

The Revolving Credit Facility provides that, upon the occurrence of certain events of default, the Borrower’s obligations
thereunder may be accelerated and the lending commitments terminated. Such events of default include payment defaults to the
lenders thereunder, material inaccuracies of representations and warranties, covenant defaults, cross-defaults to other material
indebtedness, voluntary and involuntary bankruptcy, insolvency, corporate arrangement, winding-up, liquidation or similar
proceedings, material money judgments, material pension-plan events, certain change of control events and other customary events of
default. We were in compliance with all covenants during the fiscal year.

Term Loan Facility

The Term Loan Facility consists of a term loan credit facility denominated in U.S. dollars in an aggregate principal amount of
$1.093 billion. Borrowings under the Term Loan Facility amortize in equal quarterly installments in an amount equal to 1.00% per
annum of the principal amount. Borrowings will bear interest at a floating rate of Term SOFR plus an applicable margin of 4.25% per
annum, subject to additional spread adjustment on SOFR ranging from 0.11% to 0.26%. The Term Loan Facility matures on October
28,2027.

We may voluntarily prepay loans or reduce commitments under the Term Loan Facility, in whole or in part, subject to minimum
amounts, with prior notice but without premium or penalty.

We will be required to prepay the Term Loan Facility with 100% of the net cash proceeds of certain asset sales (such percentage

subject to reduction based on the achievement of specific first lien net leverage ratios) and subject to certain reinvestment rights, 100%
of the net cash proceeds of certain debt issuances and 50% of excess cash flow (such percentage subject to reduction based on the
achievement of specific first lien net leverage ratios).
The Term Loan Facility contains certain customary negative covenants, including, but not limited to, restrictions on the Borrower’s
ability and that of our restricted subsidiaries to merge and consolidate with other companies, incur indebtedness, grant liens or security
interests on assets, pay dividends or make other restricted payments, sell or otherwise transfer assets or enter into transactions with
affiliates.

The Term Loan Facility provides that, upon the occurrence of certain events of default, the Borrower’s obligations thereunder
may be accelerated. Such events of default will include payment defaults to the lenders thereunder, material inaccuracies of
representations and warranties, covenant defaults, cross-defaults to other material indebtedness, voluntary and involuntary bankruptcy,
insolvency, corporate arrangement, winding-up, liquidation or similar proceedings, material money judgments, change of control and
other customary events of default. We were in compliance with all debt covenants during the fiscal year.
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Senior Secured Notes

As of December 31, 2025, the Borrower had outstanding $595.1 million aggregate principal amount of 6.50% Senior Secured
Notes due 2028 (the “Notes”). Interest on the Notes is payable semi-annually in arrears on May 15 and November 15 at a rate of
6.50% per annum, commencing on May 15, 2021. The Notes will mature on November 15, 2028.

The Notes are redeemable at the applicable redemption prices specified in the Indenture plus accrued and unpaid interest. If we
or our restricted subsidiaries sell certain of our respective assets or experience specific kinds of changes of control, subject to certain
exceptions, we must offer to purchase the Notes at par. In connection with any offer to purchase all Notes, if holders of no less than
90% of the aggregate principal amount of Notes validly tender their Notes, we are entitled to redeem any remaining Notes at the price
offered to each holder. We may voluntarily prepay loans or reduce commitments under the Notes, in whole or in part without premium
or penalty.

The Notes are subject to covenants that, among other things limit our ability and our restricted subsidiaries’ ability to: incur
additional indebtedness or guarantee indebtedness; pay dividends or make other distributions in respect of, or repurchase or redeem,
our capital stock; prepay, redeem or repurchase certain indebtedness; issue certain preferred stock or similar equity securities; make
loans and investments; sell or otherwise dispose of assets; incur liens; enter into transactions with affiliates; enter into agreements
restricting our subsidiaries’ ability to pay dividends; and consolidate, merge or sell all or substantially all of our assets.

The following constitute events of default under the Notes, among others: default in the payment of interest; default in the
payment of principal; failure to comply with covenants; failure to pay other indebtedness after final maturity or acceleration of other
indebtedness exceeding a specified amount; certain events of bankruptcy; failure to pay a judgment for payment of money exceeding a
specified aggregate amount; voidance of subsidiary guarantees; failure of any material provision of any security document or
intercreditor agreement to be in full force and effect; and lack of perfection of liens on a material portion of the collateral, in each case
subject to applicable grace periods.

Events Afier Period End

In February 2026, we entered into an agreement with a group of lenders and noteholders representing a majority of our
outstanding senior secured notes and term loans to support a set of coordinated transactions designed to extend the maturities of a
substantial portion of our debt. Under this agreement, we expect to seek consents from holders of our senior secured notes to amend
the existing indenture and offer eligible noteholders the opportunity to exchange their notes for new debt with later maturities and a
modest cash component. We also expect to seek similar consents from lenders under our first lien term loan facility and provide
participating lenders with an option to receive a combination of cash and new term loans that extend the maturity of their existing
loans. The supporting creditors have agreed to work with us to initiate these transactions in February and target completion in March
2026. In addition, we and these creditors intend to collaborate on potential amendments to, and an extension of, our revolving credit
facility, although completing that extension is not required for the broader maturity extension effort. The agreement includes
customary conditions and termination rights, including an automatic termination in late March 2026 unless extended by mutual
agreement, and reflects representations and commitments that were negotiated solely among the parties and may not reflect conditions
after the date they were made.
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Contractual Obligations

The following summarizes our contractual obligations as of December 31, 2025:

(in thousands) Total Current Long-Term
Operating lease liabilities" $ 32,135 $ 11,432 § 20,703
Client deposits® 18,730 18,730 —
Total debt excluding deferred issuance costs® 1,687,832 13,250 1,674,582
Other long-term liabilities on the consolidated balance sheets

Unpaid claims® 75,624 37,839 37,785

Accrued contractual termination benefits 4,617 4,617 —
Total contractual obligations $ 1,818,938 $ 85,868 % 1,733,070

(1) Refer to Note 9—Leases of our audited consolidated financial statements for the year ended December 31, 2025 for additional information regarding the
maturity of operating lease liabilities.

2) Represents payments collected from our clients, primarily, associated with market development funds that arise out of our business.

3) We have an aggregate principal amount of $1.093 billion borrowing on the Term Loan Facility, which bears the applicable interest rate at a floating rate of Term
SOFR plus 4.25% per annum, and $595.1 million in Senior Secured Notes, which is subject to a fixed interest rate of 6.5%. Refer to Note 8—Debt of our
audited consolidated financial statements for the year ended December 31, 2025 for additional information regarding the maturities of debt principal. Total debt
excluding deferred issuance costs does not include the obligation of future interest payments.

4) Represents $66.6 million of an estimated liability under our workers’ compensation programs for claims incurred but unpaid and $9.0 million of employee
insurance reserves as of December 31, 2025.

Cash and Cash Equivalents Held Outside the United States

As of December 31, 2025, $14.0 million of our cash and cash equivalents were held by foreign subsidiaries. As of December 31,
2025, $37.9 million of our cash and cash equivalents were held by foreign branches.

We expect existing domestic cash and cash flows from operations to continue to be sufficient to fund our domestic operating
activities and cash commitments for investing and financing activities, such as debt repayment and capital expenditures, for at least the
next 12 months and thereafter for the foreseeable future. Nonetheless, we assessed our determination as to our indefinite reinvestment
intent for certain of our foreign subsidiaries and branches and recorded a deferred tax liability of approximately $1.0 million of
withholding tax as of December 31, 2025 for unremitted earnings in Canada. We continue to assert indefinite reinvestment on
earnings of our foreign operations, other than Canada and the United Kingdom. No deferred tax liability is required for the United
Kingdom unremitted earnings. However, we may change our assertion if we identify a higher return on this capital in the U.S. and we
are able to repatriate the income in a tax-efficient means.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet financing arrangements or liabilities, guarantee contracts, retained or contingent interests
in transferred assets or any obligation arising out of a material variable interest in an unconsolidated entity. We do not have any
majority-owned subsidiaries that are not included in our consolidated financial statements. Additionally, we do not have an interest in,
or relationships with, any special-purpose entities.

Critical Accounting Policies and Estimates

The preparation of financial statements in accordance with GAAP requires us to make estimates and assumptions about future
events that affect amounts reported in our consolidated financial statements and related notes, as well as the related disclosure of
contingent assets and liabilities at the date of the financial statements. We evaluate our accounting policies, estimates and judgments
on an on-going basis. We base our estimates and judgments on historical experience and various other factors that are believed to be
reasonable under the circumstances. Actual results may differ from these estimates under different assumptions and conditions.

We evaluated the development and selection of our critical accounting policies and estimates and believe that the following
involve a higher degree of judgment or complexity and are most significant to reporting our results of operations and financial
position, and are therefore discussed as critical. The following critical accounting policies reflect the significant estimates and
judgments used in the preparation of our consolidated financial statements. With respect to critical accounting policies, even a
relatively minor variance between actual and expected experience can potentially have a materially favorable or unfavorable impact
on subsequent results of operations. More information on all of our significant accounting policies can be found in the footnotes to our
audited consolidated financial statements included elsewhere in this Annual Report.
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Revenue Recognition

We recognize revenue when control of promised goods or services is transferred to the client in an amount that reflects the
consideration that we expect to be entitled to in exchange for such goods or services. Substantially all of our contracts with clients
involve the transfer of a service to the client, which represents a performance obligation that is satisfied over time because the client
simultaneously receives and consumes the benefits of the services provided. In most cases, the contracts provide for a performance
obligation that is comprised of a series of distinct services that are substantially the same and that have the same pattern of transfer
(i.e., distinct days of service). For these contracts, we allocate the ratable portion of the consideration based on the services provided in
each period of service to such period.

Revenues related to the Branded Services segment are primarily recognized in the form of commissions, fee-for-service and
cost-plus fees for providing headquarter relationship management, execution of merchandising strategies and omni-commerce
marketing services.

Revenues within the Branded Services segment are further disaggregated between brokerage services, branded merchandising
services, omni-commerce marketing services, and revenues related to our European joint venture (prior to the deconsolidation during
fiscal year 2023). Brokerage services revenues are primarily outsourced sales and services for branded CPG manufacturers at retailer
headquarters, in-store and online. Branded merchandising services relate to merchandising in-store and online for branded CPG
manufacturers. Omni-commerce marketing services primarily relate to digital and field marketing services.

Experiential Services segment revenues are primarily recognized in the form of fee-for-service and cost-plus fees for providing
in-store, digital sampling and demonstrations, where we manage highly customized, large-scale sampling programs for leading brands
and retailers.

Retailer Services segment revenues are primarily recognized in the form of commissions, fee-for-service and cost-plus fees for
providing consulting services related to private brand development, the execution of merchandising strategies and marketing strategies
within retailer locations, including retail media networks and analyzing shopper behavior. Revenues within the Retailer Services
segment are further disaggregated between advisory services, retailer merchandising services and agency services to retailers.
Advisory services primarily consist of consulting services related to private brand development. Retailer merchandising services
primarily relate to the execution of merchandising strategies. Agency services primarily consist of providing marketing strategies
within retail locations.

Our revenue recognition policies generally result in recognition of revenues at the time services are performed. Our accounting
policy for revenue recognition has an impact on our reported results and relies on certain estimates that require judgments on the part
of management. We record an allowance as a reduction to revenue for differences between estimated revenues and the amounts
ultimately invoiced to our clients based on our historical experience and current trends. Cash collected in advance of services being
performed is recorded as deferred revenues.

We have contracts that include variable consideration whereby the ultimate consideration is contingent on future events such as
the client’s sales to retailers, hours worked, event count, costs incurred and performance incentive bonuses. Commission revenues are
generally earned upon performance of headquarter relationship management, analytics, insights and intelligence, e-commerce,
administration and retail services arrangements. As part of these arrangements, we provide a variety of services to CPG manufacturers
in order to improve the manufacturer’s sales to retailers. This includes primarily outsourced sales, business development, category and
space management, relationship management and in-store sales strategy services. In exchange for these services, we earn an agreed
upon percentage of our client’s sales to retailers, which is agreed upon on a manufacturer-by-manufacturer basis. We may be entitled
to additional fees upon meeting specific performance goals or thresholds, which we refer to as bonus revenue. The variability of the
consideration for the services transferred during a reporting period is typically resolved by the end of the reporting period. However,
for certain client contracts, we estimate the variable consideration for the services that have been transferred to the client during the
reporting period. We typically estimate the variable consideration based on the expected value method. Estimates are based on
historical experience and current facts known during the reporting period. We recognize revenue related to variable consideration if it
is probable that a significant reversal of revenue recognized will not occur. When such probable threshold is not satisfied, we will
constrain some or all of the variable consideration, and such constrained amount will not be recognized as revenue until the probable
threshold is met or the uncertainty is resolved and the final amount is known. We record an adjustment to revenue for differences
between estimated revenues and the amounts ultimately invoiced to the client. Adjustments to revenue during the current period
related to services transferred during prior periods were not material for the year ended December 31, 2025.

We have contracts that include fixed consideration such as a fee per project or a fixed monthly fee. For contracts with a fee per

project, revenue is recognized over time using an input method such as hours worked that reasonably depicts our performance in
transferring control of the services to the client. We determined that the input method represents a reasonable method to measure the
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satisfaction of the performance obligation to the client. For contracts with a fixed monthly fee, revenue is recognized using a time-
based measure resulting in a straight-line revenue recognition. A time-based measure was determined to represent a reasonable
method to measure the satisfaction of the performance obligation to the client because we have a stand ready obligation to make itself
available to provide services upon the client’s request or the client receives the benefit from our services evenly over the contract
period.

We evaluate each client contract individually in accordance with the applicable accounting guidance to determine whether we
act as a principal (whereby we would present revenue on a gross basis) or as an agent (whereby we would present revenue on a net
basis). While we primarily act as a principal in our arrangements and report revenues on a gross basis, given the varying terms of our
client contracts, we will occasionally act as an agent and in such instances present revenues on a net basis.

Goodwill

Goodwill represents the excess of the purchase price over the fair value of the net identifiable tangible and intangible assets
acquired in an acquisition. We test for impairment of goodwill at the reporting unit level. We generally combine components that have
similar economic characteristics, nature of services, types of client, distribution methods and regulatory environment. The Company
has five reporting units (Branded Services, Branded Agencies, Experiential Services, Merchandising and Retailer Agencies).

We utilize a combination of income and market approaches to estimate the fair value of our reporting units. The income
approach utilizes estimates of discounted cash flows of the reporting units, which requires assumptions for the reporting units’ revenue
growth rates, earnings before interest, taxes, depreciation and amortization (“EBITDA”) margins, terminal growth rates, discount
rates, and incremental net working capital, all of which require significant management judgment.

The market approach applies market multiples derived from the historical earnings data of selected guideline publicly-traded
companies to our reporting units’ businesses to yield a second assumed value of each reporting unit, which requires significant
management judgment. The guideline companies are first screened by industry group and then further narrowed based on the reporting
units’ business descriptions, markets served, competitors, EBITDA margins and revenue size. Market multiples are then selected from
within the range of these guideline companies’ multiples based on the subject reporting unit. We compare a weighted average of the
output from the income and market approaches to the carrying value of each reporting unit. We also compare the aggregate estimated
fair value of our reporting units to the estimated value of our total market capitalization. The assumptions in the income and market
approach are based on significant inputs not observable in the market and thus represent Level 3 measurements within the fair value
hierarchy. We based our fair value estimates on assumptions we believe to be reasonable but which are unpredictable and inherently
uncertain. A change in these underlying assumptions would cause a change in the results of the tests and, as such, could cause fair
value to be less than the carrying amounts and result in an impairment of goodwill in the future. Additionally, if actual results are not
consistent with the estimates and assumptions or if there are significant changes to our planned strategy, it may cause fair value to be
less than the carrying amounts and result in an impairment of goodwill in the future.

During the fourth quarter of fiscal year 2025, in connection with our annual impairment assessment, we recognized goodwill
impairment charges of $13.1 million and $23.5 million for the Branded Services and Merchandising reporting units, respectively. The
decline in estimated fair value of the Branded Services and Merchandising reporting units primarily reflect higher discount rates
driven by increases in market-based inputs, including risk-free rates and equity risk premiums, as well as updated valuation multiples
for comparable publicly traded companies. The assessment also incorporated revised prospective financial information reflecting
current expectations for revenue growth, margin performance, and operating cost trends. As a result of the impairment charges
incurred during the fourth quarter of fiscal year 2025, there remains no goodwill in either the Branded Services or Merchandising
reporting units.

The uncertainty and volatility in the economic environment which we operate could have an impact on our future growth and
could result in future impairment charges. There is no assurance that actual future earnings, cash flows or other assumptions for the
reporting units will not significantly decline from these projections.

Indefinite-Lived Asset

Our indefinite-lived intangible asset is comprised of our trade name. The intangible asset with an indefinite useful life is not
amortized but tested annually, at the beginning of the fourth quarter, for impairment or more often if events occur or circumstances
change that would create a triggering event. We have the option to perform a qualitative assessment of whether it is more likely than
not that the indefinite-lived intangible asset’s fair value is less than its carrying value before performing a quantitative impairment test.
We test our indefinite-lived intangible assets for impairment using a relief from royalty method by comparing the estimated fair values
of the indefinite-lived intangible assets with the carrying values. The estimates used in the determination of fair value are subjective in
nature and involve the use of significant assumptions. These estimates and assumptions include revenue growth rates, terminal growth
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rate, discount rates and royalty rate, which requires significant management judgment. The assumptions are based on significant inputs
not observable in the market and thus represent Level 3 measurements within the fair value hierarchy. We base our fair value
estimates on assumptions we believe to be reasonable, but which are unpredictable and inherently uncertain. Actual future results may
differ from the estimates.

During the fourth quarter of fiscal year 2025, we recognized an intangible asset impairment charge of $167.1 million in
connection with the annual impairment assessment, primarily as a result of revised prospective financial information reflecting current
expectations for revenue growth.

The following table represents a sensitivity analysis on the indefinite-lived trade name intangible asset depicting the percent
increase in the $167.1 million charge related to the indefinite-lived trade name had the fair value been estimated with a 0.5% increase
in the discount rate used and a 0.1% decrease in the royalty rate used at October 1, 2025.

Assumption Change % Increase in Impairment Charge
0.5% increase in discount rate 10.6%
0.1% decrease in royalty rate 6.7%

Stock-Based Compensation

We grant performance restricted stock units (“PSUs”) and restricted stock units (“RSUs”) under the Plan. PSUs vest based on
the achievement of specified performance conditions, including Adjusted EBITDA margin and cash earnings targets over the
applicable measurement period, in addition to the participant’s continued service. PSU awards may vest from 0% to 200% of the
target number of units, and the grant-date fair value is measured using the closing price of our Class A common stock on the date of
grant. Expense recognition for PSUs requires significant judgment, as we assess the probability of achieving the performance
conditions each reporting period. Changes in these probability assessments may result in adjustments to expense in future periods.

RSUs vest based solely on continued service and generally vest ratably over three years. The grant-date fair value is measured
using the closing price of our Class A common stock on the date of grant, and compensation expense is recognized using graded
vesting over the respective vesting periods. Stock-based compensation expense is recognized based on the grant-date fair value of
awards that are expected to vest, and we reverse previously recognized expense when awards are forfeited prior to vesting.

Refer to Note 12—Stuck Based Compenisation and Other Benefit Plans to our audited consolidated financial statements included
elsewhere in this Annual Report for details regarding stock-based compensation plans.

Recently Issued Accounting Pronouncements

Refer to Note 1—Organization and Significant Accuuntuing Policies — Recent Accounting Prunouncernients, to our audited
consolidated financial statements included elsewhere in this Annual Report.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.
Foreign Currency Risk

Our exposure to foreign currency exchange rate fluctuations is primarily the result of foreign branches and foreign subsidiaries
primarily domiciled in Canada. We use financial derivative instruments to hedge foreign currency exchange rate risks associated with
our Canadian operations.

The assets and liabilities of our foreign branches and foreign subsidiaries, whose functional currencies are primarily Canadian
dollars are translated into U.S. dollars at exchange rates in effect at the balance sheet date. Income and expense items are translated at
the average exchange rates prevailing during the period. The cumulative translation effects for subsidiaries using a functional currency
other than the U.S. dollar are included in accumulated other comprehensive loss as a separate component of stockholders’ equity. We
estimate that had the exchange rate in each country unfavorably changed by ten percent relative to the U.S. dollar, our consolidated
loss before taxes would have increased by approximately $4.6 million for the year ended December 31, 2025.

Interest Rate Risk

Interest rate exposure relates primarily to the effect of interest rate changes on borrowings outstanding under the Term Loan
Facility, Revolving Credit Facility and Notes.
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We manage our interest rate risk through the use of derivative financial instruments. Specifically, we have entered into interest
rate collar agreements to manage our exposure to potential interest rate increases that may result from fluctuations in SOFR. We do
not designate these derivatives as hedges for accounting purposes, and as a result, all changes in the fair value of derivatives, used to
hedge interest rates, are recorded in “Interest expense, net” in our Consolidated Statements of Operations and Comprehensive Loss.

As of December 31, 2025, we had interest rate collar contracts with an aggregate notional value of $700.0 million principal from
various financial institutions to manage our exposure to interest rate movements on variable rate credit facilities. The interest rate
collars will mature on April 5, 2026, 2027 and 2028. The aggregate fair value of our interest rate collars represented an outstanding
net liability of $0.5 million as of December 31, 2025.

Holding other variables constant, a change of one-eighth percentage point in the weighted average interest rate above the floor
0f 0.75% on the Term Loan Facility and Revolving Credit Facility would have resulted in an increase of $2.0 million in interest
expense, net of gains from interest rate collars and caps, for the year ended December 31, 2025.

In the future, in order to manage our interest rate risk, we may refinance our existing debt, enter into additional interest rate

collar agreements or modify our existing interest rate collar agreements. However, we do not intend or expect to enter into derivative
or interest rate collar transactions for speculative purposes.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of Advantage Solutions Inc.

Opinions un the Financial Staterments and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of Advantage Solutions Inc. and its subsidiaries (the "Company") as
of December 31, 2025 and 2024, and the related consolidated statements of operations and comprehensive loss, of stockholders’
equity and of cash flows for each of the three years in the period ended December 31, 2025, including the related notes and financial
statement schedule listed in the accompanying index (collectively referred to as the "consolidated financial statements"). We also have
audited the Company's internal control over financial reporting as of December 31, 2025, based on criteria established in Internal
Conuul - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
the Company as of December 31, 2025 and 2024, and the results of its operations and its cash flows for each of the three years in the
period ended December 31, 2025 in conformity with accounting principles generally accepted in the United States of America. Also in
our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of

December 31, 2025, based on criteria established in Internal Control - Integrated Framework (2013) issued by the COSO.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over
financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in Management’s
Report on Internal Control Over Financial Reporting appearing under Item 9A. Our responsibility is to express opinions on the
Company’s consolidated financial statements and on the Company's internal control over financial reporting based on our audits. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules
and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the
consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control over financial reporting
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included
performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable
basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections

of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.
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Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial
statements that were communicated or required to be communicated to the audit committee and that (i) relate to accounts or
disclosures that are material to the consolidated financial statements and (ii) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated financial
statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the
critical audit matters or on the accounts or disclosures to which they relate.

Goodwill Impairment Assessinents — Experlential Services and Retailer Agencies Repurting Units

As described in Notes 1 and 3 to the consolidated financial statements, the Company’s goodwill balance was $438.9 million as of
December 31, 2025, a significant portion of which related to the Experiential Services and Retailer Agencies reporting units.
Management tests its goodwill for impairment at the beginning of the fourth quarter of a given fiscal year and whenever events or
changes in circumstances indicate that the carrying value of a reporting unit may exceed its fair value. If the fair value of the reporting
unit is less than its carrying amount, goodwill is impaired and the excess of the reporting unit’s carrying value over the fair value is
recognized as an impairment loss. Management utilizes a combination of income and market approaches to estimate the fair value of
its reporting units. The income approach utilizes estimates of discounted cash flows of the reporting units, which requires assumptions
for the reporting units' revenue growth rates, earnings before interest, taxes, depreciation, and amortization (EBITDA) margins,
terminal growth rates, capital cost expenditures as a percentage of revenue, discount rates, and incremental net working capital, all of
which require significant management judgment. Based on the annual goodwill impairment assessment performed as of October 1,
2025, no impairment charges were recorded for the Experiential Services or Retailer Agencies reporting units.

The principal considerations for our determination that performing procedures relating to the annual goodwill impairment assessment
for the Experiential Services and Retailer Agencies reporting units is a critical audit matter are (i) the significant judgment by
management when developing the fair value estimate of the Experiential Services and Retailer Agencies reporting units; (ii) a high
degree of auditor judgment, subjectivity, and effort in performing procedures and evaluating management’s significant assumptions
related to the discount rate used in the income approach for the Experiential Services reporting unit and the revenue growth rates and
the discount rate used in the income approach for the Retailer Agencies reporting unit; and (iii) the audit effort involved the use of
professionals with specialized skill and knowledge.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion
on the consolidated financial statements. These procedures included testing the effectiveness of controls relating to management’s
goodwill impairment assessment, including controls over the valuation of the Experiential Services and Retailer Agencies reporting
units. These procedures also included, among others (i) testing management’s process for developing the fair value estimate of the
Experiential Services and Retailer Agencies reporting units; (ii) evaluating the appropriateness of the income approach used by
management; (iii) testing the completeness and accuracy of underlying data used in the income approach; and (iv) evaluating the
reasonableness of the significant assumptions used by management related to the discount rate used in the income approach for the
Experiential Services reporting unit and the revenue growth rates and the discount rate used in the income approach for the Retailer
Agencies reporting unit. Evaluating management’s assumptions related to revenue growth rates involved evaluating whether the
assumptions used by management were reasonable considering (i) the current and past performance of the Retailer Agencies reporting
unit; (ii) the consistency with external market and industry data; and (iii) whether the assumptions were consistent with evidence
obtained in other areas of the audit. Professionals with specialized skill and knowledge were used to assist in evaluating (i) the
appropriateness of the income approach and (ii) the reasonableness of the discount rate assumption for the Experiential Services and
Retailer Agencies reporting units.

Impairment Assessiment — Advantage Trade Name

As described in Notes 1 and 3 to the consolidated financial statements, the Company’s indefinite-lived intangible asset balance was
$442.4 million as of December 31, 2025, which relates to the Advantage trade name. Intangible assets with indefinite useful lives are
not amortized but tested annually, at the beginning of the fourth quarter, for impairment or more often if events occur or circumstances
change that would create a triggering event. Management tests its indefinite-lived intangible asset for impairment using a relief from
royalty method by comparing the estimated fair value of the indefinite-lived intangible asset with the carrying value. The estimates
used in the determination of fair value are subjective in nature and involve the use of significant assumptions. These estimates and
assumptions include revenue growth rates, terminal growth rate, discount rate and royalty rate, all of which require significant
management judgment. In connection with management’s annual impairment test as of October 1, 2025, management recognized an
intangible asset impairment charge of $167.1 million related to the Advantage Trade Name.
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The principal considerations for our determination that performing procedures relating to the Advantage trade name impairment
assessment is a critical audit matter are (i) the significant judgment by management when developing the fair value estimate of the
Advantage trade name; (ii) a high degree of auditor judgment, subjectivity, and effort in performing procedures and evaluating
management’s significant assumptions related to revenue growth rates, discount rate, and royalty rate; and (iii) the audit effort
involved the use of professionals with specialized skill and knowledge.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion
on the consolidated financial statements. These procedures included testing the effectiveness of controls relating to management’s
Advantage trade name impairment assessment. These procedures also included, among others (i) testing management’s process for
developing the fair value estimate of the Advantage trade name; (ii) evaluating the appropriateness of the relief from royalty method
used by management; (iii) testing the completeness and accuracy of underlying data used in the relief from royalty method; and (iv)
evaluating the reasonableness of the significant assumptions used by management related to revenue growth rates, the discount rate,
and the royalty rate. Evaluating management’s assumptions related to revenue growth rates involved evaluating whether the
assumptions used by management were reasonable considering (i) the current and past performance of the Advantage brand; (ii) the
consistency with external market and industry data; and (iii) whether the assumptions were consistent with evidence obtained in other
areas of the audit. Professionals with specialized skill and knowledge were used to assist in evaluating (i) the appropriateness of the
relief from royalty method and (ii) the reasonableness of the discount rate and royalty rate assumptions.

/s/ PricewaterhouseCoopers LLP

Irvine, California
March 3, 2026

We have served as the Company’s auditor since 2003.
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(in thousands, except share data)

Current assets
Cash and cash equivalents
Restricted cash

ADVANTAGE SOLUTIONS INC.
CONSOLIDATED BALANCE SHEETS

ASSETS

Accounts receivable, net of allowance for expected credit losses of $16,771 and $13,047,

respectively

Prepaid expenses and other current assets

Total current assets

Property, equipment, and capitalized software, net

Goodwill
Other intangible assets, net

Investments in unconsolidated affiliates

Other assets
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities

Current portion of long-term debt

Accounts payable

Accrued compensation and benefits

Other accrued expenses
Deferred revenues
Total current liabilities

Long-term debt, net of current portion

Deferred income tax liabilities
Other long-term liabilities
Total liabilities

Commitments and contingencies (Note 18)
Equity attributable to stockholders of Advantage Solutions Inc.

Preferred stock, no par value, 10,000,000 shares authorized; none issued and outstanding as

of December 31, 2025 and December 31, 2024, respectively
Common stock, $0.0001 par value, 3,290,000,000 shares authorized; 326,429,909 and
320,773,096 shares issued and outstanding as of December 31, 2025 and 2024,

respectively
Additional paid in capital
Accumulated deficit
Loans to Karman Topco L.P.

Accumulated other comprehensive loss
Treasury stock, at cost; 12,894,517 and 12,400,075 shares as of December 31, 2025 and

2024, respectively
Total stockholders' equity

Total liabilities and stockholders' equity

See Notes to the Consolidated Financial Statements.
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December 31,

December 31,

2025 2024
$ 240,850 $ 205,233
12,137 15,518
594,999 603,069
124,629 86,918
972,615 910,738
115,858 97,763
438,900 477,021
993,927 1,332,578
234,138 226,510
37,977 61,907
$ 2793415 $ 3,106,517
$ 13250 $ 13,250
162,376 158,485
121,105 129,486
105,449 134,677
30,454 24,164
432,634 460,062
1,660,611 1,686,690
90,023 146,889
56,189 64,141
2,239,457 2,357,782
33 32
3,488,988 3,466,221
(2,869,347) (2,641,612)
(7,673) (7,029)
(4,158) (15,861)
(53,885) (53,016)
553,958 748,735
$ 2793415 $ 3,106,517




ADVANTAGE SOLUTIONS INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(in thousands, except share and per share data)
Revenues

Cost of revenues (exclusive of depreciation and amortization shown separately

below)
Selling, general, and administrative expenses
Impairment of goodwill and indefinite-lived asset
Depreciation and amortization
Income from investment in European joint venture and other
Gain on legal matters
Gain on divestitures and deconsolidation of subsidiaries
Total operating expenses
Operating (loss) income from continuing operations
Other expenses (income):
Change in fair value of warrant liabilities
Interest expense, net
Total other expenses, net
Loss from continuing operations before benefit from income taxes
Benefit from income taxes from continuing operations
Net loss from continuing operations
Net income from discontinued operations, net of tax
Net loss

Less: net income from continuing operations attributable to noncontrolling

interest, net of tax

Less: net income from discontinued operations attributable to

noncontrolling interest, net of tax
Net loss attributable to stockholders of Advantage Solutions Inc.

Net (loss) income per common share:

Basic loss per common share from continuing operations attributable to

stockholders of Advantage Solutions Inc.

Basic income per common share from discontinued operations attributable to

stockholders of Advantage Solutions Inc.

Diluted net (loss) income per share:

Diluted loss per common share from continuing operations attributable to

stockholders of Advantage Solutions Inc.

Diluted income per common share from discontinued operations attributable

to stockholders of Advantage Solutions Inc.

Weighted-average number of common shares:
Basic
Diluted

Comprehensive Income (Loss):
Net loss attributable to stockholders of Advantage Solutions Inc.
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustments

Total comprehensive loss attributable to stockholders of Advantage Solutions

Inc.

Year Ended December 31,
2025 2024 2023
3,542,642 $ 3,566,324 § 3,900,125
3,048,295 3,059,052 3,415,046
276,060 324,596 250,235
203,685 275,170 43,500
202,258 204,553 208,856
(7,491) (2,064) (5,210)
(25,716) — —
(27,983) — (58,891)
3,669,108 3,861,307 3,853,536
(126,466) (294,983) 46,589
(83) (584) (286)
138,936 146,792 165,734
138,853 146,208 165,448
(265,319) (441,191) (118,859)
(37,584) (62,787) (37,648)
(227,735) (378,404) (81,211)
— 53,634 20,829
(227,735) $ (324,770) (60,382)
_ — 2,346
— 2,192 594
(227,735) $ (326,962) $ (63,322)
(0.70) $ (1.18) $ (0.26)
— 3 0.16 $ 0.06
(0.70) $ (1.18) $ (0.26)
—  $ 0.16 $ 0.06
324,564,046 321,515,982 323,677,515
324,564,046 321,515,982 323,677,515
(227,735) $ (326,962) $ (63,322)
11,703 (9,485) 5,817
(216,032) $ (336,447) $ (57,505)

See Notes to the Consolidated Financial Statements.
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(in thousands, except share data)
Balance at January 1, 2023
Comprehensive (loss) income
Net (loss) income
Foreign currency translation
adjustments
Total comprehensive (loss)
income
Interest on loans to Karman Topco
L.P.
Purchase of treasury stock
Retirement of shares
Equity-based compensation of
Karman Topco L.P.
Shares issued under 2020
Employee Stock Purchase Plan
Shares issued under 2020
Incentive Award Plan and tax
related to net share settlement
Stock-based compensation
expense
Deconsolidation of subsidiaries
Balance at December 31, 2023

Comprehensive (loss) income
Net (loss) income
Foreign currency translation
adjustments
Total comprehensive (loss)
income

Interest on loans to Karman Topco
L.P.

Purchase of treasury stock

Equity-based compensation of
Karman Topco L.P.

Shares issued under 2020
Employee Stock Purchase Plan

Payments for taxes related to net
share settlement under 2020
Incentive Award Plan

Shares issued under 2020
Incentive Award Plan

Sale of a business

Stock-based compensation
expense

Balance at December 31, 2024

Comprehensive (loss) income
Net (loss) income
Foreign currency translation
adjustments
Total comprehensive (loss)
income
Interest on loans to Karman Topco
ILJ?,
Purchase of treasury stock
Equity-based compensation of
Karman Topco L.P.
Shares issued under 2020
Employee Stock Purchase Plan
Payments for taxes related to net
share settlement under 2020
Incentive Award Plan
Shares issued under 2020
Incentive Award Plan
Stock-based compensation
expense
Balance at December 31, 2025

ADVANTAGE SOLUTIONS INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Accumulated Advantage
Additional Other Solutions Inc. Total
Accumulate Comprehensiv
C Stock Treasury Stock Paid-in d Loans to e Stockholders'  Noncontrolling  Stockholders'
Shares Amount Shares Amount Capital Deficit Topco Income (Loss) Equity Interest Equity
319,690,300  $ 32 1,610,014  § (12,567) $ 3,408,836 $ (2,247,109) $ (6,363) $ (18,849) $ 1,123,980 $ 101,744  $ 1225724
— — — — (63,258) — — (63,258) 2,639 (60,619)
— — — — — — 5,817 5,817 3,201 9,018
— — — — — — — (57.441) 5,840 (51,601)
(24) — (24) — (24)
(4,164,010) 4,164,010 (10,665) — — — — (10,665) — (10,665)
— (2,173,949) 4,283 — (4,283) — — — — —
— — — (2,524) — — — (2,524) — (2,524)
1,241,440 — 2,248 — 2,248 — 2,248
5,467,531 — — (1,880) — — — (1,880) — (1,880)
— — — 42,581 — — — 42,581 — 42,581
— — — — — — 9,087 9,087 (108,869) (99,782)
322,235,261 § 32 3,600,075 $ (18,949) § 3.449.261 $ (2.314,650) $ (6.387) $ (3.945) $ 1,105362 $ (1.,285) $ 1,104,077
— — — — (326,962) — — (326,962) 2,192 (324,770)
. _ _ _ — — (9,485) (9,485) 73 (9.412)
— — — — — — — (336.447) 2,265 (334,182)
— — — — — (642) — (642) — (642)
(8,800,000) 8,800,000 (34,067) — — (34,067) — (34,067)
— — — 723 — — — 723 — 723
983,808 — — 2,294 — — — 2,294 — 2,294
(12,765) — (12,765) — (12,765)
6,354,027 — — — — — — — — —
— (2,431) (2,431) (980) (3.411)
o = o 26,708 o — = 26,708 = 26,708
320,773,096 $ 32 12,400,075 § (53,016) $ 3,466,221 $ (2,641,612) $ (7.029) § (15,861) $ 748,735 § — 3 748,735
— (227,735) — — (227,735) — (227,735)
— — — — — — 11,703 11,703 — 11,703
(216,032) — (216,032)
— — — — — (644) — (644) — (644)
(494,442) 494,442 (869) — — (869) — (869)
— — — (1,524) — — — (1,524) — (1,524)
1,089,303 — 1,838 — 1,838 — 1,838
(3,943) — (3,943) — (3,943)
5,061,952 1 — — — — — — 1 — 1
— — 26,396 — 26,396 — 26,396
326,429,909  $ 33 12,894,517 § (53.885) $ 3.488.988 § (2.869.347) $ (7.673) $ (4.158) $ 553958 § — 8 553,958

See Notes to Consolidated Financial Statements.
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ADVANTAGE SOLUTIONS INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss from continuing operations
Adjustments to reconcile net loss to net cash provided by operating activities
Non-cash adjustments on derivatives and non-cash interest expense (income)
Amortization of deferred financing fees
Impairment of goodwill and indefinite-lived asset
Depreciation and amortization
Fair value adjustments related to contingent consideration
Deferred income taxes
Equity-based compensation of Karman Topco L.P.
Stock-based compensation
Income from equity method investments
Distribution received from equity method investments
Gain on divestiture and deconsolidation of subsidiaries
Gain on repurchases of Senior Secured Notes and Term Loan Facility debt
Other
Changes in operating assets and liabilities, net of effects from divestitures:
Accounts receivable, net
Prepaid expenses and other assets
Accounts payable
Accrued compensation and benefits
Deferred revenues
Other accrued expenses and other liabilities
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of investments in unconsolidated affiliates
Purchase of property and equipment
Purchase and development of capitalized software
Proceeds from divestitures
Deconsolidation of subsidiaries cash and cash equivalents and restricted cash, net of proceeds
Proceeds from sale of investments in unconsolidated affiliates
Net cash (used in) provided by investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Borrowings under lines of credit
Payments on lines of credit
Principal payments on long-term debt
Repurchases of Senior Secured Notes and Term Loan Facility debt
Debt issuance costs
Deferred consideration paid for purchases in unconsolidated affiliates
Contingent consideration payments
Proceeds from employee stock purchase plan
Payments for taxes related to net share settlement of equity awards
Holdback payments
Redemption of noncontrolling interest
Purchase of treasury stock
Net cash used in financing activities
Net effect of foreign currency changes on cash, cash equivalents and restricted cash
Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of period
Cash, cash equivalents and restricted cash, end of period

Year Ended December 31,
2025 2024 2023
$ (227,735) $ (378,404) $ (81,211)
(2,102) 5,227 (7,728)
7,038 6,766 8,292
203,685 275,170 43,500
202,258 204,553 208,856
— 1,678 11,152
(57,521) (57,307) (80,416)
(1,524) 723 (2,524)
26,915 31,019 38,933
(7,491) (2,064) (5,511)
1,810 3,289 2,100
(27,983) — (58,891)
(1,649) 9,141) (8,665)
282 1,769 3,032
7,995 51,154 38,899
(31,423) 28,396 100,841
5,271 (12,918) (23,066)
(10,665) (30,380) 27,458
7,335 (2,129) 8,551
(32,964) (24,306) 4,890
61,532 93,095 228,492
(3,736) (13,932) (3,023)
(6,477) (7,838) (20,691)
(46,434) (47,501) (20,872)
60,491 275,717 21,108
— — (31,465)
— — 4,428
3,844 206,446 (50,515)
90,000 — 99,538
(90,000) — (99,102)
(13,250) (13,131) (13,294)
(18,218) (147,122) (156,559)
— 971) —
(2,113) — —
— (5,655) (1,867)
1,838 2,294 2,248
(3,596) (12,765) (1,880)
— — (944)
— — (154)
(869) (34,067) (6,382)
(36,208) (211,417) (178,396)
3,068 (4,575) 1,800
32,236 83,549 1,381
220,751 137,202 135,821
$ 252,987 $ 220,751 $ 137,202

See Notes to the Consolidated Financial Statements.
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ADVANTAGE SOLUTIONS INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. Oryganization and Significant Accounting Policies

On July 25, 2014, Karman Topco L.P. (“Topco”) completed the acquisition (the “2014 Topco Acquisition”) of Advantage Sales
& Marketing Inc., which became a wholly owned indirect subsidiary of Topco. The equity units of Topco are held by equity funds
affiliated with or advised by CVC Capital Partners, Leonard Green & Partners, Juggernaut Capital Partners, Centerview Capital, L.P.,
and Bain Capital.

On September 7, 2020, Topco and one of its subsidiaries entered into an agreement and plan of merger (as amended, modified,
supplemented or waived, the “Merger Agreement”), with Conyers Park II Acquisition Corp., a Delaware corporation, now known as
Advantage Solutions Inc. (“Conyers Park™), CP II Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Conyers
Park. On October 28, 2020, Conyers Park consummated the merger pursuant to the Merger Agreement, and became a majority-owned
subsidiary of Topco and changed its name to Advantage Solutions Inc. (the “Company” or “Advantage”).

The Company is headquartered in St. Louis, Missouri, and is a business solutions provider to consumer packaged goods
(“CPG”) manufacturers and retailers.

Basis of Presentation and Principles of Consolidation

The consolidated financial statements include the accounts of the Company and its controlled subsidiaries and have been
prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”). The financial information
set forth herein reflects: (a) the Consolidated Statements of Operations and Comprehensive Loss, Consolidated Statements of
Stockholders’ Equity, and Consolidated Statements of Cash Flows for the years ended December 31, 2025, 2024, and 2023 and (b) the
Consolidated Balance Sheets as of December 31, 2025 and 2024. The consolidated financial statements for the years ended December
31, 2025, 2024, and 2023 reflect Topco’s basis in the assets and liabilities of the Company, as a result of the 2014 Topco Acquisition.
The Company’s share in the earnings or losses for its investments in affiliates is reflected in “Investments in unconsolidated affiliates”
and “Income from equity method investments” in the Consolidated Balance Sheets and Consolidated Statements of Operations and
Comprehensive Loss, respectively. When an equity method investment is considered integral to the reporting entity’s ongoing
operations, the reporting entity’s share of the investee’s earnings or losses is presented within operating income (loss). All
intercompany balances and transactions have been eliminated upon consolidation.

Discontinued Operations

The Company presents discontinued operations when there is a disposal of a component or a group of components that
represents a strategic shift that will have a major effect on operations and financial results. The results of discontinued operations are
reported in net income (loss) from discontinued operations in the consolidated statements of operations for all periods presented,
commencing in the period in which the business is either disposed of or is classified as held for sale, including any gain or loss
recognized on closing or adjustment of the carrying amount to fair value less costs to sell. Assets and liabilities related to a business
classified as held for sale or meets the criteria for discontinued operations are segregated in the consolidated balance sheets for the
current and prior periods presented. Cash flows for continuing and discontinued operations are segregated in Note 2—Discontnued
Operauons, Divestitures and Decunsolidation uf European Joint Venture for the prior periods. When proceeds are not utilized to
paydown long-term debt, the assets and liabilities associated with discontinued operations in the current period balance sheet are
classified as current. No components met the criteria for classification as discontinued operations during the year ended December 31,
2025.

The notes to the consolidated financial statements are presented on a continuing operations basis unless otherwise noted. Refer
to Note 17—Operating Seyments and Geographic Information for additional information on the Company’s reportable segments.
Refer to Note 2—Discontinued Operations, Divestitures and Decunsolidation of European Joint Venture for additional information on
the Company’s discontinued operations.

Repurtable Seyments

When evaluating the Company’s financial performance, the chief operating decision maker (“CODM?”) regularly reviews
revenues, compensation and benefits, reimbursable expenses and other segment items. Refer to Note 17—Operating Seyinents and
Geographic Inforination for additional information on the Company’s reportable segments.
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Decunsolidation uf European Joint Venture

On November 30, 2023 the Company reduced its equity interest in Advantage Smollan Limited (“ASL”), its European joint
venture, from a majority interest to a minority interest of 49.6%. The Company also removed certain participating rights with ASL
related to capital allocation and certain of the Company’s decision making rights, resulting in a loss of control. Therefore, in
accordance with Accounting Standards Codification 810 (“ASC 810), Consolidation, ASL was deconsolidated from the Company’s
consolidated financial statements resulting in the recognition of a $58.9 million gain for the year ended December 31, 2023. Effective
December 1, 2023, the Company’s investment in ASL is accounted for under the equity method of accounting, with the investment
reported in “Investments in unconsolidated affiliates” on the Consolidated Balance Sheets and equity income reported in “Income
from equity method investments” on the Consolidated Statements of Operations and Comprehensive Loss.

Use of Estimates

The preparation of the Company’s consolidated financial statements in conformity with U.S. GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the balance sheet date and the reported amounts of revenues and expenses during the reporting period. Actual results
could differ from such estimates. The Company’s estimates primarily include revenues, workers’ compensation and employee medical
claim reserves, fair value of contingent consideration, leases, income taxes, derivative instruments and fair value considerations in
applying purchase accounting and assessing goodwill and other asset impairments.

Foreign Currency

The Company’s reporting currency is U.S. dollars as that is the currency of the primary economic environment in which the
Company operates. The Company translates the assets and liabilities of its non-U.S. dollar functional currency subsidiaries into U.S.
dollars using exchange rates in effect at the end of each period. Revenues and expenses for these subsidiaries are translated using
weighted-average exchange rates for the period, which approximate the rates in effect when the underlying transactions occurred.
Gains and losses from these translations are included in “Accumulated other comprehensive loss” in the Consolidated Statements of
Stockholders’ Equity. Transactions in foreign currencies other than the entities’ functional currency are converted using the rate of
exchange at the date of transaction. The gains or losses arising from the revaluation of foreign currency transactions to functional
currency are included in “Selling, general, and administrative expenses” in the Consolidated Statements of Operations and
Comprehensive Loss. Unrealized foreign currency exchange gains and losses on certain intercompany transactions that are of a long-
term investment nature (i.e., settlement is not planned or anticipated in the foreseeable future) are also recorded in Accumulated other
comprehensive loss in stockholders’ equity. The Company reports gains and losses from foreign exchange rate changes related to
intercompany receivables and payables that are of a long-term investment nature, in “Other comprehensive loss” in the Consolidated
Statements of Operations and Comprehensive Loss. These items had an immaterial impact on the results of operations for each of the
years ended December 31, 2025, 2024, and 2023.

Cash and Cash Equivalents and Restricted Cash

Cash and cash equivalents include cash on hand and highly liquid investments having an original maturity of three months or
less. The Company’s investments consist primarily of U.S. Treasury securities. The Company’s investments are carried at cost, which
approximates fair value. The Company has restricted cash related to funds received from clients that will be disbursed at the direction
of those clients. Corresponding liabilities have been recorded in “Other accrued expenses” in the Consolidated Balance Sheets.

The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the Company’s
Consolidated Balance Sheets that sum to the total of the same such amounts shown in the Company’s Consolidated Statements of
Cash Flows:

December 31,
(in thousands) 2025 2024 2023
Cash and cash equivalents $ 240,850 $ 205,233  $ 120,839
Restricted cash 12,137 15,518 16,363
Total cash, cash equivalents and restricted cash $ 252,987 $ 220,751 $ 137,202
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The following table provides supplemental disclosure of cash flow information:

Year Ended December 31,
(in thousands) 2025 2024 2023
SUPPLEMENTAL NON-CASH INVESTING AND FINANCING ACTIVITIES
Exchange of ownership of Partnership SPV 1 Limited for fair value of GSH $ — 3 — $ 15,854
Non-cash proceeds from divestitures $ 2535 $§ 45056 $ 4,283
Purchases of property and equipment recorded in accounts payable and accrued expenses $ — 9 114 § 1,201
Purchases of capitalized software recorded in accounts payable and accrued expenses $§ 5567 $§ 7272 % —
SUPPLEMENTAL CASH FLOW INFORMATION
Gain (loss) on divestitures from discontinued operations $ — § 95,099 $ (19,068)
Non-cash consideration for purchases of investments in unconsolidated affiliates $ — § 10432 3§ —
Cash payments for interest $ (142,681) $(163,202) $(174,767)
Cash received from interest rate derivatives $ — $ 30,824 $ 28,808
Cash payments for income taxes, net $ (19,291) $ (31,269) $ (39,007)

Accounts Receivable and Expected Credit Losses

Accounts receivable consist of amounts due from clients for services provided in normal business activities and are recorded at
invoiced amounts. The Company measures expected credit losses against certain billed receivables based upon the latest information
regarding whether invoices are ultimately collectible. Assessing the collectability of client receivables requires management judgment.
The Company determines its expected credit losses by specifically analyzing individual accounts receivable, historical bad debts,
client creditworthiness, current economic conditions, and accounts receivable aging trends. Valuation reserves are periodically re-
evaluated and adjusted as more information about the ultimate collectability of accounts receivable becomes available. Upon
determination that a receivable is uncollectible, the receivable balance and any associated reserve is written off.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to significant concentrations of credit risk consist principally of
accounts receivable and cash balances at various financial institutions. The Company maintains cash balances in accounts at various
financial institutions. At times such cash balances may exceed federally insured limits. The Company has not experienced any losses
in such accounts.

Derivatives

The Company uses financial instruments to hedge interest rate and foreign exchange risk. Derivative instruments, used to hedge
interest rates, consist of interest rate swaps and interest rate collars and caps. Interest rate swap contracts involve the exchange of
floating rate interest payment obligations for fixed interest rate payments without the exchange of the underlying principal amounts.
Interest rate collar and cap contracts limit the floating interest rate exposure to the indicative rate in the agreement. Derivatives are
initially recognized at fair value on the date a contract is entered into and are subsequently re-measured at fair value. The fair values of
derivatives are measured using observable market prices or, where market prices are not available, by using discounted expected
future cash flows at prevailing interest and exchange rates. The Company does not designate these derivatives as hedges for
accounting purposes, and as a result, all changes in the fair value of derivatives used to hedge interest rates and foreign exchange risk
are recorded in “Interest expense, net” and in “Selling, general, and administrative expenses” in the Consolidated Statements of
Operations and Comprehensive Loss, respectively. Cash flows associated with such derivatives are reported in cash flows from
operating activities in the Consolidated Statements of Cash Flows. These arrangements contain an element of risk in that the
counterparties may be unable to meet the terms of such arrangements. In the event the counterparties are unable to fulfill their related
obligations, the Company could potentially incur significant additional costs by replacing the positions at then current market rates.
The Company manages its risk of exposure by limiting counterparties to those banks and institutions deemed appropriate by
management.

Prepaid Expenses and Other Current Assets

Prepaid Expenses and Other Current Assets consist primarily of prepaid insurance, prepaid taxes, prepaid payroll, and other
expenses. Prepaid expenses are recorded at cost and are amortized over the periods benefited using the straight-line method. The
Company reviews prepaid expenses at each balance sheet date and adjusts the carrying amounts as necessary to reflect the remaining
estimated benefit.
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Property, Equipment and Capitalized Software

Property and equipment are stated at cost, and the balances are presented net of accumulated depreciation. Leasehold
improvements are amortized on a straight-line basis over the shorter of their respective lease terms or their respective estimated useful
lives. The cost and accumulated depreciation of assets sold or otherwise disposed of are removed from the Consolidated Balance
Sheets and the resulting gain or loss is reflected in the “Cost of revenues” and “Selling, general, administrative expenses” within the
Consolidated Statements of Operations and Comprehensive Loss, depending on the nature of the assets. Expenditures for maintenance
and repairs are expensed as incurred, whereas expenditures for improvements and replacements are capitalized. Depreciation expense
is calculated using the straight-line method over the estimated useful lives of the assets. The following table provides the range of
estimated useful lives used for each asset type:

Leasehold improvements 3—10 years
Furniture and fixtures 3—7 years
Computer hardware and other equipment 3—S5 years
Software 3—7 years

The Company capitalizes certain direct costs associated with the development and purchase of internal-use software within
property and equipment. Costs incurred in the preliminary stages of development are expensed as incurred. Once an application has
reached the development stage, internal and external costs, if direct and incremental, are capitalized until the software is substantially
complete and ready for its intended use. Capitalization ceases upon completion of all substantial testing. The Company also capitalizes
costs related to specific upgrades and enhancements when it is probable the expenditures will result in additional functionality.
Capitalized costs are amortized on a straight-line basis over the estimated useful lives of the software, generally not exceeding seven
years. Maintenance and training costs are charged to expense as incurred and included in operating expenses. The Company evaluates
the useful lives of these assets on an annual basis and tests for impairment whenever events or changes in circumstances occur that
could impact the recoverability of these assets. There were no impairments to capitalized internal-use software for the years ended
December 31, 2025 and 2024.

Equity Method Investments

Investments in companies in which the Company exercises significant influence over the operating and financial policies of the
investee and are not required to be consolidated are accounted for using the equity method. The Company’s proportionate share of the
net income or loss of equity method investments is included in the results of operations and any dividends received reduce the
carrying value of the investment. Gains and losses from changes in the Company’s ownership interests are recorded in results of
operations until control is achieved. In instances in which a change in the Company’s ownership interest results in obtaining control,
the existing carrying value of the investment is remeasured to the acquisition date fair value and any gain or loss is recognized in the
Consolidated Statements of Operations and Comprehensive Loss.

Distributions received from unconsolidated entities that represent returns on the Company’s investment are reported as cash
flows from operating activities in the Company’s Consolidated Statements of Cash Flows. Cash distributions from unconsolidated
entities that represent returns of the Company’s investment are reported as cash flows from investing activities.

Divestitures

The Company nets the proceeds from the divestitures of businesses with the carrying amount of the related net assets and
liabilities and records a gain or loss in the Consolidated Statements of Operations and Comprehensive Loss. Any contingent payments
that are potentially due to the Company as a result of these divestitures are realized or realizable. For divestitures of businesses, the
Company includes the relative fair value of goodwill associated with the businesses in the determination of the gain or loss on sale.

Discontinued Operations

The Company classifies a business that has been disposed of or is classified as held for sale as a discontinued operation when
the disposal represents a strategic shift that has (or will have) a major effect on the Company’s operations and financial results. Assets
and liabilities of discontinued operations are presented separately in the Consolidated Balance Sheets, and results of discontinued
operations are reported as a separate component of net loss in the Consolidated Statements of Operations and Comprehensive Loss.

Goodwill

Goodwill represents the excess of the purchase price over the fair value of the net identifiable tangible and intangible assets
acquired in an acquisition. The Company tests for impairment of goodwill at the reporting unit level. The Company generally
combines components that have similar economic characteristics, nature of services, types of clients, distribution methods and
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regulatory environment. The Company has five reporting units, Branded Services, Branded Agencies, Experiential Services,
Merchandising and Retailer Agencies.

The Company tests its goodwill for impairment at the beginning of the fourth quarter of a given fiscal year and whenever events
or changes in circumstances indicate that the carrying value of a reporting unit may exceed its fair value. The Company has the option
to perform a qualitative assessment of whether it is more likely than not that a reporting unit’s fair value is less than its carrying value
before performing a quantitative impairment test. To the extent that the qualitative approach indicates that it is more likely than not
that the carrying amount is less than its fair value, the Company applies a quantitative approach. When it is determined that a
quantitative impairment test should be performed, if the fair value of the reporting unit is less than its carrying amount, goodwill is
impaired and the excess of the reporting unit’s carrying value over the fair value is recognized as an impairment loss; however, the
loss recognized would not exceed the total amount of goodwill allocated to that reporting unit.

The Company’s annual goodwill impairment assessment for each year is performed as of October 1. The Company utilizes a
combination of income and market approaches to estimate the fair value of its reporting units. The income approach utilizes estimates
of discounted cash flows of the reporting units, which requires assumptions for the reporting units’ revenue growth rates, earnings
before interest, taxes, depreciation, and amortization (“EBITDA”) margins, terminal growth rates, capital cost expenditures as a
percentage of revenue, discount rates, and incremental net working capital, all of which require significant management judgment.
The market approach applies market multiples derived from the historical earnings data of selected guideline publicly-traded
companies to the Company’s reporting units’ businesses and acquisition premiums of similar businesses involved in recent merger and
acquisition transactions, which requires significant management judgment. The guideline companies are first screened by industry
group and then further narrowed based on the reporting units’ business descriptions, markets served, competitors, EBITDA margins
and revenue size. Market multiples are then selected from within the range of these guideline companies’ multiples based on the
subject reporting unit. The Company compares a weighted average of the output from the income and market approaches to the
carrying value of each reporting unit. The Company also compares the aggregate estimated fair value of its reporting units to the
estimated fair value of its total market capitalization. The assumptions in the income and market approach are based on significant
inputs not observable in the market and thus represent Level 3 measurements within the fair value hierarchy (described in “Fair Value
Measurements,” below). The Company based its fair value estimates on assumptions it believes to be reasonable but which are
unpredictable and inherently uncertain. A change in these underlying assumptions would cause a change in the results of the tests and,
as such, could cause fair value to be less than the carrying amounts and result in an impairment of goodwill in the future. Additionally,
if actual results are not consistent with the estimates and assumptions or if there are significant changes to the Company’s planned
strategy, it may cause fair value to be less than the carrying amounts and result in an impairment of goodwill in the future.

In connection with the Company’s annual quantitative impairment test as of October 1, 2025, the Company concluded that the
estimated fair value of the Branded Services and Merchandising reporting units were below their carrying amount. The decline in fair
value primarily reflected higher discount rates driven by increases in market-based inputs, including risk-free rates and equity risk
premiums, as well as updated market multiples for comparable publicly traded companies. The assessment also incorporated revised
prospective financial information that reflected current expectations for revenue growth, margin performance, and operating cost
trends. As a result, the Company recorded non-cash goodwill impairment charges of $13.1 million and $23.5 million for the Branded
Services and Merchandising reporting units, respectively, which fully eliminated the remaining goodwill associated with both
reporting units. These impairments do not impact the Company’s cash flows, liquidity, or compliance with financial covenants.

Effective January 1, 2024, the Company performed an interim impairment assessment for its five reporting units’ goodwill.
Each of the fair values for the reporting units tested were in excess of its carrying amount. The fair values of the Branded Agencies
and Experiential Services reporting units exceeded their respective carrying values by less than 20%.

During the second quarter of fiscal year 2024, the Company determined a triggering event occurred and an impairment
assessment was warranted for the Branded Agencies reporting unit goodwill due to the pending sale of one of the businesses that
comprised a substantial portion of the assets, liabilities and prospective cash flows of the Branded Agencies reporting unit. As a result
of the impairment test performed, the Company recognized a goodwill impairment charge of $99.7 million related to the Company's
Branded Agencies reporting unit goodwill for the year ended December 31, 2024, which has been reflected in “Impairment of
goodwill and indefinite-lived asset” in the Consolidated Statements of Operations and Comprehensive Loss. As a result of this charge,
an immaterial amount of goodwill remains in this reporting unit.

In connection with the Company’s annual quantitative impairment test as of October 1, 2024, the Company concluded that the
goodwill was not impaired as of October 1, 2024. Additionally, no triggering events were identified for the Branded Agencies,
Experiential Services, Merchandising and Retailer Agencies reporting units through December 31, 2024. The fair values of the
Branded Services, Branded Agencies and Merchandising reporting units exceeded their respective carrying values by less than 20%.
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During the fourth quarter of fiscal year 2024, the Company identified a triggering event that required an impairment assessment
of goodwill for the Branded Services reporting unit. The triggering event was due to the loss of clients and a reduction in the scope of
client services as the Company’s clients implemented internal cost reduction initiatives in response to challenges in the broader
markets in which they operate. As a result of the goodwill impairment test, the Company recognized a goodwill impairment charge of
$133.5 million related to the Branded Services reporting unit during the year ended December 31, 2024. This charge is reflected in
“Impairment of goodwill and indefinite-lived asset” in the Consolidated Statements of Operations and Comprehensive Loss. As a
result of this charge, an immaterial amount of goodwill remains in this reporting unit.

In connection with the Company's annual quantitative impairment test as of October 1, 2023, the Company concluded that the
goodwill was not impaired as of October 1, 2023. The Company determined that no additional goodwill triggering events occurred
through December 31, 2023.

The uncertainty and volatility in the economic environment in which the Company operates could have an impact on the
Company's future growth and could result in future impairment charges. There is no assurance that actual future earnings, cash flows
or other assumptions for the reporting units will not significantly decline from these projections.

Indefinite Lived Intangible Asset

The Company’s indefinite-lived intangible asset is the Advantage Trade Name. Prior to the segment change, the Company went
to market with the Advantage Trade Name being specifically used and assessed for impairment in the Sales and Marketing businesses.
As a result of the change in the Company's reportable segments effective as of January 1, 2024, the Company determined, based on
the change in the planned use of the Advantage Trade Name intangible asset, that the Advantage Trade Name should be considered an
entity-wide asset for reporting and impairment testing purposes. Intangible assets with indefinite useful lives are not amortized but
tested annually, at the beginning of the fourth quarter, for impairment or more often if events occur or circumstances change that
would create a triggering event. The Company has the option to perform a qualitative assessment of whether it is more likely than not
that the indefinite-lived intangible asset’s fair value is less than its carrying value before performing a quantitative impairment test.
The Company tests its indefinite-lived intangible asset for impairment using a relief from royalty method by comparing the estimated
fair value of the indefinite-lived intangible asset with the carrying value. The estimates used in the determination of fair value are
subjective in nature and involve the use of significant assumptions. These estimates and assumptions include revenue growth rates,
terminal growth rate, discount rate and royalty rate, all of which require significant management judgment. The assumptions are based
on significant inputs not observable in the market and thus represent Level 3 measurements within the fair value hierarchy. The
Company based its fair value estimates on assumptions it believes to be reasonable, but which are unpredictable and inherently
uncertain. Actual future results may differ from the estimates.

In connection with the Company’s annual quantitative impairment test as of October 1, 2025, the Company recognized an
intangible asset impairment charge of $167.1 million related to the Advantage Trade Name, which has been reflected in “Impairment
of goodwill and indefinite-lived asset” in the Consolidated Statements of Operations and Comprehensive Loss. The impairment
resulted from updated prospective financial information reflecting current expectations for revenue growth.

As of January 1, 2024, the Company concluded there was a triggering event for an interim impairment assessment due to the
change in unit of account of the indefinite-lived intangible asset. Based on the interim impairment assessment, the estimated fair value
exceeded the carrying value by approximately 6%, thus no impairment was recorded.

In connection with the Company’s annual quantitative impairment test as of October 1, 2024, the Company concluded that the
indefinite-lived intangible asset was not impaired.

During the fourth quarter of fiscal year 2024, the Company recognized an intangible asset impairment charge of $42.0 million as
a result of the triggering event for the Branded Services reporting unit.

In connection with the Company’s annual quantitative impairment test as of October 1, 2023, the Company concluded that the
indefinite-lived intangible asset was not impaired.

During the fourth quarter of 2023, the Company determined a triggering event occurred and an impairment assessment was
warranted due to the deconsolidation of the Company’s European joint venture and the planned divestitures of a collection of
foodservice businesses, which was determined to be held for sale. As a result, the Company recognized an intangible asset impairment
charge of $43.5 million related to the Advantage Trade Name during the year ended December 31, 2023, which has been reflected in
“Impairment of goodwill and indefinite-lived asset” in the Consolidated Statements of Operations and Comprehensive Loss.
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Long-Lived Assets

Long-lived assets to be held and used, including finite-lived intangible assets, are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount of an asset may not be fully recoverable. These events or changes in
circumstances may include a significant deterioration of operating results, changes in business plans, or changes in anticipated future
cash flows. If an impairment indicator is present, the Company evaluates recoverability by a comparison of the carrying amount of the
assets to future undiscounted net cash flows expected to be generated by the assets. If the assets are impaired, the impairment
recognized is measured as the amount by which the carrying amount exceeds the fair value of the assets. Fair value is generally
determined by estimates of discounted cash flows. The discount rate used in any estimate of discounted cash flows would be the rate
required for a similar investment of like risk. No impairment related to the Company’s long-lived assets was recorded during the years
ended December 31, 2025, 2024, and 2023.

Contingent Consideration

Certain of the Company’s acquisitions include contingent consideration arrangements, which are generally based on the
achievement of future financial performance. If it is determined the contingent consideration arrangements are not compensatory, the
fair values of these contingent consideration arrangements are included as part of the purchase price of the acquisitions or divestitures
on their respective transaction dates. For each transaction, the Company estimates the fair value of contingent consideration payments
as part of the initial purchase price and records the estimated fair value of contingent consideration related to proceeds from
divestitures as an asset in “Other assets” or related to purchases of businesses as a liability in “Other accrued expenses” or “Other
long-term liabilities” in the Consolidated Balance Sheets.

The Company reviews and assesses the estimated fair value of contingent consideration on a quarterly basis, and the updated
fair value could differ materially from these initial estimates. Adjustments to the estimated fair value related to changes in all other
unobservable inputs are reported in “Selling, general, and administrative expenses” in the Consolidated Statements of Operations and
Comprehensive Loss.

Leases

The Company has obligations under various real estate leases, equipment leases, and software license agreements. The
Company assesses whether these arrangements are or contain leases at lease inception. Classification of the leases between financing
and operating leases is determined by assessing whether the lease transfers ownership of the asset to the Company, the lease grants an
option for the Company to purchase the underlying asset, the lease term is for the majority of the asset’s remaining economic life, or if
the minimum lease payments equal or substantially exceed all of the leased asset’s fair market value. The Company receives tenant
improvement allowances from some of the landlords of its leased properties. The tenant improvement allowances that are expected to
be received are included in the measurement of the initial operating lease liability, which are also reflected as a reduction to the initial
measurement of the right-of-use asset and amortized over the applicable lease terms. As of December 31, 2025, the Company's finance
leases were not material. Refer to Note 9—Leases, for further information regarding the Company’s operating leases.

Self-Insurance Liability

The Company maintains a high deductible program for workers’ compensation claims. Losses and liabilities relating to workers’
compensation claims and employee medical claims are fully insured beyond the Company’s deductible limits. The Company’s
estimated liabilities are not discounted and are based on information provided by third party administrators, combined with
management’s judgment regarding a number of assumptions and factors, including the frequency and severity of claims, claims
development history, case jurisdiction, applicable legislation and claims settlement practices.

Restructuring

The Company's restructuring charges consist of employee severance, one-time termination benefits and ongoing benefits related
to the reduction of its workforce, and other exit and disposal costs. One-time termination benefits are expensed at the date the
Company notifies the employee, unless the employee must provide future service beyond a minimum retention period, in which case
the benefits are expensed ratably over the future service period. Ongoing benefits are expensed when restructuring activities are
probable and the benefit amounts are estimable.

During fiscal year 2024, the Company implemented restructuring plans including a Voluntary Early Retirement Program
(“VERP”) and a cost savings program to improve operational performance and align cost structures consistent with revenue levels
associated with business changes, which includes special termination benefits associated with a reduction-in-force (“2024 RIF”). The
Company’s restructuring charges consist of settlement charges and special termination benefits associated with the VERP and 2024
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RIF. One-time termination benefits are expensed at the time the VERP participants accept the offer or the Company notifies the 2024
RIF participants, and the amounts can be reasonably estimated. Liabilities for costs associated with the restructuring activities are
measured at fair value and are recognized when the liability is incurred. See to Note 7—Restructuring, for further information
regarding the Company’s restructuring activities.

Revenue Recoyrnition

The Company recognizes revenue when control of promised goods or services are transferred to the client in an amount that
reflects the consideration that the Company expects to be entitled to in exchange for such goods or services. Substantially all of the
Company’s contracts with clients involve the transfer of a service to the client, which represents a performance obligation that is
satisfied over time because the client simultaneously receives and consumes the benefits of the services provided. In most cases, the
contracts consist of a performance obligation that is comprised of a series of distinct services that are substantially the same and that
have the same pattern of transfer (i.e., distinct days of service). For these contracts, the Company allocates the ratable portion of the
consideration based on the services provided in each period of service to such period.

Revenues related to the Branded Services segment are primarily recognized in the form of commissions, fee-for-service and
cost-plus fees for providing headquarter relationship management, execution of merchandising strategies and omni-commerce
marketing services. Revenues within the Branded Services segment are further disaggregated between brokerage services, branded
merchandising services, omni-commerce marketing services, and revenues related to the Company's European joint venture (prior to
the deconsolidation during fiscal year 2023). Brokerage services revenues are primarily outsourced sales and services for branded
CPG manufacturers at retailer headquarters, in-store and online. Branded merchandising services relate to merchandising in-store and
online for branded CPG manufacturers. Omni-commerce marketing services primarily relate to digital and field marketing services.

Experiential Services segment revenues are primarily recognized in the form of fee-for-service and cost-plus fees for providing
in-store, digital sampling and demonstrations, where the Company manages highly customized, large-scale sampling programs for
leading brands and retailers.

Retailer Services segment revenues are primarily recognized in the form of commissions, fee-for-service and cost-plus fees for
providing consulting services related to private brand development, the execution of merchandising strategies and marketing strategies
within retailer locations, including retail media networks and analyzing shopper behavior. Revenues within the Retailer Services
segment are further disaggregated between advisory services, retailer merchandising services and agency services to retailers.
Advisory services primarily consist of consulting services related to private brand development. Retailer merchandising services
primarily relate to the execution of merchandising strategies. Agency services primarily consist of providing marketing strategies
within retail locations.

Disaggregated revenues were as follows:

Year Ended December 31,
(in thousands) 2025 2024 2023
Branded Services
Brokerage services $ 362,536 $ 495,302 $ 534,670
Branded merchandising services 462,243 428,821 444,859
Omni-commerce marketing services 338,893 382,213 404,522
European joint venture (V — — 374,366
Total Branded Services revenues $ 1,163,672 $ 1,306,336 $ 1,758,417
Experiential Services
Experiential services $ 1,435,297 $ 1,295,029 $ 1,159,449
Total Experiential Services revenues $ 1,435,297 $ 1,295,029 $ 1,159,449
Retailer Services
Retail merchandising services $ 693,368 $ 701,709 $ 714,052
Advisory services 187,000 197,506 207,675
Agency services 63,305 65,744 60,532
Total Retailer Services revenues $ 943,673 $ 964,959 $ 982,259
Total revenues $ 3,542,642 $ 3,566,324 $ 3,900,125
(1) The Company previously held a majority interest in a European joint venture that provided retail and sales solutions across multiple markets, which the

Company deconsolidated in fiscal year 2023 after its ownership interest was reduced.
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The Company is party to certain client contracts that include variable consideration, whereby the ultimate consideration is
contingent on future events such as the client’s sales to retailers, hours worked, event count, costs incurred, and performance incentive
bonuses. For commission-based service contracts, the consideration received from the client is variable because the Company earns an
agreed upon percentage of the client’s sales to retailers, which is agreed upon on a manufacturer-by-manufacturer basis. Revenues are
recognized for the commission earned during the applicable reporting period. The Company generally earns commission revenues
from headquarter relationship management, analytics, insights and intelligence, e-commerce, administration, private label
development and retail services arrangements. As part of these arrangements, the Company provides a variety of services to CPG
manufacturers in order to improve the manufacturer’s sales at retailers. This includes primarily outsourced sales, business
development, category and space management, relationship management, and sales strategy services. In exchange for these services,
the Company earns an agreed upon percentage of its client’s sales to retailers, which is agreed upon on a manufacturer-by-
manufacturer basis.

For service contracts whereby the client is charged a fee per hour incurred or fee per event completed, revenues are recognized
over time as actual hours are incurred or as events are completed, respectively. For service contracts with a cost-plus arrangement,
revenues are recognized on a gross basis over time for a given period based on the actual costs incurred plus a fixed mark-up fee that
is negotiated on a client-by-client basis.

For certain contracts with clients, the Company is entitled to additional fees upon meeting specific performance goals or
thresholds, which are referred to as bonus revenues. Bonus revenues are estimated and are recognized as revenues as the related
services are performed for the client.

The variability of the consideration for the services transferred during a reporting period is typically resolved by the end of the
reporting period. However, for certain client contracts, the Company is required to estimate the variable consideration for the services
that have been transferred to the client during the reporting period. The Company typically estimates the variable consideration based
on the expected value method. Estimates are based on historical experience and current facts known during the reporting period. The
Company only recognizes revenues related to variable consideration if it is probable that a significant reversal of revenues recognized
will not occur when the uncertainty associated with the variable consideration is resolved. When such probable threshold is not
satisfied, the Company will constrain some or all of the variable consideration and the constrained variable consideration will not be
recognized as revenues. The Company records an adjustment to revenue for differences between estimated revenues and the amounts
ultimately invoiced to the client. Adjustments to revenue during the current period related to services transferred during prior periods
were not material during the years ended December 31, 2025, 2024, and 2023.

The Company has contracts that include fixed consideration such as a fee per project or a fixed monthly fee. For contracts with a
fee per project, revenues are recognized over time using an input method such as hours worked that reasonably depicts the Company’s
performance in transferring control of the services to the client. The Company determined that the input method represents a
reasonable method to measure the satisfaction of the performance obligation to the client. For contracts with a fixed monthly fee,
revenues are recognized using a time-based measure resulting in straight-line revenue recognition. A time-based measure was
determined to represent a reasonable method to measure the satisfaction of the performance obligation to the client because the
Company has a stand ready obligation to make itself available to provide services upon the client’s request or the client receives the
benefit from the Company’s services evenly over the contract period.

The Company evaluates each client contract individually in accordance with the applicable accounting guidance to determine
whether the Company acts as a principal (whereby the Company would present revenues on a gross basis), or as an agent (whereby the
Company would present revenues on a net basis). While the Company primarily acts as a principal in its arrangements and reports
revenues on a gross basis, the Company will occasionally act as an agent and accordingly presents revenues on a net basis.

Substantially all of the Company’s contracts with its clients either have a contract term that is less than one year with options for
renewal and/or can be canceled by either party upon 30 to 120 days’ notice. For the purpose of disclosing the transaction price
allocated to remaining unsatisfied performance obligations or partially satisfied performance obligations, the Company elected
policies to: (1) exclude contracts with a contract term of one year or less and (2) exclude contracts with variable consideration that is
allocated entirely to a wholly unsatisfied performance obligation or to a wholly unsatisfied promise to transfer a distinct service that
forms part of a single performance obligation when that performance obligation qualifies as a series of remaining performance
obligations. After applying these policy elections, the Company determined that it does not have a significant amount of fixed
consideration allocated to remaining performance obligations for contracts with a contract term that exceeds one year.

When the Company satisfies its performance obligation and recognizes revenues accordingly, the Company has a present and
unconditional right to payment and records the receivable from clients in “Accounts receivable” in the Consolidated Balance Sheets.
The Company’s general payment terms are short-term in duration and the Company does not adjust the promised amount of
consideration for the effects of a significant financing component.
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Contract liabilities represent deferred revenues which are cash payments that are received in advance of the Company’s
satisfaction of the applicable obligation(s) and are included in “Deferred revenues” in the Consolidated Balance Sheets. Deferred
revenues are recognized as revenues when the related services are performed for the client. Revenues recognized during the years
ended December 31, 2025, 2024, and 2023, included $21.1 million, $19.4 million, and $17.6 million of deferred revenues from the
respective prior years.

Income Taxes

The Company accounts for income taxes using the asset and liability method, under which deferred tax assets and liabilities are
recognized for the expected future tax consequences of temporary differences between the financial reporting and tax bases of assets
and liabilities, and for operating losses and tax credit carry-forwards. Deferred tax assets and liabilities are measured using the
currently enacted tax rates that apply to taxable income in effect for the years in which those tax assets are expected to be realized or
settled. The income tax provision (benefit) is computed on the pre-tax income (loss) of the entities located within each taxing
jurisdiction based on current tax law. A valuation allowance for deferred tax assets is recorded to the extent that the ultimate
realization of the deferred tax assets is not considered more likely than not.

Realization of the Company’s deferred tax assets is principally dependent upon its achievement of future taxable income, the
estimation of which requires significant management judgment. These judgments regarding future profitability may change due to
many factors, including future market conditions and the Company’s ability to successfully execute its business plans. These changes,
if any, may require adjustments to deferred tax asset balances and deferred income tax expense.

Equity-based Cornpensation

The Company measures the cost of non-employee services received in exchange for an award of equity instruments based on the
measurement date fair value. The cost is amortized over the requisite service period. The Company’s equity-based compensation is
based on grant date fair value.

Stock-based Compensation

Stock-based compensation costs related to stock options granted to employees are measured at the date of grant based on the
estimated fair value of the award. The Company estimates the grant date fair value, and the resulting stock-based compensation
expense, using the Black-Scholes option-pricing model. The fair value for stock-settled restricted stock units (“RSUs”) and
performance restricted stock units (“PSUs”) are based on the Company’s stock price on the date of grant.

The Black-Scholes option-pricing model requires the use of highly subjective assumptions which determine the fair value of
option-based awards. The assumptions used in the Company's option-pricing model represent management’s best estimates. These
estimates are complex, involve a number of variables, uncertainties and assumptions and the application of management’s judgment,
so that they are inherently subjective. If factors change and different assumptions are used, the Company's stock-based compensation
expense could be materially different in the future. These assumptions include: (i) the fair value of ADV common stock, (ii) risk-free
interest rate, (iii) expected term of the option, (iv) historical volatility of ADV common stock, and (v) anticipated dividend yield.

The Company recognizes compensation costs for awards with service vesting conditions on an accelerated method under the
graded vesting method over the requisite service period of the award, which is generally the vesting term of three years. Stock-based
compensation expense is included in “Selling, general and administrative expenses” in the Consolidated Statements of Operations and
Comprehensive Loss.

Warrant Liability

The Company accounted for warrants as either equity-classified or liability-classified instruments based on an assessment of the
warrant’s specific terms and applicable authoritative guidance in the Financial Accounting Standards Board (“FASB”) ASC 480,
Distinguishing Liabilities from Equity, and ASC 815, Derivatives and Hedging. Changes in the estimated fair value of the warrants
were recognized in “Change in fair value of warrant liabilities” in the Consolidated Statements of Operations and Comprehensive
Loss. On October 28, 2025, the Company’s public and private placement warrants expired in accordance with their contractual terms.
As of the expiration date, the warrants had no intrinsic value and a fair value of zero. Accordingly, the Company’s liability balance
related to the warrants was fully extinguished as of December 31, 2025.
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Other Comprehensive Income (Loss)

The Company’s comprehensive income (loss )includes net loss as well as foreign currency translation adjustments, net of tax.
Unrealized foreign currency exchange gains and losses on certain intercompany transactions that are of a long-term investment nature
(i.e., settlement is not planned or anticipated in the foreseeable future) are also recorded in accumulated other comprehensive loss in
stockholders’ equity.

Fair Value Measurements

The Company defines fair value as the price that would be received from selling an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. When determining the fair value measurements for assets
and liabilities, which are required to be recorded at fair value, the Company considers the principal or most advantageous market in
which the Company would transact and the market-based risk measurements or assumptions that market participants would use in
pricing the asset or liability, such as risks inherent in valuation techniques, transfer restrictions and credit risk. Fair value is estimated
by applying the following hierarchy, which prioritizes the inputs used to measure fair value into three levels and bases the
categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value measurement:

Level I — Quoted prices in active markets for identical assets or liabilities.

Level 2 — Observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for
identical or similar assets or liabilities in inactive markets, or other inputs that are observable or can be
corroborated by observable market data for substantially the full term of the assets or liabilities.

Level 3 — Inputs that are generally unobservable and typically reflect management’s estimate of assumptions that market
participants would use in pricing the asset or liability.

Variable Interest Entities and Investments

In accordance with the guidance for the consolidation of a variable interest entity (“VIE”), the Company analyzes its variable
interests, including loans, leases, guarantees, and equity investments, to determine if the entity in which it has a variable interest is a
VIE. The Company’s analysis includes both quantitative and qualitative considerations. The Company bases its quantitative analysis
on the forecasted cash flows of the entity, and its qualitative analysis on its review of the design of the entity, its organizational
structure including decision-making ability and financial agreements. The Company also uses its quantitative and qualitative analyses
to determine if it is the primary beneficiary of the VIE, and if such determination is made, it includes the accounts of the VIE in its
consolidated financial statements.

Recent Accounting Pronouncements
Recent Accounung Standards Adopted by the Cumpary

In December 2023, the FASB issued ASU 2023-09, Incurie Taxes (Topic 740): Improvements 10 Incuime Tax Disclusures,
which requires entities to expand their existing income tax disclosures, specifically related to the rate reconciliation and income taxes
paid. The standard is effective for the Company beginning in fiscal year 2025. The Company adopted the standard prospectively, as of
December 31, 2025. Refer to Note 16—Incuinie Taxes for additional information.

In November 2025, the FASB issued ASU 2025-09, Derivatives and Hedging (Topic 815): Hedye Accounting linprovernents
(“ASU 2025-09”), which provides targeted updates intended to improve the application of hedge accounting and better align financial
reporting with entities’ risk management activities. The amendments are effective for public business entities for fiscal years
beginning after December 15, 2026, including interim periods within those fiscal years, with early adoption permitted. The Company
carly adopted the standard prospectively as of December 31, 2025. The adoption of ASU 2025-09 did not have a material impact on
the consolidated financial statements and related disclosures.

Accounting Standards Recently Issued but Not Yet Adopted by the Cumpany

In November 2024, the FASB issued ASU 2024-03, Incume Statement-Reporting Cumprehensive Incuime-Expense
Disayyregation Disclosures (Subtopic 220-40): Disaggregation of Incoume Statement Expenses (“ASU 2024-03”). Additionally, in
January 2025, the FASB issued ASU 2025-01 to clarify the effective date of ASU 2024-03. ASU 2024-03 requires public entities to
disclose additional information about specific expense categories in the notes to the financial statements on an interim and annual
basis. The standard is effective for fiscal years beginning after December 15, 2026, and interim periods within annual reporting
periods beginning after December 15, 2027, with early adoption permitted and application on a prospective or retrospective basis. The
Company is currently evaluating the impact of ASU 2024-03 on the consolidated financial statements and related disclosures.
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In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Sofiware (Subtopic 350-
40): Taryeted linprovements to the Accuunting for Internal-Use Sofiware (“ASU 2025-067), which modernizes the accounting for
internal-use software costs to reflect incremental and iterative development methods. The amendments remove prescriptive
development stages and require capitalization of software costs once management has authorized and committed to funding the project
and it is probable the project will be completed and the software will be used as intended. ASU 2025-06 is effective for annual
reporting periods beginning after December 15, 2027, including interim periods within those years, with early adoption permitted and
application on a prospective, modified retrospective, or retrospective basis. The Company is currently evaluating the impact of ASU
2025-06 on the consolidated financial statements and related disclosures.

All other new accounting pronouncements issued, but not yet effective or adopted have been deemed to be not relevant to the
Company and, accordingly, are not expected to have a material impact once adopted.

2. Discontinued Operations, Divestitures and Decuonisolidation of European Joint Venture
Discontinued Operations

The Company classifies a business that has been disposed of or is classified as held for sale as a discontinued operation when
the criteria prescribed by FASB ASC 205, Presentation of Financial Staterments are met. The 2023 Divestitures (as described below)
along with the 2024 Divestitures (as described below) (collectively, the “discontinued operations” that are all part of the divestiture
plan) met the criteria for discontinued operations presentation as their dispositions represent a strategic shift that has had a major effect
on the Company's operations and financial results.

As part of the agreements for certain divestitures, the Company has agreed to provide certain transitional services as detailed
within respective transition services agreements for a period of time after sale. Income and expenses related to these transitional
services are immaterial and are reported in “Net loss from continuing operations” on the Consolidated Statements of Operations and
Comprehensive Loss.

As of December 31, 2024, all businesses that were previously classified as discontinued operations had been fully divested.

The following table presents the summarized statements of operations of discontinued operations.

Year Ended December 31,

(in thousands) 2024 2023
Revenues $ 80,017 $§ 324,720
Cost of revenues (exclusive of depreciation and amortization shown separately below) 59,605 245,420
Selling, general, and administrative expenses 15,816 14,855
(Gain) loss on divestitures (95,099) 19,068
Depreciation and amortization 4,695 15,841

Total operating expenses (14,983) 295,184
Operating income from discontinued operations 95,000 29,536
Other expenses:
Interest expense 48 68

Total other expenses 48 68
Income before income taxes from discontinued operations 94,952 29,468
Provision for income taxes from discontinued operations 41,318 8,639
Net income from discontinued operations, net of tax 53,634 20,829

Less: net income from discontinued operations attributable to noncontrolling interest, net of tax 2,192 594
Net income from discontinued operations attributable to stockholders of Advantage Solutions Inc. $ 51,442 $ 20,235
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The following table provides a summary of the cash flows from continuing and discontinued operations:

Year Ended December 31,
(in thousands) 2024 2023
Net cash provided by operating activities from continuing operations $ 93,095 $ 228,492
Net cash provided by operating activities from discontinued operations 6,437 10,513
Net cash provided by operating activities 99,532 239,005
Net cash provided by (used in) investing activities from continuing operations 206,446 (50,515)
Net cash used in investing activities from discontinued operations (7,304) (4,708)
Net cash provided by (used in) investing activities 199,142 (55,223)
Net cash used in financing activities from continuing operations (211,417) (178,396)
Net cash used in financing activities from discontinued operations (4,362) (2,942)
Net cash used in financing activities (215,779) (181,338)
Net effect of foreign currency changes on cash from continuing operations (4,575) 1,800
Net effect of foreign currency changes on cash from discontinued operations (412) 76
Net effect of foreign currency changes on cash (4,987) 1,876
Net change in cash, cash equivalents and restricted cash from continuing operations 83,549 1,381
Net change in cash, cash equivalents and restricted cash from discontinued operations (5,641) 2,939
Net change in cash, cash equivalents and restricted cash $ 77,908 $ 4,320

2025 Divestitures

On December 17, 2025, the Company sold its digital user-experience design and prototyping business, which operated within
the Company’s Branded Agencies reporting unit. As part of the divestiture, the Company received $22.0 million in cash proceeds at
closing, subject to working capital adjustments. In addition, the Company is eligible to receive contingent consideration of up to $4.0
million in the aggregate based on the achievement of specified gross profit thresholds for the 2026 and 2027 performance periods. The
estimated fair value of the contingent consideration as of the transaction date was $2.0 million, determined using Level 3 inputs,
primarily discounted cash flow assumptions. The Company recognized a gain on the divestiture of $19.0 million during the year ended
December 31, 2025. The disposed business did not represent a strategic shift that would have a major effect on the Company’s
operations or financial results and therefore remains classified within continuing operations.

2024 Divestitures

On January 31, 2024, the Company sold a collection of foodservice businesses, previously classified as held for sale (as current
assets) as of December 31, 2023 (collectively with the other businesses disposed during the year ended December 31, 2024, the “2024
Divestitures”). As part of the sale, the foodservice businesses were combined with an entity owned by the buyer, with the Company
receiving approximately $91.0 million, subject to working capital adjustments and an ongoing 7.5% interest in the combined business.
The ongoing ownership interest represents a continuing involvement which the Company has determined represents an equity method
investment. Upon the close of the transaction, the retained 7.5% interest was recognized at fair value of $8.4 million, valued using
unobservable inputs (i.e., Level 3 inputs), primarily discounted cash flow.

During the year ended December 31, 2025, the Company sold its remaining 7.5% ownership interest in the combined
foodservice business for $18.6 million in cash proceeds, resulting in a gain of $8.5 million. The sale of the remaining ownership
interest did not represent a strategic shift that would have a major effect on the Company’s operations or financial results.
Accordingly, the related results and gain on sale are presented as a component of continuing operations, with the gain recognized in
“Gain on divestiture” within the Consolidated Statements of Operations and Comprehensive Income (Loss).

The investment was reported in “Investments in unconsolidated affiliates” on the Consolidated Balance Sheets and an
immaterial amount of equity income (loss) reported in “Income from equity method investments” on the Consolidated Statements of
Operations and Comprehensive Loss for the years ended December 31, 2024 and 2025. Transactions between the Company and the
combined foodservice entity are considered to be related-party transactions subsequent to the divesture.
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During the second quarter of 2024, the Company sold two agencies in the Branded Services segment, one agency in the
Experiential Services segment and one agency in the Retailer Services segment. The Company received $65.2 million including
estimated working capital adjustments.

On July 31, 2024, the Company completed the sale of the Jun Group business in exchange for proceeds of approximately $185.0
million less any adjustments. The Company received approximately $130.0 million in cash upon completion of the sale. As part of the
purchase agreement, the buyer has agreed to remit the remaining consideration of $27.5 million (less $5.0 million estimated
adjustments) and $27.5 million, 12 and 18 months, respectively, after the completion of the sale. During the third fiscal quarter of
2025, the Company received approximately $22.5 million in cash related to the first installment. Subsequent to December 31, 2025,
the Company received the second installment of approximately $27.5 million. The second installment is reflected within ‘Prepaid
expenses and other current assets’ in the Consolidated Balance Sheets as of December 31, 2025.

The portion of the cash settlement up to the acquisition date fair value of the contingent consideration is classified as “'Proceeds
from divestitures” in cash flows from investing activities in the Consolidated Statements of Cash Flows.

During the fourth quarter of 2025, the Company identified an immaterial misstatement in the presentation of the deferred
proceeds received, from the buyer, related to the sale of Jun Group that were presented as cash inflows from financing activities in the
condensed consolidated statement of cash flows for the nine months ended September 30, 2025. Upon further review, the Company
determined that these proceeds in the amount of $22.5 million should have been presented as cash inflows from investing activities,
which has been corrected in the accompanying consolidated statement of cash flows for the year ended December 31, 2025. The
Company evaluated the materiality of the misstatement and concluded that it was immaterial to the previously issued interim financial
statements taken as a whole. Although the Company has determined that this misstatement was not material, the Company is revising
the previously issued interim financial statements to correct the presentation, which revision will be effected in connection with its
future filing of Form 10-Q in 2026.

During the year ended December 31, 2024, the Company recorded a gain from the 2024 Divestitures of $95.1 million as a
component of “Net income from discontinued operations, net of tax” in the Consolidated Statements of Operations and
Comprehensive Loss. Proceeds from the sales were classified as cash provided by investing activities from continuing operations in
the Consolidated Statements of Cash Flows.

2023 Decunisolidation of ASL

On November 30, 2023 the Company reduced its equity interest in Advantage Smollan Limited (“ASL”), its European joint
venture, from a majority interest to a minority interest of 49.6%. The Company also removed certain participating rights with ASL
related to capital allocation and certain of the Company’s decision making rights, resulting in a loss of control. Therefore, in
accordance with ASC 810, ASL was deconsolidated from the Company’s consolidated financial statements. Effective December 1,
2023, the Company’s investment in ASL is accounted for under the equity method of accounting, with the investment reported in
“Investments in unconsolidated affiliates” on the Consolidated Balance Sheets and equity income (loss) reported in “Income from
equity method investments” on the Consolidated Statements of Operations and Other Comprehensive Loss. Transactions between the
Company and ASL are considered to be related-party transactions from the date of deconsolidation.

The fair value of the Company's continuing investment in ASL of $91.9 million was determined at the date of deconsolidation,
recorded within “Investments in unconsolidated affiliates” on the Consolidated Balance Sheets and is assessed for impairment at each
reporting period. The estimated fair value of the underlying business was determined based on a combination of the income and
market approaches. The income approach utilizes estimates of discounted cash flows for the underlying business, which requires
assumptions for growth rates, EBITDA margins, terminal growth rate, discount rate, and incremental net working capital, all of which
require significant management judgment. The market approach applies market multiples derived from historical earnings data of
selected guideline publicly traded companies. The Company compared a weighted average of the output from the income and market
approaches to compute the fair value of ASL. The assumptions in the income and market approach are based on significant inputs not
observable in the market and thus represent Level 3 measurements within the fair value hierarchy (described in Note 1—Organization
and Significant Accountng Policies). The difference between the carrying value of the assets and liabilities of ASL that were
deconsolidated and the fair value of the continuing investment, as determined at the date of deconsolidation, was $58.9 million, before
tax, and this gain on deconsolidation is reflected within the Company’s Consolidated Statements of Operations and Other
Comprehensive Loss for the year ended December 31, 2023. As a result of the ASL deconsolidation, the Company determined a
triggering event occurred for the sales indefinite-lived trade name and an intangible asset impairment charge of $43.5 million was
recorded. As part of the Company derecognizing ASL, the Company attributed $18.2 million of the former Sales reporting unit
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goodwill to that business, which was derecognized and reflected in the calculated gain on sale. The Company determined that the
remaining former Sales reporting unit goodwill was not impaired.

ASL is party to transactions with the Company and its consolidated subsidiaries entered into in the normal course of business
and these transactions include corporate expenses for services benefiting ASL. Up to the date of the deconsolidation, these
transactions were eliminated on consolidation and had no impact on the Company’s Consolidated Statements of Operations and
Comprehensive Loss. After deconsolidating ASL, these transactions are treated as third-party transactions in the Company’s financial
statements. The amount of these related-party transactions is included within Note 15—Related Parties.

2023 Divestitures

During the year ended December 31, 2023, the Company recognized a loss on the sale of businesses of $19.1 million, as a
component of “Net income from discontinued operations, net of tax” in the Consolidated Statements of Operations and
Comprehensive Loss. The Company received $21.1 million of proceeds, net of transaction fees and holdbacks.

3. Goodwill and Intangible Assets

Changes in goodwill for the years ended December 31, 2025 and 2024, are as follows:

Branded Experiential Retailer
(in thousands) Services Services Services Total
Gross carrying amount at December 31, 2023 $ 252,809 $ 239,427 $ 217,955 $ 710,191
Impairment charge (233,170) — — (233,170)
Gross carrying amount at December 31, 2024 19,639 239,427 217,955 477,021
Impairment charge (13,128) — (23,457) (36,585)
Divestiture (1,536) — — (1,536)
Gross carrying amount at December 31, 2025 $ 4975 $ 239,427 $ 194,498 § 438,900

In connection with the Company’s annual impairment assessment performed as of October 1, 2025, the Company concluded
that the estimated fair value of the Branded Services and Merchandising reporting units were below their carrying amount. The decline
in estimated fair value primarily reflected higher discount rates driven by increases in market-based inputs, including risk-free rates
and equity risk premiums, as well as updated valuation multiples for comparable publicly traded companies. The assessment also
incorporated revised prospective financial information reflecting current expectations for revenue growth, margin performance, and
operating cost trends. As a result, the Company recorded non-cash goodwill impairment charges of $13.1 million and $23.5 million
for the Branded Services and Merchandising reporting units, which fully eliminated the remaining goodwill associated with both
reporting units. These charges are reflected in “Impairment of goodwill and indefinite-lived asset” in the Consolidated Statements of
Operations and Comprehensive Loss. As of December 31, 2025, the Branded Services, Experiential Services, and Retailer Services
segments had accumulated impairment charges of $969.0 million, $308.2 million, and $1,012.1 million, respectively. As of December
31, 2024, the Branded Services, Experiential Services, and Retailer Services segments had accumulated impairment charges of $955.8
million, $308.2 million, and $988.6 million, respectively.

Based on the annual goodwill impairment assessment performed as of October 1, 2025, no impairment charges were recorded
for the Experiential Services or Retailer Agencies reporting units.

During the second quarter of fiscal year 2024, the Company determined a triggering event occurred and an impairment
assessment was warranted for the Branded Agencies reporting unit goodwill due to the pending sale of one of the businesses that
comprised a substantial portion of the assets, liabilities and prospective cash flows of the Branded Agencies reporting unit. As a result
of the impairment test performed, the Company recognized a goodwill impairment charge of $99.7 million related to the Company's
Branded Agencies reporting unit goodwill during the year ended December 31, 2024, which has been reflected in “Impairment of
goodwill and indefinite-lived asset” in the Consolidated Statements of Operations and Comprehensive Loss. As a result of this charge,
an immaterial amount of goodwill remains in this reporting unit.

During the fourth quarter of fiscal year 2024, the Company identified a triggering event that required an impairment assessment
of goodwill for the Branded Services reporting unit. The triggering event was due to the loss of clients and a reduction in the scope of
client services as the Company’s clients implemented internal cost reduction initiatives in response to challenges in the broader
markets in which they operate. As a result of the goodwill impairment test, the Company recognized a goodwill impairment charge of
$133.5 million related to the Branded Services reporting unit during the year ended December 31, 2024. This charge is reflected in
“Impairment of goodwill and indefinite-lived asset” in the Consolidated Statements of Operations and Comprehensive Loss. As a
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result of this charge, the Branded Services segment had accumulated impairment losses to goodwill of $955.8 million as of December
31,2024,

The following tables set forth information for intangible assets:

December 31, 2025
Weighted Gross Accumulated
Average Carrying Accumulated Impairment Net Carrying
(amounts in thousands) Useful Life Value Amortization Charges Value
Finite-lived intangible assets:
Client relationships 14 years $ 2,256,367 $ 1,722,227  $ — 3 534,140
Trade names 10 years 88,600 71,213 — 17,387
Total finite-lived intangible assets 2,344,967 1,793,440 — 551,527
Indefinite-lived intangible assets:
Trade name 1,480,000 — 1,037,600 442,400
Total other intangible assets $ 3,824,967 $ 1,793,440 $ 1,037,600 $ 993,927
December 31, 2024
Weighted Gross Accumulated
Average Carrying Accumulated Impairment Net Carrying
(amounts in thousands) Useful Life Value Amortization Charges Value
Finite-lived intangible assets:
Client relationships 14 years $ 2,256,382 $ 1,559,551 $ — 3 696,831
Trade names 10 years 88,600 62,353 — 26,247
Total finite-lived intangible assets 2,344,982 1,621,904 — 723,078
Indefinite-lived intangible assets:
Trade name 1,480,000 — 870,500 609,500
Total other intangible assets $ 3,824,982 $ 1,621,904 $ 870,500 $ 1,332,578

Intangible assets, along with the related accumulated amortization, are removed from the table above at the end of the fiscal year
they become fully amortized.

As of December 31, 2025, estimated future amortization expenses of the Company’s finite-lived intangible assets are as follows:

(in thousands)

2026 $ 169,131
2027 167,500
2028 133,069
2029 76,636
2030 3,442
Thereafter 1,749

Total amortization expense $ 551,527

The Company records intangible assets at their respective fair values and assesses the estimated useful lives of the assets at the
time of acquisition. Client relationships were valued using the multi-period excess earnings method under the income approach. The
values of client relationships are generally regarded as the estimated economic benefit derived from the incremental revenues and
related cash flows as a direct result of the client relationships in place versus having to replicate them. Further, the Company evaluated
the legal, regulatory, contractual, competitive, economic or other factors in determining the useful life. Trade names were valued using
the relief-from-royalty method under the income approach. This method relies on the premise that, in lieu of ownership, a company
would be willing to pay a royalty to obtain access to the use and benefits of the trade names. The Company has considered its trade
name related to the 2014 Topco Acquisition to be indefinite, as there is no foreseeable limit on the period of time over which such
trade names are expected to contribute to the cash flows of the reporting entity.

Amortization expenses included in the Consolidated Statements of Operations and Comprehensive Loss for the years ended
December 31, 2025, 2024 and 2023 were $171.6 million, $177.3 million, and $186.8 million, respectively.

During the fourth quarter of December 31, 2025, the Company recognized an intangible asset impairment charge of $167.1
million related to the Company's indefinite-lived trade name, in connection with the Company’s annual impairment assessment.
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During the fourth quarter of December 31, 2024, the Company recognized an intangible asset impairment charge of $42.0

million as a result of the triggering event for the Branded Services reporting unit.

During the year ended December 31, 2023, the Company recognized an intangible asset impairment charge of $43.5 million
related to the Company's indefinite-lived trade name, in connection with the Company’s deconsolidation of its European joint venture
and planned disposition of its foodservice businesses (as further described in Note 1—Organization and Significant Accounting

Policies and Note 2—Discontinued Operations, Divestitures and Decunsolidation uf European Joint Venture.

4. Prepaid Expenises and Other Assets

Prepaid expenses and other current assets consist of the following:

(in thousands)
Inventory and supplies
Prepaid expenses
Prepaid income taxes
Other receivables
Consideration receivable from divestitures
Other current assets
Total prepaid expenses and other current assets

December 31,

2025 2024

5796 $ 8,061

75,862 39,473

2,186 2,120

8,214 11,626

27,665 22,530

5,846 3,108

125,569  $ 86,918

Inventory is stated at the lower of cost and net realizable value. Costs are determined on the first-in, first-out basis. The
Company records write-downs of inventories which are obsolete or in excess of anticipated demand or net realizable value based on a
consideration of marketability, historical sales and demand forecasts which consider assumptions about future demand and market

conditions.

Other assets consist of the following:

(in thousands)
Operating lease right-of-use assets
Deposits
Workers' compensation receivable
Consideration receivable from divestitures
Other long-term assets

Total other assets

5. Property, Equipment and Capitalized Software

Property, equipment and capitalized software consist of the following:

(in thousands)
Software
Computer hardware
Leasehold improvements
Furniture, fixtures, and other
Total property and equipment
Less: accumulated depreciation and amortization
Total property and equipment, net

December 31,

2025 2024
22,261 $ 25,932
3,079 3,394
4,838 3,605
— 25,166
7,799 3,810
37977 $ 61,907
December 31,
2025 2024
168,673 $ 140,680
55,124 51,367
16,165 16,342
5,812 4,553
245,774 212,942
(129,916) (115,179)
115,858 $ 97,763

Depreciation expense was $30.7 million, $27.3 million, and $22.0 million related to property and equipment for the years ended

December 31, 2025, 2024, and 2023, respectively.
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6. Other Liabilities
Other accrued expenses consist of the following:

December 31,

(in thousands) 2025 2024
Accrued interest payable $ 27,979 $ 30,987
Operating lease liabilities 11,432 13,323
Accrued income taxes 5,891 6,238
General liability insurance reserve 16,669 16,054
Client deposits 18,730 12,906
Rebates due to retailers 2,120 9,752
Liabilities related to the Take 5 Matter — 9,416
Employee medical self-insurance reserves 8,971 10,250
Accrued contractual termination benefits 4,617 15,598
Other accrued expenses 9,040 10,153
Total other accrued expenses $ 105,449  § 134,677

Other long-term liabilities consist of the following:

December 31,

(in thousands) 2025 2024
Operating lease liabilities $ 20,703 $ 24,648
Workers' compensation 30,494 33,722
Other long-term liabilities 4,992 5,771
Total other long-term liabilities $ 56,189 $ 64,141

Under the workers’ compensation programs, the estimated liability for claims incurred but unpaid at December 31, 2025 and
2024 were $57.6 million and $59.4 million, respectively. These amounts include reported claims as well as claims incurred but not
reported. As of December 31, 2025, $27.1 million and $30.5 million of this liability was included in the “Accrued compensation and
benefits” and “Other long-term liabilities” in the Consolidated Balance Sheets, respectively. As of December 31, 2024, $25.7 million
and $33.7 million of this liability was included in the “Accrued compensation and benefits” and “Other long-term liabilities” in the
Consolidated Balance Sheets, respectively. In connection with its deductible limits, the Company has standby letters-of-credit in the
amount of $62.0 million and $44.1 million as of December 31, 2025 and 2024, respectively, and $13.2 million and $15.0 million
surety bond as of such years supporting the estimated unpaid claim liabilities.

7. Restructuring

During fiscal year 2024, the Company implemented restructuring plans as a result of the overall reorganization.

Voluntary Early Retirement Program (“VERP"”)

During fiscal year 2024, the Company offered a VERP to certain eligible U.S.-based employees. During the years ended
December 31, 2025 and 2024, the Company recorded $0.6 million and $20.1 million, respectively, of settlement charges and special
termination benefits in “Selling, general, and administrative expenses” in the Consolidated Statements of Operations and
Comprehensive Loss.

2024 Restructuring Program (“2024 RIF”)

In September 2024, the Company announced a cost savings program to improve operational performance and align cost
structures consistent with revenue levels associated with business changes, which includes termination benefits associated with a
reduction-in-force substantially completed in fiscal year 2024. During the years ended December 31, 2025 and 2024, the Company
recorded $0.3 million and $9.9 million, respectively, of settlement charges and special termination benefits in “Selling, general, and
administrative expenses” in the Consolidated Statements of Operations and Comprehensive Loss.

As of December 31, 2024, $14.1 million of the Company’s restructuring charges were included in “Other accrued expenses” in
the Consolidated Balance Sheets.
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The following table summarizes the Company’s restructuring activity:

(in thousands) 2024 RIF 2024 VERP Total
Balance at January 1, 2024 — § — $ —
Charges 9,931 20,120 30,051
Cash payments (7,644) (8,339) (15,983)
Balance at December 31, 2024 2,287 $ 11,781  $ 14,068
Charges 306 625 931
Cash payments (2,593) (12,406) (14,999)
Balance at December 31, 2025 — 3 — $ —
The following table summarizes the Company’s restructuring expense by segment:
Year Ended December 31,
(in thousands) 2025 2024
Branded Services $ 358 § 19,343
Experiential Services 186 4,368
Retailer Services 387 6,340
Total restructuring expenses $ 931 § 30,051
8. Debt
(in thousands) December 31,
2025 2024
Term Loan Facility $ 1,092,745 $ 1,105,995
6.5% Senior Secured Notes due 2028 595,087 615,087
Total long-term debt 1,687,832 1,721,082
Less: current portion 13,250 13,250
Less: debt issuance costs 13,971 21,142
Long-term debt, net of current portion $ 1,660,611 $ 1,686,690

Senior Secured Credit Facilities

Effective October 28, 2020, Advantage Sales & Marketing Inc., an indirect wholly-owned subsidiary of the Company (the
“Borrower”), entered into (i) a senior secured asset-based revolving credit facility (as amended and/or restated from time to time, the
“Revolving Credit Facility”) and (ii) a secured first lien term loan credit facility (“First Lien Credit Agreement”) in an aggregate
principal amount of $1.325 billion (as amended and/or/restated from time to time, the “Term Loan Facility” and together with the
Revolving Credit Facility, the “Senior Secured Credit Facilities”).

Revulving Credit Facility

The Revolving Credit Facility provides for revolving loans and letters of credit in an aggregate amount of up to $500.0 million,
subject to borrowing base capacity. Letters of credit are limited to the lesser of (a) $150.0 million and (b) the aggregate unused amount
of commitments under the Revolving Credit Facility then in effect. Loans under the Revolving Credit Facility may be denominated in
either U.S. dollars or Canadian dollars. The Revolving Credit Facility matures December 2, 2027. The Borrower may use borrowings
under the Revolving Credit Facility to fund working capital and for other general corporate purposes, including permitted acquisitions
and other investments.

Borrowings under the Revolving Credit Facility are limited by borrowing base calculations based on the sum of specified
percentages of eligible accounts receivable plus specified percentages of qualified cash, minus the amount of any applicable reserves.
Borrowings bear interest at a floating rate, which can be either an adjusted Term SOFR or Alternative Currency Spread rate plus an
applicable margin or, at the Borrower’s option, a base rate or Canadian Prime Rate plus an applicable margin. The applicable margins
for the Revolving Credit Facility are 1.75%, 2.00% or 2.25%, with respect to Term SOFR or Alternative Currency Spread rate
borrowings and 0.75%, 1.00%, or 1.25%, with respect to base rate or Canadian Prime Rate borrowings, in each case depending on
average excess availability under the Revolving Credit Facility.
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The Borrower’s obligations under the Revolving Credit Facility are guaranteed by Karman Intermediate Corp. (“Holdings”) and
all of the Borrower’s direct and indirect wholly owned material U.S. subsidiaries (subject to certain permitted exceptions) and
Canadian subsidiaries (subject to certain permitted exceptions, including exceptions based on immateriality thresholds of aggregate
assets and revenues of Canadian subsidiaries) (the “Guarantors”). The Revolving Credit Facility is secured by a lien on substantially
all of Holdings’, the Borrower’s and the Guarantors’ assets (subject to certain permitted exceptions). The Revolving Credit Facility
has a first-priority lien on the current asset collateral and a second-priority lien on security interests in the fixed asset collateral
(second in priority to the liens securing the Notes and the Term Loan Facility discussed below), in each case, subject to other
permitted liens.

The Revolving Credit Facility has the following fees: (i) an unused line fee of 0.375% or 0.250% per annum of the unused
portion of the Revolving Credit Facility, depending on average excess availability under the Revolving Credit Facility; (ii) a letter of
credit participation fee on the aggregate stated amount of each letter of credit equal to the applicable margin for adjusted Eurodollar
rate loans, as applicable; and (iii) certain other customary fees and expenses of the lenders and agents thereunder.

The Revolving Credit Facility contains customary covenants, including, but not limited to, restrictions on the Borrower’s ability
and that of its subsidiaries to merge and consolidate with other companies, incur indebtedness, grant liens or security interests on
assets, make acquisitions, loans, advances or investments, pay dividends, sell or otherwise transfer assets, optionally prepay or modify
terms of any junior indebtedness, enter into transactions with affiliates or change its line of business. The Revolving Credit Facility
will require the maintenance of a fixed charge coverage ratio (as set forth in the credit agreement governing the Revolving Credit
Facility) of 1.00 to 1.00 at the end of each fiscal quarter when excess availability is less than the greater of $25.0 million and 10% of
the lesser of the borrowing base and maximum borrowing capacity. Such fixed charge coverage ratio will be tested at the end of each
quarter until such time as excess availability exceeds the level set forth above.

The Revolving Credit Facility provides that, upon the occurrence of certain events of default, the Borrower’s obligations
thereunder may be accelerated and the lending commitments terminated. Such events of default include payment defaults to the
lenders thereunder, material inaccuracies of representations and warranties, covenant defaults, cross-defaults to other material
indebtedness, voluntary and involuntary bankruptcy, insolvency, corporate arrangement, winding-up, liquidation or similar
proceedings, material money judgments, material pension-plan events, certain change of control events and other customary events of
default.

As of December 31, 2025 and 2024, there were no amounts due under the Revolving Credit Facility. During the fiscal year
ended December 31, 2025, the Company had borrowings and repayments under the Revolving Credit Facility $90.0 million each.
During the fiscal year ended December 31, 2024, the Company had no borrowings and repayments under the Revolving Credit
Facility. During the fiscal year ended December 31, 2023, the Company had borrowings and repayments under the Revolving Credit
Facility of $40.0 million each.

Term Loan Facility

The Term Loan Facility consists of a term loan credit facility denominated in U.S. dollars in an aggregate outstanding principal
amount of $1.093 billion. Borrowings under the Term Loan Facility amortize in equal quarterly installments in an amount equal to
1.00% per annum of the principal amount. Borrowings will bear interest at a floating rate of Term SOFR plus an applicable margin of
4.25% per annum, subject to additional spread adjustment on SOFR ranging from 0.11% to 0.26%. The Term Loan Facility matures
on October 28, 2027.

The Borrower may voluntarily prepay loans or reduce commitments under the Term Loan Facility, in whole or in part, subject to
minimum amounts, with prior notice but without premium or penalty. The Company did not make any voluntary repurchases of its
Term Loan Facility during the year ended December 31, 2025. The Company voluntarily repurchased an aggregate of $29.8 million
principal amount of its Term Loan Facility during the year ended December 31, 2024. The Company recognized a gain on the
repurchase of $0.9 million for the year ended December 31, 2024, as a component of “Interest expense, net” in the Consolidated
Statements of Operations and Comprehensive Loss.

The Borrower will be required to prepay the Term Loan Facility with 100% of the net cash proceeds of certain asset sales (such
percentage subject to reduction based on the achievement of specific first lien net leverage ratios) and subject to certain reinvestment
rights, 100% of the net cash proceeds of certain debt issuances and 50% of excess cash flow (such percentage subject to reduction
based on the achievement of specific first lien net leverage ratios). The Borrower was not required to make any excess cash flow
payments for the years ended December 31, 2025 and 2024, and the Borrower did not make any other mandatory or voluntary
prepayments of the Term Loan Facility for the years ended December 31, 2025 and 2024.
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The Borrower’s obligations under the Term Loan Facility are guaranteed by Holdings and the Guarantors. The Term Loan
Facility is secured by a lien on substantially all of Holdings’, the Borrower’s and the Guarantors’ assets (subject to certain permitted
exceptions). The Term Loan Facility has a first-priority lien on the fixed asset collateral (equal in priority with the liens securing the
Notes) and a second-priority lien on the current asset collateral (second in priority to the liens securing the Revolving Credit Facility),
in each case, subject to other permitted liens.

The Term Loan Facility contains certain customary negative covenants, including, but not limited to, restrictions on the
Borrower’s ability and that of its restricted subsidiaries to merge and consolidate with other companies, incur indebtedness, grant liens
or security interests on assets, pay dividends or make other restricted payments, sell or otherwise transfer assets or enter into
transactions with affiliates.

The Term Loan Facility provides that, upon the occurrence of certain events of default, the Company’s obligations thereunder
may be accelerated. Such events of default will include payment defaults to the lenders thereunder, material inaccuracies of
representations and warranties, covenant defaults, cross-defaults to other material indebtedness, voluntary and involuntary bankruptcy,
insolvency, corporate arrangement, winding-up, liquidation or similar proceedings, material money judgments, change of control and
other customary events of default.

Senior Secured Notes

Effective as of October 28, 2020, Advantage Solutions FinCo LLC (“Finco”) issued $775.0 million aggregate principal amount
of 6.50% Senior Secured Notes due 2028 (the “Notes”). Substantially concurrently with the issuance of the Notes, Finco merged with
and into Advantage Sales & Marketing Inc. (the “Issuer”), with the Issuer continuing as the surviving entity and assuming the
obligations of Finco. The terms of the Notes are governed by an Indenture, dated as of October 28, 2020 (the “Indenture”), among
Finco, the Issuer, the guarantors named therein (the “Notes Guarantors”) and Wilmington Trust, National Association, as trustee and
collateral agent.

Interest on the Notes is payable semi-annually in arrears on May 15 and November 15 at a rate of 6.50% per annum, maturing
on November 15, 2028. The Notes are guaranteed by Holdings and each of the Issuer’s direct and indirect wholly owned material U.S.
subsidiaries (subject to certain permitted exceptions) and Canadian subsidiaries (subject to certain permitted exceptions, including
exceptions based on immateriality thresholds of aggregate assets and revenues of Canadian subsidiaries) that is a borrower or
guarantor under the Term Loan Facility.

The Notes and the related guarantees are the general, senior secured obligations of the Issuer and the Notes Guarantors, are
secured on a first-priority pari passu basis by security interests on the fixed asset collateral (equal in priority with liens securing the
Term Loan Facility), and are secured on a second-priority basis by security interests on the current asset collateral (second in priority
to the liens securing the Revolving Credit Facility and equal in priority with liens securing the Term Loan Facility), in each case,
subject to certain limitations and exceptions and permitted liens.

The Notes and related guarantees rank (i) equally in right of payment with all of the Issuer’s and the Guarantors’ senior
indebtedness, without giving effect to collateral arrangements (including the Senior Secured Credit Facilities) and effectively equal to
all of the Issuer’s and the Guarantors’ senior indebtedness secured on the same priority basis as the Notes, including the Term Loan
Facility, (ii) effectively subordinated to any of the Issuer’s and the Guarantors’ indebtedness that is secured by assets that do not
constitute collateral for the Notes to the extent of the value of the assets securing such indebtedness and to indebtedness that is secured
by a senior-priority lien, including the Revolving Credit Facility to the extent of the value of the current asset collateral and (iii)
structurally subordinated to the liabilities of the Issuer’s non-Guarantor subsidiaries.

The Notes are redeemable on or after November 15, 2023 at the applicable redemption prices specified in the Indenture plus
accrued and unpaid interest. If the Issuer or its restricted subsidiaries sell certain of their respective assets or experience specific kinds
of changes of control, subject to certain exceptions, the Issuer must offer to purchase the Notes at par. In connection with any offer to
purchase all Notes, if holders of no less than 90% of the aggregate principal amount of Notes validly tender their Notes, the Issuer is
entitled to redeem any remaining Notes at the price offered to each holder. The Borrower may voluntarily prepay loans or reduce
commitments under the Notes, in whole or in part without premium or penalty at a mutually agreeable rate between the buyer and the
seller. During the year ended December 31, 2025, the Borrower repurchased Notes with a par value of $20.0 million for $18.2 million.
The Company recognized gains on the repurchase of the Notes of $1.8 million, $9.6 million and $4.0 million for the years ended
December 31, 2025, 2024 and 2023, respectively, as a component of “Interest expense, net” in the Consolidated Statements of
Operations and Comprehensive Loss.

The Notes are subject to covenants that, among other things limit the Issuer’s ability and its restricted subsidiaries’ ability to:
incur additional indebtedness or guarantee indebtedness; pay dividends or make other distributions in respect of, or repurchase or
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redeem, the Issuer’s or a parent entity’s capital stock; prepay, redeem or repurchase certain indebtedness; issue certain preferred stock
or similar equity securities; make loans and investments; sell or otherwise dispose of assets; incur liens; enter into transactions with
affiliates; enter into agreements restricting the Issuer’s subsidiaries’ ability to pay dividends; and consolidate, merge or sell all or
substantially all of the Issuer’s assets, except as permitted under the terms of the Notes.

The following constitute events of default under the Notes, among others: default in the payment of interest; default in the
payment of principal; failure to comply with covenants; failure to pay other indebtedness after final maturity or acceleration of other
indebtedness exceeding a specified amount; certain events of bankruptcy; failure to pay a judgment for payment of money exceeding a
specified aggregate amount; voidance of subsidiary guarantees; failure of any material provision of any security document or
intercreditor agreement to be in full force and effect; and lack of perfection of liens on a material portion of the collateral, in each case
subject to applicable grace periods.

Debt Maturities
Future minimum principal payments on long-term debt are as follows:

(in thousands)

2026 $ 13,250
2027 1,079,495
2028 595,087
Total future minimum principal payments $ 1,687,832
9. Leases

The Company leases facilities, and equipment under noncancelable leases that have been classified as operating leases for
financial reporting purposes. These leases often include one or more options to renew and the lease term includes the renewal terms
when it is reasonably certain that the Company will exercise the option. In general, for the Company’s material leases, the renewal
options are not included in the calculation of its right-of-use assets and lease liabilities, as the Company does not believe that it is
reasonably certain that these renewal options will be exercised. The Company’s lease agreements do not contain any material residual
guarantees or material restrictive covenants.

All operating lease expenses are recognized on a straight-line basis over the lease term as a component of “Selling, general, and
administrative expenses” in the Consolidated Statements of Operations and Comprehensive Loss. Payments under the Company’s
lease arrangements are primarily fixed. However, certain lease agreements contain variable costs, which are expensed as incurred and
not included in the calculation of the Company’s right-of-use assets and related liabilities for those leases. These costs typically
include real estate taxes, common area maintenance and utilities for which the Company is obligated to pay under the terms of those
leases.

During the years ended December 31, 2025, 2024, and 2023, the Company expensed approximately $11.8 million, $18.0 million
and $26.5 million, respectively, of total operating lease costs, which includes $2.3 million, $2.0 million and $4.8 million of variable
lease costs, respectively.

Based on the present value of the lease payments for the remaining lease term of the Company’s existing leases, the Company’s
right-of-use assets and lease liabilities for operating leases as of December 31, 2025 and 2024 were as follows:

Classification December 31,

(in thousands) 2025 2024
Assets

Operating lease right-of-use assets Other assets $ 22,261 § 25,932
Liabilities

Current operating lease liabilities Other accrued expenses 11,432 13,323

Noncurrent operating lease liabilities Other long-term liabilities 20,703 24,648

Total lease liabilities $ 32,135 $ 37,971

Because the rate implicit in each lease is not readily determinable, the Company uses its incremental borrowing rate to
determine the present value of the lease payments. In determining its incremental borrowing rate, the Company reviewed the terms of
its leases, its credit facilities, and other factors.
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Information related to the Company’s right-of-use assets and related lease liabilities were as follows:

Year Ended December 31,
(amounts in thousands) 2025 2024 2023
Cash paid for operating lease liabilities $ 10,044 $ 18,518  $ 25,527
Right-of-use assets obtained in exchange for new operating lease
obligations 6,251 855 18,187
Weighted-average remaining lease term 4.7 years 3.5 years 3.8 years
Weighted-average discount rate 10.8% 9.9% 9.8%
Maturities of lease liabilities as of December 31, 2025 were as follows:
(in thousands)
2026 $ 13,157
2027 8,575
2028 6,141
2029 5,194
2030 2,421
Thereafter 7,576
Total lease payments 43,064
Less: imputed interest (10,929)
Present value of lease liabilities $ 32,135

10. Fair Value of Financial Instrurments

The Company measures fair value based on the prices that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. Fair value measurements are based on a three-tier hierarchy
that prioritizes the inputs used to measure fair value.

As of December 31, 2025, and 2024, the Company’s interest rate derivatives and forward contracts are Level 2 assets and
liabilities with the related fair values based on third-party pricing service models. These models use discounted cash flows that utilize
market-based forward swap curves commensurate with the terms of the underlying instruments.

The following table sets forth the Company’s financial assets and liabilities measured on a recurring basis at fair value,
categorized by input level within the fair value hierarchy. The carrying amounts of “Cash and cash equivalents”, “Accounts
receivable”, and “Accounts payable” approximate fair value due to the short-term maturities of these financial instruments in the
Consolidated Balance Sheets.

December 31, 2025
(in thousands) Fair Value Level 1 Level 2 Level 3
Liabilities measured at fair value
Derivative financial instruments $ 476 % — 3 476 % —
Total liabilities measured at fair value $ 476 % — 3 476  $ —
December 31, 2024
(in thousands) Fair Value Level 1 Level 2 Level 3
Assets measured at fair value
Derivative financial instruments $ 796 § — 3 796 § —
Total assets measured at fair value $ 796 $ — 3 796 % —

Interest Rate Collar and Cap Agreements

The Company had interest rate collar and cap contracts with an aggregate notional value of principals of $700.0 million as of
December 31, 2025 and 2024, from various financial institutions to manage the Company’s exposure to interest rate movements on
variable rate credit facilities. In July 2024, the Company entered into two interest rate collar contracts with a notional value of
principal of $200.0 million each to manage the Company's exposure to potential interest rate increases that may result from fluctuation
in SOFR. The interest rate collar contracts were effective December 16, 2024 and will mature on April 5, 2027 and 2028. In April
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2023, the Company entered into two interest rate collar contracts in an aggregate notional amount of $300.0 million with a maturity
date of April 5, 2026 to manage the Company's exposure to potential interest rate increases that may result from fluctuation in SOFR.

As of December 31, 2025, the fair value of the Company's outstanding interest rate collars and caps of $0.5 million was included
in “Other long-term liabilities” in the Consolidated Balance Sheets. As of December 31, 2024, the fair value of the Company’s
outstanding interest rate caps and collars of $0.8 million were included in “Prepaid expenses and other current assets” in the
Consolidated Balance Sheets. Changes in fair value recognized as a component of “Interest expense, net” in the Consolidated
Statements of Operations and Comprehensive Loss.

During the year ended December 31, 2025, the Company recognized interest expense of $1.3 million related to changes in the
fair value of its derivative instruments. During the years ended December 31, 2024, and 2023, the Company recognized interest
income of $5.3 million and $7.7 million, respectively, related to changes in the fair value of its derivative instruments.

Long-term Debt

The following table sets forth the carrying values and fair values of the Company’s financial liabilities measured on a non-
recurring basis, categorized by input level within the fair value hierarchy:

Fair Value
(in thousands) Carrying Value (Level 2)
Balance at December 31, 2025
Term Loan Facility $ 1,092,745 $ 928,880
6.5% Senior Secured Notes 595,087 483,776
Total long-term debt $ 1,687,832 $ 1,412,656
Fair Value
(in thousands) Carrying Value (Level 2)
Balance at December 31, 2024
Term Loan Facility $ 1,105,995 $ 1,153,346
6.5% Senior Secured Notes 615,087 612,533
Total long-term debt $ 1,721,082  § 1,765,879

The fair value of debt reported in the table above is based on adjusted price quotations on the debt instruments in an active
market. The Company believes that the carrying value of its other borrowings, including amounts outstanding, if any, for the
Revolving Credit Facility, approximate fair market value based on maturities for debt of similar terms.

11. Investments in Unconsuolidated Affiliates

The carrying value of the Company’s investments in unconsolidated affiliates was $234.1 million and $226.5 million as of
December 31, 2025 and 2024, respectively. The investments as of December 31, 2025 and 2024 are primarily comprised of the
Company’s investment in ASL and Global Smollan Holdings (“GSH”). The Company’s proportionate share in their net assets at
December 31, 2025, and 2024 were $216.5 million and $212.6 million, respectively.

The Company’s equity method investments are not considered significant based on Regulation S-X Rule 4-08(g); therefore, no
summarized financial information for the Company’s unconsolidated subsidiaries have been presented.

Eurupean Joint Venture and Smollan Holdings (“SH”)

On November 30, 2023, the Company reduced its equity interest in ASL, its European joint venture, from a majority interest to
a minority interest of 49.6% (“ASL Transaction”). As part of the ASL Transaction, the Company ceased to have a controlling
financial interest in ASL. The Company reassessed the VIE and voting interest models and concluded the Company no longer has
control. Therefore, in accordance with ASC 810, ASL was deconsolidated and the Company recorded a gain on deconsolidation of
$58.9 million that has been included in the Consolidated Statements of Operations and Comprehensive Loss. Subsequent to the ASL
Transaction, the Company retained significant influence over ASL, and the investment in ASL is accounted for under the equity
method of accounting. The Company’s equity method investment in ASL was recognized at its fair value totaling $91.9 million on
November 30, 2023.
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In conjunction with the ASL Transaction, the Company sold its 12.5% interest in Partnership SPV 1 Limited in exchange for a
non-voting interest in GSH, resulting in an insignificant impact on the consolidated financial statements as a result of this transaction.

In May 2023, the Company entered into a transaction in which it contributed its 25% ownership in the common stock of SH to
GSH. Subsequent to this contribution, the Company holds a 25% non-voting equity investment in SH that provides the Company with
preferred rights to non-cumulative dividends declared by SH with specified annual maximum dividends (“SH Dividend Shares”). The
carrying value of the investment was not material as of December 31, 2025 and 2024.

Other Investments

As part of the sale of the foodservice businesses during the year ended December 31, 2024, the foodservice businesses were
combined with an entity owned by the buyer, with the Company receiving an ongoing 7.5% interest in the combined business. The
ongoing ownership interest represents a continuing involvement which the Company has determined represents an equity method
investment. Upon the close of the transaction, the retained 7.5% interest was recognized at fair value of $8.4 million. During the year
ended December 31, 2025, the Company sold its remaining 7.5% ownership interest in the combined foodservice business for $18.6
million in cash proceeds, resulting in a gain of $8.5 million, recognized in “Gain on divestiture” within the Consolidated Statements of
Operations and Comprehensive Loss. The carrying value of the investment was $9.0 million as of December 31, 2024.

12. Stock-Based Compensation and Other Benefit Plans

The Company has nonqualified stock options, restricted stock units (“RSUs”), and performance restricted stock units (“PSUs”)
under the Company’s 2020 Incentive Plan, as amended and restated (the “Plan”). The Company’s RSUs and PSUs are expensed based
on the fair value at the grant date. The Company recognized stock-based compensation expense and equity-based compensation
expense as follows:

Year Ended December 31,
(in thousands) 2025 2024 2023
Restricted stock-based unit awards $ 19,101 $ 17,731 $ 22,177
Other share-based awards 7,814 13,288 13,090
Total stock-based compensation before tax 26,915 31,019 35,267
Tax benefit (5,487) (5,050) (8,005)
Total stock-based compensation expense included in net loss $ 21,428 $ 25,969 $ 27,262

Performance Restricted Stock Units

PSUs granted in fiscal years 2025 and 2024 cliff-vest after three years at a rate ranging from 0% to 200% subject to achievement
of certain financial performance criteria over the same three years based on measurements of the Company’s Adjusted EBITDA
margin and cash earnings, both terms as defined in the award agreement, and the recipient's continued service to the Company.
Financial performance is measured at the conclusion of each fiscal year of the vesting period by the Human Capital Committee
(“HCC”). The number of PSUs that ultimately vest is further modified based on the Company’s total shareholder return (“TSR”)
relative to a defined peer group over the same performance period (which adjustment imposes a floor or a cap on the total number of
PSUs that are eligible to vest based on the Company’s relative total shareholder return ranking). Following completion of the
performance period and determination of achievement levels, the HCC approves the final number of PSUs vested and settled in shares
of the Company’s Class A common stock. During the first quarter of fiscal year 2026, the HCC determined the year one achievement
percentage for PSUs granted in fiscal year 2025 was not met, with two years remaining in the performance period. During the first
quarter of fiscal year 2025, the Human Capital Committee determined the annual achievement percentage for PSUs granted in fiscal
year 2024 to be 128.3%. During the first quarter of fiscal year 2026, the HCC determined the year two achievement percentage for
PSUs granted in fiscal year 2024 had not been met, with one year remaining in the performance period.

PSUs granted in fiscal years 2023 vest over a three year period at a rate ranging from 0% to 150% subject to achievement of
certain financial performance criteria based on the Company’s revenues and Adjusted EBITDA targets, both terms as defined in the
award agreement, over the 2023 fiscal year, and the recipient’s continued service to the Company. During the first quarter of 2024, the
HCC determined that the achievement percentage for the 2023 grants was 150%. This achievement percentage is subject to downward
adjustment in fiscal years 2024 and 2025 by the HCC if the Company does not maintain above target performance.

The fair value of PSU grants was equal to the closing price of the Company's stock on the date of the applicable grant. The

following table presents the number of PSUs that would potentially be issued upon achievement of performance criteria at threshold,
target and maximum along with the maximum potential expense if the Maximum Goals were met for these awards. Recognition of
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expense associated with performance-based stock is not permitted until achievement of the performance targets are probable of
occurring.

Weighted Maximum Weighted-
Average Remaining average
Number of Number of Number of Grant Date Unrecognized remaining
Shares Shares Shares Fair Value Compensation requisite service
Year Granted Threshold Target Maximum Per Share Expense periods
2025 — 3,647,842 7,295,684 § 131 § 5,284,685 2.3 years
2024 360,689 843,388 1,265,082 $ 435 § 1,165,249 1.4 years
2023 3,371,860 3,371,860 3,371,860  $ 2.10 $ 796,609 0.4 years

The following table summarizes the PSU activity for the year ended December 31, 2025:

Performance Weighted Average Grant

Share Units Date Fair Value
Outstanding at January 1, 2025 6,770,840 $ 2.56
Granted 4,005,531 $ 1.30
Distributed (1,652,830) $ 2.22
Forfeited (1,548,872) $ 2.19
PSU performance adjustment (" 288,421 $ 4.33
Outstanding at December 31, 2025 @ 7,863,090 $ 1.97

(1) The number of PSUs outstanding was adjusted during the first quarter of fiscal year 2025, to reflect the 128.3% achievement level approved by the HCC for
fiscal year 2024.

2) PSU award activity is presented at target until the period in which the HCC approves the achievement percentages, at which point the awards are adjusted
accordingly, subject to additional performance requirements and service-based vesting conditions.

Restricted Stock Units

Restricted stock units are subject to the recipient’s continued service to the Company. RSUs are generally scheduled to vest over
three years and are subject to the provisions of the agreement under the Plan.

During the year ended December 31, 2025, the following activities involving RSUs occurred under the Plan:

Number of Weighted Average Grant

RSUs Date Fair Value
Outstanding at January 1, 2025 11,817,446 $ 3.28
Granted 21,161,919 § 1.30
Distributed (5,900.414) $ 3.18
Forfeited (3,936,324) $ 1.93
Outstanding at December 31, 2025 23,142,627 $ 1.71

As of December 31, 2025, the total remaining unrecognized compensation cost related to RSUs amounted to $16.4 million,
which will be amortized over the weighted-average remaining requisite service periods of 2.0 years.

Stock Options

During the year ended December 31, 2025, the following activities involving stock options occurred under the Plan:

Aggregate
Stock Weighted Average Weighted Average Intrinsic Value
Options Exercise Price Remaining Contractual Life (in thousands)

Outstanding at January 1, 2025 20,433,018 $ 5.75
Granted 7,216,054 $ 1.31
Forfeited (1,811,428) $ 6.59
Cancelled/Expired (146,373) $ 2.83
Outstanding at December 31, 2025 25,691,271 $ 4.46 6.2 years $ —
Exercisable at December 31, 2025 8,071,629 $ 3.36 6.2 years § —
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The fair value of the employee stock options was estimated using the following weighted average assumptions:

Year Ended December 31,
2025 2024 2023
Dividend yield 0.0% 0.0% 0.0%
Expected volatility 57.7% 40.0% 40.0%
Risk-free interest rate 3.6% 4.7% 3.5%
Expected term 4.5 years 4.5 years 6.4 years

As of December 31, 2025, the Company had approximately $4.9 million of total unrecognized compensation expense related to
stock options, net of related forfeiture estimates, which the Company expects to recognize over a weighted-average period of
approximately 2.0 years.

Employee Benefit Plans

The Company sponsors a 401(k) plan for certain employees who meet specified age and length of service requirements. The
401(k) plan include a deferral feature under which employees may elect to defer a portion of their salary, subject to Internal Revenue
Service limitations. The Company provides a matching contribution based on a percentage of participating employees’ salaries and
contributions made. Total contributions to the plan for the years ended December 31, 2025, 2024, and 2023 were $15.3 million, $11.7
million, and $12.5 million, respectively.

13. Equity
Commun stock held in treasury, at cost

On November 9, 2021, the Company announced that the board of directors authorized a share repurchase program (the “2021
Share Repurchase Program”) pursuant to which the Company may repurchase up to $100.0 million of the Company’s Class A
common stock.

The 2021 Share Repurchase Program does not have an expiration date, but provides for suspension or discontinuation at any
time. The 2021 Share Repurchase Program permits the repurchase of the Company’s Class A common stock on the open market and
in other means from time to time. The timing and amount of any share repurchase is subject to prevailing market conditions, relevant
securities laws and other considerations, and the Company is under no obligation to repurchase any specific number of shares.

During the years ended December 31, 2025, 2024, and 2023, the Company executed open market purchases of $0.9 million,
$34.1 million, and $6.4 million, respectively, of the Company’s Class A common stock under the 2021 Share Repurchase Program. As
of December 31, 2025, there remains $46.2 million of share repurchase availability under the 2021 Share Repurchase Program.

warrants

As of December 31, 2024, 11,244,988 public warrants and 7,333,333 private placement warrants were outstanding. Each whole
warrant entitled the holder to purchase one whole share of the Company’s Class A common stock at an exercise price of $11.50 per
share, subject to adjustment.

On October 28, 2025, the Company’s public and private placement warrants expired in accordance with their contractual terms.
As of the expiration date, the warrants had no intrinsic value and a fair value of zero. Accordingly, the Company had no liability
balance related to the warrants as of December 31, 2025.

Deconsolidation of ASL

As part of the deconsolidation of ASL, the $108.9 million noncontrolling interest was derecognized as reflected in the
Consolidated Statements of Stockholders’ Equity.

14. Earnings Per Share

The Company calculates earnings per share using a dual presentation of basic and diluted earnings per share. Basic earnings per
share is calculated by dividing net loss by the weighted-average shares of common stock outstanding without the consideration for
potential dilutive shares of common stock. Diluted earnings per share represents basic earnings per share adjusted to include the
potentially dilutive effect of outstanding performance stock units, restricted stock units, public and private placement warrants, the
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employee stock purchase plan and stock options. Diluted earnings per share is computed by dividing net income by the weighted-
average number of shares of common stock outstanding and the potential dilutive shares of common stock for the period determined
using the treasury stock method. During periods of net loss, diluted loss per share is equal to basic loss per share because the

antidilutive effect of potential common shares is disregarded.

The following is a reconciliation of basic and diluted net (loss) income per common share:

Year Ended December 31,
(in thousands, except share and earnings per share data) 2025 2024 2023
Basic earnings per share computation:
Numerator:
Net loss from continuing operations attributable to stockholders of
Advantage Solutions Inc. $ (227,735) $§  (378,404) $ (81,211)
Less: net income from continuing operations attributable to noncontrolling
interest — — 2,346
Net loss from continuing operations attributable to stockholders of
Advantage Solutions Inc. $ (227,735) $ (378,404) $ (83,557)
Net income from discontinued operations, net of tax — 53,634 20,829
Less: net income from discontinued operations attributable to
noncontrolling interest, net of tax — 2,192 594
Net income from discontinued operations attributable to stockholders of
Advantage Solutions Inc. $ — 3 51,442 $ 20,235
Denominator:
Weighted average common shares - basic 324,564,046 321,515,982 323,677,515
Basic loss per common share from continuing operations attributable to
stockholders of Advantage Solutions Inc. $ (0.70) $ (1.18) $ (0.26)
Basic earnings per common share from discontinued operations attributable
to stockholders of Advantage Solutions Inc. $ — $ 0.16 $ 0.06
Diluted earnings per share computation:
Numerator:
Net loss from continuing operations attributable to stockholders of
Advantage Solutions Inc. $ (227,735) $ (378,404) $ (81,211)
Less: net income from continuing operations attributable to noncontrolling
interest — — 2,346
Net loss from continuing operations attributable to stockholders of
Advantage Solutions Inc. $ (227,735) $ (378,404) $ (83,557)
Net income from discontinued operations, net of tax — 53,634 20,829
Less: net income from discontinued operations attributable to
noncontrolling interest, net of tax — 2,192 594
Net income from discontinued operations attributable to stockholders of
Advantage Solutions Inc. $ — % 51,442 $ 20,235
Denominator:
Weighted average common shares - diluted 324,564,046 321,515,982 323,677,515
Diluted loss per common share from continuing operations $ (0.70) $ (1.18) $ (0.26)
Diluted income per common share from discontinued operations $ — 3 0.16 $ 0.06

In accordance with the treasury stock method the weighted average shares outstanding assuming dilution include the
incremental effect of stock-based awards, except when such effect would be antidilutive. Stock-based awards of 10.6 million, 15.6
million and 6.9 million weighted-average shares were outstanding for the years ended December 31, 2025, 2024 and 2023,
respectively, but were not included in the computation of diluted (loss) earnings per common share because the net loss position of the

Company made them antidilutive.
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15. Related Parties
Investment in Uncunisolidated Affiliates

Transactions between the Company and ASL are considered to be related-party transactions from the date of deconsolidation.
During the years ended December 31, 2025 and 2024, revenues from ASL were not material and as of December 31, 2025 and 2024,
accounts receivable from ASL were not material.

During the years ended December 31, 2025, 2024, and 2023, the Company recognized revenues of $4.7 million, $9.3 million,
and $22.2 million, respectively, from the parent company of an investment in unconsolidated affiliates. Accounts receivable from this
client were $0.4 million and $0.9 million as of December 31, 2025 and 2024, respectively.

Loans to Karman Topco L.P.

Advantage Sales & Marketing Inc., an indirect wholly-owned subsidiary of the Company, entered into loan agreements with
Topco, pursuant to which Topco has borrowed various amounts from Advantage Sales & Marketing Inc. to facilitate the payment to
certain former employees for their equity interests in Topco. On September 1, 2020, Advantage Sales & Marketing Inc. entered into a
loan agreement with Topco consolidating all outstanding amounts under the prior agreements. Pursuant to such loan agreement Topco
borrowed $6.0 million at an interest rate of 0.39% per annum. This loan matured on December 31, 2023 and was pre-payable at any
time without penalty. During the first quarter of fiscal year 2024, the parties entered into a new loan agreement for $6.3 million to
refinance the matured loan. The loan bears interest at a rate of 10.09% per annum and matures on December 31, 2026. The loan is pre-
payable at any time without penalty.

Other related party transactions

Beginning February 2023, an officer of the Company has served as a member of the board of directors of a client of the
Company. The Company recognized revenues from such client of $4.8 million, $4.9 million and $4.4 million during the years ended
December 31, 2025, 2024 and 2023, respectively. Accounts receivable from this client were $0.7 million and $0.4 million as of
December 31, 2025 and 2024, respectively.

Beginning July 2023 through March 31, 2025, a member of the board of directors of the Company served as an officer of a
client of the Company. The Company recognized $2.2 million, $7.9 million and $3.3 million of revenues from such client during the
years ended December 31, 2025, 2024 and 2023, respectively. Accounts receivable from this client were $0.2 million as of December
31,2024.

16. Income Taxes

The benefit from income taxes is as follows:

Year Ended December 31,
(in thousands) 2025 2024 2023
Current income tax expense (benefit)
Federal $ 3524 % 916 $ 24,805
State 4,310 2,004 9,784
Foreign 12,103 9,605 13,456
Total current income tax expense (benefit) 19,937 12,525 48,045
Deferred income tax expense (benefit)
Federal (42,742) (59,986) (66,730)
State (13,923) (14,245) (16,230)
Foreign (856) (1,081) (2,733)
Total deferred income tax expense (benefit) (57,521) (75,312) (85,693)
Total income tax expense (benefit) $ (37,584) $ (62,787) $ (37,648)

Effective December 31, 2025, the Company adopted ASU 2023-09, on a prospective basis. As required under the new guidance,
the Company has expanded the disaggregation of the income tax rate reconciliation with the drivers of the effective tax rate. The
revised presentation includes separate quantitative disclosure of recurring and non-recurring items, jurisdictional impacts, and other
significant reconciling categories that may affect period-over-period comparability. The following table presents the income tax rate
reconciliation prepared in accordance with ASU 2023-09.
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(in thousands)
U.S. Federal statutory tax rate
State income taxes, net of federal income tax effect
Foreign tax effects
Effect of cross-border tax laws
Foreign branch taxes
Tax credits
Work opportunity tax credits
Other
Changes in valuation allowances
Nontaxable or nondeductible items
Changes in unrecognized tax benefits
Other adjustments

Total tax expense (benefit) and effective tax rate

Year Ended December 31, 2025

Amount Percent
(55,717) 21.0%
(7,169) 2.7%
1,998 (0.7%)
4,356 (1.6%)
(3,099) 1.2%
(31) 0.0%
16,384 (6.2%)
6,781 (2.6%)
(457) 0.2%
(630) 0.2%
(37,584) 14.2%

State taxes in California, Illinois, Maryland, New Jersey, New York and Texas made up the majority (greater than 50%) of the

tax effect in this category.

For periods prior to the adoption of ASU 2023-09, the Company’s income tax disclosures continue to reflect the presentation
and categorization required under previous U.S. GAAP. The following table presents the income tax rate reconciliation for the periods

reported under the prior guidance.

U.S. Federal statutory tax rate
State income taxes, net of federal income tax effect
Foreign tax effects
Deconsolidation of subsidiaries
Goodwill impairment
Equity-based compensation
Work opportunity tax credit
Disallowed executive compensation
Meals and entertainment
Contingent consideration fair value adjustment
Fair value adjustment of warrant liability
Other adjustments
Total tax expense (benefit) and effective tax rate

Income taxes paid by jurisdiction is as follows:

(in thousands)
Federal
State
Texas
All other states
Foreign
Canada
Japan
All other foreign
Total income taxes paid, net of amounts refunded
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Year Ended December 31,
2024 2023
21.0% 21.0%
2.2% 4.3%
(0.8%) (2.9%)
0.0% 14.0%
(6.2%) 0.0%
0.1% (2.3%)
0.6% 2.5%
(0.6%) (1.8%)
(0.5%) (2.0%)
0.0% (0.4%)
0.0% 0.1%
(1.6%) (0.8%)
14.2% 31.7%
December 31, 2025
$ 4,601
1,390
3,652
6,016
1,068
2,564
$ 19,291




The geographic components of loss before income taxes are as follows:

Year Ended December 31,
(in thousands) 2025 2024 2023
U.S. sources $ (282,672) $ (452,261) $ (217,097)
Non-U.S. sources 17,353 11,070 98,238
Loss from continuing operations before income taxes $ (265,319) $ (441,191) $ (118,859)

Net deferred tax liabilities consist of the following:

December 31,

(in thousands) 2025 2024
Deferred tax assets
Accrued liabilities $ 64,904 $ 63,915
Interest expense 103,989 88,466
Right-of-use liabilities 8,079 9,517
Net operating losses 2,756 2,855
Acquisition and divestiture related expenses 4,494 5,460
Capitalized research and development costs — 2,919
Insurance reserves 2,283 2,599
Acquired intangible assets, including goodwill 1,374 1,419
Other 3,272 2,977
Total deferred tax assets 191,151 180,127
Deferred tax liabilities
Acquired intangible assets, including goodwill 226,290 299,981
Depreciation 11,345 18
Right-of-use assets 5,568 6,465
Debt issuance costs 4,440 6,359
Other 8,686 8,257
Total deferred tax liabilities 256,329 321,080
Less: deferred income tax asset valuation allowances (21,436) (3,199)
Net deferred tax liabilities $ 86,614 $ 144,152

December 31,

(in thousands) 2025 2024

Reported as:

Noncurrent deferred tax asset $ 3,409 $ 2,737

Noncurrent deferred tax liabilities 90,023 146,889
Net deferred tax liabilities $ 86,614  $ 144,152

Income tax expense from discontinued operations was $41.3 million and $8.6 million for the fiscal years ended December 31,
2024 and 2023, respectively. Income tax expense for the fiscal years ended December 31, 2024 and 2023 was impacted primarily by
the sale of the divested entities and changes in the income before income taxes from discontinued operations. The Company did not
have discontinued operations in 2025.

The Organization for Economic Co-operation and Development (“OECD”) published its model rules “Tax Challenges Arising
From the Digitalization of the Economy - Global Anti-Base Erosion Model Rules (Pillar Two)” which established a global minimum
corporate tax rate of 15% for certain multinational enterprises. Many countries have implemented or are in the process of
implementing the Pillar Two legislation, which will apply to the Company. The Company concluded that Pillar Two did not have a
material impact on the global provision and does not currently estimate a material impact in future periods. The Company will
continue to monitor the impact as countries implement legislation and the OECD provides additional guidance to determine any
impact in future periods.

On July 4, 2025, the “One Big Beautiful Bill Act (“OBBBA”) was enacted in the United States. The OBBBA includes

significant provisions, such as the permanent extension of certain expiring provisions of the Tax Cuts and Jobs Act of 2017 and the
restoration of favorable tax treatment for certain business provisions, including 100% bonus depreciation, immediate expensing of
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domestic research and experimental costs, and the restoration of the Section 163(j) depreciation and amortization addback for
purposes of determining the business interest expense limitation. The Company concluded no material direct impact to the effective
tax rate. However, indirectly the Company concluded a favorable adjustment to the Company’s interest expense valuation allowance
required for the year.

The Company held cash and cash equivalents in foreign subsidiaries of $14.0 million and $65.0 million as of December 31,
2025 and 2024, respectively. As of December 31, 2025 and 2024, the undistributed earnings of the Company’s foreign subsidiaries
was $124.6 million and $130.7 million, respectively.

The Company has not recorded a deferred tax liability related to undistributed earnings of its foreign subsidiaries as of
December 31, 2025, except for a $1.0 million deferred tax liability for unremitted earnings in Canada with respect to which the
Company no longer has an indefinite reinvestment assertion. Taxes have not been provided on the remaining $116.6 million of
undistributed foreign earnings. The incremental tax liability associated with these earnings is expected to be immaterial.

The Company evaluates its deferred tax assets, including a determination of whether a valuation allowance is necessary, based
upon its ability to utilize the assets using a more likely than not basis. Deferred tax assets are only recorded to the extent that they are
realizable based upon past and future income. The Company’s valuation allowances on its deferred tax assets as of December 31,
2025, 2024 and 2023 were $21.4 million, $3.2 million and $3.5 million, respectively.

As of December 31, 2025, the Company had $3.0 million of United States Federal Net Operating Losses (“NOL”), $45.4
million state NOL, and $4.1 million foreign NOL. The change of ownership provisions of the Tax Reform Act of 1986 may limit
utilization of a portion of the Company’s domestic NOL to future periods. The United States Federal NOL expires in year 2038, $25.0
million of the state NOL expires between years 2026 and 2045 and the remaining $20.4 million of the state NOL carry forward
indefinitely. Foreign NOL of $1.2 million expires between years 2026 and 2036 and the remaining $2.9 million of the foreign NOL
carry forward indefinitely.

Uncertain Tax Positions

The Company accounts for uncertain tax positions when it is more likely than not that the tax position will not be sustained on
examination by the taxing authorities, based on the technical merits of the position. As of December 31, 2025, 2024, and 2023, the
Company’s unrecognized tax benefits were $2.3 million, $2.9 million and $2.9 million, respectively. $1.5 million out of the $2.3
million of the unrecognized tax benefits as of December 31, 2025 would be included in the effective tax rate if recognized in future
periods.

December 31,

(in thousands) 2025 2024 2023
Beginning unrecognized tax benefits $ 2,858 9§ 2,887 $ 560
Increases for tax positions related to prior years — — 2,350
Decreases due to lapsed statutes of limitations (571) (29) (23)
Ending unrecognized tax benefits $ 2,287 § 2,858  $ 2,887

The Company is unaware of any positions for which it is reasonably possible that the total amount of unrecognized tax benefits
will significantly increase within the next twelve months. The Company files tax returns in the United States, various states and
foreign jurisdictions. With few exceptions, as of December 31, 2025, the Company is no longer subject to federal, state, or non-U.S.
income tax examinations by tax authorities for years prior to 2021. The Company does not have any material ongoing income tax
audits.

The Company has elected to classify interest and penalties as components of tax expense. These amounts were $1.4 million,
$1.4 million and $0.9 million for the years ended December 31, 2025, 2024 and 2023, respectively.

17. Operating Seyments and Geographic Information

Effective January 1, 2024, the Company revised its reportable segments to align with the Company’s business strategy, and the
manner in which the Chief Executive Officer, the Company's CODM, assesses the performance and makes decisions regarding the
allocation of resources for the Company. The Company’s reportable segments consist of Branded Services, Experiential Services, and
Retailer Services. The reportable segments reported below are the segments of the Company for which separate financial information
is available. Through the Company's Branded Services segment, the Company offers capabilities in brokerage, branded merchandising
and omni-commerce marketing services to CPG manufacturers. Through the Company's Experiential Services segment, the Company
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expands the reach of consumer brands and retailer products to convert shoppers into buyers through sampling and product
demonstration programs executed in-store and online. Through the Company's Retailer Services segment, the Company provides
retailers with end-to-end advisory, retailer merchandising, and agency expertise to drive sales. The assets and liabilities of the
Company are managed centrally and are reported internally in the same manner as the consolidated financial statements; therefore, no
additional information is produced or included herein.

Segment operating income is the measure utilized by the CODM to assess performance and allocate resources. When evaluating
the Company’s financial performance, the CODM regularly reviews revenues, compensation and benefits, reimbursable expenses and
other segment items. Compensation costs are key metrics reviewed by the CODM when allocating resources and assessing
performance as the Company depends significantly on human capital to deliver services to its clients. The CODM uses segment
operating (loss) income as the profit measure in evaluating segment performance during the annual planning and forecasting process
and in monitoring actual performance versus plan.

Revenues and significant expenses by segment are as follows:

Year Ended December 31, 2025

Branded Experiential Retailer Total
(in thousands) Services Services Services Company
Revenues $ 1,163,672 $ 1435297 § 943,673 § 3,542,642
Less:
Compensation and benefits 644,587 696,910 589,976 1,931,473
Reimbursable expenses (! 133,287 411,709 — 544,996
Other segment items ? 281,920 248,046 292,204 822,170
Impairment of goodwill and indefinite-lived asset 77,797 53,086 72,802 203,685
Depreciation and amortization 125,807 42,751 33,700 202,258
Income from investment in European joint venture and other (7,491) — — (7,491)
Gain on divestiture (27,983) — — (27,983)
Total segment operating expenses from continuing operations 1,227,924 1,452,502 988,682 3,669,108
Total segment operating loss from continuing operations $ (64,252) $ (17,205) $ (45,009) §  (126,466)
Year Ended December 31, 2024
Branded Experiential Retailer Total

(in thousands) Services Services Services Company
Revenues § 1,306,336 $ 1,295,029 § 964,959 § 3,566,324
Less:
Compensation and benefits 719,089 701,906 619,387 2,040,382
Reimbursable expenses ! 171,766 349,991 — 521,757
Other segment items ?) 330,736 201,149 289,624 821,509
Impairment of goodwill and indefinite-lived asset 275,170 — — 275,170
Depreciation and amortization 130,212 41,728 32,613 204,553
Income from investment in European joint venture and other (2,064) — — (2,064)
Total segment operating expenses from continuing operations 1,624,909 1,294,774 941,624 3,861,307
Total segment operating (loss) income from continuing

operations $ (318,573) $ 255  $ 23335  §  (294,983)
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Year Ended December 31, 2023

Branded Experiential Retailer Total
(in thousands) Services Services Services Company
Revenues $ 1,758417 § 1,159,449 § 982,259 § 3,900,125
Less:
Compensation and benefits 1,009,334 638,081 630,484 2,277,899
Reimbursable expenses ¥ 179,029 307,610 — 486,639
Other segment items ) 417,320 173,879 304,334 895,533
Impairment of goodwill and indefinite-lived asset 43,500 — — 43,500
Depreciation and amortization 140,932 36,584 31,340 208,856
Deconsolidation of European joint venture (58,891) — — (58,891)
Total segment operating expenses from continuing operations 1,731,224 1,156,154 966,158 3,853,536
Total segment operating income from continuing operations ~ § 27,193 § 3295 $ 16,101  $ 46,589

(1) Reimbursable expenses are costs incurred in the delivery of services to the Company's clients that the client has agreed to reimburse, including media, sample,
retailer fees and other marketing and production costs.

() The “other segment items” category primarily consists of costs incurred in the execution of service obligations, including supplies, technology, and other direct
expenses such as travel and indirect general and administrative expenses such as professional fees. These costs align with the segment-level information regularly
provided to the CODM and represent the difference between revenue and the significant expense categories above in determining segment profitability.

Revenues by geographic region are as follows:

Year Ended December 31,

(in thousands) 2025 2024 2023
Revenues

North America $ 3,368,209  $ 3,412,947 % 3,393,718
Asia Pacific 163,209 145,574 125,569
Europe 11,224 7,803 6,472
European Joint Venture (V — — 374,366
Total revenues $ 3,542,642  $ 3,566,324  $ 3,900,125

(1) The Company’s European joint venture was deconsolidated during fiscal year 2023. For further details, see Note 2 — Discontinued Operations, Divestitures and
Deconsolidation uf European Joint Venture.

North American revenues were primarily services provided in the U.S. representing revenues of $3.1 billion, $3.1 billion, and
$3.2 billion during the years ended December 31, 2025, 2024, and 2023, respectively. The majority of the Company’s long-lived
assets are primarily located in North America. Long-lived assets located in all other geographic regions as of December 31, 2025 and
2024 are not material. North American long-lived assets were primarily in the U.S. representing long-lived assets of $114.8 million
and $97.1 million as of December 31, 2025 and 2024, respectively. The classification of “Asia Pacific” primarily includes the
Company’s operations in Japan, South Korea and Taiwan. The classification of “Europe” primarily includes the Company’s
operations in Spain, France and Sweden. The Company does not disclose total assets by segment as it is not provided to the CODM.

18. Commitments and Contingericies
Litigation

The Company is involved in various legal matters that arise in the ordinary course of its business. Some of these legal matters
purport or may be determined to be class and/or representative actions, or seek substantial damages, or penalties. The Company has
accrued amounts in connection with certain legal matters, including with respect to certain of the matters described below. There can
be no assurance, however, that these accruals will be sufficient to cover such matters or other legal matters or that such matters or
other legal matters will not materially or adversely affect the Company’s financial position, liquidity, or results of operations.

Employiment Matters

The Company has been involved in various litigation, including purported class or representative actions with respect to matters
arising under the California Labor Code and Private Attorneys General Act. The Company has retained outside counsel to represent it
in these matters and is vigorously defending its interests.
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Cumimercial Matters

The Company has been involved in various litigation matters and arbitrations with respect to commercial matters arising with
various vendors, clients and third parties. The Company has retained outside counsel to represent it in these matters and is vigorously
defending its interests.

Legal Matters Related to Take 5

In April 2018, the Company acquired the business of Take 5 Media Group (“Take 57). As a result of an investigation into that
business in 2019 that identified certain misconduct, the Company terminated all operations of Take 5 in July 2019 and offered refunds
to clients of collected revenues attributable to the period after the Company’s acquisition. The Company refers to the foregoing as the
“Take 5 Matter.” The Company voluntarily disclosed to the United States federal government certain misconduct occurring at Take 5.
In October 2022, an arbitrator made a final award in favor of the Company against the seller of the Take 5 business and certain
beneficial owners. During the three months ended December 31, 2025, the Company entered into separate agreements with two of the
beneficial owners (and certain other parties) each of which provides for payments of certain specified amounts to the Company. The
Company has collected more than $16 million in aggregate payments from the beneficial owners that settled, but the Company is
currently unable to estimate if or when it will be able to collect any amounts from an additional beneficial owner that did not settle.
The Take 5 Matter may result in additional litigation expenses for the Company as it pursues collection against this additional
beneficial owner and his related parties.

Surety Bonds

In the ordinary course of business, the Company is required to provide financial commitments in the form of surety bonds to
third parties as a guarantee of its performance on and its compliance with certain obligations. If the Company were to fail to perform
or comply with these obligations, any draws upon surety bonds issued on its behalf would then trigger the Company’s payment
obligation to the surety bond issuer. The Company has outstanding surety bonds issued for its benefit of $13.2 million and $15.0
million as of December 31, 2025 and 2024, respectively.

19. Subsequent Events
Nasday Mintunum Bid Price Deficiency Notice

In January 2026, the Company received a notice from The Nasdaq Stock Market LLC (“Nasdaq”) indicating that the Company
is not in compliance with Nasdaq Listing Rule 5450(a)(1) because the closing bid price of the Company’s common stock had been
below $1.00 per share for the preceding 30 consecutive trading days. The notice does not result in the immediate suspension or
delisting of the Company’s common stock. The Company is evaluating and intends to implement actions designed to regain
compliance with the Minimum Bid Requirement within the applicable compliance period. On January 26, 2026, the Board of
Directors approved proposed amendments to the Company’s Certificate of Incorporation to effect a reverse stock split. These
proposed amendments remain subject to stockholder approval.

Equity Method Investment Restructuring Transaction

In January 2026, the Company executed a series of agreements to initiate a restructuring of its investment in ASL, an
equity-method investee in which the Company held a 49.6% ownership interest as of December 31, 2025. Pursuant to these
agreements, the Company sold its equity interest in ASL for total consideration of £20 million (approximately $28 million), consisting
of £10 million (approximately $14 million) payable in cash at closing and £10 million (approximately $14 million) of deferred
consideration, and received an equity interest in the entity separated from ASL.

This restructuring did not affect the Company’s ownership interest in, or governance rights to Global Smollan Holdings. The
transaction did not impact the Company’s financial position as of December 31, 2025. The Company will recognize the financial
effects of the transaction, including any resulting impact on the carrying value of its investment, in the period in which such amounts
can be determined. At this time, the effects of the transaction on the Company’s results of operations and financial position for 2026
are not reasonably estimable.

Agreement to Suppourt Notes and Term Loan Maturity Extensions

On February 6, 2026, Advantage Sales & Marketing Inc., an indirect subsidiary of Advantage Solutions Inc., and certain
subsidiaries of Advantage Solutions Inc. entered into a Transaction Support Agreement with holders of approximately 59.2% of the
Advantage Sales & Marketing Inc.’s outstanding senior secured notes and lenders holding approximately 54.3% of the Advantage
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Sales & Marketing Inc.’s outstanding term loans. The agreement provides for support of transactions intended to extend the maturities
of the Advantage Sales & Marketing Inc.’s outstanding debt obligations. The transactions contemplated include (i)amendments to the
existing notes and term loan facilities, (ii) an exchange offer to exchange the outstanding 6.50% Senior Secured Notes due 2028 (the
“Existing Notes”) for a combination of 9.000% Senior Secured Notes due 2030 and cash consideration (the Exchange Offer) and (iii)
a refinancing of the term loan facilities.

The agreement contemplates the commencement of these transactions in February 2026 and their completion by
March 26, 2026, subject to the satisfaction or waiver of customary conditions. The transaction support agreement may be terminated
under certain circumstances and will automatically terminate on March 26, 2026, unless extended by mutual consent.

In connection with its entry into the Transaction Support Agreement, on February 9, 2026, Advantage Sales & Marketing
Inc. commenced the Exchange Offer. On February 23, 2026, the Exchange Offer early tender date, holders of the Existing Notes had
validly tendered $589,883,000 aggregate principal amount of Existing Notes and delivered their related consents to the proposed
amendments to the Existing Notes. Accordingly, the requisite consents to the proposed amendments were obtained and Advantage
Sales & Marketing Inc. entered into the Second Supplemental Indenture to the Existing Notes, which will become operative upon the
settlement of the Exchange Offer, which is expected to occur in March 2026.
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SCHEDULE 1
ADVANTAGE SOLUTIONS INC.
CONDENSED REGISTRANT ONLY FINANCIAL INFORMATION
CONDENSED BALANCE SHEETS

December 31,

(in thousands) 2025 2024
ASSETS
Investment in subsidiaries $ 553,958 $ 748,817
Total assets $ 553,958 $ 748,817
LIABILITIES AND STOCKHOLDERS' EQUITY
Warrant liability $ — $ 82
Total liability — 82

Equity attributable to stockholders of Advantage Solutions Inc.
Common stock, $0.0001 par value, 3,290,000,000 shares authorized; 326,429,909
and 320,773,096 shares issued and outstanding as of December 31, 2025 and

2024, respectively 33 32
Additional paid-in capital 3,488,988 3,466,221
Accumulated deficit (2,869,347) (2,641,612)
Loans to Karman Topco L.P. (7,673) (7,029)
Accumulated other comprehensive loss (4,158) (15,861)
Treasury stock, at cost; 12,894,517 and 12,400,075 shares as of December 31, 2025

and 2024, respectively (53,885) (53,016)

Total equity attributable to stockholders of Advantage Solutions Inc. 553,958 748,735
Total liabilities and stockholders’ equity $ 553,958 8§ 748,817

See Notes to Condensed Registrant Only Finarnicial Staterments
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(in thousands)
Revenues

SCHEDULE 1

ADVANTAGE SOLUTIONS INC.
CONDENSED REGISTRANT ONLY FINANCIAL INFORMATION
CONDENSED BALANCE SHEETS

Cost of revenues (exclusive of depreciation and amortization shown

separately below)

Selling, general, and administrative expenses
Impairment of goodwill and indefinite-lived asset
Gain on deconsolidation of subsidiaries

Loss on divestitures
Depreciation and amortization

Income from equity method investments

Total operating expenses
Operating income
Other income:

Change in fair value of warrant liabilities

Interest expense, net
Total other income

Income before income taxes and equity in net income of subsidiaries

Provision for income taxes

Net income before equity in net income of subsidiaries
Equity in net income (loss) of subsidiaries
Net income (loss) attributable to subsidiaries
Other comprehensive (loss) income, net of tax equity in comprehensive

(loss) income of subsidiaries
Total comprehensive income (loss)

See Notes to Condensed Registrant Only Finaricial Statements
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Year Ended December 31,
2025 2024 2023

— — .
(83) (584) (286)
(83) (584) (286)

83 584 286

83 584 286
(227,818) (327,546) (63,608)
(227,735) (326,962) (63,322)

11,703 (9,485) 5,817
(216,032) $ (336,447) $ (57,505)




ADVANTAGE SOLUTIONS INC.
CONDENSED REGISTRANT ONLY FINANCIAL INFORMATION
NOTES TO THE CONDENSED REGISTRANT ONLY FINANCIAL STATEMENTS

1. Basis of Presentation

In the registrant company only financial statements, Advantage Solutions Inc.’s (the “Registrant”) investment in subsidiaries is
stated at cost plus equity in undistributed earnings of the subsidiaries during the years ended December 31, 2025 and 2024. The
accompanying condensed registrant company financial statements have been prepared in accordance with Rule 12-04, Schedule 1 of
Regulation S-X. A condensed statement of cash flows was not presented because Registrant’s operating activities have no cash impact
and there were no investing or financing cash flow activities during the years ended December 31, 2025, 2024, and 2023. This
information should be read in conjunction with the accompanying Consolidated Financial Statements.

2. Debt Restrictions

Pursuant to the terms of the Senior Secured Credit Facilities and the Notes discussed in Note 8—Debt, of the Notes to the
Consolidated Financial Statements, the Registrant’s subsidiaries have restrictions on their ability to pay dividends or make
intercompany loans and advances to the Registrant. Since the restricted net assets of the Registrant’s subsidiaries exceed 25% of the
consolidated net assets of the Registrant and its subsidiaries, the accompanying condensed registrant company financial statements
have been prepared in accordance with Rule 12-04, Schedule 1 of Regulation S-X.

Advantage Sales & Marketing Inc., an indirect wholly-owned subsidiary of the Company (the “Borrower”) has obligations
under the Term Loan Facility that are guaranteed by Karman Intermediate Corp. (“Holdings”) and all of the Borrower’s direct and
indirect wholly owned material U.S. subsidiaries (as defined, subject to certain permitted exceptions) and Canadian subsidiaries
(subject to certain permitted exceptions, including exceptions based on immateriality thresholds of aggregate assets and revenues of
Canadian subsidiaries) (the “Guarantors”). The Term Loan Facility is secured by a lien on substantially all of Holdings’, the
Borrower’s and the Guarantors’ assets (subject to certain permitted exceptions). The Term Loan Facility has a first-priority lien on the
fixed asset collateral (equal in priority with the liens securing the Notes) and a second-priority lien on the current asset collateral
(second in priority to the liens securing the Revolving Credit Facility), in each case, subject to other permitted liens.

The Borrower will be required to prepay the Term Loan Facility with 100% of the net cash proceeds of certain asset sales (such
percentage subject to reduction based on the achievement of specific first lien net leverage ratios) and subject to certain reinvestment
rights, 100% of the net cash proceeds of certain debt issuances and 50% of excess cash flow (such percentage subject to reduction
based on the achievement of specific first lien net leverage ratios).

The Term Loan Facility contains certain customary negative covenants, including, but not limited to, restrictions on the ability
of Holdings and that of its restricted subsidiaries to merge and consolidate with other companies, incur indebtedness, grant liens or
security interests on assets, pay dividends or make other restricted payments, sell or otherwise transfer assets or enter into transactions
with affiliates.

The Term Loan Facility provides that, upon the occurrence of certain events of default, the Company’s obligations thereunder
may be accelerated. Such events of default will include payment defaults to the lenders thereunder, material inaccuracies of
representations and warranties, covenant defaults, cross-defaults to other material indebtedness, voluntary and involuntary bankruptcy,
insolvency, corporate arrangement, winding-up, liquidation or similar proceedings, material money judgments, change of control and
other customary events of default.
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None

Item 9A. Controls and Procedures
Limitations on Effectiveness of Disclosure Controls and Procedures

In designing and evaluating our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act), management recognizes that any controls and procedures, no matter how well designed and operated, can provide
only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures
must reflect the fact that there are resource constraints, and that management is required to apply judgment in evaluating the benefits
of possible controls and procedures relative to their costs.

Evaluation of Disclosure Controls and Procedures

We have established disclosure controls and procedures to provide reasonable assurance that the information required to be
disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in Commission’s rules and forms, and that such information is accumulated and
communicated to management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosure.

Based on the evaluation as of December 31, 2025, our Chief Executive Officer and Chief Financial Officer have concluded that
the Company’s disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are effective
at the reasonable assurance level.

Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is
defined in Exchange Act Rule 13a-15(f). Internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements prepared for external purposes in
accordance with generally accepted accounting principles, and includes those policies and procedures that (i) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
Company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the Company are being made only in
accordance with authorizations of management and directors of the Company; and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the Company’s assets that could have a material
effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of management, including our Chief Executive Officer and Chief Financial
Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on criteria established in
Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.
Based on our evaluation, management concluded that our internal control over financial reporting was effective as of December 31,
2025.

The effectiveness of our internal control over financial reporting as of December 31, 2025 has been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report, which is included herein.

Changes in Internal Control Over Financial Reporting

We rely extensively on information systems and technology to manage our business and summarize operating results. During
the quarter ended December 31, 2025, we continued activities related to the implementation of our new global ERP system, which was
deployed in phases during the first, second, and third quarters of fiscal year 2025. In the fourth quarter, we continued phase two
activities focused on enhancing functionality, automating certain processes, and refining controls within the ERP environment.
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We evaluated these enhancements as part of our ongoing assessment of internal control over financial reporting and will
continue to monitor their design and operating effectiveness. Except for the changes described above, there were no other changes in
our internal control over financial reporting during the quarter that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

Item 9B. Other Information.
Rule 10b5-1 Trading Plans

During the three months ended December 31, 2025, none of our directors and executive officers adopted or terminated a “Rule
10b5-1 trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

None.

PART III
Item 10. Directors, Executive Officers and Corporate Governance.
The information required by this item is incorporated herein by reference to our definitive proxy statement relating to our 2026

Annual Meeting of Stockholders to be filed with the SEC within 120 days after the end of the fiscal year ended December 31, 2025.

The Company has adopted a code of business conduct and ethics applicable to our principal executive, financial and accounting
officers and all persons performing similar functions. A copy of that code is available on our principal corporate website at
https://youradv.com.

Item 11. Executive Compensation.

The information required by this item is incorporated herein by reference to our definitive proxy statement relating to our 2026
Annual Meeting of Stockholders to be filed with the SEC within 120 days after the end of the fiscal year ended December 31, 2025.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item is incorporated herein by reference to our definitive proxy statement relating to our 2026
Annual Meeting of Stockholders to be filed with the SEC within 120 days after the end of the fiscal year ended December 31, 2025.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item is incorporated herein by reference to our definitive proxy statement relating to our 2026
Annual Meeting of Stockholders to be filed with the SEC within 120 days after the end of the fiscal year ended December 31, 2025.

Item 14. Principal Accountant Fees and Services

The information required by this item is incorporated herein by reference to our definitive proxy statement relating to our 2026
Annual Meeting of Stockholders to be filed with the SEC within 120 days after the end of the fiscal year ended December 31, 2025.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.
(a)(1) Financial Statements.

See Index to Financial Statements in Item 8. Financial Statements and Supplementary Data.

(a)(2) Financial Statement Schedule.

Schedule I— Condensed Registrant Only Financial Information. See Index to Financial Statements in Item 8. Financial
Staterments and Supplementary Data.

All other financial statement schedules have been omitted as the information is not required under the related instructions or is
not applicable or because the information required is already included in the financial statements or the notes to those financial
statements.

(2)(3) Exhibits.

Exhibit Incorporated by Reference
No. Description Form File No. Exhibit Filing Date
3.1 Third Amended and Restated Certificate of Incorporation of Advantage 8-K 001-38990 3.1 May 28, 2021
Solutions Inc.
32 Third Amended and Restated Bylaws of Advantage Solutions Inc. 8-K 001-38990 3.1 April 13,2021
4.1 Specimen Common Stock Certificate 8-K 001-38990 4.1 November 3, 2020
4.2 Indenture, dated as of October 28, 2020, among Advantage Solutions 8-K 001-38990 4.4 November 3, 2020

FinCo LLC, Advantage Sales & Marketing Inc., the guarantors party
thereto and Wilmington Trust, National Association, as trustee and
collateral agent

4.3 Form of 6.50% Senior Secured Notes due 2028 (included in Exhibit 4.4) 8-K 001-38990 4.4 November 3, 2020

4.4 First Supplemental Indenture dated as of December 2, 2022, among
Advantage Sales & Marketing Inc., HyprMX Mobile LLC and IDR
Marketing Partners, LLC

4.5 Second Supplemental Indenture dated February 23, 2026, by and among 8-K 001-38990 4.4 February 24, 2026
Advantage Sales & Marketing, each of the parties identified as guarantors
on the signature pages, and Wilmington Trust.

10.1 Amended and Restated Stockholders Agreement, dated as of October 27, 8-K 001-38990 10.2 November 3, 2020
2020, by and among Conyers Park II Acquisition Corp., Karman Topco
L.P., CVC ASM Holdco, L.P., the entities identified on the signature
pages thereto under the heading “LGP Stockholders”, BC Eagle Holdings,
L.P., and Conyers Park II Sponsor LLC

10.2 Registration Rights Agreement, dated as of September 7, 2020 by and 8-K 001-38990 10.3 November 3, 2020
between Karman Topco L.P., Karman II Coinvest LP, Green Equity
Investors VI, L.P., Green Equity Investors Side VI, L.P., LGP Associates
VI-A LLC, LGP Associates VI-B LLC, CVC ASM Holdco, LP, JCP
ASM Holdco, L.P., Karman Coinvest L.P., Centerview Capital, L.P.,
Centerview Employees, L.P., BC Eagle Holdings, L.P. and Yonghui
Investment Limited, Conyers Park IT Sponsor LLC and the other holders
of Common Series B Units, Vested Common Series C Units and Vested
Common Series C-2 Units of Holdings listed on the schedule thereto as
Contributing Investors.

10.3# Advantage Solutions Inc. 2020 Incentive Plan, as amended and restated 10-K  001-38990 10.3 March 7, 2025

10.3(a)# Form of Pre-2024 Stock Option Award Grant Notice and Agreement 10-Q  001-38990 10.1 May 10, 2023
under the Advantage Solutions Inc. 2020 Incentive Plan

10.3(b)# Form of Pre-2024 Restricted Stock Award Grant Notice and Agreement 10-Q  001-38990 10.2 May 10, 2023

under the Advantage Solutions Inc. 2020 Incentive Plan
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10.3(c)#

10.3(d)#*

10.3(e)#*

10.3(fy#*

10.4(a)#

10.4(b)#

10.5#
10.6#

10.7#

10.8#

10.9#

10.10#
10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Form of Pre-2024 Performance Restricted Stock Unit Grant Notice and
Agreement under the Advantage Solutions Inc. 2020 Incentive Award
Plan

Form of 2024 Stock Option Award Grant Notice and Agreement under
the Advantage Solutions Inc. 2020 Incentive Plan

Form of 2024 Restricted Stock Award Grant Notice and Agreement under
the Advantage Solutions Inc. 2020 Incentive Plan

Form of 2024 Performance Restricted Stock Unit Grant Notice and
Agreement under the Advantage Solutions Inc. 2020 Incentive Award
Plan

Advantage Solutions Inc. Non-Employee Director Compensation Policy

Form of Restricted Stock Unit Award Agreement (Non-Employee
Directors) under the Advantage Solutions Inc. 2020 Incentive Award Plan

Advantage Solutions Inc. 2020 Employee Stock Purchase Plan

Amended and Restated Employment Agreement dated February 1, 2023,
by and between Advantage Solutions Inc. and Dave Peacock

Employment Agreement dated March 28, 2023, by and between
Advantage Solutions Inc. and Jack Pestello

Amended and Restated Employment Agreement dated March 31, 2023,
by and between Advantage Solutions Inc. and Christopher Growe

Executive Employment Agreement dated October 18, 2017, by and
between Daymon Worldwide Inc. and Michael Taylor

Form of Indemnification Agreement

Eighth Amended and Restated Agreement of Limited Partnership for
Karman Topco L.P., dated as of September 7, 2020

First Amendment to Eighth Amended and Restated Limited Partnership
Agreement of Karman Topco L.P.

ABL Revolving Credit Agreement, dated October 28, 2020, by and
among Advantage Sales & Marketing Inc., as Borrower, Karman
Intermediate Corp., Bank of America, N.A., as Administrative Agent and
Collateral Agent, and the lender parties thereto.

First Lien Credit Agreement, dated October 28, 2020, by and among
Advantage Sales & Marketing Inc., as Borrower, Karman Intermediate
Corp., Bank of America, N.A., as Administrative Agent and Collateral
Agent, and the lender parties thereto.

Amendment No. 1 to First Lien Credit Agreement, dated as of October
28,2021, by and among the Borrower, Holdings, the other guarantors
parties thereto, each lender party thereto, and Bank of America, as
administrative agent.

First Amendment to ABL Revolving Credit Agreement, dated as of
October 28, 2021, by and among the Borrower, Holdings, the lenders
party thereto and Bank of America, as administrative agent.

Second Amendment to ABL Revolving Credit Agreement, dated as of
December 2, 2022, by and among the Borrower, Holdings, the lenders
party thereto and Bank of America, as administrative agent.

Amendment No. 2 to First Lien Credit Agreement, dated as of May 24,
2023, by and among the Borrower, Holdings, the other guarantors parties
thereto, each lender party thereto, and Bank of America, as administrative
agent

Amendment No. 3 to First Lien Credit Agreement, dated as of April 17,
2024, by and among the Borrower, Holdings, the other guarantors parties
thereto, each lender party thereto, and Bank of America, as administrative
agent.
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10.20# Separation Agreement and General Release, effective as of March 6, 8-K 001-38990 10.1 March 7, 2025
2025, by and between Advantage Solutions Inc. and Jack Pestello.

10.21# Employment Offer Letter Agreement, dated February 26, 2025, by and 8-K 001-38990 10.2 March 7, 2025
between Advantage Solutions Inc. and Dean General.

10.22# Employment Offer Letter Agreement, dated August 4, 2025, by and 8-K 001-38990 10.1 August 8, 2025
between Advantage Sales & Marketing LLC d/b/a Advantage Solutions
and Jeffrey Harsh.

10.23# Transition Agreement entered into as August 18, 2025 by and between 8-K 001-38990 10.1 August 22, 2025

Andrea Young and Club Demonstration Services, Inc.

10.24# Transaction Support Agreement, dated February 6, 2026, by and among 8-K 001-38990 10.1 February 9, 2026
Advantage Sales & Marketing Inc., the additional Company Parties party
thereto and the Supporting Parties from time to time party thereto.

14.1 Code of Business Conduct and Ethics 10-K  001-38990 14.4 March 7, 2025

19.1 Advantage Solutions Inc. Insider Trading Compliance Policy and 10-K  001-38990 19.1 March 7, 2025
Procedures

21.1% List of Subsidiaries

23.1* Consent of PricewaterhouseCoopers LLP

31.1% Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer

31.2% Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

32.1%* Section 1350 Certification of Chief Executive Officer

32.2%%* Section 1350 Certification of Chief Financial Officer

97.1 Policy Relating to Recovery of Erroneously Awarded Compensation 10-K  001-38990 97.1 March 7, 2025

101.INS Inline XBRL Instance Document — the instance document does not appear

in the Interactive Data File because its XBRL tags are embedded within
the Inline XBRL document

101.SCH Inline XBRL Taxonomy Extension Schema Document

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as Inline XBRL and
contained in Exhibit 101)

* Filed herewith.

** The certifications attached as Exhibit 32.1 and Exhibit 32.2 that accompany this Annual Report on Form 10-K are not deemed filed with the
Securities and Exchange Commission and are not to be incorporated by reference into any filing of the Registrant under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Annual Report on Form 10-K,
irrespective of any general incorporation language contained in such filing.

# Indicates management contract or compensatory plan or arrangement.
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Item 16. Form 10-K Summary.

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

ADVANTAGE SOLUTIONS INC.

By: /s/ David Peacock

David Peacock
Chief Executive Officer and Director
Date: March 3, 2026

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the Registrant and in the capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ David Peacock Chief Executive Officer (Principal Executive Officer) and March 3, 2026
David Peacock Director
/s/ Christopher Growe Chief Financial Officer (Principal Financial Officer) March 3, 2026
Christopher Growe
/s/ Daniel Gore Chief Accounting Officer (Principal Accounting Officer) March 3, 2026
Daniel Gore
/s/ Christopher Baldwin Director March 3, 2026
Christopher Baldwin
/s/ Virginie Costa Director March 3, 2026

Virginie Costa

/s/ Timothy J. Flynn Director March 3, 2026
Timothy J. Flynn

/s/ Tiffany Han Director March 3, 2026
Tiffany Han
/s/ James M. Kilts Chairman and Director March 3, 2026

James M. Kilts

/s/ Adam Levyn Director March 3, 2026
Adam Levyn
/s/ Jody Macedonio Director March 3, 2026
Jody Macedonio
/s/ Robin Manherz Director March 3, 2026

Robin Manherz
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/s/ Deborah Poole

Deborah Poole

/s/ Brian K. Ratzan

Brian K. Ratzan

/s/ Thomas Turner

Thomas Turner

/s/ David J. West

David J. West

/s/ Xiaofeng Yao

Xiaofeng Yao

Director

Director

Director

Director

Director

March 3, 2026

March 3, 2026

March 3, 2026
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