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Forward-Looking Statements

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are generally identified by the use of
forward-looking terminology, including the terms “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “likely,” “may,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “target,” “will,” “would”
and, in each case, their negative or other various or comparable terminology. All statements other than statements of historical facts contained in this document, including statements regarding our strategy, future operations, future
financial position, future revenue, projected costs, prospects, plans, objectives of management, and expected market growth are forward-looking statements. In particular, forward-looking statements include, among other things,
statements relating to: (i) our strategy, outlook and growth prospects; (ii) our operational and financial targets and dividend policy; (iii) general economic trends and trends in the industry and markets; and (iv) the competitive
environment in which we operate. Forward-looking statements are not based on historical facts but instead represent our current expectations and assumptions regarding our business, the economy and other future conditions, and
involve known and unknown risks, uncertainties and other important factors that may cause our actual results, performance, or achievements to be materially different from any future results, performance, or achievements expressed or
implied by the forward-looking statements. Given these uncertainties, you should not place undue reliance on these forward-looking statements. While there is no assurance that any list of risks and uncertainties or risk factors is
complete, important factors that could cause our results to vary from expectations include, but are not limited to:

o » o« » o« Exs »

«  our ability to compete with other businesses in the automotive aftermarket industries, including other international, national, regional and local repair and maintenance shops, paint and collision repair shops, oil change shops,
automobile dealerships, and suppliers of automotive parts;

« advances and changes in automotive technology, including, but not limited to, changes in the materials used for the construction of structural components and body panels, changes in the types of paints and coatings used for
automobiles or materials used for tires, changes in engines and drivetrains to hybrid and electric technology, increased prevalence of sensors and back-up cameras, and increased prevalence of self-driving vehicles and shared
mobility;

«  changes in consumer preferences, perceptions and spending patterns;

«  changes in the cost of, availability of and shipping costs of automobile supplies, parts, paints, coatings and motor oil;

«  changes in the availability or cost of labor, including health care-related costs;

« our ability to attract and retain qualified personnel;

«  changes in interest rates, commodity prices, energy costs and other expenses;

«  global events, including recent additional tariffs and Brexit;

« the ability of our key suppliers, including international suppliers, to continue to deliver high-quality products to us at prices similar to historical levels;

« disruptions in the supply of specific products or to the business operations of key or recommended suppliers;

«  the willingness of our vendors and service providers to supply goods and services pursuant to customary credit arrangements;

« our ability to maintain direct repair program relationships with insurance partners;

«  changes in general economic conditions and the geographic concentration of our locations, which may affect our business;

« the operational and financial success of franchised, independently-operated and company-operated locations;

«  the willingness of franchisees to participate in and comply with our business model and policies;

« our ability to successfully enter new markets and complete construction, including renovations, conversions, and build-outs of existing and additional locations;

«  risks associated with implementing our growth strategy, including our ability to open additional domestic and international franchised, independently-operated and company-operated locations and to continue to identify,
acquire, and refranchise automotive aftermarket businesses, and the willingness of franchisees to continue to invest in and open new franchises;

« the potential adverse impact of strategic acquisitions;

« additional leverage incurred in connection with acquisitions;

« the effect of the media’s reports and social media on our reputation;
« the effectiveness of our marketing and advertising programs;

«  weather and the seasonality of our operations;



« increased insurance and self-insurance costs;

« our ability to comply with existing and future health, employment, environmental and other government regulations;

« our ability to adequately protect our intellectual property;

« the adverse effect of litigation in the ordinary course of business;

« asignificant failure, interruption or security breach of our computer systems or information technology;

« increases in national, federal, state, local and provincial taxes, as well as changes in tax guidance and regulations and the impact on our effective tax rate;

« catastrophic events, including war, terrorism and other international conflicts, public health issues (including the ongoing coronavirus outbreak) or natural causes;
« the effect of restrictive covenants in the indenture governing our securitized debt facility, and other documents related to indebtedness of our business; and

«  other risk factors included under “Risk Factors” in Item 1A in this Annual Report.

These forward-looking statements represent our estimates and assumptions only as of the date on which they are made, and we undertake no obligation to update or review publicly any forward-looking statements, whether as a
result of new information, future events or otherwise, except as required by law.



Part I

Driven Brands Holdings Inc. is a Delaware corporation and the successor to RC Driven Holdings LLC, a Delaware limited liability company formed in 2015. On July 6, 2020, RC Driven Holdings LLC converted into a

corporation under the laws of the state of Delaware and changed its name to Driven Brands Holdings Inc. As used herein, “Driven Brands,” the “Company,” “we,” “our,” and similar terms include Driven Brands Holdings Inc. and its
consolidated subsidiaries, unless the context dictates otherwise.

Item 1. Business.
Overview

Driven Brands is the largest automotive services company in North America with a growing and highly-franchised base of more than 4,200 locations across 49 U.S. states and 14 other countries. Our scaled, diversified platform
provides high-quality services to an extensive range of consumer and commercial customers who rely on their automobiles in all economic environments to get to work and in many other aspects of their daily lives. Our breadth of
services cover a wide variety of automotive needs, including paint, collision, glass, and repair services, as well as a variety of high-frequency services, such as oil changes and car washes. Our asset-light business model has generated
consistent recurring revenue and strong operating margins, with limited maintenance capital expenditures. Our network generated approximately $904 million in revenue from approximately $3.4 billion in system-wide sales in 2020.

The Company operates and reports financial information on a 52 or 53-week year with the fiscal year ending on the last Saturday in December. Our 2020, 2019, and 2018 fiscal years, which ended December 26, 2020, December
28, 2019 and December 29, 2018, respectively, consisted of 52 weeks.

We are the largest diversified automotive services platform in North America, and have a portfolio of highly recognized brands, including Take 5 Oil Change®, Meineke Car Care Cemers®, MAACO®, CARSTAR®, and 1-800-
Radiator & A/C™. Our brands have been providing quality services to retail and commercial customers around the world for over 350 years combined. We believe that the longevity and awareness of our brands, tenure of our
franchisees, and the quality and value of our offerings resonate deeply with our customers. Maaco and Meineke have been operating since 1972 and are two of the most recognizable brands in the industry. In addition, Take 5 has been
operating since 1984 and CARSTAR has been in operation since 1989. Our brands are supported by highly qualified Driven Brands field operations team members who provide training and operational expertise to our franchisees and
company-operated and independently-operated locations to help them deliver best-in-class customer service and drive strong financial performance.

The Driven Brands platform enables our portfolio of brands to be stronger together than they are apart. We have invested heavily in the creation of unique and powerful shared services, which we believe provide each brand with
more resources and produces better results than any individual brand could achieve on its own. Our locations are strengthened by ongoing training initiatives, targeted marketing enhancements, procurement savings, and cost
efficiencies, driving revenue and profitability growth for both Driven Brands and for our franchisees. Our performance is further enhanced by a data analytics engine of approximately 18 billion data elements informed by customers
across our thousands of locations at every transaction.

Our Core Competencies

Driven Brands has a long track record of delivering strong growth through consistent same store sales performance, store count growth, and acquisitions. We believe our diversified platform is uniquely capable of offering a
compelling and convenient service proposition to our customers by providing a wide breadth of services for all vehicle types and across multiple service categories including paint, collision, glass, repair, oil change, maintenance and car
wash.

The execution of successful mergers and acquisitions is a core competency of the Driven Brands platform. We have invested in and built out a dedicated team and supporting infrastructure and processes to systematically source,
perform due diligence on, acquire and integrate locations. Since 2015, we have completed more than 50 acquisitions. Notably, in August 2020 we acquired International Car Wash Group (“ICWG”), the world’s largest car wash
company by location count with more than 900 locations across 14 countries. Our expansion into the car wash segment was further complemented by the tuck-in acquisitions of 17 additional car wash sites during the fourth quarter of
2020. Additionally, we have grown our collision service offerings through the acquisitions of CARSTAR in 2015, ABRA in 2019 and Fix Auto USA (“Fix Auto”) in 2020, and we have also expanded into adjacent, complementary
service offerings, including oil change services through our acquisition of Take 5 in 2016 and glass services in 2019.



Our Growth Strategies
We plan to continue to grow our business by executing on the following strategies:
Grow Our Brands with New Locations

We have a proven track record of unit growth and we believe our competitive strengths provide us with a solid financial and operational foundation to continue growing our footprint. Our franchise growth is driven both by new
store openings as well as through conversions of independent market participants that do not have the benefits of our scaled platform. Our attractive unit economics, national brand recognition, strong insurance and fleet customer
relationships and beneficial shared services capabilities provide highly compelling economic benefits for our franchisees resulting in a strong desire to join and stay within our network. As of December 26, 2020, we have agreements to
open more than 600 new franchised units, which provides us with visibility into future franchise unit growth.

Additionally, we continue to expand our company-operated Take 5 footprint, primarily in Southern U.S. markets, and our domestic company-operated car wash business, both through new greenfield openings as well as tuck-in
acquisitions and conversions. Both the oil change and car wash markets in North America are highly fragmented, providing significant runway for continued growth. The success of our company-operated locations is supported by our
deep data analytics capabilities that use proprietary algorithms and insights that enable us to identify optimal real estate and make informed site selection decisions. With low net start-up costs and strong sales ramp, company-operated
locations provide highly attractive returns, and we believe there is ample whitespace in existing and adjacent markets for continued unit growth.

Continue to Drive Same Store Sales Growth

‘We have demonstrated an ability to drive attractive organic growth with positive same store sales performance over 12 of the past 13 years. We believe that we are well positioned to continue benefiting from this momentum by
executing on the following growth levers:

«  Continued Commercial Partnership Expansion: We are proactively growing our commercial partnerships and winning new customers by being a highly convenient and cost effective “one-stop-shop” service provider that caters
to the extensive suite of automotive service needs for commercial fleet operators and insurance carriers. These customers want to work with nationally scaled and recognized chains with broad geographic coverage, extensive
service offerings, strong operating metrics and centralized billing services. We have a growing team dedicated to expanding partnerships with existing commercial customers as well as attracting new national and local
customers.

«  Continued Growth of Subscription Car Wash Revenue Model: In 2017, ICWG introduced a subscription membership program across its domestic car wash stores, and revenue from this subscription program has grown to more
than 40% of domestic car wash revenue in 2020. In addition to fostering strong customer loyalty to our stores, we believe the subscription program also generates predictable and recurring revenue and provides incremental
data and customer insights, further strengthening our data analytics capabilities. We believe there is significant opportunity to continue to grow our subscription program.

*  Leverage Data Analytics to Optimize Marketing, Product Offerings and Pricing: We have large, dedicated brand marketing funds supported by contributions from our franchisees, and in 2020 we collected and spent
approximately $84 million for marketing across our brands. Insights from our data analytics engine enhance our marketing and promotional strategy to drive growth in unit-level performance. For instance, our proprietary data
algorithms help optimize lead generation and conversion through personalized, targeted, and timely marketing promotions that provide customers with the optimal offer at the right time. In addition, our data provides insights
that are enabling us to identify and roll out new product offerings, improve menu design and optimize pricing structure across our brands. Use cases like these are regularly tested, refined and deployed across our network to
drive store performance.



Enhance Margins through Procurement Initiatives and Strengthening Platform Services
In addition to top-line growth, Driven Brands has also been able to leverage the strength of the platform to enhance margins for franchised, independently-operated and company-operated locations through the following levers:

«  Leverage Shared Services and Platform Scale: We expect to continue to benefit from margin improvements associated with our increasing scale and the growing efficiency of our platform. As a result of the investments we
have made, we believe our shared services provide substantial operating leverage and are capable of supporting a much larger business than we are today. Driven Brands has also been increasing margins through technology
advancements to enhance in-store operations and deploy best-practice training initiatives across the portfolio.

«  Utilize Purchasing Strength from Procurement Programs: Driven Brands currently provides franchisees, independently-operated and company-operated locations with lower pricing on supplies than they could otherwise
achieve on their own, thereby augmenting the value proposition to new and existing franchisees as well as the earnings of our independently-operated and company-operated locations. Our procurement programs provide us
with recurring revenue via supplier rebates and product margin. As we continue to grow organically and through acquisition, we believe we are well-positioned to continue driving lower procurement pricing and more benefits
to our overall system.

Pursue Accretive Acquisitions in Existing and New Service Categories

We believe that we are optimally positioned to continue our long and successful track record of acquisitions, both in our existing service categories as well as into new, complementary ones, and we also maintain an actionable
pipeline of M&A opportunities. Since 2015, we have completed more than 50 acquisitions, and since 2019, the Company expanded into both car wash and glass services, which has provided us with new organic and acquisition growth
opportunities in two highly fragmented service categories. In addition, the evolving vehicle technology landscape provides numerous opportunities for Driven Brands to leverage its scale and core competencies to continue to expand
our market share. We plan to capitalize on the highly fragmented nature of the automotive services industry by continuing to execute on accretive acquisitions using our proven acquisition strategy and playbook.

Our acquisition strategy is enhanced by our data analytics engine, which is powered by internally collected data from consumers, their vehicles and services that are provided to us at each transaction and further enriched by third-
party data. This powerful data gathering capability results in more than 40 million data elements collected each month and a growing data repository with approximately 18 billion unique elements, which we use throughout our
platform for improving our marketing and customer prospecting capabilities, measuring location performance, enhancing store-level operations, and optimizing our real estate site selection. As we grow organically and through
acquisitions, we believe the power of our shared services and data analytics will grow and will continue to be a key differentiator for our business.

Segment Information
Our suite of automotive services operate under the following segments:
Maintenance

Our Maintenance segment is primarily comprised of the Take 5 Oil Change ("Take 5") and Meineke Car Care Centers ("Meineke") brands. Both brands service a combination of retail and commercial customers, such as fleet
operators, through 1,394 total locations as of December 26, 2020. Our maintenance services include oil changes and other regularly scheduled or as-needed automotive services, including vehicle component repair and replacement.

Take 5 specializes in providing efficient drive-thru-style oil changes. Founded in 1984, Take 5’s 96 franchised and 491 company-operated locations, as of December 26, 2020, primarily offer oil changes to retail and commercial
customers. We believe Take 5 offers a best-in-class operating model through its convenient drive-thru format, simple, focused menu, industry-leading speed of service and low-pressure sales environment, which is designed to generate
strong customer satisfaction, high frequency, and attractive unit level economics. Furthermore, Take 5’s compact store format and unique shallow pit design are intended to reduce upfront buildout costs, increase efficiency, and provide
real estate flexibility. Take 5’s recent franchising efforts are experiencing strong momentum and are expected to continue to drive long-term unit growth through its robust and growing pipeline of franchise commitments.



Our other maintenance services were offered at 807 locations as of December 26, 2020, which are 100% franchised and predominantly operate under the Meineke brand. Meineke is known as an automotive services industry
pioneer and was founded in 1972. These stores offer an extensive set of total car care services to retail customers and commercial fleet programs, including maintenance, repair, and replacement of components, such as brakes, heating
and cooling systems, exhaust, and tires. We believe Meineke is a strong, well-known brand with high brand awareness and customer satisfaction due to its high-quality service, extensive range of service offerings and the convenience of
a nationwide network of locations.

Car Wash

We are the world’s largest conveyor car wash company by location count with 952 total locations across North America, Europe and Australia. Our services primarily consist of express-style exterior car wash services that utilize
an automated conveyor belt to pull vehicles along a track where they are machine washed.

Our car wash services in Europe and Australia are primarily offered through the IMO brand, which has a proud 55-year history providing express-style conveyor car wash services. IMO’s operations appeal to a broad consumer
base seeking a low-cost and high-speed car wash at easily-accessible locations. Our 736 international locations operate an independent operator model whereby a third-party is responsible for site-level labor and receives commissions
based on a percent of site revenue from car washes, resulting in high margins and predictable free cash flow for Driven Brands. IMO also provides Driven Brands with a scaled international footprint from which to pursue future growth.

Since entering the North American market in 2015, we have grown to become the second-largest domestic operator of conveyor car wash sites with 216 company-operated locations across the United States. We believe that our
highly-attractive value proposition focused on affordability, convenience, and speed of service resonates with our customers and encourages a high frequency of use in any economic environment. To further strengthen customer loyalty
and visit frequency, we also utilize a subscription membership program, which in 2020 accounted for more than 40% of our domestic car wash revenue. As one of the few scaled players in the highly fragmented North American market,
we believe we are well-positioned for continued unit growth, both through greenfield openings and tuck-in acquisitions.

Paint, Collision & Glass

Our Paint, Collision & Glass segment is primarily composed of the CARSTAR, ABRA, Fix Auto, Maaco and Uniban brands and serves both retail and commercial customers through 1,682 total locations as of December 26,
2020. Our collision services include full collision repair and refinishing services; our paint services include full body repainting and touch-up, surface preparation and protection, and refinishing and other cosmetic repairs; and our glass
services include replacement, repair and calibration services for automotive glass.

Our collision repair services are primarily offered through CARSTAR, ABRA and Fix Auto, which were founded in 1989, 1984, and 1997, respectively, and together comprise the largest franchised collision repair network in
North America. Our 951 collision locations as of December 26, 2020 are 99% franchised and offer full collision repair and refinishing services in addition to other cosmetic repairs. We maintain collaborative relationships with the top
insurance carriers in the United States and Canada, which generate more than 85% of our collision revenue.

Our paint services are offered through Maaco, which was founded in 1972. Our 442 franchised locations as of December 26, 2020 offer an extensive suite of services including paint services, surface preparation, protection and
refinishing, reconditioning and other cosmetic external and internal repairs. Maaco primarily serves retail customers and commercial fleet operators and provides strong retail customer service and a much lower average price point than
most collision centers, making it an economical option for minor auto body repair when customers prefer to not file a claim.

Our glass services are primarily offered through Uniban, founded in 1977 and known as a leader in the auto glass repair and replacement industry. Our glass services were offered through 208 franchised and 19 company-operated
locations as of December 26, 2020, which primarily offer replacement, repair and calibration services for automotive glass with retail customers through their insurance carriers, as well as commercial fleet operators. We also offer
technology-enabled glass claims management services for insurance carriers, which drives incremental business to our glass service locations and our distribution business, and are complementary to our paint and collision businesses.



Platform Services

Our Platform Services segment is primarily composed of the 1-800-Radiator & A/C (“1-800 Radiator”), PH Vitres D’ Autos, Spire Supply and Automotive Training Institute (“ATI”) brands. This segment provides significant
benefits to our brands by driving organic growth opportunities through procurement, distribution and training services, as well as growth opportunities through acquisition target sourcing.

Our distribution services are primarily offered through 1-800-Radiator, which was founded in 2001 and is one of the largest franchised distributors in the automotive parts industry. 1-800-Radiator’s 199 locations, as of December
26, 2020, are over 99% franchised and distribute a broad, diverse mix of long-tail automotive parts, including radiators, air conditioning components and exhaust products to automotive repair shops, auto parts stores, body shops and
other auto repair outlets. 1-800-Radiator’s best-in-class operating model is fueled by proprietary algorithmic sourcing technology that enables franchisees to effectively order inventory, manage pricing, and deliver parts to customers
within hours. Additionally, 1-800-Radiator’s extensive distribution relationships provide Driven Brands with deep data insights and a large, actionable list of prospective acquisition targets, complementing the attractive free cash flow
generation of the business.

Founded in 1967, PH Vitres D’ Autos (“PH”) distributes windshields and glass accessories through a network of distribution centers across Canada and provides direct installation services. PH is the main glass distributor to our
company-operated and franchised Uniban locations. In addition, PH is the market leader in the province of Quebec and has a growing presence in Ontario.

In 2017, we launched Spire Supply, an in-house distributor of consumable products, such as oil filters and wiper blades, which currently serves all Take 5 locations and a portion of our Meineke stores. Spire Supply provides
attractive pricing to franchisees relative to other options, as well as incremental EBITDA to Driven Brands, by reducing spend that would otherwise be paid to third-party vendors. In addition, Spire Supply simplifies operations for
franchisees and company-operated stores by reducing inventory needs and ensuring availability of supplies through automatic replenishment.

Our financial and operational training services are offered through ATI, a leading provider of training services to repair and maintenance, and paint and collision shops. ATI’s core offering is a multi-year training package that is
typically paid for through a monthly subscription. We believe ATI’s leading training program further enhances Driven Brands’ training platform, providing opportunities to improve operational support and increase profitability, for both
Driven Brands and our franchisees. In addition, ATT’s deep customer database of automotive shops provides us with a pipeline for future franchise development and acquisitions.

Franchising Strategy

We rely on our franchising strategy to grow our brands’ footprint in a capital efficient manner. Our franchise model leverages our proven brand playbooks, the market planning and site selection capabilities of our best-in-class
development team and the local market expertise of highly-motivated owners. Our attractive unit economics, national brand recognition, strong commercial fleet and insurance customer relationships and beneficial shared service
capabilities provide highly compelling economic benefits for our franchisees, resulting in a strong desire to join and stay within our network. We have agreements to open more than 600 new franchised units as of December 26, 2020,
which provides us with clear visibility into future franchise unit growth.

‘We have a strong track record of opening stores with existing and new franchisees, and we follow strict guidelines in selecting and approving franchisees, who go through extensive interview processes, background checks and are
subject to financial and net-worth-based requirements.

Company-Operated Store Strategy

Our company-operated store strategy involves growing our Take 5 and domestic car wash footprint through a combination of greenfield openings, as well as acquiring and converting stores based on our focused market expansion
plan. Our best-in-class simple operating model, minimal labor requirements and low fixed costs drive highly attractive unit level economics for our company-operated stores. Furthermore, Driven Brands’ acquisition and integration
teams have a successful track-record of acquiring independent market participants and chains and converting them to our superior operating model. Our conversion playbook drives cost savings from procurement savings and general
and administrative cost synergies, as well as consistent revenue growth following the conversion to our model and implementation of our operational improvements and data-driven marketing programs.



Franchise Agreements

For each of our franchisees across all of our brands, we enter into a franchise agreement covering standard terms and conditions. Under our franchise agreements, we generally grant franchisees the right to operate using our
branding for an initial term (generally 5 to 20 years) and the option to renew their agreements. All proposed new store sites require formal approval from us. Franchisees pay Driven Brands an initial franchise license fee and franchise
royalties typically based on a percentage of gross sales. Approximately 98% of franchisees pay franchise royalties based on a percentage of gross sales, while approximately 2% pay a flat amount. Franchisees also make or may be
required to make contributions towards national and local advertising funds, also typically based on a percentage of gross sales or, in some instances, based on weekly marketing budgets in the applicable designated marketing area.

Our franchise agreements also require franchisees to comply with our standard operating methods that govern the provision of services and use of vendors and may include a requirement to purchase specified products from us,
our affiliates and/or designated vendors. Outside of these standards and policies, we do not control the day-to-day operations, such as hiring and training of employees, of the franchisees.

We support our franchisees with brand-specific services (e.g., brand marketing, franchise support, operations and franchise sales) and comprehensive shared services (e.g., centralized marketing support, consumer insights,
procurement program savings, commercial fleet, training, development, finance and technology services). Our franchisees also benefit from over 250 field operations team members that provide consistent best-practice training and
operational expertise. These support services allow our franchisees to focus on the day-to-day operations of their stores and to provide their customers with high-quality service that our customers have come to associate with our brands.

Independent Operator Agreements

Nearly all of our car wash locations outside of North America operate an independent operator model, where a third party is responsible for site-level labor and receives commissions based on a percentage of site revenue from car
washes. At all of our independently-operated sites, we enter into an independent operator agreement covering the commission paid to the independent operator for our car wash services, terms relating to other services offered by the
independent operator at the location from which we do not receive any revenue, and other standard terms and conditions including with respect to protection of confidential information, our intellectual property and customer data,
standards relating to sub-contracting, indemnification and termination.

Marketing Strategy

Our marketing strategy highlights the needs-based service offerings and value propositions of each of our brands. We focus our marketing efforts on areas we believe will yield the highest rate of return, including the development
of tailored marketing campaigns targeted at specific customers when we know they are in need of one of the services provided by our brands.

We use a variety of marketing techniques to build awareness of, and create demand for, our brands and the products and services they offer. Our advertising strategy includes social and digital media, as well as television, print,
radio and sponsorships. We have implemented highly professionalized and data-driven marketing practices and have dedicated brand marketing funds supported by contributions from our franchisees.

Industry Overview and Competition

‘We compete with a variety of service providers within the highly-fragmented automotive services and parts distribution market. Competitors include international, national, regional and local repair and maintenance shops, oil
change shops, car washes, paint and collision repair shops, automobile dealerships, and suppliers of automotive parts, including online retailers, wholesale distributors, hardware stores, and discount and mass market merchandise stores.
Given the fragmentation of the industry, our competitors include a limited number of large providers of scale. Typically, our competitors offer services within one of our categories; however, few competitors offer services across
multiple categories like Driven Brands. We believe the core competitive factors in our industry are scale, geographic reach, brand awareness, service pricing, speed and quality, and customer satisfaction.



We compete with other franchisors on the basis of the expected return on investment for franchisees and the value propositions that we offer them. We compete to sell franchises to potential franchisees who may choose to
purchase franchises from other automotive aftermarket service providers, or who may also consider purchasing franchises in other industries.

Government Regulations and Other Regulatory Matters

Our operations are subject to numerous federal, state, local and provincial laws and regulations in North America, Europe and Australia in areas such as consumer protection, occupational licensing, environmental protection, data
privacy, labor and employment, tax, permitting, and other laws and regulations. In certain jurisdictions, we must obtain licenses or permits in order to comply with standards governing employee selection, training and business conduct.

We, as a franchisor, are subject to various state and provincial laws, and the Federal Trade Commission (the “FTC”) regulates our franchising activities in the U.S. The FTC requires that franchisors make extensive disclosure to
prospective franchisees before the execution of a franchise agreement. Fourteen states require registration and, together with at least one other state, require specific disclosure in connection with franchise offers and sales, and at least
twenty states and U.S. territories have “franchise relationship laws” that limit the ability of franchisors to terminate franchise agreements or withhold consent to the renewal or transfer of these agreements. There are also several
provinces in Canada that regulate the offer and sale of franchises as well as certain aspects of the franchise relationship. While there are no registration requirements under these provincial franchise laws, they do require pre-sale
disclosures similar to those that exist in the U.S.

We are not aware of any federal, state, local, provincial or other laws or regulations that are likely to materially alter or impact our revenues, cash flow or competitive positions, or result in any material capital expenditures.
However, we cannot predict the effect on our operations, particularly on our relationship with franchisees, of any pending or future legislation or regulations or the future interpretation of any existing laws, including any newly enacted
laws, that may impact us or our franchisees.

Employees and Human Capital Resources

As of December 26, 2020, we employed approximately 6,900 full-time employees, including approximately 5,900 employees at company-operated locations. None of these employees are covered by a collective bargaining
agreement. We consider our relations with our employees to be good. Our human capital resources objectives include, as applicable, identifying, recruiting, retaining, incentivizing and integrating our existing and prospective
employees. The principal purposes of our incentive plans are to attract, retain and motivate our employees, executive officers and directors through the granting of stock-based compensation awards and cash-based performance bonus
awards. We strive for exceptional performance and results, which is why meritocracy is one of our core values. We provide employees the opportunity to grow and to be rewarded based on results.

Our franchises are independently owned and operated businesses. As such, employees of our franchisees are not employees of Driven Brands. Our independent operators at independently-operated car wash locations are
responsible for the site-level labor and as such, are not employees of Driven Brands.

Impact of COVID-19

Commencing in December 2019, the novel strain of coronavirus (SARS-Cov-2) and the disease it causes (“COVID-19”), spread rapidly throughout the world. The global crisis resulting from the spread of COVID-19 has
disrupted, and continues to significantly disrupt, local, regional, and global economies and businesses in the United States and internationally. Because automotive services were generally deemed “essential” by most federal, state,
provincial and local governmental authorities, substantially all of Driven Brands’ locations in the United States and Canada remained open despite the ongoing COVID-19 pandemic. Since our acquisition of ICWG in August 2020,
most car wash sites in Europe and Australia have remained open, with temporary closures in certain jurisdictions. In addition, certain jurisdictions in Canada, as well as certain European countries, are subject to stricter quarantine and
shelter-at-home rules which may result in future closures.

In response to the COVID-19 pandemic, Driven Brands proactively implemented various initiatives across each of its segments, with a focus on ensuring the safety of employees, franchisees and customers, and minimizing the
financial impact of COVID-19 while continuing to execute on building the foundation for future growth. Driven Brands’ initiatives implemented include, but are not limited to:
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«  Implemented shop level policies for wearing face coverings, social distancing, and performing additional cleaning and disinfecting;

«  Provide employees that elect to receive a COVID-19 vaccine with additional paid time off in order to do so;

«  Aggressively managing expenses by executing a more efficient labor model and reducing general and administrative expenses;

«  Deferring non-essential capital expenditures and new construction plans;

« Participating in income and payroll tax deferral programs pursuant to the “Coronavirus Aid, Relief, and Economic Security Act” (the “CARES Act”);

«  Extending and improving payment terms with vendors and negotiating rent relief for a significant portion of company-operated and independently-operated locations;
*  Reducing and deferring advertising fees for certain franchisees and assisting franchisees in securing government funding pursuant to the CARES Act;

*  Adjusting company-operated location labor and variable costs to optimize efficiency and profitability; and

*  Leveraging data analytics and insights to tailor marketing and promotional strategies, including in respect of consumer sentiments related to the ongoing COVID-19 pandemic.
Intellectual Property

Our trademarks are important to our marketing efforts and conduct of business. We own or have the rights to use certain trademarks, service marks and trade names that are registered with the U.S. Patent and Trademark Office or
other foreign trademark registration offices or exist under common law in the United States or other jurisdictions in which we operate. Trademarks that are important in identifying and distinguishing our products and services include,
but are not limited to ABRA®, CARSTAR®, DrivenBrands®, IMO®, MAACO®, Meineke®, PH Vitres D’ Autos®, Spire Supply®, Take 5 Oil Change®, Uniban®, and 1-800-Radiator & A/C®. We also license or sublicense, as
applicable, the Fix Auto USA® trademark for use in connection with our business in the United States. We also own domain names, including our primary domain “www.drivenbrands.com.”

Seasonality

Seasonal changes may moderately impact the demand for our automotive repair and maintenance services, car washes and products. For example, customers may purchase fewer undercar services during the winter months, when
miles driven tend to be lower. In addition, customers may defer or forego car washes or vehicle maintenance such as oil changes at any time during periods of inclement weather.

Additional Information

The Company makes available, free of charge, through its internet website www.drivenbrands.com, its annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements, and
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 electronically filing such material with
the Securities and Exchange Commission (“SEC”). Materials filed with the SEC are available at www.sec.gov. The reference to these website addresses does not constitute incorporation by reference of the information contained on the
websites and should not be considered part of this document. You can request a copy of our Annual Report on Form 10-K free of charge by sending a written request to Driven Brands Holdings Inc., Attn: General Counsel and
Secretary, 440 S. Church Street, Suite 700 Charlotte, NC 28202. Please include your contact information with the request.
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Item 1A. Risk Factors.

Risk Factors Summary

Described below are certain risks that could adversely affect our results of operations, financial condition, business reputation or business prospects. You should carefully consider each of the following risk factors in conjunction

with other information provided in this Annual Report on Form 10-K and in our other public disclosures. Additional discussion of the risks summarized in this risk factor summary, and other risks that we face, can be found below, after
this summary, and should be carefully considered, together with other information in this Annual Report on Form 10-K and our other filings with the SEC before making an investment decision regarding our securities.

Risks Relating to Our Business

The automotive aftermarket industry is highly competitive, and such competition could have a material adverse effect on our business, financial condition and operating results.
Changes in consumer preferences and perceptions, and in economic, market and other conditions could adversely affect our business and results of operations.

Increases in national, federal, state, local and provincial taxes, as well as changes in tax guidance and regulations and the impact on our effective tax rate may affect our results of operations.
Our business is impacted by the operational and financial success of our franchisees.

Demand for our automotive repair and maintenance services and products may be adversely affected by continuing developments in automotive technology.

Certain vehicle owners may have contractual relationships with third parties that prevent us from providing our services and products.

Changes in labor costs, other operating costs, such as commodity costs, interest rates, foreign exchange rates and inflation could adversely affect our results of operations.
Inadequate insurance coverage and increased self-insurance and other insurance costs could adversely affect our results of operations.

Our operations may be adversely impacted by higher health care costs.

Higher tariffs and a global trade war may adversely affect our business and results of operations.

We depend on key suppliers, including international suppliers, to deliver high-quality products at prices similar to historical levels.

Shortages or interruptions in the supply of automobile products, motor oil or car wash and other supplies may materially and adversely affect our business and results of operations.
The COVID-19 pandemic has impacted our business and may continue to impact our business.

Our failure to build and maintain relationships with insurance partners could adversely affect our business.

Our growth strategy may be impacted if we are not able to enter into new franchise agreements and development agreements with franchisees who will open additional locations.
Our business may be impacted by strategic acquisitions, and we may not be able to achieve management’s estimate of Acquisition Adjusted EBITDA.

Our business and operations may be impacted by weather, seasonality and the geographic concentration of locations.

‘We might be adversely impacted by the Brexit withdrawal of the United Kingdom from the European Union.

Our success depends on the effectiveness of our marketing and advertising programs.

Complaints or litigation may harm our business.

Our locations are subject to certain environmental laws and regulations.

Risks Related to Intellectual Property

.

.

Litigation to enforce or defend our intellectual property (“IP”) rights may be costly.

‘We may fail to establish trademark rights in the countries in which we operate.

If franchisees and other licensees do not observe the required quality and trademark usage standards, our brands may suffer reputational damage, which could in turn adversely affect our business.
‘We may become subject to third-party infringement claims or challenges to IP validity.

12



*  We do not own certain software that is used in operating our business, and our proprietary platforms and tools incorporate open source software.
*  Any material failure, interruption or security breach of our computer systems or technology could impair our ability to efficiently operate our business.
«  The occurrence of cyber incidents, or a deficiency in cybersecurity, could negatively impact our business.

«  Changing regulations relating to privacy, information security and data protection could increase our costs, affect or limit how we collect and use personal information and harm our brands in a manner that adversely affects our
business.

Risks Relating to the Franchisees
¢ A majority of our locations are owned and operated by franchisees.
«  Franchisees are operating entities exposed to risk.
«  Franchisee changes in control may cause complications.
«  Franchise documents are subject to termination and non-renewal.
*  We may not be able to retain franchisees or maintain the quality of existing franchisees.
«  Our location development plans under development agreements may not be implemented effectively by franchisees.
«  If our franchisees do not comply with their franchise agreements and policies or participate in the implementation of our business model, our business could be harmed.
«  Franchisees could take actions that could harm our brands and adversely affect our business.

Risks Related to the Securitized Debt Facility

¢ Our indebtedness could adversely affect our financial condition.

*  We may be unable to generate sufficient cash flow to satisfy our significant debt service obligations, which would adversely affect our financial condition and results of operations.
*  Our securitized debt facility has restrictive terms and our failure to comply with any of these terms could adversely effect our business.

«  The Securitization Senior Notes Indenture governing the securitized debt facility may restrict the cash flow from the entities subject to the securitization to us and our subsidiaries.
«  Developments with respect to the London Interbank Offered Rate (“LIBOR”) may affect our borrowings under our debt facilities.

Risks Related to Ownership of Our Common Stock

¢ Our stock price may fluctuate significantly.

¢ Our ability to raise capital in the future may be limited.

*  We are a holding company and rely on dividends, distributions, and other payments, advances, and transfers of funds from our subsidiaries to meet our obligations.

*  We incur significant expenses and devote substantial management time as a result of operating as a public company.

*  We are required to make payments under an Income Tax Receivable Agreement for certain tax benefits, which amounts are expected to be material.

*  We may be subject to securities litigation, which is expensive and could divert management attention.

« Ineffective internal control over financial reporting could subject us to potential delisting from NASDAQ, regulatory investigations, civil or criminal sanctions and litigation.

*  We are a “controlled company” within the meaning of NASDAQ rules, and Driven Equity LLC and RC IV Cayman ICWG Holdings LLC (collectively, our “Principal Stockholders”) have significant influence over decisions
that require the approval of stockholders.

«  Anti-takeover provisions could prevent the acquisition of us, limit stockholders” ability to affect management, and affect the price of our common stock.
«  Future sales of our common stock could cause our stock price to decline.

«  Securities or industry analyst research and reports may affect our stock price and trading volume.

*  Any additional equity securities or convertible debt we issue may dilute stockholders’ investments.
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Our business is subject to numerous risks and uncertainties. You should carefully consider the following risk factors, as any of these risks could harm our results of operations, financial condition, business reputation or business
prospects. In addition, risks and uncertainties not currently known to us or that we currently deem to be immaterial may materially and adversely affect our results of operations, financial condition, business reputation or business
prospects. If any of these risks occur, the trading price of our common stock could decline, and you could lose all or part of your investment.

Risks Relating to Our Business

Competition is intense and may harm our business and results of operations.

The automotive aftermarket industry is highly competitive, and we are subject to a wide variety of competitors across the “do it for me” (“DIFM”) and “do-it-yourself” (“DIY”) automotive services industries. Competitors include
international, national, regional and local repair and maintenance shops, paint and collision repair shops, automobile dealerships, oil change shops, car wash businesses and suppliers of automotive parts, including online retailers,
wholesale distributors, hardware stores, and discount and mass market merchandise stores. The large number and variety of market participants creates intense competition with respect to the scale, geographic reach, price, service,
quality, brand awareness, customer satisfaction and adherence to various insurance carrier performance indicators. Some of our competitors have consolidated smaller and independent automotive services brands and shops to achieve
additional efficiencies and economies of scale.

Certain of our competitors may have greater brand recognition, as well as greater financial, marketing, operating and other resources, which may give them competitive advantages with respect to some or all of these areas of
competition. Some of our competitors have engaged and may continue to engage in substantial price discounting in response to economic weakness and uncertainty, which may adversely impact our sales and operating results. As our
competitors expand operations and marketing campaigns, we expect competition to intensify. Further, new competitors may emerge at any time. Such increased competition could have a material adverse effect on our business, financial
condition and operating results.

Changes in consumer preferences and perceptions, and in ec ic, market and other conditions could adversely affect our business and results of operations.

Demand for our products and services may be affected by a number of factors, including:

«  The number and age of vehicles in operation, as vehicles of a certain age (typically older than three to five years) may no longer be under the original vehicle manufacturers’ warranties and tend to need more maintenance
and repair than newer vehicles. A smaller, younger population of vehicles in operation could lessen demand for our services.

«  Rising energy prices, because increases in energy prices may cause customers to defer certain repairs or purchases as they use a higher percentage of their income to pay for gasoline and other energy costs and may drive
their vehicles less frequently, resulting in less wear and tear and lower demand for repairs and maintenance.

«  Advances and changes in automotive technology and parts design, including, but not limited to, changes in the materials used for the construction of structural components and body panels, changes in the types of paints
and coatings used for automobiles or materials used for tires, changes in engines and drivetrains to hybrid and electric technology, increased prevalence of sensors and back-up cameras, and increased prevalence of self-
driving vehicles and shared mobility, may reduce collisions, may result in cars needing repairs and maintenance, such as motor oil changes, less frequently and parts lasting longer, may make customers more likely to use
dealership automotive repair services, or may increase the cost to our locations to obtain relevant parts or training for employees.

«  Economic downturns, as declining economic conditions may cause customers to defer vehicle maintenance, repairs, oil changes, car washes or other services, obtain credit, or repair and maintain their vehicles themselves.
During periods of good economic conditions, consumers may decide to purchase new vehicles rather than having their older vehicles serviced. In addition, economic weaknesses and uncertainty may cause changes in
consumer preferences, and if such economic conditions persist for an extended period of time, this may result in consumers making long-lasting changes to their spending behaviors in the automotive aftermarket markets.

*  Weather, as mild weather conditions may lower the failure rates of automotive parts or result in fewer accidents or slower deterioration of paints and coatings, resulting in the need for fewer automotive repairs and less
frequent automotive maintenance services. In addition, inclement weather may cause customers to defer or forego vehicle maintenance, such as oil changes and car washes.

«  Customers that may be unfamiliar with their vehicle’s mechanical operation and, as a result, may select a service provider they have patronized in the past, or may continue to turn to the dealership where they bought their
vehicle for repairs. Increasing complexity in the systems used in vehicles may exacerbate this risk.
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«  Restrictions on access to diagnostic tools and repair information imposed by the original vehicle manufacturers or by governmental regulation, which may cause vehicle owners to rely on dealers to perform maintenance
and repairs.

«  Negative publicity associated with any of our services and products, or regarding the automotive aftermarket industries generally, whether or not factually accurate, could cause consumers to lose confidence in or could
harm the reputation of our brands.

«  Changes in travel patterns, which may cause consumers to rely more heavily on mass transportation or to travel less frequently.

«  Payments for automobile repairs, which may be dependent on insurance programs, and insurance companies may require repair technicians to hold certain certifications that the personnel at our locations do not hold.
«  Changes in governmental regulations in the automotive sector, including pollution prevention laws, which may affect demand for automotive repair and maintenance services and increase our costs in unknown ways.
*  Automobile manufacturers, which may release repair information only to their own dealerships, making it costly or impossible for our locations to repair certain automobiles.

Other events and factors that could affect our results include:

«  changes in consumer preferences, perceptions, and spending patterns;

« demographic trends;

« employment levels and wage rates, and their effects on the disposable income and actual or perceived wealth of potential customers and their consumption habits (which may impact traffic and transaction size);
« variations in the timing and volume of sales at our locations;

«  changes in frequency of customer visits;

« traffic patterns and the type, number, and location of competitors;

« variations in the cost of, availability of and shipping costs of motor oil and automobile supplies, parts, paints, refinish coatings and car wash supplies;
« unexpected slowdowns in business or operational support efforts;

«  changes in the availability or cost of labor, including health care-related costs;

« the timing of expenditures in anticipation of future sales at our locations;\

« an inability to purchase sufficient levels of advertising or increases in the cost of advertising;

« increases in national, federal, state, local and provincial taxes in the countries in which we operate, including income taxes, indirect taxes, non-resident withholding taxes, and other similar taxes, as well as changes in tax
guidance and regulations and the impact on our effective tax rate;

« factors associated with operating in foreign locations, including repatriation risks, foreign currency risks, and changes in tax treatment;
« unreliable or inefficient technology, including point-of-sale and payment systems;

« weather, natural disasters, pandemics and other catastrophic events and terrorist activities;

«  changes in the number of renewals of franchise agreements;

«  changes in consumer driving patterns; and

« our ability to maintain direct repair program relationships with insurance partners.

Our business is affected by the financial results of our franchisees.

Our business is impacted by the operational and financial success of our franchisees, including the franchisees’ implementation of our strategic plans and their ability to secure adequate financing. The employees of franchisees are
not our employees. We provide training and support to franchisees, but the quality of franchised store operations may be diminished by a number of factors beyond our control. Consequently, franchisees may not successfully operate
stores in a manner consistent with our standards and requirements, or may not hire and train qualified managers and other store personnel. If they do not, our image and reputation may suffer, and revenues could decline.
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Additionally, if our franchisees are impacted by weak economic conditions and are unable to secure adequate sources of financing, their financial health may worsen, our revenues may decline and we may need to offer extended
payment terms or make other concessions. In limited circumstances, we also may be required to make lease payments without being able to collect sublease payments on domestic locations that we lease from landlords and then
sublease to the franchisees in the event franchisees fail to pay rent under the subleases. Additionally, refusal on the part of franchisees or any franchisee association to renew or restructure their franchise agreements may result in
decreased payments from franchisees. Entering into restructured franchise agreements may result in reduced franchisee payment royalty rates in the future. Furthermore, if our franchisees are not able to obtain the financing necessary to
complete planned remodel and construction projects, they may be forced to postpone or cancel such projects.

Our business is affected by advances in automotive technology.

The demand for our automotive repair and maintenance services and products may be adversely affected by continuing developments in automotive technology, including self-driving and electric vehicles and shared mobility.
Some of the cars produced by certain automotive manufacturers last longer and require service and maintenance at less frequent intervals, or they may require more specialized service and maintenance than we offer at our locations.
Quality improvement of manufacturers’ original equipment parts has in the past reduced, and may in the future reduce, demand for our services and products, adversely affecting our sales. For example, manufacturers’ use of stainless
steel exhaust components has increased the life of those parts, thereby decreasing the demand for exhaust repairs and replacements. Longer and more comprehensive warranty or service programs offered by automobile manufacturers
and other third parties also could adversely affect the demand for our products and services. New automobile owners may also choose to have their cars serviced by a dealer during the period that the car is under warranty. In addition,
advances in automotive technology, such as accident-avoidance technology, continue to require us to incur additional costs to update diagnostic capabilities and technical training programs or may make providing such training programs
more difficult. These advances could increase our costs and reduce our profits and may materially and adversely affect our business and results of operations.

Certain restrictions may prevent us from providing our services and products to customers.

Certain vehicle owners may have contractual relationships with third parties that prevent us from providing our services and products. Restrictions on access to diagnostic tools and repair information imposed by the original
vehicle manufacturers or by governmental regulation may cause vehicle owners to rely on dealers to perform maintenance and repairs. In addition, insurance companies may require repair technicians to hold certain certifications that
our locations’ personnel do not hold. Any such restrictions could adversely impact our revenues, results of operations, business, and financial conditions.

Changes in labor costs, other operating costs, such as commodity costs, interest rates, foreign exchange rates and inflation could adversely affect our results of operations.

Increases in employee wages, benefits, and insurance and other operating costs such as commodity costs, legal claims, insurance costs and costs of borrowing could adversely affect operations and administrative expenses at our
locations. Operating costs are susceptible to increases as a result of factors beyond our control, such as weather conditions, natural disasters, disease outbreaks, global demand, product recalls, inflation, civil unrest, tariffs and
government regulations. Increases in gasoline prices could result in the imposition of fuel surcharges by distributors used by us and our franchisees, which would increase the cost of operations. Any increase in such costs for our
locations could reduce our and our franchisees’ sales and profit margins if we choose not, or are unable, to pass the increased costs to our customers. In addition, increases in interest rates may impact land and construction costs and the
cost and availability of borrowed funds and leased locations, and thereby adversely affect our and our franchisees’ ability to finance the development of additional locations and maintenance of existing locations. Inflation can also cause
increased commodity, labor and benefits costs which could reduce the profitability of our locations. Increases in labor costs could make it difficult to find new independent operators and may require us to pay higher commissions to
existing independent operators. Any of the foregoing increases could adversely affect our and our franchisees’ business and results of operations.

Our locations may experience di

iculty hiring and retaining qualified personnel, resulting in higher labor costs.

The operation of our locations requires both entry-level and skilled employees, and trained and experienced automotive field personnel may be in high demand and short supply at competitive compensation levels in some areas,
which may result in increases in labor costs. From time to time, we, our franchisees and independent operators may experience difficulty hiring and maintaining such qualified personnel. In addition, the formation of unions may
increase the operating expenses of our locations. Any such future difficulties could result in a decline in the sales and operating results of our locations, which could in turn materially and adversely affect our revenues, results of
operations, business, and financial condition.



Insurance coverage may not be adequate, and increased self-insurance and other insurance costs could adversely affect our results of operations.

We and our franchisees maintain insurance, and these insurance policies may not be adequate to protect us from liabilities that we incur in our business. Certain extraordinary hazards, for example, may not be covered, and
insurance may not be available (or may be available only at prohibitively expensive rates) with respect to many other risks. Moreover, any loss incurred could exceed policy limits, and policy payments made to us, franchisees may not
be made on a timely basis. Any such loss or delay in payment could lead to a decline in the sales and operating results of our locations, which could in turn have a material and adverse effect on our revenues, results of operations,
business, and financial condition.

In addition, in the future, insurance premiums may increase, and we and our franchisees may not be able to obtain similar levels of insurance on reasonable terms, or at all. Although we seek to manage our claims to prevent
increases, such increases can occur unexpectedly and without regard to our efforts to limit them. If such increases occur, our locations may be unable to pass them along to the consumer through product or service price increases,
resulting in decreased profitability, which could have a material adverse effect on our business and results of operations.

In the event that liability to third parties arises, to the extent losses experienced by such third parties are either not covered by the franchisee’s or our insurance or exceed the policy limits of the franchisee’s or our insurance, such
parties could seek to recover their losses from us, whether or not they are legally or contractually entitled to do so, which could increase litigation costs or result in liability for us. Additionally, a substantial unsatisfied judgment could
result in the bankruptcy of one or more of our operating entities, which could have a material adverse effect on our results of operations, business, and financial condition.

Higher health care costs could adversely affect our results of operations.

Franchisees and independent operators may, and in certain cases are required to, offer access to health care benefits to certain of their employees and we may offer access to health care benefits to certain of our employees at
company-operated locations. Changes in legislation, including government-mandated health care benefits under the Patient Protection and Affordable Care Act (“Health Care Reform Act”) and changes in market practice may cause us
and our franchisees and independent operators to provide health insurance to employees on terms that differ significantly from those of existing programs, and may increase the cost of health care benefits. Additionally, some states and
localities have passed state and local laws mandating the provision of certain levels of health benefits by some employers. We and our franchisees and independent operators may also be subject to increased health care costs as a result
of environmental hazards or litigation requiring the payment of additional health care costs.

We continue to review the Health Care Reform Act, and regulations issued related thereto (as well as potential amendments to or repeal of the Health Care Reform Act and such legislation) to evaluate the potential impact of this
law and any amendment or repeal on our business, and to accommodate various parts of the laws. Although we cannot currently determine with certainty what long-term impact any such legislation (or any amendment or repeal) will
have on us, it is expected that costs will increase over the long term, as well as for franchisees and independent operators and/or third-party suppliers and service providers. There are no assurances that a combination of cost
management and price increases can accommodate all of the costs associated with compliance. Increased health care costs could have a material adverse effect on our results of operations, business, and financial condition.

Changes in supply costs could adversely affect our results of operations.

The operation of our locations requires large quantities of automotive and car wash supplies. Our success depends in part on our ability to anticipate and react to changes in supply costs, and we are susceptible to increases in
primary and secondary supply costs as a result of factors beyond our control. These factors include general economic conditions, significant variations in supply and demand, seasonal fluctuations, pandemics, weather conditions,
fluctuations in the value of currencies in the markets in which we operate, commodity market speculation and government regulations.

Higher supply costs could reduce our profits, which in turn may materially and adversely affect our business and results of operations. This volatility could also cause us and our franchisees or independent operators to consider
changes to our product delivery strategy and result in adverse adjustments to pricing of our services.
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Recent and p ial additional tariffs imposed by the United States government or a global trade war could increase our supply costs, which could materially and adversely affect our business and results of operations.

Effective September 1, 2019, the United States government imposed increased tariffs on certain imports from China. On January 15, 2020, the United States and China signed “Phase 1” of a trade deal, thereby easing, but not
eliminating, certain tariffs and trade limitations. However, it is unclear when the subsequent phases of the trade deal will be entered into. Higher tariffs in the United States and elsewhere could increase our supply costs and adversely
impact our profitability. Moreover, the new tariffs could also make our products more expensive for customers, potentially suppressing customer demand. We may not be able to offset the financial impact of tariffs through price
increases to customers. There could be additional tariffs or other regulatory changes in the future. There is also a concern that the trade policies of the United States and other nations could result in the adoption of additional tariffs and
other trade restrictions by various nations, leading to a global trade war and making our products uncompetitive in certain markets. Any of the foregoing could materially and adversely affect our business and results of operations.

Decreases in our product sourcing revenue could adversely affect our results of operations.

We provide our 1-800-Radiator franchisees with the ability to purchase certain products required to operate applicable locations. We supply to other franchisees and to company-operated locations certain products required to
operate applicable locations. We may also supply to third parties certain products. Although 1-800-Radiator franchisees may be required by their franchise agreements to purchase products from the 1-800-Radiator electronic network,
they may not be required to do so in the future. Other franchisees may, but are not required to, purchase products from us, and may in the future decide not to do so. While it is our expectation that we will benefit from product sourcing
income and pricing arrangements, there can be no assurance that such income and arrangements will continue, be renewed or replaced. Our failure to maintain our current product sourcing income could have a material adverse effect on
our sales and profit margins, which in turn could materially and adversely affect our business and results of operations. We benefit from negotiated discounts with large branded oil suppliers based on our scale and ability to meet
volume requirements. Our failure to negotiate beneficial terms in the future or failure to meet volume requirements could have a material adverse effect on our sales and profit margins. A portion of our distribution income is based on
the growth and expansion of Take 5 locations as well as beneficial pricing negotiated with suppliers and ability to manage unit labor and shipping costs. Decreases in the volume of our purchases by or increases in costs of products,
labor or shipping could have a material adverse effect on our sales and profit margins.

We depend on key s, including inter s, to deliver high-quality products at prices similar to historical levels.

‘We recommend key suppliers (including our subsidiaries) to our franchisees, and our success is dependent on, among other things, our continuing ability to offer our services and products at prices similar to historical levels. Our
suppliers may be adversely impacted by economic weakness and uncertainty, such as increased commodity prices, increased fuel costs, tight credit markets and various other factors. In such an environment, our suppliers may seek to
change the terms on which they do business with us in order to lessen the impact of any current and future economic challenges on their businesses or may cease or suspend operations. If we are forced to renegotiate the terms upon
which we conduct business with our suppliers or find alternative suppliers to provide key products or services, it could adversely impact the profit margins at our locations, which in turn could materially and adversely affect our

business and results of operations.

Economic weakness and uncertainty has previously forced some suppliers to seek financing in order to stabilize their businesses, and others have been forced to restructure or have ceased operations completely. In addition, some
of our key suppliers have significant operations outside of the markets in which we operate, which could expose us to events in the countries of those suppliers’ operations, including government intervention, and foreign currency
fluctuation. If a key supplier or a large number of other suppliers suspend or cease operations, we and our franchisees may have difficulty keeping our respective locations fully supplied. If we and our franchisees were forced to suspend
one or more services offered to customers, that could have a significant adverse impact on our sales and profit margins, which in turn could materially and adversely affect our business and results of operations.
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Supply chain shortages and interruptions could adversely affect our business.

We and our franchisees are dependent upon frequent deliveries of automobile parts, motor oil and car wash and other supplies that meet our quality specifications. Shortages or interruptions in the supply of automobile products,
motor oil or car wash and other supplies caused by unanticipated demand, problems in production or distribution, acts of terrorism, financial or other difficulties of suppliers, labor actions, inclement weather, natural disasters such as
floods, drought and hurricanes, outbreak of disease, including coronavirus and pandemics, or other conditions could adversely affect the availability, quality and cost of supplies for such products, which could lower our revenues,
increase operating costs, damage brand reputation and otherwise harm our business and the businesses of our franchisees. Such shortages or interruptions could reduce our sales and profit margins which in turn may materially and
adversely affect our business and results of operations.

Our business depends on the willingness of suppliers, distributors and service providers to supply our locations with goods and services pursuant to ¢ y credit arr which may be available in the future on less
favorable terms or not at all.

As is common in the automotive services and parts distribution and car wash industries, our locations purchase goods from suppliers, distributors and service providers pursuant to customary credit arrangements. Changes in our
capital structure and our franchisees’ capital structures, or other factors outside our control, may cause our suppliers, distributors and service providers to change their customary credit arrangements. Any event affecting trade credit
from suppliers, distributors and service providers (including any inability of such suppliers, distributors and service providers to obtain trade credit or factor their receivables on favorable terms or at all) or our and our franchisees’
available liquidity, could reduce the resources available to support our locations, which in turn could affect our and our franchisees’ ability to execute business plans, develop or enhance products or services, take advantage of business
opportunities or respond to competitive pressures.

Our operations and financial performance has been affected by, and is expected to continue to be affected by, the coronavirus outbreak.

The global crisis resulting from the spread of COVID-19 has disrupted, and continues to significantly disrupt, local, regional, and global economies and businesses in the countries in which we operate, as well as adversely
affected workforces, customers, consumer sentiment, economies and financial markets, and has impacted our financial results. Because automotive services were generally deemed “essential” by most federal, state, provincial and local
governmental authorities in the United States and Canada, substantially all of our locations remained open despite the ongoing COVID-19 pandemic. However, we have, from time to time, closed a limited number of locations and have
modified work hours for employees and identified and implemented cost-savings measures throughout our operations. As a result of the ongoing COVID-19 pandemic, our locations also experienced reduced customer traffic and sales
volume due to changes in consumer behavior as individuals decreased automobile use and practiced social distancing and other behavioral changes mandated by governmental authorities or independently undertaken out of an
abundance of caution resulting in same store sales in the second quarter of 2020 decreasing to 81% of prior year levels in the same period of 2019. In many of the countries in which we operate, the COVID-19 pandemic has resulted in
an acute economic downturn and significantly increased unemployment. A sustained decline in the sales and operating results of locations as a result of the ongoing COVID-19 pandemic, the acute economic downturn resulting
therefrom or continued weak economic conditions could, in turn, materially and adversely affect the ability of franchisees to pay, or disrupt the timely payment of, amounts owed to us or decrease the profitability of our locations.

The COVID-19, or coronavirus, outbreak has the potential to cause a disruption in our supply chain and may adversely impact economic conditions in North America, Europe, Australia and elsewhere. These and other disruptions,
as well as poor economic conditions generally, may lead to a decline in the sales and operating results of our locations. In addition, the continuation of the global outbreak of coronavirus may adversely affect the economies and financial
markets of many countries and could result in a sustained reduction in the demand for our services and products, longer payment cycles, slower adoption of new technologies and/or increased price competition, as well as a reduction of
workforce at our locations. A decline in the sales and operating results of our locations could in turn materially and adversely affect our ability to pursue our growth strategy. Each of these results would reduce our future sales and profit
margins, which in turn could materially and adversely affect our business and results of operations.

The extent to which the coronavirus impacts us will depend on future developments, including the duration, spread and severity of the pandemic, the extent of additional outbreaks, the effectiveness or duration of measures
intended to contain or mitigate the spread of COVID-19 or prevent future outbreaks, and the effect of these developments on overall demand in the automotive repair and service industries in the geographic regions in which we operate,
all of which are highly uncertain and difficult to accurately predict.
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Our failure to build and maintain relationships with insurance partners could adversely affect our business.

A significant portion of the profits generated by certain of our brands, such as ABRA, CARSTAR and Fix Auto are derived from insurance companies. Many insurance companies have implemented performance-based
agreements (“PBAs”) with collision repair operators who have been recognized as consistent high quality, performance-based repairers in the industry. We have PBAs with a variety of insurance providers, typically with one-year
durations with automatic renewal provisions. If we or enough of our franchisees fail to perform services for an insurance provider in accordance with the service levels in the applicable PBA, the insurance provider may terminate or
elect to not renew the PBA. Our ability to continue to grow our business with respect to certain brands, as well as to maintain existing business volume and pricing, is related to our ability to maintain these PBAs. In addition, our ability
to open additional locations may depend on our ability to maintain and grow PBAs, and the loss of any existing material PBAs could have a material adverse effect on the operations and business prospects of one or more of our brands.
PBAs are governed by agreements that are usually cancellable upon short notice. These relationships can change quickly, both in terms of pricing and volumes, depending upon collision repair shop performance, cycle time, cost of
repair, customer satisfaction, competition, insurance company management, program changes and general economic activity. There can be no assurance that PBAs will not change in the future, which in turn could materially and
adversely affect our business and results of operations.

A significant portion of our revenue-generating assets are pledged as security under the terms of our securitized financing facility.

Our securitized debt facility is secured by substantially all of the domestic and foreign revenue-generating assets of the Company and its subsidiaries other than the assets in our Car Wash segment and certain other businesses,
including all franchise agreements, material company-operated locations, material product distribution contracts and material intellectual property. Under certain circumstances, we may be terminated as manager of such assets of our
subsidiaries under the securitized debt facility or following an event of default pursuant to the terms of such debt facility, the pledged assets under such facility may be foreclosed upon pursuant to the terms of the Securitization Senior
Notes Indenture. See “Risk factors—Risks Related to the Securitized Debt Facility.”

If we are unable to successfully enter new markets and select appropriate sites for our locations, and if our franchisees are unable to construct new locations, complete remodels of our locations, or convert non-Driven Brands
locations into our locations, our growth strategy may not succeed.

Our growth strategy includes entering into franchise agreements and development agreements with franchisees who will open additional locations in markets where there are either an insufficient number or relatively few or no
existing locations. We rely heavily on these franchisees and developers to grow our franchise systems, and there can be no assurance that we will be able to successfully expand or acquire critical market presence for our brands in new
geographical markets either in the United States, Canada, Europe or other international markets. Consumer characteristics and competition in new markets may differ substantially from those in the markets where we currently operate.
Additionally, we may be unable to identify qualified franchisees and independent operators or appropriate locations, develop brand recognition, successfully market our products or attract new customers in such markets. Further, we
may refranchise company-operated locations to franchisees in the future. The success of these transactions is dependent upon the availability of sellers and buyers, the availability of financing, and our ability to negotiate transactions on
terms deemed acceptable. In addition, the operations of locations that we acquire may not be integrated successfully, and the intended benefits of such transactions may not be realized.

We and our franchisees face many other challenges in opening additional locations, including:

« availability of financing on acceptable terms;

* negotiation of acceptable lease terms;

«  securing required applicable governmental permits and approvals;

«  impact of natural disasters and other acts of nature and terrorist acts or political instability;

« availability of franchise territories not prohibited by the territorial exclusivity provisions of existing franchisees;

« diversion of management’s attention to the integration of acquired location operations;

«  exposure to liabilities arising out of sellers’ prior operations of acquired locations;

« incurrence or assumption of debt to finance acquisitions or improvements and/or the assumption of long-term, non-cancelable leases; and
«  general economic and business conditions.

20



Should we and our franchisees not succeed in opening additional locations or improving existing locations, there may be adverse impacts to our growth strategy and to our ability to generate additional profits, which in turn could
materially and adversely affect our business and results of operations.

A component of our business strategy includes the construction of additional locations and the renovation and build-out of existing locations, and a significant portion of the growth in our sales and profit margins will depend on
growth in comparable sales for our locations. We face competition from other operators, retail chains, companies and developers for desirable site locations, which may adversely affect the cost, implementation and timing of our
expansion plans. If we experience delays in the construction or remodeling processes, we may be unable to complete such activities at the planned cost, which could adversely affect our business and results of operations. Additionally,
we cannot guarantee that such remodeling will increase the revenues generated by these locations or that any such increases will be sustainable. Likewise, we cannot be sure that the sites we select for additional locations will result in
locations which meet sales expectations. Our failure to add a significant number of additional locations or grow comparable sales for our locations could materially and adversely affect our business and results of operations.

In particular, because the majority of the development of additional locations is likely to be funded by franchisee investment, our growth strategy is dependent on our existing and prospective franchisees’ ability to access funds to
finance such development. We do not generally provide our franchisees with direct financing and therefore their ability to access borrowed funds generally depends on their independent relationships with various financial institutions.
In addition, labor and material costs expended will vary by geographical location and are subject to general price increases. The timing of these improvements can affect the performance of a location, particularly if the improvements
require the relevant location to be closed. If our existing and prospective franchisees are not able to obtain financing at commercially reasonable rates, or at all, they may be unwilling or unable to invest in the development of additional
locations. In addition, our growth strategy may take longer to implement and may not be as successful as expected. Both of these factors could reduce our competitiveness and future sales and profit margins, which in turn could
materially and adversely affect our business and results of operations.

Certain acquisitions could adversely affect our financial results.

‘We may pursue strategic acquisitions as part of our business strategy. There is no assurance that we will be able to find suitable acquisition candidates or be able to complete acquisitions on favorable terms, if at all. We may also
discover liabilities or deficiencies associated with any companies acquired that were not identified in advance, which may result in unanticipated costs. The effectiveness of our due diligence review and ability to evaluate the results of
such due diligence may depend upon the accuracy and completeness of statements and disclosures made or actions taken by the target companies or their representatives. As a result, we may not be able to accurately forecast the
financial impact of an acquisition transaction, including tax and accounting charges. In addition, we may not be able to successfully integrate ICWG or other acquired businesses and may incur significant costs to integrate and support
acquired companies. Any of these factors could adversely affect our financial results.

Our business may be adversely impacted by additional leverage in connection with acquisitions.

We may pursue strategic acquisitions as part of our business strategy. If we are able to identify acquisition candidates, such acquisitions may be financed with a substantial amount of additional indebtedness. Although the use of
leverage presents opportunities to increase our profitability, it has the effect of potentially increasing losses as well. If income and appreciation from acquisitions acquired through debt are less than the cost of the debt, the total return
will decrease. Accordingly, any event which adversely affects the value of an acquisition will be magnified to the extent we are leveraged and we could experience losses substantially greater than if we did not use leverage.

Increased indebtedness could also make it more difficult for us to satisfy our obligations with respect to any other debt agreements, increase our vulnerability to general adverse economic and industry conditions and require that a
greater portion of our cash flow be used to pay indebtedness, which would reduce the availability of cash available for other purposes, and limit our flexibility in planning for, or reacting to, changes in our business and in the automotive
services and parts distribution and car wash industries, which could place us at a disadvantage to competitors that have less debt. In addition, additional indebtedness may require us to agree to financial and other covenants that may
limit our ability to make investments, pay dividends or engage in other transactions beneficial to our business, and the leverage may cause potential lenders to be less willing to lend funds or refinance existing indebtedness in the future.
Additional leverage and the risks associated with additional leverage could also cause the trading price of our common stock to decrease. Our failure to comply with our covenants under such indebtedness could result in an event of
default that, if not cured or waived, could result in an acceleration of repayment of other existing indebtedness.
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Leveraged losses could adversely affect our ability to manage and support our locations and our brands, which in turn could materially and adversely affect our business and results of operations.

We may not be able to achieve g ’s estil of the Acquisition Adjusted EBITDA of acquired busii and our Acquisition Adjusted EBITDA is based on certain estimates and assumptions and should not be
regarded as a representation by us or any other person that we will achieve such operating results.

‘We have prepared Acquisition EBITDA adjustments for businesses that we acquired in 2020 and 2019 that are reflected in our Acquisition Adjusted EBITDA. These Acquisition EBITDA adjustments have not been prepared in
accordance with generally accepted accounting principles in the United States (“GAAP”) or any other accounting or securities regulations relating to the presentation of pro forma financial information. In particular, these adjustments
do not account for seasonality and are not a guarantee that such results will actually be realized. Our failure to achieve the expected revenue and Adjusted EBITDA contributions from these acquired businesses could have a material
adverse effect on our financial condition and results of operations.

Our Acquisition Adjusted EBITDA represents our estimate of our anticipated annual operating results, including, without limitation, our estimates of the contribution of acquired businesses if such acquisitions had occurred on the
first day of the applicable period. Our Acquisition Adjusted EBITDA is based on certain estimates and assumptions, some or all of which may not materialize. Unanticipated events may occur that could have a material adverse effect on
the actual results achieved by us during the periods to which these estimates relate. Presentation of Acquisition Adjusted EBITDA excludes certain expense items and such presentation is not intended to be a substitute for historical
GAAP measures of operating performance or liquidity. See “Item #6 - Selected Financial Data” for a discussion of the limitations of non-GAAP measures and the Acquisition Adjusted EBITDA calculation included in this Annual
Report.

Our Acquisition Adjusted EBITDA is subject to material risks, uncertainties and contingencies. We do not intend to update or otherwise revise our Acquisition Adjusted EBITDA to reflect circumstances existing or arising after
the date of this document, or to reflect the occurrence of unanticipated events. The inclusion of Acquisition Adjusted EBITDA should not be regarded as a representation by us or any other person that we will achieve such operating
results or revenues.

Our business is subject to a certain level of seasonality and may be impacted by the weather.

Seasonal changes may impact the demand for our automotive repair and maintenance services and products. Customers may purchase fewer undercar services during the winter months, when miles driven tend to be lower.
Demand for collision repair and services may be lower outside of winter months, when collisions are typically less common due to improved driving conditions. Our 1-800 Radiator brand experiences seasonal fluctuations related to the
sale of air conditioning and heating parts. In addition, customers may defer or forego car washes or vehicle maintenance, such as oil changes, at any time during periods of inclement weather. In our locations that sell or rotate tires, sales
may decrease during the period from January through April and in September. Profitability of franchisees is also typically lower during months in which revenue composition is more heavily weighted toward tires, which is a lower
margin category. In addition, profitability in certain areas of North America may be lower in the winter months when certain costs, such as utilities and snow plowing, are typically higher. Unusual fluctuations in demand for car wash or
automotive repair and maintenance services and products could reduce our sales and profit margins, which in turn may materially and adversely affect our business and results of operations.

Our business may be adversely impacted by the geographic concentration of our locations.

Although the franchise agreements provide franchisees with varying degrees of exclusive areas and territory exclusivity, these territories may be relatively small, and overall there is a geographic concentration of our locations in
certain countries, states, regions and provinces. As a result, economic conditions in particular areas may have a disproportionate impact on our business. As of December 26, 2020, there were locations in 49 states in the United States
and 14 other countries. In the United States, our locations were most concentrated in California, Texas, Florida, Illinois and Ohio, in Canada our locations were most concentrated in Ontario and Quebec and in Europe our locations were
most concentrated in the U.K. and Germany. In North America, no single state or province accounted for more than 12% of system sales and the top three states represented less than 27% of system sales for the year ended December
26, 2020. Adverse economic conditions in countries, states, regions or provinces that contain a high concentration of our locations could have a material adverse impact on our sales and profit margins in the future, which in turn could
materially and adversely affect our business and results of operations.
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The number of our brands exposes us to a greater variety of risks.

The diversity of our brands may expose us to a wider range of risks than a single-branded business. In addition, the impact of certain risks may differ across our service categories, and certain risks may impact one or more of our
brands disproportionately. Risks affecting one or more of our brands could materially and adversely affect our business and results of operations. In addition, certain of our brands compete with one another in the same service categories
and geographic regions.

Our international operations are subject to various risks and uncertainties, and there is no assurance that they will be successful.

‘We have international operations in Canada, Europe, and Australia. The financial conditions of our international franchisees and independent operators may be adversely impacted by political, economic or other changes in these
markets. In addition, payments we receive from our international franchisees may be affected by recessionary or expansive trends, increasing labor costs, changes in applicable tax laws, changes in inflation rates, changes in exchange
rates and the imposition of restrictions on currency conversion or the transfer of funds, application of tariffs to supplies and goods, expropriation of private enterprises, political and economic instability and other external factors in these
markets. In addition, we and our current or future franchisees face many risks and uncertainties in opening additional international locations, including differing cultures and consumer preferences, diverse government regulations and
tax systems, securing acceptable suppliers, difficulty in collecting payments and longer payment cycles, uncertainty with respect to intellectual property protections, contract enforcement and legal remedies, uncertain or differing
interpretations of rights and obligations in connection with international franchise agreements, independent operator agreements, development agreements and agreements related thereto (collectively, the “franchise documents” with
respect to franchisees and the “independent operator documents” with respect to independent operators), the selection and availability of suitable locations for our locations, currency regulation and other external factors. Further,
changing labor conditions may result in difficulties in staffing and training at international locations, franchised and independently-operated locations. Any of the foregoing may materially and adversely affect our business and results of
operations.

Adverse economic conditions or a global debt crisis could adversely affect our business.

Our financial condition and results of operations are impacted by global markets and economic conditions over which neither we nor our franchisees have control. An economic downturn may result in a reduction in the demand
for our services and products, longer payment cycles, slower adoption of new technologies and/or increased price competition. In addition, certain European countries experienced deterioration of their sovereign debt during the recent
global economic crisis and were impacted by slowing growth rates or recessionary conditions, market volatility and/or political unrest. Although Europe has experienced market stabilization and improvements, there is no assurance that
such stabilization or improvements will be sustainable. Any deterioration of economic conditions in Europe, the United States, or Canada could have a material adverse impact on financial markets and economic conditions in the
United States and throughout the world.

Economic downturns, as declining economic conditions may cause customers to defer vehicle maintenance, repairs, oil changes or other services, obtain credit, or repair and maintain their own vehicles. As a result, poor economic
conditions may lead to a decline in the sales and operating results of our locations, which could in turn materially and adversely affect the ability of franchisees to pay franchise royalties or amounts owed to us, or have a material
adverse impact on our ability to pursue our growth strategy. Each of these results would reduce our profits, which may materially and adversely affect our business and results of operations.

Our success depends on the effectiveness of our marketing and advertising programs.

Brand marketing and advertising significantly affect sales at our locations. Our marketing and advertising programs may not be successful, which may prevent us from attracting new customers and retaining existing customers.
Also, because many of the franchisees are contractually obligated to pay advertising fees based on a percentage of their gross revenues and because we will deduct a portion of the gross revenues of the company-operated locations to
fund their marketing and advertising fees, our advertising budget depends on sales volumes at these locations. While we and certain of our franchisees have sometimes voluntarily provided additional funds for advertising in the past, we
are not legally obligated to make such voluntary contributions or loan money to pay for advertising. If sales decline, we will have fewer funds available for marketing and advertising, which could materially and adversely affect our
revenues, business and results of operations.
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As part of our marketing efforts, we rely on print, television and radio advertisements, as well as search engine marketing, web advertisements, social media platforms and other digital marketing to attract and retain customers.
These efforts may not be successful, resulting in expenses incurred without the benefit of higher revenues or increased employee or customer engagement. Customers are increasingly using internet sites and social media to inform their
purchasing decisions and to compare prices, product assortment, and feedback from other customers about quality, responsiveness and customer service before purchasing our services and products. If we are unable to continue to
develop successful marketing and advertising strategies, especially for online and social media platforms, or if our competitors develop more effective strategies, we could lose customers and sales could decline. In addition, a variety of
risks are associated with the use of social media and digital marketing, including the improper disclosure of proprietary information, negative comments about or negative incidents regarding us, exposure of personally identifiable
information, fraud or out-of-date information. The inappropriate use of social media and digital marketing vehicles by us, our franchisees, customers, employees or others could increase our costs, lead to litigation or result in negative
publicity that could damage our reputation. Many social media platforms immediately publish the content, videos and/or photographs created or uploaded by their subscribers and participants, often without filters or checks on accuracy
of the content posted. Information posted on such platforms at any time may be adverse to our interests and/or may be inaccurate. The dissemination of negative information related to our brands could harm our business, prospects,
financial condition, and results of operations, regardless of the information’s accuracy. The harm may be immediate without affording us an opportunity for redress or correction. The occurrence of any such developments could have an
adverse effect on our business results and on our profits.

Our failure or our franchisees’ and independent operators’ failure to comply with health, employment and other federal, state, local and provincial laws, rules and regulations may lead to losses and harm our brands.

We and our franchisees and independent operators are subject to various federal, state, local, provincial and foreign laws and are subject to a variety of litigation risks, including, but not limited to, customer claims, product
liability claims, personal-injury claims, environmental claims, employee allegations of improper termination, harassment and discrimination, wage and hour claims and claims related to violations of the Americans with Disabilities Act
of 1990 (“ADA”), the Family and Medical Leave Act (“FMLA”) and similar foreign, state, local and provincial laws, the Foreign Corrupt Practices Act and similar anti- bribery and corruption laws and regulations, religious freedom,
the Fair Labor Standards Act (“FLSA”), applicable Canadian employment standards legislation, the Dodd-Frank Act, the Health Care Reform Act, the Electronic Funds Transfer Act, the Payment Card Industry Data Security Standards,
franchise laws, ERISA and intellectual property claims. The successful development and operation of our locations depends to a significant extent on the selection and acquisition of suitable sites, which are subject to zoning, land use,
environmental, traffic and other regulations. Our locations’ operations are also subject to licensing and regulation by state, local and provincial departments relating to safety standards, federal, state and provincial labor and immigration
law (including applicable equal pay and minimum wage requirements, overtime pay practices, reimbursement for necessary business expense practices, classification of employees, working and safety conditions and work authorization
requirements), federal, state, local and provincial laws prohibiting discrimination and other laws regulating the design and operation of facilities, such as the ADA, the Health Care Reform Act and applicable human rights and
accessibility legislation, and subsequent amendments.

The operation of our franchise system is also subject to franchise laws and regulations enacted by a number of states and provinces and rules promulgated by the U.S. Federal Trade Commission. Any future legislation regulating
franchise relationships may negatively affect our operations, particularly our relationships with our franchisees. Similarly, in Europe, our independent operator model is subject to rules and regulations that vary by country, state and
region. Any future regulation affecting our independent operator relationships could materially and adversely affect our business and results of operations. For example, future regulation could require us to pay additional commissions
to independent operators in order for our independent operators not to be deemed our employees. We may incur substantial additional costs in each jurisdiction in which our independent operators are deemed to be employees as a result
of legislative or interpretive changes.

Failure to comply with new or existing franchise or independent operator laws and regulations in any jurisdiction or to obtain required government approvals could result in a ban or temporary suspension on future sales, which
could reduce profits, which in turn could materially and adversely affect our business and results of operations.

In addition to the risk of adverse legislation or regulations being enacted in the future, we cannot predict how existing or future laws or regulations will be administered or interpreted. Further, we cannot predict the amount of
future expenditures that may be required in order to comply with any such laws or regulations.

We are subject to the FLSA, applicable foreign employment standards laws and similar state laws, which govern such matters as time keeping and payroll requirements, minimum wage, overtime, employee and worker
classifications and other working conditions, along with the ADA, FMLA and the Immigration Reform and Control Act of 1986, various family leave,
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sick leave or other paid time off mandates and a variety of other laws enacted, or rules, regulations and decisions promulgated or rendered, by federal, state, local and provincial governmental authorities that govern these and other
employment matters, including labor scheduling, meal and rest periods, working conditions and safety standards. We have experienced and expect further increases in payroll expenses as a result of federal, state and provincial
mandated increases in the minimum wage. In addition, our vendors may be affected by higher minimum wage standards, which may increase the price of goods and services they supply to our brands.

A significant percentage of our franchisees in the United States have received loans under the Paycheck Protection Program enacted pursuant to the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”) and
applicable implementing guidelines issued by the U.S. Small Business Administration thereunder (the “PPP”). The terms of the PPP provide that up to the entire amount of principal and accrued interest on the loans made thereunder
may be forgiven to the extent the proceeds of such loans are used for qualifying expenses, including certain payroll costs, rent and utility expenses, and at least 60% of such proceeds are used to fund payroll costs. There can be no
assurance that a franchisee will qualify for forgiveness of a loan under the PPP in whole or in part and any use of proceeds to make franchise royalty payments will not qualify for forgiveness. The terms of the PPP may be materially
modified by additional or amended implementing guidelines (e.g., a further reduction in the required percentage of loan proceeds that must be applied to fund payroll costs to qualify for forgiveness), and there can be no assurance that
any such modification will not impose additional conditions on franchisees to qualify for forgiveness of a loan under the PPP or otherwise materially modify the terms of any such loan. In addition, these loans may contain
representations and warranties that the loan is “necessary to support ongoing operations” of the franchisee and will contain other customary provisions and events of default. To the extent any portion of a loan under the PPP is not
forgiven, the debt service payments on such loan or, to a greater extent, the acceleration of the full outstanding amount of such loan following an event of default, including for non-payment of debt service or breach of representations
and warranties, could materially and adversely affect the ability of such franchisee to pay, or disrupt the timely payment of, franchisee payments, advertising fees or other amounts to us, landlords, key suppliers or creditors which, in
turn, could materially and adversely affect our business and results of operations.

Companies that operate franchise systems may also be subject to claims for allegedly being a joint employer with a franchisee. In August 2015, the National Labor Relations Board (the “NLRB”) adopted a new and broader
standard for determining when two or more otherwise unrelated employers may be found to be a joint employer of the same employees under the National Labor Relations Act. Under that standard, there was an increased risk that
franchisors could be held liable or responsible for unfair labor practices and other violations at franchised locations under the National Labor Relations Act and subject them to other liabilities and obligations. However, on February 25,
2020 the NLRB adopted a rule that reinstated the standard that existed prior to August 2015 thereby reducing the risk that franchisors might be held liable as a joint employer under the National Labor Relations Act as well for other
violations and claims referenced above. Further, on January 12, 2020, the U.S. Department of Labor (the “DOL”) announced a final rule to revise and update the definition of joint employer under the FLSA. Under the final rule, the test
for assessing whether a party can be deemed a joint employer would be based upon whether that party (i) hires or fires the employee; (ii) supervises and controls the employee’s work schedule or conditions of employment to a
substantial degree; (iii) determines the employee’s rate and method of payment; and (iv) maintains the employee’s employment records. The final rule also clarifies when additional factors may be relevant in determining whether a
person is a joint employer, and identifies certain other factors that do not make joint employer status more or less likely under the FLSA, including the relationships that exist under the typical franchise business model. The final rule
was effective as of March 16, 2020, and is likely to reduce a franchisor’s risk of liability that existed under the joint employer standard in effect under the FLSA prior to that date. However, a New York federal court rejected certain
provisions of the DOL’s final rules in September 2020 relating to the joint employer test. The new rules promulgated by the NLRB and the DOL do not affect potential liability as a joint employer under other federal or state laws that
are interpreted to require application of the standards existing prior to the adoption of the new rules in 2020 or other similar standards. Foreign concepts of joint-employment, co-employment and related employer status create similar
risks in the international context, including with respect to our independent operator model in Europe.

Additionally, depending upon the outcome of certain legal proceedings currently pending before a federal court in California involving the application of the wage and hour laws of California in another franchise system,
franchisors may be subject to claims that their franchisees should be treated as employees and not as independent contractors under the wage and hour laws of that state and, potentially, certain other states with similar wage and hour
laws. Further, the California legislature recently enacted a statute known as Assembly Bill 5 (“AB-5"), which in its current form would require “gig economy” workers to be reclassified as employees instead of independent contractors.
Depending upon the application of AB-5, franchisors in certain industries could be deemed to be covered by the statute, in which event their franchisees would be deemed to be employees of the franchisors. If such misclassification
claims are successful against a franchisor, the franchisor could be liable
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to its franchisees (and potentially their employees) based upon the rights and remedies available to employees under such laws and, thereafter, have to treat its franchisees (and their employees) as the franchisor’s employees under these
laws.

We expect increases in payroll expenses as a result of federal, state and provincial mandated increases in the minimum wage, and although such increases are not expected to be material, there can be no assurance that there will
not be material increases in the future. Enactment and enforcement of various federal, state, local and provincial laws, rules and regulations on immigration and labor organizations may adversely impact the availability and costs of
labor in any of the countries in which we operate. Other labor shortages or increased employee turnover could also increase labor costs. In addition, vendors may be affected by higher minimum wage standards or availability of labor,
which may increase the price of goods and services they supply to us. Evolving labor and employment laws, rules and regulations could also result in increased exposure on our part for labor and employment related liabilities that have
historically been borne by franchisees and independent operators.

Increased health care costs could have a material adverse effect on our business and results of operations. These various laws and regulations could lead and have led to enforcement actions, fines, civil or criminal penalties or the
assertion of litigation claims and damages. In addition, improper conduct by our franchisees, independent operators, employees or agents could damage our reputation and lead to litigation claims, enforcement actions and regulatory
actions and investigations, including, but not limited to, those arising from personal injury, loss or damage to personal property or business interruption losses, which could result in significant awards or settlements to plaintiffs and civil
or criminal penalties, including substantial monetary fines. Such events could lead to an adverse impact on our financial condition, even if the monetary damage is mitigated by insurance coverage.

Noncompliance by us or our franchisees or independent operators with any of the foregoing laws and regulations could lead to various claims and reduced profits as set forth in more detail below under “Risk Factors—Complaints
or litigation may adversely affect our business and reputation.”

Our locations are subject to certain envir I laws and r

Certain activities of our locations involve the handling, storage, transportation, import/export, recycling, or disposing of various new and used products and generate solid and hazardous wastes. These business activities are
subject to stringent foreign, federal, regional, state, local and provincial laws, by-laws and regulations governing the storage and disposal of these products and wastes, the release of materials into the environment or otherwise relating
to environmental protection. These laws and regulations may impose numerous obligations upon our locations’ operations, including the acquisition of permits to conduct regulated activities, the imposition of restrictions on where or
how to store and how to handle new products and to manage or dispose of used products and wastes, the incurrence of capital expenditures to limit or prevent releases of such material, the imposition of substantial liabilities for
pollution resulting from our locations’ operations, and costs associated with workers’ compensation and similar health claims from employees.

In addition, environmental laws and regulations have generally imposed further restrictions on our operations over time, which may result in significant additional costs to our business. Failure to comply with these laws,
regulations, and permits may result in the assessment of administrative, civil, and criminal penalties, the imposition of remedial and corrective action obligations, and the issuance of injunctions limiting or preventing operation of our
locations. Any adverse environmental impact on our locations, including, without limitation, the imposition of a penalty or injunction, or increased claims from employees, could materially and adversely affect our business and results
of operations.

Environmental laws also impose liability for damages from and the costs of investigating and cleaning up sites of spills, disposals or other releases of hazardous materials. Such liability may be imposed, jointly and severally, on
the current or former owners or operators of properties or parties that sent wastes to third-party disposal facilities, in each case without regard to fault or whether such persons knew of or caused the release. Although we are not
presently aware of any such material liability related to our current or former locations or business operations, such liability could arise in the future and could materially and adversely affect our business and results of operations.

Complaints or litigation may adversely affect our business and reputation.

‘We may be subject to claims, including class action lawsuits, filed by customers, franchisees, independent operators, employees, suppliers, landlords, governmental authorities and others in the ordinary course of business,
including as a result of violations of the laws set forth above under “Risk Factors — Our failure or our franchises’ and independent operators’ failure to comply with health, employment, and other federal, state, and local laws, rules
and regulations may lead to losses and harm our brands” and “Risk Factors —Our locations are subject to certain environmental laws and regulations.” Significant claims may be expensive to defend and may divert time and resources
away from our operations, causing adverse impacts to our
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operating results. In addition, adverse publicity related to litigation could negatively impact the reputation of our brands, even if such litigation is not valid, or a substantial judgment against us could negatively impact the reputation of
our brands, resulting in further adverse impacts to results of operations. Franchisees and independent operators are subject to similar litigation risks.

In the ordinary course of business, we will be, from time to time, the subject of complaints or litigation from franchisees and independent operators, which could relate to alleged breaches of contract or wrongful termination under
the franchise documents and independent operator documents. These claims may also reduce the ability of franchisees to enter into new franchise agreements with us. In addition, litigation against a franchisee, independent operator or
their affiliates or against a company-operated location by third parties, whether in the ordinary course of business or otherwise, may include claims against us by virtue of our relationship with the franchisee, independent operator or
company-operated location, including, without limitation, for allegedly being a joint employer with a franchisee or independent operator, resulting in vicarious liability for acts and omissions at locations over which we have little or no
control over day-to-day operations. Litigation may lead to a decline in the sales and operating results of our locations and divert our management resources regardless of whether the allegations in such litigation are valid or whether we
are liable.

Further, we may be subject to employee, franchisee, independent operator and other claims in the future based on, among other things, discrimination, harassment, wrongful termination and wage, rest break and meal break issues,
including those relating to overtime compensation. We have been subject to these types of claims in the past, and if one or more of these claims were to be successful or if there is a significant increase in the number of these claims, our
business, financial condition and operating results could be harmed.

Certain governmental authorities and private litigants have recently asserted claims against franchisors for provisions in their franchise agreements which restrict franchisees from soliciting and/or hiring the employees of other
franchisees or the applicable franchisor. Claims against franchisors for such “no-poaching” clauses include allegations that these clauses violate state and federal antitrust and unfair practices laws by restricting the free movement of
employees of franchisees or franchisors (including both corporate employees and the employees of company-operated locations), thereby depressing the wages of those employees. All of our brands operating in the United States have
had no-poaching clauses in their franchise agreements. In 2018, the Attorney General of the State of Washington issued civil investigative demands to a number of franchisors seeking information concerning no-poaching clauses in
their franchise agreements. Beginning in January 2019, several brands, including ABRA, CARSTAR, Maaco, Meineke, Fix Auto and 1-800-Radiator & A/C, received civil investigative demands requesting information concerning their
use of no-poaching clauses. To resolve objections to these clauses raised by the Washington Attorney General, these brands entered into an Assurance of Discontinuance with the state agreeing to no longer include such provision in any
U.S. franchise agreement or renewal franchise agreement signed after the date of the Assurance of Discontinuance, to not enforce any such provisions in any of their existing franchise agreements and to notify their franchisees of these
changes. In the case of Washington-based franchisees, these brands agreed to seek amendments to their franchise agreements removing the no-poaching clauses. No fines or other monetary penalties were assessed against the brands.
Prior to receipt of the civil investigative demands, our then existing brands operating in the United States decided to delete the no-poaching clauses in their franchise agreements. All of our brands have notified franchisees that they do
not intend to enforce the no-poaching clauses in their existing franchise agreements. Our brands operating outside of the United States also have decided to delete the no-poaching clauses, if any, contained in their franchise agreements,
to the extent they are entering into new franchise agreements. Our brands may be subject to claims arising out of their prior inclusion of no-poaching clauses in their franchise agreements that may have restricted the employment
opportunities of employees of our brands. Any adverse results in any cases or proceedings that may be brought against our brands by any governmental authorities or private litigants may materially and adversely affect our business and
results of operations.

We may have product liability exposure that adversely affects our results of operations.

Our locations and franchisees may receive or produce defective products, which may adversely impact the relevant brand’s goodwill. There can be no assurance that the insurance held by franchisees will be adequate to cover the
associated risks of the sale of defective products, or that, as a franchise and the associated potential liabilities grows, a franchisee will be able to secure an increase in its insurance coverage. Accordingly, in cases in which a franchisee
experiences increased insurance premiums or must pay claims out of pocket, the franchisee may not have the funds necessary to pay franchisee payments owed to us. In cases in which insurance premiums increase or claims are
required to be paid by us, the profitability of our business may decrease. Each of these outcomes could, in turn, materially and adversely affect our business and results of operations. In the event that product liability arises, to the extent
such liability is either not covered by our or the franchisees’ insurance or exceeds the policy limits of our or the franchisees’ insurance, the aggrieved parties could seek to recover their losses from us, whether or not we are legally or
contractually entitled to do so, which could increase litigation costs or result in liability for us.
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We are subject to payment-related risks.

For our sales to our customers, we accept a variety of payment methods, including credit cards, debit cards, electronic funds transfers and electronic payment systems. Accordingly, we are, and will continue to be, subject to
significant and evolving regulations and compliance requirements, including obligations to implement enhanced authentication processes that could result in increased costs and liability, and reduce the ease of use of certain payment
methods. For certain payment methods, including credit and debit cards, as well as electronic payment systems, we pay interchange and other fees, which may increase over time. We rely on independent service providers for payment
processing, including credit and debit cards. If these independent service providers become unwilling or unable to provide these services to us or if the cost of using these providers increases, our business could be harmed. We are also
subject to payment card association operating rules and agreements, including data security rules and agreements, certification requirements and rules governing electronic funds transfers, which could change or be reinterpreted to make
it difficult or impossible for us to comply. If we fail to comply with these rules or requirements, or if our data security systems are breached or compromised, we may be liable for losses incurred by card issuing banks or customers,
subject to fines and higher transaction fees, lose our ability to accept credit or debit card payments from our customers, or process electronic fund transfers or facilitate other types of payments. Any failure to comply with the foregoing
rules or requirements could harm our brand, reputation, business and results of operations.

Catastrophic events may disrupt our business in a manner that adversely affects our business.

Unforeseen events, including war, terrorism and other international, regional or local instability or conflicts (including current or future civil unrest and labor issues), embargos, public health issues (including
widespread/pandemic illness or disease outbreaks such as coronavirus), and natural disasters such as hurricanes, earthquakes, or other adverse weather and climate conditions, whether occurring in the United States or abroad, could
disrupt our operations, disrupt the operations of franchisees, distributors, suppliers or customers, or result in political or economic instability. These events could reduce demand for our products or make it difficult or impossible to
receive products from our distributors or suppliers, which could have a material adverse effect on our business and results of operations.

Instability, disruption or destruction caused by civil insurrection or social unrest may affect the markets in which we operate, our suppliers, customers, sales of products and customer service.

Our business, and the business of our suppliers, may be adversely affected by instability, disruption, or destruction caused by riots, civil insurrection, social unrest, manmade disasters or crimes. There have been recent
demonstrations and protests in cities throughout the United States. Though they have generally been peaceful, in some locations they have been accompanied by damage and loss of merchandise. These events may result in closures of
our locations, declines in customer traffic, and/or property damage and loss to our locations. Further, governmental authorities in affected cities and regions have taken and may continue to take actions in an effort to protect people and
property while permitting lawful and non-violent protest, including curfews and restrictions on business operations, which may be disruptive to our operations and may also harm consumer confidence and perceptions of personal well-
being and security. In addition, consumer reaction to any statements we or our franchisees or independent operators may make in response to the protests, or to matters directly or indirectly related to the protests, could be perceived in a
way that negatively impacts our reputation, value and image. All of the foregoing may negatively affect our sales, which could have a material adverse effect on our business and results of operations.

We and our franchisees lease or sublease the land and buildings where a number of our locations are situated, which could expose us to possible liabilities and losses.

We and our franchisees lease the land and buildings where a significant number of our locations are located. The terms of the leases and subleases vary in length, with primary terms (i.e., before consideration of option periods)
expiring on various dates. In addition, franchisees’ obligations or the company-operated location’s obligations to pay rent are generally non-cancelable, even if the location operated at the leased or subleased location is closed. In the
case of subleased locations, in the event the applicable franchisee fails to make required payments, we may not be able to recover those amounts. As leases expire, the franchisees or the company-operated locations may be unable to
negotiate renewals on commercially acceptable terms or at all, which could cause the franchisees or the company-operated locations to close locations in desirable locations or otherwise negatively affect profits, which in turn could
negatively affect our business and results of operations.
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Our current locations may become unattractive, and attractive new locations may not be available for a reasonable price, if at all, which could adversely affect our business.

The success of any of our locations depends in substantial part on its location. There can be no assurance that our current locations will continue to be attractive as demographic patterns and trade areas change. For example,
neighborhood or economic conditions where our locations are located could decline in the future, thus resulting in potentially reduced sales. In addition, rising real estate prices in some areas may restrict our ability or our franchisees’
ability to purchase or lease new desirable locations. If desirable locations cannot be obtained at reasonable prices, our ability to execute our growth strategies could be adversely affected, and we may be affected by declines in sales as a
result of the deterioration of certain locations, each of which could materially and adversely affect our business and results of operations.

Our financial performance could be materially adversely affected if we fail to retain, or effectively respond to a loss of, key executives.

The success of our business depends on the contributions of key executives and senior management, including our chief executive officer and chief financial officer. The departure of key executives or senior management could
have a material adverse effect on our business and long-term strategic plan. We have a succession plan that includes short-term and long-term planning elements intended to allow us to successfully continue operations should any of our
key executives or senior management become unavailable to serve in their respective roles. However, there is a risk that we may not be able to implement the succession plan successfully or in a timely manner or that the succession
plan will not result in the same financial performance we currently achieve under the guidance of our existing executive team. Any lack of management continuity could adversely affect our ability to successfully manage our business
and execute our growth strategy, as well as result in operational and administrative inefficiencies and added costs, and may make recruiting for future management positions more difficult.

We might be adversely impacted by the Brexit withdrawal of the United Kingdom from the European Union.

‘We have operations in the U.K. and the European Union (“E.U.”) and face risks associated with the uncertainty and potential disruptions that might follow the United Kingdom withdrawing from the European Union (“Brexit”).
Brexit could adversely affect political, regulatory, economic or market conditions and contribute to instability in global political institutions, regulatory agencies and financial markets. For example, we might experience volatility in
exchange rates and interest rates and changes in laws regulating our U.K. operations. Customers might reduce purchases due to the uncertainty caused by Brexit. Any of these risks might have a materially adverse impact on our
business operations and our financial position or results of operations.

Risks Related to Intellectual Property

We depend on our intellectual property to protect our brands; Litigation to enforce or defend our intellectual property rights may be costly.

Our intellectual property is material to the conduct of our business. Our success depends on our and our franchisees’ continued ability to use our intellectual property and on the adequate protection and enforcement of such
intellectual property. We rely on a combination of trademarks, service marks, copyrights trade secrets and similar intellectual property rights to protect our brands. The success of our business strategy depends, in part, on our continued
ability to use our existing trademarks and service marks in order to increase brand awareness and further develop our branded services and products in both existing and new markets. There can be no assurance that the steps we take to
protect and maintain our rights in our intellectual property will be adequate, or that third parties will not infringe, misappropriate or violate our intellectual property. If any of our efforts to protect our intellectual property is not adequate,
or if any third party infringes, misappropriates or violates our intellectual property, the value of our brands may be harmed. As a result, if we are unable to successfully protect, maintain, or enforce our rights in our intellectual property,
there could be a material adverse effect on our business and results of operations. Such a material adverse effect could result from, among other things, consumer confusion, dilution of the distinctiveness of our brands, or increased
competition from unauthorized users of our brands, each of which may result in decreased revenues and a corresponding decline in profits. In addition, to the extent that we do, from time to time, institute litigation to enforce our
intellectual property rights, such litigation could result in substantial costs and diversion of resources and could negatively affect profits, regardless of whether we are able to successfully enforce such rights.
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We may fail to establish trademark rights in the countries in which we operate.

Our success depends on our and our franchisees’ continued ability to use our trademarks in order to capitalize on our name-recognition, increase awareness of our brands and further develop our brands in the countries in which
we operate. We have registered certain trademarks and have other trademark applications pending in the United States and certain foreign jurisdictions. Registrations for “Fix Auto USA” are owned and maintained by a third-party
licensor. See “—We do not own certain software that is used in operating our business, and our proprietary platforms and tools incorporate open source software.” Not all of the trademarks that we use have been registered in all of the
countries in which we do business or may do business in the future, and some trademarks may never be registered in all of these countries. Some countries’ laws do not protect unregistered trademarks at all, or make them more difficult
to enforce, and third parties (other than Mondofix in the case of “Fix Auto USA”) may have filed for “1-800 Radiator,” “ABRA,” “CARSTAR,” “Drive N Style,” “Econo Lube N’ Tune,” “Maaco,” “Meineke,” “Merlin”, “Pro Oil
Change,” “Take 5 Oil Change,” “IMO” or similar marks in countries where we have not registered the brands as trademarks. Rights in trademarks are generally national in character, and are obtained on a country-by-country basis by
the first person to obtain protection through use or registration in that country in connection with specified products and services. Some countries’ laws do not protect unregistered trademarks at all, or make them more difficult to
enforce, and third parties may have filed for trademarks that are the same or similar to our brands in countries where we have not registered our brands as trademarks. Accordingly, we may not be able to adequately protect our brands
everywhere in the world and use of our brands may result in liability for trademark infringement, trademark dilution or unfair competition. In addition, the laws of some countries do not protect intellectual property to the same extent as
the laws of the United States and Canada. All of the steps we have taken to protect our intellectual property in the United States, Canada and in the foreign countries in which we operate may not be adequate.

If franchisees and other licensees do not observe the required quality and trademark usage standards, our brands may suffer reputational damage, which could in turn adversely affect our business.

We license certain intellectual property to franchisees, advertisers and other third parties. The franchise agreements and other license agreements require that each franchisee or other licensee use our trademarks in accordance with
established or approved quality control guidelines and, in addition to supply agreements, subject the franchisees, other licensees and suppliers that provide products to our brands, as applicable, to specified product quality standards and
other requirements in order to protect the reputation of our brands and to optimize the performance of our locations. We contractually require that our franchisees and licensees maintain the quality of our brand, however, there can be no
assurance that the permitted licensees, including franchisees, advertisers and other third parties, will follow such standards and guidelines, and accordingly their acts or omissions may negatively impact the value of our intellectual
property or the reputation of our brands. Noncompliance by these entities with the terms and conditions of the applicable governing franchise or other agreement that pertains to servicing and repairs, health and safety standards, quality
control, product consistency, timeliness or proper marketing or other business practices, may adversely impact the goodwill of our brands. For example, franchisees and other licensees may use our trademarks improperly in
communications, resulting in the weakening of the distinctiveness of our brands. Although we monitor and restrict franchisee activities through our franchise agreements, franchisees or third parties may refer to or make statements
about our brands that do not make proper use of trademarks or required designations, that improperly alter trademarks or branding, or that are critical of our brands or place our brands in a context that may tarnish their reputation.
Franchisees or company-operated locations may also produce or receive through the supply chain defective products, which may adversely impact the goodwill of our brands. There can be no assurance that the franchisees or other
licensees will not take actions that could have a material adverse effect on our intellectual property.

We may become subject to third-party infrii claims or chall to IP validity.

‘We may in the future become the subject of claims asserted by third parties for infringement, misappropriation or other violation of their intellectual property rights in areas where we or our franchisees operate or where we intend
to conduct operations, including in foreign jurisdictions. Such claims, whether or not they have merit, could be time-consuming, cause delays in introducing new products or services, harm our image, our brands, our competitive
position or our ability to expand our operations into other jurisdictions and lead to significant costs related to defense or settlement. As a result, any such claim could harm our business and cause a decline in our results of operations and
financial condition, which in turn may materially and adversely affect our business and results of operations.
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If such claims were decided against us, then we could be required to pay damages, cease offering infringing products or services on short notice, develop or adopt non-infringing products or services, rebrand our products, services
or even our businesses, and we could be required to make costly modifications to advertising and promotional materials or acquire a license to the intellectual property that is the subject of the asserted claim, which license may not be
available on acceptable terms or at all. The attendant expenses that we bear could require the expenditure of additional capital, and there would be expenses associated with the defense of any infringement, misappropriation, or other
third-party claims, and there could be attendant negative publicity, even if ultimately decided in our favor. In addition, third parties may assert that our intellectual property is invalid or unenforceable. If our rights in any of our
intellectual property were invalidated or deemed unenforceable, then third parties could be permitted to engage in competing uses of such intellectual property which, in turn, could lead to a decline in location revenues and sales, and
thereby negatively affect our business and results of operations.

We do not own certain software that is used in operating our business, and our proprietary platforms and tools incorporate open source software.

We utilize both commercially available third-party software and proprietary software to run point-of-sale, diagnostics, pricing, inventory and various other key functions. While such software can be replaced, the delay, additional
costs, and possible business interruptions associated with obtaining, renewing or extending software licenses or integrating a large number of substitute software programs contemporaneously could adversely impact the operation of our
locations, thereby reducing profits and materially and adversely impacting our business and results of operations.

In addition, we use open source software in connection with our proprietary software and expect to continue to use open source software in the future. Some open source licenses require licensors to provide source code to
licensees upon request, or prohibit licensors from charging a fee to licensees. While we try to insulate our proprietary code from the effects of such open source license provisions, we cannot guarantee we will be successful.
Accordingly, we may face claims from others claiming ownership of, or seeking to enforce the license terms applicable to such open source software, including by demanding release of the open source software, derivative works or our
proprietary source code that was developed or distributed with such software. These claims could also result in litigation, require us to purchase a costly license or require us to devote additional research and development resources to
change our software, any of which would have a negative effect on our business and results of operations. In addition, if the license terms for the open source code change, we may be forced to re-engineer our software or incur
additional costs. We cannot assure you that we have not incorporated open source software into our proprietary software in a manner that may subject our proprietary software to an open source license that requires disclosure, to
customers or the public, of the source code to such proprietary software. Any such disclosure would have a negative effect on our business and the value of our proprietary software.

and information technology and any material failure, interruption or security breach of our comp or tec could impair our ability to efficiently operate our
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We are heavily dep onc
business.

We are dependent upon our computer systems, including certain of our own proprietary software, and other information technology to properly conduct our business, including, but not limited to, point-of-sale processing in our
locations, management of our supply chain, collection of cash, payment of obligations and various other processes and procedures. See “Risk Factors — We do not own certain software that is used in operating our business, and our
proprietary platforms and tools incorporate open source software” herein. Our ability to efficiently manage our business depends significantly on the reliability and capacity of these information technology systems. The failure of these
systems to operate effectively, an interruption, problems with maintenance, upgrading or transitioning to replacement systems, fraudulent manipulation of sales reporting from our locations or a breach in security of any of these systems
could result in loss of sales and franchise royalty payments, cause delays in customer service, result in the loss of data, create exposure to litigation, reduce efficiency, cause delays in operations or otherwise harm our business.
Significant capital investments might be required to remediate any problems. Any security breach involving any of our point-of-sale or other systems could result in a loss of consumer confidence and potential costs associated with
fraud or breaches of data security laws. Also, despite our considerable efforts to secure our computer systems and information technology, security breaches, such as unauthorized access and computer viruses, may occur, resulting in
system disruptions, shutdowns or unauthorized disclosure of confidential information. A security breach of our computer systems or information technology could require us to notify customers, employees or other groups, result in
adverse publicity, loss of sales and profits, and could result in penalties or other costs that could adversely affect the operation of our business and results of operations.
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The occurrence of cyber incidents, or a deficiency in cybersecurity, could negatively impact our busil by causing a disruption to our operations, a compromise or corruption of confi ial information, and/or damage to our

p and busii relatie ips, all of which could lead to loss and harm our business.

A cyber incident is considered to be any adverse event that threatens the confidentiality, integrity or availability of information resources. More specifically, a cyber incident is an intentional attack or an unintentional event that
can include an unauthorized party gaining unauthorized access to systems to disrupt operations, corrupt data or steal confidential information about customers, franchisees, independent operators, our company, vendors or employees. As
our reliance on technology has increased, so have the risks posed to our systems, both internal and those we have outsourced. The company has been subject to attempted cyber-attacks in the past and may continue to be subject to such
attacks in the future. A successful cyber-attack or other cyber incident experienced by us or our service providers could cause an interruption of our operations, could damage our relationship with franchisees and independent operators,
and could result in the exposure of private or confidential data, potentially resulting in litigation. In addition to maintaining insurance coverage to address cyber incidents, we have also implemented processes, procedures and controls to
help mitigate these risks. However, these measures, as well as our increased awareness of a risk of a cyber incident, do not guarantee that our reputation and financial results will not be adversely affected by any incident or event that
occurs.

Because our locations accept electronic forms of payment from our customers, our business requires the collection and retention of customer data, including credit and debit card numbers and other personally-identifiable
information in various information systems that we and our franchisees maintain in conjunction with third parties with whom we contract to provide credit card processing services. We also maintain important internal company data,
such as personally-identifiable information about our employees, franchisees, and independent operators and information relating to our operations. Our use of personally-identifiable information is regulated by foreign, federal, state
and provincial laws, as well as by certain third-party agreements. As privacy and information security laws and regulations change, we may incur additional costs to ensure that we remain in compliance with those laws and regulations.
If our security and information systems are compromised or if our employees or franchisees fail to comply with these laws, regulations, or contract terms, and this information is obtained by unauthorized persons or used
inappropriately, it could adversely affect our reputation and could disrupt our operations and result in costly litigation, judgments, or penalties resulting from violation of federal, state and provincial laws and payment card industry
regulations. A cyber incident could also require us to notify law enforcement agencies, customers, employees or other groups, result in fines or require us to incur expenditures in connection with remediation, require us to pay increased
fees to third parties, result in adverse publicity, loss of sales and profits, or require us to incur other costs, any of which could adversely affect the operation of our business and results of our operations.

Changing regulations relating to privacy, information security and data protection could increase our costs, affect or limit how we collect and use personal information and harm our brands in a manner that adversely
daffects our business.

The United States, Canada and other jurisdictions in which we operate are increasingly adopting or revising privacy, information security and data protection laws and regulations (“Privacy and Data Protection Laws”) that could
have a significant impact on our current and planned privacy, data protection and information security related practices, including our collection, use, sharing, retention and safeguarding of consumer and/or employee information, and
some of our current or planned business activities. In the United States, this includes increased privacy related enforcement activity at both the federal level and the state level, including the implementation of the California Consumer
Protection Act (the “CCPA”), which came into effect in January 2020, and other state laws. In Canada, this includes the federal Personal Information Protection and Electronic Documents Act and similar laws in several Canadian
provinces. In the European Union and the United Kingdom, this includes the implementation of the General Data Protection Regulation (the “GDPR”), which came into effect in May 2018, and in the UK they include the UK-GDPR,
and the UK Data Protection Act of 2018 (the “UK Laws”). We, our affiliated entities and our service providers may need to take measures to ensure compliance with new, evolving and existing requirements contained in the GDPR, the
CCPA, the UK Laws and other Privacy and Data Protection Laws and to address customer concerns related to their rights under any such Privacy and Data Protection Laws. We also may need to continue to make adjustments to our
compliance efforts as more clarification and guidance on the requirements of the GDPR, the CCPA, the UK Laws and other Privacy and Data Protection Laws becomes available. Our ongoing efforts to ensure our and our affiliated
entities” compliance with the GDPR, the CCPA and other existing or future Privacy and Data Protection Laws affecting customer or employee data to which we are subject could result in additional costs and operational disruptions. Our
and our affiliated entities and” or services providers’ failure to comply with such laws could result in potentially significant regulatory investigations or government actions, litigation, operational disruptions, penalties or remediation
and other costs, as well as adverse publicity, loss of sales and profits and an increase in fees payable to third parties. All of these implications could adversely affect our revenues, results of operations or business and financial condition.
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Risks Relating to the Franchisees

A majority of our locations are owned and operated by franchisees and, as a result, we are highly dependent upon our franchisees.

While the franchise agreements are designed to maintain brand consistency, the high percentage of our locations owned by franchisees may expose us to risks not otherwise encountered if we had owned and controlled the
locations. In particular, we are exposed to the risk of defaults or late payments by franchisees of franchisee payments. Other risks include limitations on enforcement of franchise obligations due to bankruptcy or insolvency proceedings;
unwillingness of franchisees to support marketing programs and strategic initiatives; inability to participate in business strategy changes due to financial constraints; inability to meet rent obligations on subleases; failure to operate the
locations in accordance with required standards; failure to report sales information accurately; efforts by one or more large franchisees or an organized franchise association to cause poor franchise relations; and failure to comply with
quality and safety requirements that result in potential losses even when we are not legally liable for a franchisee’s actions or failure to act. Although we believe that our current relationships with franchisees are generally good, there
can be no assurance that we will maintain strong franchise relationships. Our dependence on franchisees could adversely affect our business and financial condition, our reputation, and our brands.

Franchisees are operating entities exposed to risk.

Franchisees, as operating entities, may be natural persons or legal entities. Under certain of the franchise documents, franchisee entities are not required to be limited-purpose entities, making them potentially subject to business,
credit, financial and other risks, which may be unrelated to the operations of our locations. These unrelated risks could materially and adversely affect a franchisee and its ability to make its franchisee payments in full or on a timely
basis. A decrease in franchisee payments could have a material adverse effect on our business and results of operations.

Franchisee changes in control may cause complications.

The franchise documents prohibit “changes in control” of a franchisee without the consent of its “franchisor.” In the event we provide such consent, there is no assurance that a successor franchisee would be able to perform the
former franchisee’s obligations under such franchise documents or successfully operate its franchise. In the event of the death or disability of a franchisee or the principal of a franchisee entity, the personal representative of the
franchisee or principal of a franchisee entity may not find an acceptable transferee. In the event that an acceptable successor franchisee is not located, the franchisee would be in default under its franchise documents or otherwise not be
able to comply with its obligations under the franchise documents and, among other things, the franchisee’s right to operate its franchise could be terminated. If a successor franchisee is not found, or a successor franchisee that is
approved is not as successful in operating the location as the former franchisee or franchisee principal, the sales of the location would be impacted and could adversely impact our business and results of operations.

Franchise documents are subject to termination and non-ri

The franchise documents are subject to termination by the franchisor under the franchise documents in the event of a default generally after expiration of applicable cure periods. Under certain circumstances, including
unauthorized transfer or assignment of the franchise, breach of the confidentiality provisions or health and safety violations, a franchise document may be terminated by the franchisor under the franchise document upon notice without
an opportunity to cure. Generally, the default provisions under the franchise documents are drafted broadly and include, among other things, any failure to meet operating standards and actions that may threaten our intellectual property.

In addition, certain of the franchise documents have terms that will expire over the next 12 months. In such cases, the franchisees may renew the franchise document and receive a “successor” franchise document for an additional
term. Such option, however, is contingent on the franchisee’s execution of the then-current form of franchise document (which may include increased franchise royalty rates, advertising fees and other costs or requirements), the
satisfaction of certain conditions (including modernization of the location and related operations) and the payment of a renewal fee. If a franchisee is unable or unwilling to satisfy any of the foregoing conditions, such franchisee’s
expiring franchise document and the related franchisee payments will terminate upon expiration of the term of the franchise document unless we decide to restructure the franchise documents in order to induce such franchisee to renew
the franchise document. Certain of the franchise documents also have month-to-month terms (or are subject to termination by the franchisee upon notice), and are therefore subject to termination at the end of any given month (or the
period following notice of termination).

Terminations or restructurings of franchise documents could reduce franchise payments or require us to incur expenses to solicit and qualify new franchises, which in turn may materially and adversely affect our business and
results of operations.
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We may not be able to retain franchisees or maintain the quality of existing franchisees.

Each franchised location is heavily reliant on its franchisee, many of whom are individuals who have numerous years of experience addressing a broad range of concerns and issues relevant to its business. We attempt to retain
such franchisees by providing them with competitive franchising opportunities. However, we cannot guarantee the retention of any, including the top-performing, franchisees in the future, or that we will maintain the ability to attract,
retain, and motivate sufficient numbers of franchisees of the same caliber, and the failure to do so could materially and adversely affect our business and results of operations. In the event a franchisee leaves our franchise and a
successor franchisee is not found, or a successor franchisee that is approved is not as successful in operating the location as the former franchisee or franchisee principal, the sales of the location may be impacted.

The quality of existing franchisee operations may be diminished by factors beyond our control, including franchisees’ failure or inability to hire or retain qualified managers, mechanics, and other personnel or franchisees
experiencing financial difficulty, including those franchisees that become over- leveraged. Training of managers, mechanics, and other personnel may be inadequate, especially due to advances and changes in automotive technology.
These and other such negative factors could reduce the franchisees’ revenues, could impact payments under the franchise documents and could have a material adverse effect on our business and results of operations.

Our location devel plans under P agr may not be implemented effectively by franchisees.

P

We rely heavily on franchisees to develop our locations. Development involves substantial risks, including the following:
« the availability of suitable locations and terms for potential development sites;
o the ability of franchisees to fulfill their commitments to build new locations in the numbers and the time frames specified in their development agreements;
o the availability of financing, at acceptable rates and terms, to both franchisees and third-party landlords, for locations development;
> delays in obtaining construction permits and in completion of construction;
o developed properties not achieving desired revenue or cash flow levels once opened;
o competition for suitable development sites;
o changes in governmental rules, regulations, and interpretations (including interpretations of the requirements of the ADA); and
o general economic and business conditions.

There is no assurance that franchisees’ development and construction of locations will be completed, or that any such develop will be ipleted in a timely manner. There is no assurance that present or future development
plans will perform in accordance with expectations.

The opening and success of our locations depend on various factors, including the demand for our locations and the selection of appropriate franchisee candidates, the availability of suitable sites, the negotiation of acceptable
lease or purchase terms for new locations, costs of construction, permit issuance and regulatory compliance, the ability to meet construction schedules, the availability of financing and other capabilities of franchisees. There is no
assurance that franchisees planning the opening of locations will have the ability or sufficient access to financial resources necessary to open and operate the locations required by their agreements. It cannot be assured that franchisees
will successfully participate in our strategic initiatives or operate locations in a manner consistent with our concepts and standards.
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If our franchisees do not comply with their franchise agreements and policies or participate in the imp of our busil model, our business could be harmed.

Our franchisees are an integral part of our business. Franchisees will be subject to specified product quality standards and other requirements pursuant to the related franchise agreements in order to protect our brands and to
optimize their performance. However, franchisees may provide substandard services or receive through the supply chain or produce defective products, which may adversely impact the goodwill of our brands. Franchisees may also
breach the standards set forth in their respective franchise documents. We may be unable to successfully implement our business model, company policies, or brand development strategies if our franchisees do not actively participate in
such implementation. The failure of our franchisees to focus on the fundamentals of each business’ operations, such as quality and service (even if such failures do not rise to the level of breaching the franchise documents), could
materially and adversely affect our business and results of operations. It may be more difficult to monitor our international franchisees’ implementation of our brand strategies due to our lack of personnel in the markets served by such
franchisees.

Franchisees could take actions that could harm our brands and adversely affect our business.

Franchisees are contractually obligated to operate their stores for the contractual terms and in accordance with the standards set forth in the franchise agreements. We also provide training and support to franchisees. However,
franchisees are independent third parties that we do not control, and the franchisees own, operate and oversee the daily operations of their locations. As a result, the ultimate success and quality of any franchised location rests with the
franchisee. If franchisees do not successfully operate stores for the contractual terms and in a manner consistent with required standards, franchise royalty payments to franchisor will be adversely affected and our image and reputation
could be harmed, which in turn could hurt our revenues, results of operations, business and financial condition.

In addition, we may be unable to successfully implement the strategies that we believe are necessary for further growth if franchisees do not participate in that implementation. Our revenues, results of operations, business and
financial condition could be adversely affected if a significant number of franchisees do not participate in brand strategies, which in turn may harm our financial condition.

Risks Related to the Securitized Debt Facility

Our substantial indebtedness could adversely affect our financial condition.
We have a significant amount of indebtedness. We have five series of term notes, approximately $1.5 billion of which were outstanding as of December 26, 2020, and one series of variable funding notes, which had no outstanding
balance as of December 26, 2020, pursuant to the Securitization Senior Notes Indenture.

Our obligations under the notes are secured by substantially all of our and our subsidiaries’ domestic and foreign revenue-generating assets other than the assets in our Car Wash segment. Subject to the limits contained in the
Securitization Senior Notes Indenture, we may be able to incur substantial additional debt from time to time to finance capital expenditures, investments, acquisitions, or for other purposes. If we do incur substantial additional debt, the
risks related to our high level of debt could intensify. Specifically, our high level of indebtedness could have important consequences, including:
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«  limiting our ability to obtain additional financing to fund capital expenditures, investments, acquisitions or other general corporate requirements;

o requiring a substantial portion of our cash flow to be dedicated to payments to service our indebtedness instead of other purposes, thereby reducing the amount of cash flow available for capital expenditures, investments,
acquisitions and other general corporate purposes;

o increasing our vulnerability to and the potential impact of adverse changes in general economic, industry and competitive conditions;

o limiting our flexibility in planning for and reacting to changes in the industry in which we compete;

o placing us at a disadvantage compared to other, less leveraged competitors or competitors with comparable debt at more favorable interest rates; and
o increasing our costs of borrowing.

In addition, the financial and other covenants we agreed to in the securitized debt facility may limit our ability to incur additional indebtedness, make investments, and engage in other transactions, and the leverage may cause
potential lenders to be less willing to loan funds to us in the future.

We may be unable to generate sufficient cash flow to satisfy our significant debt service obligations, which would adversely affect our financial condition and results of operations.

Our ability to make principal and interest payments on and to refinance our indebtedness will depend on our ability to generate cash in the future and, in particular, the ability of the assets securing our securitized debt facility to
generate cash in the future. This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory, and other factors that are beyond our control. If our business does not generate sufficient cash flow from
operations, in the amounts projected or at all, or if future borrowings are not available to us under our securitized variable funding notes or otherwise in amounts sufficient to fund our other liquidity needs, our financial condition and
results of operations may be adversely affected. If we cannot generate sufficient cash flow from operations to make scheduled principal amortization and interest payments on our debt obligations in the future, we may need to refinance
all or a portion of our indebtedness on or before maturity, sell assets, delay capital expenditures, or seek additional equity investments. If we are unable to refinance any of our indebtedness on commercially reasonable terms or at all or
to effect any other action relating to our indebtedness on satisfactory terms or at all, our business may be harmed.

Our securitized debt facility has restrictive terms and our failure to comply with any of these terms could put us in default, which would have an adverse effect on our business and prospects.

Unless and until we repay all outstanding borrowings under our securitized debt facility, we will remain subject to the restrictive terms of these borrowings. The securitized debt facility, under which certain of our wholly-owned
subsidiaries outside of our Car Wash segment have issued fixed rate notes and variable funding notes, contains a number of covenants, with the most significant financial covenant being a debt service coverage calculation. These
covenants limit the ability of certain of our subsidiaries to, among other things:

«  sell assets;

°  engage in mergers, acquisitions, and other business combinations;

o declare dividends or redeem or repurchase capital stock;

o incur, assume, or permit to exist additional indebtedness or guarantees;
o make loans and investments;

o incur liens; and

o enter into transactions with affiliates.

The securitized debt facility also requires us to maintain specified financial ratios. Our ability to meet these financial ratios can be affected by events beyond our control, and we may not satisfy such a test. A breach of these
covenants could result in a rapid amortization event, as described in the next paragraph, or default under the securitized debt facility. If amounts owed under the securitized debt facility are accelerated because of a default and we are
unable to pay such amounts, the investors may have the right to assume control of substantially all of the assets securing such debt facility.
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If we are unable to refinance or repay amounts under the securitized debt facility prior to the expiration of the applicable term or upon rapid amortization occurring as a result of our failure to maintain specified financial ratios,
our cash flow would be directed to the repayment of the securitized debt and, other than management fees sufficient to cover minimal selling, general and administrative expenses, would not be available for operating our business.

No assurance can be given that any refinancing or additional financing will be possible when needed or that we will be able to negotiate acceptable terms. In addition, our access to capital is affected by prevailing conditions in the
financial and capital markets and other factors beyond our control. There can be no assurance that market conditions will be favorable at the times that we require new or additional financing.

The Securitization Senior Notes Inde e governing the securitized debt facility may restrict the cash flow from the entities subject to the securitization to us and our subsidiaries and, upon the occurrence of certain events, cash
flow would be further restricted.

The Securitization Senior Notes Indenture governing the securitized debt facility requires that cash from the entities subject to the securitization be allocated in accordance with a specified priority of payments. In the ordinary
course, this means that funds available to us are paid at the end of the priority of payments, after expenses and debt service for the securitized debt. In addition, in the event that a rapid amortization event occurs under the indenture
governing the securitized debt (including, without limitation, upon an event of default under the indenture, failure to maintain specified financial ratios or the failure to repay the securitized debt at the end of the applicable term), the
funds available to us would be reduced or eliminated, which would in turn reduce our ability to operate or grow our business.

Developments with respect to the London Interbank Offered Rate (“LIBOR”) may affect our borrowings under our debt facilities.

On July 27, 2017, the United Kingdom’s Financial Conduct Authority (“FCA”) announced that it expects, by no later than the end of 2021, to cease taking steps aimed at ensuring the continuing availability of LIBOR in its
current form. The FCA’s announcement was stated to be aimed at encouraging market participants to use other benchmarks or reference rates in place of LIBOR. On November 24, 2017, the FCA announced that the panel banks that
submit information to ICE Benchmark Administration Limited (“IBA”), as administrator of LIBOR, have undertaken to continue to do so until the end of 2021. If IBA continues to calculate and publish LIBOR up to the end of 2021,
and if it does so after that time, there can be no certainty as to the basis on which it will do so.

Our securitized debt facility provides that interest may be based on LIBOR and for the use of an alternate rate to LIBOR in the event LIBOR is phased-out; however, uncertainty remains as to any such replacement rate and any
such replacement rate may be higher or lower than LIBOR may have been. The establishment of alternative reference rates or implementation of any other potential changes may lead to an increase in our borrowing costs.

Risks Related to Ownership of Our Common Stock

Our stock price may fluctuate significantly.

The market price of our common stock could vary significantly as a result of a number of factors, some of which are beyond our control. In the event of a drop in the market price of our common stock, you could lose a substantial

part or all of your investment in our common stock. The following factors could affect our stock price:

« our operating and financial performance and prospects;

« quarterly variations in the rate of growth (if any) of our financial indicators, such as net income per share, net income and revenues;

« the public reaction to our press releases, our other public announcements and our filings with the SEC;

«  strategic actions by our competitors;

«  changes in operating performance and the stock market valuations of other companies;

« overall conditions in our industry and the markets in which we operate;

« announcements related to litigation;

« our failure to meet revenue or earnings estimates made by research analysts or other investors;

«  changes in revenue or earnings estimates, or changes in recommendations or withdrawal of research coverage, by equity research analysts;
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«  speculation in the press or investment community;

« issuance of new or updated research or reports by securities analysts;

« sales of our common stock by us or our stockholders, or the perception that such sales may occur;

«  changes in accounting principles, policies, guidance, interpretations, or standards;

« additions or departures of key management personnel;

« actions by our stockholders;

«  general market conditions;

«  domestic and international economic, legal and regulatory factors unrelated to our performance;

« announcement by us or our competitors of significant acquisitions, strategic partnerships, joint ventures or capital commitments;
«  security breaches impacting us or other similar companies;

«  expiration of contractual lock-up agreements with our executive officers, directors and stockholders;

« material weakness in our internal control over financial reporting; and

« the realization of any risks described under this “Risk Factors” section, or other risks that may materialize in the future.

The stock markets in general have experienced extreme volatility that has often been unrelated to the operating performance of particular companies. These broad market fluctuations may adversely affect the trading price of our
common stock. Securities class action litigation has often been instituted against companies following periods of volatility in the overall market and in the market price of a company’s securities. Such litigation, if instituted against us,
could result in very substantial costs, divert our management’s attention and resources and harm our business, financial condition, and results of operations.

Our ability to raise capital in the future may be limited.

Our business and operations may consume resources faster than we anticipate. In the future, we may need to raise additional funds through the issuance of new equity securities, debt or a combination of both. Additional financing
may not be available on favorable terms or at all. If adequate funds are not available on acceptable terms, we may be unable to fund our capital requirements. If we issue new debt securities, the debt holders would have rights senior to
holders of our common stock to make claims on our assets and the terms of any debt could restrict our operations, including our ability to pay dividends on our common stock. If we issue additional equity securities or securities
convertible into equity securities, existing stockholders will experience dilution and the new equity securities could have rights senior to those of our common stock. Because our decision to issue securities in any future offering will
depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings and their impact on the market price of our common stock.

holdi
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ds, distributi and other payments, advances, and transfers of funds from our subsidiaries to meet our obligations.

We are a holding company that does not conduct any business operations of our own. As a result, we are largely dependent upon cash dividends and distributions and other transfers, including for payments in respect of our
indebtedness, from our subsidiaries to meet our obligations. The ability of our subsidiaries to pay cash dividends and/or make loans or advances to us will be dependent upon their respective abilities to achieve sufficient cash flows after
satisfying their respective cash requirements, including the securitized financing facility and other debt agreements, to enable the payment of such dividends or the making of such loans or advances. The agreements governing the
indebtedness of our subsidiaries impose restrictions on our subsidiaries’ ability to pay dividends or other distributions to us. See the “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Financial
Condition, Liquidity and Capital Resources” section in this Annual Report. Each of our subsidiaries is a distinct legal entity, and under certain circumstances legal and contractual restrictions may limit our ability to obtain cash from
them and we may be limited in our ability to cause any future joint ventures to distribute their earnings to us. The deterioration of the earnings from, or other available assets of, our subsidiaries for any reason could also limit or impair
their ability to pay dividends or other distributions to us.

We incur significant costs and devote substantial management time as a result of operating as a public company.

As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Act, as well as rules and regulations subsequently implemented by the SEC, and NASDAQ, our
stock exchange, including the establishment and maintenance of effective disclosure and financial controls and changes in corporate governance practices.
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Compliance with these requirements increases our legal and financial compliance costs and makes some activities more time consuming and costly. In addition, our management and other personnel divert attention from
operational and other business matters to devote substantial time to these public company requirements. In particular, we expect to continue incurring significant expenses and to devote substantial management effort toward ensuring
compliance with the requirements of the Sarbanes-Oxley Act. In addition, we expect these rules and regulations to make it more difficult and more expensive for us to maintain director and officer liability insurance, and we may be
required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract and retain qualified people to serve on our board of
directors, our board committees or as executive officers.

We are required to make payments under an Income Tax Receivable Agreement for certain tax benefits, which amounts are expected to be material.

We have entered into an income tax receivable agreement that provides for the payment by us to certain current or prior stockholders of 85% of the amount of cash savings, if any, in U.S. and Canadian federal, state, local and
provincial income tax that we and our subsidiaries actually realize as a result of the realization of certain tax benefits associated with tax attributes existing as of the effective date of the Company’s initial public offering. These tax
benefits, which we refer to as the Pre-IPO and IPO-Related Tax Benefits, include: (i) all depreciation and amortization deductions, and any offset to taxable income and gain or increase to taxable loss, resulting from the tax basis that
we have in our and our subsidiaries’ intangible assets, (ii) the utilization of certain of our and our subsidiaries’ U.S. federal and Canadian federal and provincial net operating losses, non-capital losses, disallowed interest expense
carryforwards and tax credits, if any, attributable to periods prior to the effective date of the Company’s initial public offering, (iii) deductions in respect of debt issuance costs associated with certain of our and our subsidiaries’
financing arrangements, and (iv) deductions in respect of our and our subsidiaries’ offering-related expenses.

These payment obligations are our obligations and not obligations of any of our subsidiaries. The actual utilization of the Pre-IPO and IPO-Related Tax Benefits as well as the timing of any payments under the income tax
receivable agreement will vary depending upon a number of factors, including the amount, character and timing of our and our subsidiaries’ taxable income in the future.

The payments we make under the income tax receivable agreement will be material. Assuming no material changes in the relevant tax law, and that we and our subsidiaries earn sufficient income to realize the full Pre-IPO and
TPO-Related Tax Benefits, we expect that future payments under the income tax receivable agreement will aggregate to between $145 million and $165 million. Any future changes in the realizability of the Pre-IPO and IPO-Related
Tax Benefits will impact the amount of the liability under the income tax receivable agreement. Based on our current taxable income estimates, we expect to repay the majority of this obligation by the end of our 2025 fiscal year.

The income tax receivable agreement provides that upon certain changes of control our (or our successor’s) payments under the income tax receivable agreement for each taxable year after any such event would be based on
certain valuation assumptions, including the assumption that we and our subsidiaries have sufficient taxable income to fully utilize the Pre-IPO and IPO-Related Tax Benefits. Additionally, if we sell or otherwise dispose of any of our
subsidiaries in a transaction that is not a change of control, we will be required to make a payment equal to the present value of future payments under the income tax receivable agreement attributable to the Pre-IPO and IPO-Related
Tax Benefits of such subsidiary that is sold or disposed of, applying the assumptions described above. Furthermore, if we breach any of our material obligations under the income tax receivable agreement, then all of our payment and
other obligations under it will be accelerated and will become due and payable, and we will be required to make a payment equal to the present value of future payments under the income tax receivable agreement which is currently
estimated to be between $145 million and $165 million, applying the assumptions described above. As a result of the potential acceleration, we could be required to make payments under the income tax receivable agreement that are
greater than the specified percentage of actual cash savings we and our subsidiaries ultimately realize in respect of the Pre-IPO and IPO-Related Tax Benefits. In these situations, our obligations under the income tax receivable
agreement could have a substantial negative impact on our liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of business combinations or other changes of control.

Our counterparties under the income tax receivable agreement will not reimburse us for any payments previously made if such Pre-IPO and IPO- Related Tax Benefits are subsequently disallowed (although future payments
would be adjusted to the extent possible to reflect the result of such disallowance). As a result, in certain circumstances, payments could be made under the income tax receivable agreement in excess of our and our subsidiaries’ actual

cash tax savings.

For additional information related to the income tax receivable agreement, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
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We may be subject to securities litigation, which is expensive and could divert management attention.

The market price of our common stock may be volatile and, in the past, companies that have experienced volatility in the market price of their stock have been subject to securities class action litigation. We may be the target of
this type of litigation in the future. Securities litigation against us could result in substantial costs and divert our management’s attention from other business concerns, which could seriously harm our business.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial results or prevent fraud. As a result, stockholders could lose confidence in our financial
and other public reporting, and we could be subject to p ial delisting, regulatory i igati civil or criminal sanctions and litigation.

Effective internal controls over financial reporting are necessary for us to provide reliable financial reports and, together with adequate disclosure controls and procedures, are designed to prevent fraud. Any failure to implement
required new or improved controls, or difficulties encountered in their implementation could cause us to fail to meet our reporting obligations. In addition, any testing by us conducted in connection with management’s assessment of our
internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act, or any subsequent testing by our independent registered public accounting firm, may reveal deficiencies in our internal controls over financial
reporting that are deemed to be material weaknesses or that may require prospective or retroactive changes to our financial statements or identify other areas for further attention or improvement. Inferior internal controls could also
cause investors to lose confidence in our reported financial information, which could have a negative effect on the trading price of our stock.

Additionally, ineffective internal control over financial reporting could subject us to potential delisting from NASDAQ, regulatory investigations, civil or criminal sanctions and litigation, any of which would have a material
adverse effect on our business, results of operations and financial condition.

Our Principal Stockholders collectively have significant influence over decisions that require the approval of stockholders.

As of March 18, 2021, our Principal Stockholders hold approximately 73% of the outstanding shares of our common stock. As long as affiliates of our Principal Stockholders own or control a majority of our outstanding voting
power, our Principal Stockholders and their affiliates will have the ability to exercise substantial control over all corporate actions requiring stockholder approval, irrespective of how our other stockholders may vote, including:

« the election and removal of directors and the size of our board of directors;
« any amendment of our articles of incorporation or bylaws; or
« the approval of mergers and other significant corporate transactions, including a sale of substantially all of our assets.

Moreover, ownership of our shares by affiliates of our Principal Stockholders may also adversely affect the trading price for our common stock to the extent investors perceive disadvantages in owning shares of a company with a
controlling shareholder. For example, the concentration of ownership held by our Principal Stockholders could delay, defer, or prevent a change in control of our company or impede a merger, takeover, or other business combination
which may otherwise be favorable for us. In addition, our Principal Stockholders are in the business of making investments in companies and may, from time to time, acquire interests in businesses that directly or indirectly compete
with our business, as well as businesses that are significant existing or potential customers. Many of the companies in which our Principal Stockholders invest are franchisors and may compete with us for access to suitable locations,
experienced management and qualified and well- capitalized franchisees. Our Principal Stockholders may acquire or seek to acquire assets complementary to our business that we seek to acquire and, as a result, those acquisition
opportunities may not be available to us or may be more expensive for us to pursue, and as a result, the interests of our Principal Stockholders may not coincide with the interests of our other stockholders. So long as our Principal
Stockholders continue to directly or indirectly own a significant amount of our equity, even if such amount is less than 50%, our Principal Stockholders will continue to be able to substantially influence or effectively control our ability
to enter into corporate transactions, and as long as our Principal Stockholders maintain ownership of at least 25% of our outstanding common stock, they will have special governance rights under the Stockholders Agreement.

We are a “controlled company” within the meaning of NASDAQ rules and, as a result, qualify for and intend to rely on exemptions from certain corporate governance requirements.

Our Principal Stockholders control a majority of the voting power of our outstanding voting stock, and as a result we will be a controlled company within the meaning of NASDAQ corporate governance standards. Under
NASDAQ rules, a company of which more than 50% of the voting power is held by another person or group of persons acting together is a controlled company and may elect not to comply with certain corporate governance
requirements, including the requirements that:
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a majority of the board of directors consist of independent directors;

the nominating and corporate governance committee be composed entirely of independent directors with written charter addressing the committee’s purpose and responsibilities;
the compensation committee be composed entirely of independent directors with a written charter addressing the committee’s purpose and responsibilities; and

there be an annual performance evaluation of the nominating and corporate governance and compensation committees.

‘We may utilize these exemptions as long as we remain a controlled company. Accordingly, you may not have the same protections afforded to stockholders of companies that are subject to all of the corporate governance
requirements of NASDAQ. After we cease to be a “controlled company,” we will be required to comply with the above referenced requirements within one year.

Our organizational documents and Delaware law may impede or discourage a takeover, which could deprive our investors of the opportunity to receive a premium on their shares.

Provisions of our certificate of incorporation and bylaws may make it more difficult for, or prevent a third party from, acquiring control of us without the approval of our board of directors. These provisions include:

providing that our board of directors will be divided into three classes, with each class of directors serving staggered three-year terms;
providing for the removal of directors only for cause and only upon the affirmative vote of the holders of at least 66 2/3% in voting power of all the then-outstanding shares of stock of the Company entitled to vote thereon,
voting together as a single class, if less than 40% of the voting power of our outstanding common stock is beneficially owned by our Principal Stockholders;

empowering only the board to fill any vacancy on our board of directors (other than in respect of our Principal Stockholders’ directors (as defined below)), whether such vacancy occurs as a result of an increase in the
number of directors or otherwise, if less than 40% of the voting power of our outstanding common stock is beneficially owned by our Principal Stockholders;

authorizing the issuance of “blank check” preferred stock without any need for action by stockholders;
prohibiting stockholders from acting by written consent if less than 40% of the voting power of our outstanding common stock is beneficially owned by our Principal Stockholders;

to the extent permitted by law, prohibiting stockholders from calling a special meeting of stockholders if less than 40% of the voting power of our outstanding common stock is beneficially owned by our Principal
Stockholders; and

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

Additionally, our certificate of incorporation provides that we are not governed by Section 203 of the Delaware General Corporation Law (the “DGCL”), which, in the absence of such provisions, would have imposed additional
requirements regarding mergers and other business combinations. However, our certificate of incorporation includes a provision that restricts us from engaging in any business combination with an interested stockholder for three years
following the date that person becomes an interested stockholder, but such restrictions do not apply to any business combination between our Principal Stockholders and any affiliate thereof or their direct and indirect transferees, on the
one hand, and us, on the other.

Any issuance by us of preferred stock could delay or prevent a change in control of us. Our board of directors has the authority to cause us to issue, without any further vote or action by the stockholders, shares of preferred stock,
par value $0.01 per share, in one or more series, to designate the number of shares constituting any series, and to fix the rights, preferences, privileges, and restrictions thereof, including dividend rights, voting rights, rights and terms of
redemption, redemption price or prices, and liquidation preferences of such series. The issuance of shares of our preferred stock may have the effect of delaying, deferring, or preventing a change in control without further action by the
stockholders, even where stockholders are offered a premium for their shares.
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In addition, as long as our Principal Stockholders beneficially own at least 40% of the voting power of our outstanding common stock, our Principal Stockholders will be able to control all matters requiring stockholder approval,
including the election of directors, amendment of our certificate of incorporation and certain corporate transactions. Together, these certificate of incorporation, bylaw and statutory provisions could make the removal of management
more difficult and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for our common stock. Furthermore, the existence of the foregoing provisions, as well as the significant
common stock beneficially owned by our Principal Stockholders and their right to nominate a specified number of directors in certain circumstances, could limit the price that investors might be willing to pay in the future for shares of
our common stock. They could also deter potential acquirers of us, thereby reducing the likelihood that you could receive a premium for your common stock in an acquisition.

Our certificate of incorporation provides that certain courts in the State of Delaware or the federal district courts of the United States for certain types of lawsuits is the sole and exclusive forum for substantially all disputes
between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees.

Our certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware is the sole and exclusive forum for (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 or officers to us or our stockholders, creditors, or other constituents (iii) any action asserting a claim arising
pursuant to any provision of the DGCL or of our certificate of incorporation or our bylaws, or (iv) any action asserting a claim related to or involving the Company that is governed by the internal affairs doctrine. The exclusive forum
provision provides that it does not apply to claims arising under the Securities Act of 1933, as amended, (the “Securities Act”), the Exchange Act or other federal securities laws for which there is exclusive federal or concurrent federal
and state jurisdiction. Unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of
action arising under the Securities Act.

Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of and, to the fullest extent permitted by law, to have consented to the provisions of our certificate of
incorporation described above. Although we believe this exclusive forum provision benefits us by providing increased consistency in the application of Delaware law and federal securities laws in the types of lawsuits to which each
applies, the choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers, other employees or stockholders, which may discourage
such lawsuits against us and our directors, officers, other employees or stockholders. However, the enforceability of similar forum provisions in other companies’ certificates of incorporation has been challenged in legal proceedings. If
a court were to find the exclusive choice of forum provision contained in our certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could materially adversely affect our business, financial condition and results of operations.

Our certificate of incorporation contains a provision renouncing our interest and expectancy in certain corporate opportunities.

Under our certificate of incorporation, none of our Principal Stockholders, any affiliates of our Principal Stockholders, or any of their respective officers, directors, agents, stockholders, members or partners, have any duty to
refrain from engaging, directly or indirectly, in the same business activities, similar business activities, or lines of business in which we operate. In addition, our certificate of incorporation provides that, to the fullest extent permitted by
law, no officer or director of ours who is also an officer, director, employee, managing director or other affiliate of our Principal Stockholders will be liable to us or our stockholders for breach of any fiduciary duty by reason of the fact
that any such individual directs a corporate opportunity to any Principal Stockholder, instead of us, or does not communicate information regarding a corporate opportunity to us that the officer, director, employee, managing director, or
other affiliate has directed to a Principal Stockholder. For instance, a director of our company who also serves as a director, officer, or employee of one of our Principal Stockholders or any of their portfolio companies, funds, or other
affiliates may pursue certain acquisitions or other opportunities that may be complementary to our business and, as a result, such acquisition or other opportunities may not be available to us. These potential conflicts of interest could
have a material adverse effect on our business, financial condition, results of operations, or prospects if attractive corporate opportunities are allocated by one of our Principal Stockholders to itself or its affiliated funds, the portfolio
companies owned by such funds or any affiliates of a Principal Stockholder instead of to us.
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You may be diluted by the future issuance of additional common stock or convertible securities in connection with our incentive plans, acquisitions or otherwise, which could adversely affect our stock price.

Our certificate of incorporation authorizes us to issue shares of common stock and options, rights, warrants and appreciation rights relating to common stock for the consideration and on the terms and conditions established by our
board of directors in its sole discretion, whether in connection with acquisitions or otherwise. Any common stock that we issue, including under our Omnibus Equity Plan or other equity incentive plans that we may adopt in the future,
as well as under outstanding options would dilute the percentage ownership held by holders of our common stock. From time to time in the future, we may also issue additional shares of our common stock or securities convertible into
common stock pursuant to a variety of transactions, including acquisitions. Our issuance of additional shares of our common stock or securities convertible into our common stock would dilute the percentage ownership of the Company
held by holders of our common stock and the sale of a significant amount of such shares in the public market could adversely affect prevailing market prices of our common stock.

Future sales of our common stock in the public market, or the perception in the public market that such sales may occur, could reduce our stock price.

Our common stock began trading on The Nasdaq Global Select Market on January 15, 2021. The number of outstanding shares of common stock includes shares beneficially owned by our Principal Stockholders and certain of
our employees, that are “restricted securities,” as defined under Rule 144 under the Securities Act, and eligible for sale in the public market subject to the requirements of Rule 144. We, each of our officers and directors, affiliates of our
Principal Stockholders and certain stockholders are subject to a 180 day lock-up period, and cannot, without the prior written consent of certain underwriters, dispose of any shares of common stock or any securities convertible into or
exchangeable for our common stock. Following the expiration of the applicable lock-up period, all of the issued and outstanding shares of our common stock will be eligible for future sale, subject to the applicable volume, manner of
sale, holding periods, and other limitations of Rule 144. The underwriters may, in their sole discretion, release all or any portion of the shares subject to lock-up agreements at any time and for any reason. In addition, our Principal
Stockholders have certain rights to require us to register the sale of common stock held by our Principal Stockholders, including in connection with underwritten offerings. Sales of significant amounts of stock in the public market upon
expiration of lock-up agreements, the perception that such sales may occur, or early release of any lock-up agreements, could adversely affect prevailing market prices of our common stock or make it more difficult for you to sell your
shares of common stock at a time and price that you deem appropriate.

If securities or industry analysts do not publish research or reports about our business or publish negative reports, our stock price could decline.

The trading market for our common stock is influenced by the research and reports that industry or securities analysts publish about us, our business or our market. If one or more of these analysts ceases coverage of our company
or fails to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock price or trading volume to decline. Moreover, if one or more of the analysts who cover our company issues
adverse or misleading research or reports regarding us, our business model, our stock performance or our market, or if our operating results do not meet their expectations, our stock price could decline.

We may issue preferred securities, the terms of which could adversely affect the voting power or value of our common stock.

Our certificate of incorporation authorizes us to issue, without the approval of our stockholders, one or more classes or series of preferred securities having such designations, preferences, limitations, and relative rights, including
preferences over our common stock respecting dividends and distributions, as our board of directors may determine. The terms of one or more classes or series of preferred securities could adversely impact the voting power or value of
our common stock. For example, we might grant holders of preferred securities the right to elect some number of our directors in all events or on the happening of specified events or the right to veto specified transactions. Similarly, the
repurchase or redemption rights or liquidation preferences we might assign to holders of preferred securities could affect the residual value of the common stock.

Item 1B. Unresolved Staff Comments.
None.
Item 2. Properties.
As of December 26, 2020, we had 4,227 company-operated, franchised, and independently-operated locations, and of these we owned 54 company-operated store locations and 86 independently-operated store locations. We held

leases covering the building and/or land for 678 of our company-operated locations, 657 of our independently-operated locations, 25 distribution centers used in our Platform Services segment and 16 offices and training centers in the
United States, Canada, and
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Europe, including our corporate headquarters located in Charlotte, North Carolina. The leases generally have initial expiration dates ranging from 10 and 15 years, with certain renewal options available. We also leased 99 properties that
were either leased or subleased principally to franchisees as of December 26, 2020. We believe that the properties are suitable and adequate for the Company’s business.
Item 3. Legal Proceedings.

We are subject to various lawsuits, administrative proceedings, audits, and claims arising in the ordinary course of business. Some of these lawsuits purport to be class actions and/or seek substantial damages. We are required to
record an accrual for litigation loss contingencies that are both probable and reasonably estimable. Legal fees and expenses associated with the defense of all of our litigation are expensed as such fees and expenses are incurred.
Management regularly assesses our insurance deductibles, analyzes litigation information with our attorneys and evaluates our loss experience in connection with pending legal proceedings. While we do not presently believe that any of
the legal proceedings to which we are currently a party will ultimately have a material adverse impact on us, there can be no assurance that we will prevail in all the proceedings we are party to, or that we will not incur material losses
from them.

Item 4. Mine Safety Disclosure.

Not applicable.
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Part II

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

Market Information

Our common stock has been listed on the Nasdaq Global Select Market under the symbol “DRVN” since our initial public offering on January 14, 2021. Prior to that time, there was no public market for our common stock.
Holders
On March 18, 2021, we had 92 holders of record of our common stock.

Dividend policy

We currently do not intend to pay cash dividends on our common stock in the foreseeable future. However, we may, in the future, decide to pay dividends on our common stock. Any declaration and payment of cash dividends in
the future, if any, will be at the discretion of our board of directors and will depend upon such factors as earnings levels, cash flows, capital requirements, levels of indebtedness, restrictions imposed by applicable law, our overall
financial condition, restrictions in our debt agreements, and any other factors deemed relevant by our board of directors.

Use of Proceeds from Sale of Registered Securities

The Registration Statement on Form S-1 (File No. 333-251615) for our initial public offering (“IPO”) of our common stock, par value $0.01 per share was declared effective by the SEC on January 14, 2021, pursuant to which we
sold 31,818,182 shares of common stock at an offering price per share of $22.00 per share. We received total proceeds of $652 million from the IPO, net of underwriting discount and commissions and transaction fees and expenses of
$48 million. The managing underwriters for our IPO were Morgan Stanley & Co. LLC, BofA Securities, Inc., and Goldman Sachs & Co. LLC.

The Company also sold an additional 4,772,727 shares on February 10, 2021 pursuant to the underwriters’ exercise of their over-allotment option. The Company received $99 million of net proceeds, after deducting underwriting
discounts and commissions and transaction fees and expenses of $6 million, from the exercise of the over-allotment option and used $43 million of such net proceeds to purchase 2,067,172 shares of common stock from existing
holders. The remainder of the proceeds were used for general corporate purposes.

There was no material change in the use of the TPO and over allotment proceeds as described in our final prospectus filed with the SEC on January 19, 2021 pursuant to Rule 424(b)(4) of the Securities Act. The proceeds have
been used to repay in full the aggregate principal amount of indebtedness under the senior credit facilities assumed in the acquisition of ICWG, to acquire shares of common stock from certain of our existing stockholders, and for
general corporate purposes. No payments were made to our directors or officers or their associates, holders of 10% or more of our common stock, or to our affiliates in connection with the issuance and sale of the securities registered.

Item 6. Selected Financial Data

The following selected financial data set forth should be read in conjunction with, and is qualified by reference to, Management’s Discussion and Analysis of Financial Condition and Results of Operations and the consolidated
financial statements and related notes included in this Form 10-K. The selected financial data has been derived from the Company’s consolidated financial statements. Fiscal year 2016 consisted of 53 weeks, while the remainder of the
years presented consisted of 52 weeks. This historical data is not necessarily indicative of results to be expected for any future period.
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(in thousands, except store count and per share data)
Financial Highlights
Total revenue
Total operating expenses
Operating income
Interest expense, net
Income tax expense (benefit)
Net income (loss) attributable to Driven Brands Holdings Inc.
Adjusted net income attributable to Driven Brands Holdings Inc.("
Adjusted EBITDA®
Acquisition adjusted EBITDA®
Earnings (loss) per share®
Basic and diluted
Adjusted earnings per share®®
Basic and diluted
Weighted average shares outstanding®
Basic and diluted
Other Key Performance Indicators
System-wide sales
Store count
Same store sales®

Balance Sheet Data

Cash and cash equivalents
Working capital

Goodwill and intangible assets, net
Total assets

Total debt

Total equity

(1) These are non-GAAP financial measures. See further discussion related to the calculation of these measures, as well as a reconciliation to more comparable GAAP financial measure, in the tables below.

Year Ended

December 26, 2020

December 28, 2019

December 29, 2018

December 30, 2017

December 31, 2016

904,200 $ 600,273 492,715 388,164 297,505
809,471 530,252 434,547 347,255 276,208
94,729 70,021 58,168 40,909 21,297
95,646 56,846 41,758 40,763 33,591
11,372 4,830 2,805 (37,716) (4,398)
(4,199) 7,731 7,062 37,862 (8,918)
43,423 36,598 32,023 52,996 21,005
205,446 119,245 94,014 72,340 72,817
269,136 N/A N/A N/A N/A
(0.04) § 0.09 0.08 0.43 (0.10)
0.42 $ 0.41 0.36 0.60 0.24
104,318 88,990 88,990 88,990 88,990
3,354,783 $ 2,885,561 2,576,266 2,421,939 2,236,581
4,227 3,106 2,588 2,521 2,458
(5.6)% 5.0 % 53 % 21% 41%
Balance at
December 26, 2020 December 28, 2019 December 29, 2018 December 30, 2017 December 31, 2016
172,611 34,935 37,530 25,743 16,710
68,237 26,497 26,656 10,290 5,477
2,556,659 1,542,636 1,088,374 1,102,304 1,102,379
4,655,150 1,876,240 1,306,919 1,298,652 1,248,629
2,125,207 1,314,963 701,231 643,470 596,347
1,106,360 289,878 437,687 485,542 444,398

(2) Share and per share amounts have been adjusted to reflect an implied 88,990-for-one stock split that became effective on January 14, 2021. See Note 16 in the accompanying consolidated financial statements for additional

information.

(3) Prior to fiscal year 2018, same store sales growth was presented pro forma for acquired locations based on available information. Beginning in fiscal year 2018, we modified our same store sales calculation to treat acquired

locations as comparable after they have been a part of the Company for 12 months.

Reconciliation of Non-GAAP Financial Information

To supplement our consolidated financial statements prepared and presented in accordance with GAAP, we use certain non-GAAP financial measures throughout this Annual Report, as described further below, to provide
investors with additional useful information about our financial performance, to enhance the overall understanding of our past performance and future prospects and to allow for greater transparency with respect to important metrics

used by our management for financial and operational decision-making.
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Non-GAAP financial measures have limitations in their usefulness to investors because they have no standardized meaning prescribed by GAAP and are not prepared under any comprehensive set of accounting rules or principles.
In addition, non-GA AP financial measures may be calculated differently from, and therefore may not be directly comparable to, similarly titled measures used by other companies. As a result, non-GAAP financial measures should be
viewed as supplementing, and not as an alternative or substitute for, our consolidated financial statements prepared and presented in accordance with GAAP.

Adjusted Net Income/Adjusted Earnings per Share. We define adjusted net income as net income calculated in accordance with GAAP, adjusted for acquisition-related costs, straight-line rent, equity compensation, loss on debt
extinguishment and certain non-recurring, non-core, infrequent or unusual charges, amortization related to acquired intangible assets and the tax effect of the adjustments. Adjusted earnings per share is calculated by dividing Adjusted
Net Income by the weighted average shares outstanding. Management believes this non-GAAP financial measure is useful because it is a key measure used by our management team to evaluate our operating performance, generate

future operating plans and make strategic decisions.

The following table provides a reconciliation of Adjusted Net Income to net income (loss) as defined by GAAP:

Adjusted Net Income/Adjusted Earnings per Share

Year Ended
December 26, December 28,

(in thousands, except per share data) 2020 2019 December 29, 2018 December 30, 2017 December 31, 2016
Net income (loss) @216) $ 7,750 7,062 $ 37,862 $ (8,918)
Acquisition related costs® 15,682 12,497 — 900 4,507
Non-core items and project costs, net® 6,036 6,644 1,694 5,703 12,449
Sponsor management fees 5,900 2,496 1,960 2,267 2,096
Straight-line rent adjustment® 7,150 2,172 1,304 780 835
Equity-based compensation expense® 1,323 1,195 1,195 650 605
Foreign currency transaction gain® (13,563) — — — —
Bad debt expense(® 3,201 — — — 11,816
Asset impairment and closed store expenses® 9,311 — 9,847 3,267 —
Loss on debt extinguishment® 5,490 595 6,543 — 1,022
Amortization related to acquired intangible assets® 17,200 11,314 10,739 10,875 14,188
Provision for uncertain tax positions® 2,114 — — — —
Valuation allowance for deferred tax asset 668 — — — —
Adjusted net income before tax impact of adjustments 56,296 44,663 40,344 62,304 38,600
Tax impact of adjustments™ (12,890) (8,046) (8,321) (9,308) (17,595)
Adjusted net income 43,406 36,617 32,023 52,996 21,005
Net income (loss) attributable to non-controlling interest (17) 19 — — —
Adjusted net income attributable to Driven Brands Holdings Inc. 43423 § 36,598 32,023 § 52,996  $ 21,005
Weighted average shares outstanding®™

Basic and diluted 104,318 88,990 88,990 88,990 88,990
Adjusted earnings per share™

Basic and diluted $ 042 §$ 041 § 036 $ 0.60 $ 0.24
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Adjusted EBITDA. We define Adjusted EBITDA as earnings before interest expense, net, income tax expense, and depreciation and amortization, with further adjustments for acquisition-related costs, straight-line rent, equity
compensation, loss on debt extinguishment and certain non-recurring, non-core, infrequent or unusual charges. Adjusted EBITDA may not be comparable to similarly titled metrics of other companies due to differences in methods of
calculation. Management believes this non-GAAP financial measure is useful because it is a key measure used by our management team to evaluate our operating performance, generate future operating plans and make strategic

decisions.

Acquisition Adjusted EBITDA. We define Acquisition Adjusted EBITDA as Adjusted EBITDA, with further adjustments to give effect to management’s estimates of a full period of Adjusted EBITDA from any businesses
acquired as if such acquisitions had been completed on the first day of such period. Management believes this non-GAAP financial measure is useful because it is a key measure used by our management team to evaluate our operating
performance giving effect to the contributions provided by the Company’s acquisitions. This metric was only used by management beginning in fiscal year 2020 and, as such, is not applicable to periods prior to the year ended

December 26, 2020.

The following table provides a reconciliation of Adjusted and Acquisition Adjusted EBITDA to net income (loss):

Adjusted and Acquisiton Adjusted EBITDA

Net income (loss)

Income tax expense (benefit)

Interest expense, net

Depreciation and amortization

EBITDA

Acquisition related costs®

Non-core items and project costs, net®™
Sponsor management fees©

Straight-line rent adjustment®

Equity-based compensation expense®
Foreign currency transaction gain®

Bad debt expense(®

Asset impairment and closed store expenses®
Loss on debt extinguishment®

Adjusted EBITDA

EBITDA adjustments related to acquisitions?

Acquisition Adjusted EBITDA

Year Ended
December 26, December 28, December 29,
2020 2019 2018 December 30, 2017 December 31, 2016

(4,216) $ 7,750 $ 7,062 $ 37,862 $ (8,918)

11,372 4,830 2,805 (37,716) (4,398)

95,646 56,846 41,758 40,763 33,591

62,114 24,220 19,846 17,864 19,212

164,916 93,646 71,471 58,773 39,487

15,682 12,497 — 900 4,507

6,036 6,644 1,694 5,703 12,449

5,900 2,496 1,960 2,267 2,096

7,150 2,172 1,304 780 835

1,323 1,195 1,195 650 605

(13,563) — — — —

3,201 — — — 11,816

9,311 — 9,847 3,267 —

5,490 595 6,543 — 1,022

205,446 119,245 94,014 72,340 72,817
63,690 N/A N/A N/A N/A
269,136 N/A N/A N/A N/A
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Teomean

g

Consists of acquisition costs as reflected within the consolidated statement of operations, including legal, consulting and other fees and expenses incurred in connection with acquisitions completed during the applicable period, as well as inventory
rationalization expenses incurred in connection with acquisitions. We expect to incur similar costs in connection with other acquisitions in the future and, under GAAP, such costs relating to acquisitions are expensed as incurred and not capitalized.
Consists of discrete items and project costs, including (i) third-party consulting and professional fees associated with strategic transformation initiatives, (ii) wage subsidies received directly attributable to the COVID-19 pandemic and (iii) other
miscellaneous expenses, including non-capitalizable expenses relating to the Company’s initial public offering and other strategic transactions.

Includes management fees paid to Roark Capital Management, LLC.

Consists of the non-cash portion of rent expense, which reflects the extent to which our straight-line rent expense recognized under GAAP exceeds or is less than our cash rent payments.

Represents non-cash equity-based compensation expense.

Represents foreign currency transaction gains primarily related to the remeasurement of our intercompany loans and gain on remeasurement of cross currency swaps.

Represents bad debt expense related to uncollectible receivables outside of normal operations.

Relates to the discontinuation of the use of the Pro Oil trade name as those locations were transitioned to the Take 5 trade name, as well as impairment of certain fixed assets and operating lease right-of-use assets related to closed locations. Also
represents lease exit costs and other costs associated with stores that were closed prior to their respective lease termination dates.

Represents the write-off of debt issuance costs associated with early termination of debt.

Represents our estimate of our anticipated annual operating results, including, without limitation, our estimates of the contribution of businesses acquired in 2020 if such acquisitions had occurred on the first day of the fiscal year.

Consists of amortization related to acquired intangible assets as reflected within depreciation and amortization in the consolidated statement of operations.

Represents uncertain tax positions recorded for prior year Canadian tax positions, inclusive of interest and penalties.

Represents the tax impact of adjustments associated with the reconciling items between net income and Adjusted Net Income, excluding the provision for uncertain tax positions. To determine the tax effect of the reconciling items, we utilized statutory

income tax rates ranging from 9% to 38%, depending upon the tax attributes of each adjustment and the applicable jurisdiction.
Share and per share amounts have been adjusted to reflect an implied 88,990-for-one stock split that became effective on January 14, 2021. See Note 16 in the accompanying consolidated financial statements for additional information.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS
The following discussion and analysis for Driven Brands Holdings Inc. and Subsidiaries (“Driven Brands”, “the Company”, “we”, “us” or “our”) should be read in conjunction with our consolidated financial statements and
the related notes to our consolidated financial statements included elsewhere in this annual report. On August 3, 2020, the Company completed the ICWG Acquisition (the “ICWG Acquisition Date”). The Company’s results of
operations for the year ended December 26, 2020 include the operations of ICWG beginning on the ICWG Acquisition Date. In this Management’s Discussion and Analysis of Financial Condition and Results of Operations, no
comparable information is discussed with respect to ICWG for periods prior to the ICWG Acquisition Date. We operate on a 52/53-week fiscal year, which ends on the last Saturday in December. Fiscal year 2020, which ended on
December 26, 2020, as well as fiscal year 2019, which ended December 28, 2019, consisted of 52 weeks.

Overview of Operations

Driven Brands is the largest automotive services company in North America with a growing and highly franchised
base of more than 4,200 locations across 49 U.S. states and 14 other countries. Our scaled, diversified platform fulfills an extensive range of core consumer and commercial automotive needs, including paint, collision, glass, repair, car
wash, oil change and maintenance. Driven Brands provides a breadth of high-quality and high-frequency services to a wide range of customers, who rely on their cars in all economic environments to get to work and in many other
aspects of their daily lives. Our asset-light business model has generated consistent recurring revenue and strong operating margins with limited maintenance capital expenditures, which has resulted in significant cash flow generation
and capital-efficient growth.

We have a portfolio of highly recognized brands, including ABRA, CARSTAR, Maaco, Meineke, and Take 5 that compete in the large, growing, recession-resistant and highly-fragmented automotive care industry, which is
estimated to be a $300 billion market in the U.S and has exhibited favorable long-term growth trends. Our U.S. industry is underpinned by a large, growing population of more than 275 million vehicles in operation, and is expected to
continue its long-term growth trajectory given (i) long-term increases in annual miles traveled; (ii) consumers more frequently outsourcing automotive services due to vehicle complexity; (iii) increases in average repair costs and (iv)
average age of the car on the road getting older. During the year ended December 26, 2020, our network generated $904 million in revenue from $3.4 billion in system-wide sales. We serve a diverse mix of customers, with sales coming
from retail customers and commercial customers such as fleet operators and insurance carriers. Our success is driven in large part by our mutually beneficial relationships with more than 2,500 individual franchisees and independent
operators.

Our organic growth is complemented by a consistent and repeatable M&A strategy, having completed more than 50 acquisitions since 2015. Notably, in August 2020 we acquired ICWG, the world’s largest conveyor car wash
company by location count with more than 900 locations across 14 countries, demonstrating our continued ability to pursue and execute upon scalable and highly strategic acquisitions.

Significant Factors Impacting Financial Results

During the year ended December 26, 2020, we completed the acquisition of ICWG and several other independently-owned car wash sites, which launched our entry into the car wash market and created a new operating and
reportable segment. We also completed the acquisition of Fix Auto, which is included in our Paint, Collision & Glass segment, and acquisitions of several independently-owned oil change shops, which are included in our Maintenance
segment. During 2019, we completed 12 acquisitions, which added to our existing segments. These acquisitions were a core driver of growth in our key performance indicators and our financial results. For additional information on our
acquisitions, see Note 3 to the consolidated financial statements.

The current outbreak of COVID-19 led to adverse impacts on global economies, including the U.S., Canada and Europe during the year ended December 26, 2020. While COVID-19 did not have a material adverse effect on our
business operations for the year ended December 26, 2020, it led to an increased level of volatility and uncertainty, and we are continuing to monitor any potential impact to our business.

Our first priority remains the health and safety of our employees, franchisees, independent operators and customers. We have taken steps to limit exposure and enhance the safety of all of our locations and communicated best

practices to deter the spread of COVID-19 and safely serve our customers. We have focused on the safety of our store-level employees and franchisees by implementing health safety practices and developing a personal protective
equipment (PPE) distribution program
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in response to the pandemic. In addition, we have implemented travel restrictions and work-from-home policies for employees who have the ability to work remotely.

In support of our franchisees, we implemented various relief programs including temporarily reducing contributions into advertising funds, providing refunds for certain advertising programs, temporarily waiving minimum
royalty fees, and deferring collections on product sales for certain brands. In addition, we have provided assistance to our franchisees with the establishment of the COVID-19 Franchisee Resource Center, which included providing
education and training around the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”) in support of our franchisees securing government funding.

As aresult of various state and local government stay-at-home orders, we started experiencing a reduction in sales in mid-March 2020. Even during the stay-at-home orders, approximately 97% of our system-wide locations
remained open because of the essential service status of automotive repair businesses. In response to the decline in sales, we took actions to help mitigate the effects of the revenue decline and improve liquidity, including (i) adjusting
operating hours across all of our company-operated stores, (ii) adjusting headcount at company-operated stores based on changes in demand, (iii) reducing discretionary spending including certain planned capital expenditures, (iv)
eliminating promotional discounting, (v) implementing employee furloughs and reductions in workforce, and (vi) reducing advertising spending. The Company negotiated rent abatement and deferrals for more than half of our
company-operated store lease arrangements. Further, in order to maximize liquidity, we drew down the remaining $40 million available on our Series 2019-3 Variable Funding Notes during the first quarter of 2020, which the Company
has since repaid as of December 26, 2020.

While the Company faced declines in revenue and customer count during the first half of 2020, the Company experienced improvement in sales and customer traffic during the second half of 2020. These improved conditions
enabled us to re-hire store employees, launch a new marketing campaign in our Maintenance segment, and roll out new products in our Platform Services segment. We also continued to pursue the growth of our brands and service
offerings, including the acquisition of ICWG during the third quarter of 2020. We continue to actively monitor business performance in our markets and respond as needed, which has led to ongoing labor efficiencies and a sustained
reduction in administrative expenses.

Given the unpredictable nature of this situation, we cannot estimate with certainty the long-term impacts of the COVID-19 pandemic on our business, financial condition, results of operations, and cash flows. Although the future
economic environment is uncertain, we are confident in our ability to continue to provide essential products and services to our customers, and we remain committed to serving our customers as we continue to navigate the public health
challenge of COVID-19.

Additionally, the financial results provided herein reflect the fact that, to the date of these financial statements, we were a private company and as such had not incurred certain costs typically found in publicly traded companies.
We expect that those costs will increase our selling, general and administrative expenses, similar to other companies that have completed an initial public offering.

Key Performance Indicators
Key measures that we use in assessing our business and evaluating our segments include the following:

System-wide sales. System-wide sales represent the total of net sales for our franchised, independently-operated and company-operated stores. This measure allows management to better assess the total size and health of each
segment, our overall store performance and the strength of our market position relative to competitors. Sales at franchised stores are not included as revenue in our results from operations, but rather, we include franchise royalties and
fees that are derived from sales at franchised stores. Franchise royalties and fees revenue represented 13% and 19%, respectively, of our total revenue for the year ended December 26, 2020 and December 28, 2019, respectively. For the
year ended December 26, 2020 and December 28, 2019, approximately 96% and 93%, respectively, of franchise royalties and fees revenue is attributable to royalties, with the remaining balance attributable to license and development
fees. Revenue from company-operated stores represented 54% and 55% of our total revenue for the year ended December 26, 2020 and December 28, 2019, respectively. Revenue from independently-operated stores represented 7% of
our total revenue for the year ended December 26, 2020.

Store count. Store count reflects the number of franchised, independently-operated and company-operated stores open at the end of the reporting period. Management reviews the number of new, closed, acquired and divested stores to
assess net unit
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growth and drivers of trends in system-wide sales, franchise royalties and fees revenue, company-operated store sales and independently operated store sales.

Same store sales. Same store sales reflect the change in sales year-over-year for the same store base. We define the same store base to include all franchised, independently-operated and company-operated stores open for
comparable weeks during the given fiscal period in both the current and prior year. This measure highlights the performance of existing stores, while excluding the impact of new store openings and closures, and acquisitions and
divestitures.

Segment Adjusted EBITDA. We define Segment Adjusted EBITDA as earnings before interest expense, net, income tax expense, and depreciation and amortization, with further adjustments for acquisition-related costs, straight-
line rent, equity compensation, loss on debt extinguishment, foreign currency transaction related gains or losses, store opening costs, and certain non-recurring and non-core, infrequent or unusual charges. Segment Adjusted EBITDA is
a supplemental measure of operating performance of our segments and may not be comparable to similar measures reported by other companies. Segment Adjusted EBITDA is a performance metric utilized by the our Chief Operating
Decision Maker to allocate resources to and assess performance of our segments. Refer to Note 9 in our consolidated financial statements for a reconciliation of Segment Adjusted EBITDA to income before taxes for the years ended
December 26, 2020, December 28, 2019 and December 29, 2018.
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The following table sets forth our key performance indicators for fiscal years ended December 26, 2020, December 28, 2019 and December 29, 2018:

Fiscal Year Ended

(in thousands, except store count or as otherwise noted)

December 26, 2020

December 28, 2019

December 29, 2018

System-Wide Sales
System-Wide Sales by Segment:

Maintenance $ 962,706 924,067 819,142
Car Wash 147,162 — —
Paint, Collision & Glass 1,936,444 1,667,586 1,476,042
Platform Services 308,471 293,908 281,082
Total $ 3,354,783 2,885,561 2,576,266
System-Wide Sales by Business Model:
Franchised Stores $ 2,798,323 2,550,424 2,342,334
Company-Operated Stores 489,267 335,137 233,932
Independently-Operated Stores 67,193 — —
Total $ 3,354,783 2,885,561 2,576,266
Store Count
Store Count by Segment:
Maintenance 1,394 1,362 1,205
Car Wash 952 — —
Paint, Collision & Glass 1,682 1,545 1,186
Platform Services 199 199 197
Total 4,227 3,106 2,588
Store Count by Business Model:
Franchised Stores 2,753 2,610 2,283
Company-Operated Stores 738 496 305
Independently-Operated Stores 736 — —
Total 4,227 3,106 2,588
Same Store Sales %
Maintenance 5 %) 7.0 % 6.0 %
Paint, Collision & Glass 9.1 %) 3.4 % 5l %
Platform Services 5.0 % 7.3 % 4.2 %
Total (5.6 %) 5.0 % 53 %
Segment Adjusted EBITDA
Maintenance $ 114,764 81,732 61,440
Car Wash 43,137 — —
Paint, Collision & Glass 66,276 60,444 55,246
Platform Services 49,408 26,413 20,220

Results of Operations for the year ended December 26, 2020 compared to the year ended December 28, 2019

To facilitate review of our results of operations, the following tables set forth our financial results for the periods indicated. All information is derived from the consolidated statements of operations. Independently-operated store
sales and expenses are derived from our acquisition of ICWG and only reflect results of operations from the August 3, 2020 acquisition date through the end of the fiscal year and, as such, it is not meaningful to compare to prior period

results. To provide further clarity as to the changes in operating results, we have estimated the impact of the COVID-19 pandemic on our results of operations for the year ended December 26, 2020. Given the inherent judgment in

quantifying these amounts, the estimated financial impact of COVID-19 disclosed herein was calculated for stores that have been open for more than one year and is
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based on the Company's analysis of observable inputs, such as same store sales data and royalty rates, as well assumptions of expected growth rates, to calculate the total estimated impact on revenue.

For the year ended December 26, 2020, we recognized a net loss of $(4) million, or $(0.04) per diluted share, compared to net income of $8 million, or $0.09 per diluted share, for the year ended December 28, 2019. This decrease
was primarily due to a $39 million increase in interest expense related to additional borrowings assumed from the acquisition of ICWG and additional Senior Note issuances during the current year, $26 million increase in depreciation
and amortization expense related to acquisitions, $15 million of charges related to asset impairment, store closure, and debt extinguishment expenses, and a $7 million increase in income tax expense related to certain discrete items.
Adjusted Net Income increased $7 million for the year ended December 26, 2020 to $43 million, compared to $37 million for the year ended December 28, 2019. The increase in Adjusted Net Income was primarily due to increased
store count and associated system-wide sales, driven by a combination of organic growth and acquisitions, particularly the acquisition of ICWG. See Note 3 to our consolidated financial statements for additional information about
acquisitions. Adjusted EBITDA was $205 million for the year ended December 26, 2020, an increase of $86 million compared to Adjusted EBITDA of $119 million for the year ended December 28, 2019. Adjusted Net Income and
Adjusted EBITDA are non-GAAP financial measures of performance. For a discussion of our use of these non-GAAP measures and a reconciliation from net income (loss) to Adjusted Net Income and Adjusted EBITDA, see Selected
Financial Data - Reconciliation of Non-GAAP Financial Measures.

Revenue
Year Ended
(in thousands) December 26, 2020 December 28, 2019 Change
Franchise royalties and fees $ 117,126 $ 111,170 $ 5,956 5%
Company-operated store sales 489,267 329,110 160,157 49 %
Independently-operated store sales 67,193 — 67,193 N/M
Advertising contributions 59,672 66,270 (6,598) (10)%
Supply and other revenue 170,942 93,723 77,219 82 %
Total revenue $ 904,200 $ 600,273 $ 303,927 51 %

Franchise Royalties and Fees

Franchise royalties and fees increased $6 million for the year ended December 26, 2020 as compared to the year ended December 28, 2019. This increase was primarily due to the addition of 143 franchised stores and a
corresponding $248 million increase in franchised system-wide sales during 2020. The increase in royalties and fees derived from the increased store count was partially offset by a decline in same store sales driven by the impact of the
COVID-19 pandemic. During fiscal year 2020, the COVID-19 pandemic negatively impacted franchise royalties and fees by approximately $7 million.

Company-Operated Store Sales

Company-operated store sales increased $160 million for the year ended December 26, 2020 as compared to the year ended December 28, 2019. This increase was due to the addition of 242 company-operated stores year-over-
year, including 216 car wash company-operated stores from the acquisition of ICWG, and nine additional company-operated stores in the Paint, Collision & Glass segment due to the acquisition of Fix Auto during second quarter of
2020. Additionally, we generated incremental revenue associated with 20 Uniban company-operated stores, which were acquired during the fourth quarter of 2019. Acquisitions contributed an incremental $135 million of company-
operated store sales during the year ended December 26, 2020, and the remaining $25 million was due to the impact of organic growth in our Maintenance segment. The COVID-19 pandemic negatively impacted Company-operated
store sales by approximately $29 million during the first half of 2020.

Advertising Contributions

Advertising contributions decreased by $7 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, primarily due to COVID-19 related advertising contribution concessions offered to
franchisees during the first half of 2020, partially offset by an increase in franchised system-wide sales of approximately $248 million. Our franchise agreements typically require the franchisee to pay continuing advertising fees based
on a percentage of franchisee gross sales.
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Supply and Other Revenue

Supply and other revenue increased $77 million for the year ended December 26, 2020 as compared to the year ended December 28, 2019. This increase was primarily due to the 2020 acquisitions of ICWG and Fix Auto and the
full year impact of the ABRA, PH Vitres D’ Autos, Uniban, and ATT acquisitions, which were made during the fourth quarter of 2019. These acquisitions generated approximately $76 million of incremental revenue for the year ended
December 26, 2020. Increased oil purchase volumes from franchisees and an overall increase in store count in the Maintenance segment contributed an additional $9 million in revenue in 2020. The overall increase was partially offset
by a 9% decline in same store sales within the Paint, Collision & Glass segment.

Operating Expenses

Year Ended

(in thousands) December 26, 2020 December 28, 2019 Change
Company-operated store expenses $ 305,908 $ 223,683 $ 82,225 37 %
Independently-operated store expenses 41,051 — 41,051 NM
Advertising expenses 61,989 69,779 (7,790) (11)%
Supply and other expenses 93,380 53,005 40,375 76 %
Selling, general, and administrative expenses 218,277 142,249 76,028 53 %
Acquisition costs 15,682 11,595 4,087 35 %
Store opening costs 2,928 5,721 (2,793) (49)%
Depreciation and amortization 62,114 24,220 37,894 156 %
Asset impairment charges 8,142 — 8,142 N/M

Total operating expenses $ 809,471 $ 530,252 $ 279,219 53 %

Company-Operated Store Expenses

Company-operated store expenses increased $82 million for the year ended December 26, 2020 as compared to the year ended December 28, 2019. This increase in expenses is commensurate with the addition of 242 company-
operated stores during fiscal year 2020. Company-operated store expenses increased at a slower rate than company-operated store sales due to our leaner and more efficient staffing model to compensate for the reduction in vehicles
serviced during the first half of 2020 associated with the COVID-19 pandemic. As sales increased during the second half of 2020, we continued to utilize a more efficient labor model in our company-operated stores.

Advertising Expenses

The $8 million decrease in advertising expenses for the year ended December 26, 2020, as compared to the year ended December 28, 2019, represents a commensurate decrease to advertising fund expenses during the period.
Advertising fund expenses generally trend consistent with advertising fund contributions.

Supply and Other Expenses

Supply and other expenses increased $40 million for the year ended December 26, 2020 as compared to the year ended December 28, 2019. This increase was primarily due to the full year impact of the PH Vitres D’ Autos and
Uniban acquisitions, which were made during the fourth quarter of 2019. These acquisitions generated approximately $35 million of incremental expenses for the year ended December 26, 2020. Increased oil purchase volumes from
franchisees and an overall increase in store count in the Maintenance segment contributed an additional $8 million in expenses in 2020.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $76 million for the year ended December 26, 2020 as compared to the year ended December 28, 2019. This increase is primarily due to increased corporate compensation
and other employee related expenses of $42 million due to an overall increase in headcount from 2020 acquisitions and an increase in staffing requirements in preparation for our initial public offering, $9 million of non-capitalizable
initial public offering costs and non-core project costs, and a $5 million increase in bad debt expense largely attributable to a customer’s bankruptcy resulting from
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the COVID-19 pandemic. The remaining increase is a result of incremental costs to support organic growth and growth from acquisitions.

Acquisition Costs

Acquisition costs increased $4 million for the year ended December 26, 2020, compared to the year ended December 28, 2019, primarily as a result of the acquisition of ICWG and Fix Auto during the year ended December 26,
2020.

Store Opening Costs

Store opening costs decreased $3 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, due to a decrease in conversions of acquired stores to the Take 5 brand, partially offset by an
increase in new company-operated store openings. There were 13 Take 5 company-operated store conversions and 38 new company-operated store openings in the year ended December 26, 2020, compared to 140 Take 5 store
conversions and 18 company-operated store openings during the year ended December 28, 2019.
Depreciation and Amortization

Depreciation and amortization expense increased $38 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, due to additional fixed assets and definite-lived intangible assets
recognized in recent acquisitions, and additional capitalized expenditures incurred related to the growth in company-operated locations for our Maintenance segment.
Asset Impairment Charges

We incurred $8 million in asset impairment charges during the year ended December 26, 2020, which consisted of $3 million related to the discontinued use of a trade name and $5 million related to the impairment of certain fixed
assets and operating lease right-of-use assets at closed locations.

Interest Expense, Net

Year Ended
(in thousands) December 26, 2020 December 28, 2019 Change
Interest expense, net $ 95,646 $ 56,846 $ 38,800 68 %

Interest expense, net increased $39 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, as a result of incremental Senior Notes issued in 2019 and 2020, the principal outstanding on
the 2019-3 Variable Funding Note during a portion of the year ended December 26, 2020, and incremental debt assumed in conjunction with the ICWG acquisition.

Gain on Foreign Currency Transactions, Net
Year Ended
(in thousands) December 26, 2020 December 28, 2019 Change
Gain on foreign currency transactions, net $ (13,563) $ — (13,563) 100 %

The gain on foreign currency transactions is comprised of a $23 million gain primarily associated with the remeasurement of our 2020-1 Senior Notes and foreign intercompany notes, partially offset by unrealized losses incurred on
cross currency swaps associated with these instruments that are not designated as hedging instruments.
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Loss on Debt Extinguishment

(in thousands)
Loss on debt extinguishment

December 26, 2020

December 28,
2019

Change

5490 $

595 §

4,895

823 %

The loss on debt extinguishment of $5 million for the year ended December 26 2020 is due to the derecognition of unamortized debt issuance costs and prepayment penalties associated with settlement of the 2015-1 and 2016-1 Senior

Securitization Notes, and the bridge loan used to finance the Fix Auto acquisition.

Income Tax Expense

(in thousands)
Income tax expense

Year Ended

December 26, 2020

December 28,

Change

11,372 $

4830 $

6,542

135 %

Income tax expense increased by $7 million for the year ended December 26, 2020 as compared to the year ended December 28, 2019. The effective income tax rate for the year ended December 26, 2020 was 159.0% compared
to 38.4% for the year ended December 28, 2019. The increase in rate from 2019 to 2020 is primarily driven by uncertain tax positions, the post-acquisition income tax effects over foreign earnings, valuation allowances, state tax rate

changes, and non-deductible transaction costs incurred related to the acquisition of ICWG.

Segment Results of Operations for the year ended December 26, 2020 compared to the year ended December 28, 2019

We assess the performance of our segments based on Segment Adjusted EBITDA, which is defined as earnings before interest expense, net, income tax expense, and depreciation and amortization, with further adjustments for
acquisition-related costs, store opening and closure costs, straight-line rent, equity compensation, loss on debt extinguishment and certain non-recurring, non-core, infrequent or unusual charges. Additionally, shared services costs are
not allocated to these segments, as further described in Note 9 to the consolidated financial statements. Segment Adjusted EBITDA may not be comparable to similarly titled metrics of other companies due to differences in methods of

calculation.

Maintenance

(in thousands)

Franchise royalties and fees

Company-operated store sales

Supply and other revenue
Total revenue

Segment Adjusted EBITDA

System-Wide Sales

Franchised stores

Company-operated stores
Total System-Wide Sales

Store Count

Franchised stores

Company-operated stores
Total Store Count

Same Store Sales %
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Year Ended

December 26, 2020 December 28, 2019 Change
28,466 31,548 (3,082) (10)%
366,194 311,201 54,993 18 %
22,197 13,433 8,764 65 %
416,857 356,182 60,675 17 %
114,764 81,732 33,032 40 %
596,512 612,866 (16,354) (3)%
366,194 311,201 54,993 18 %
962,706 924,067 38,639 4%
903 904 1) — %
491 458 B8 7 %
1,394 1,362 32 2%
(2.5)% 7.0 % N/A N/A



Maintenance revenue increased $61 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, driven by an increase in company-operated store sales from a combination of tuck-in
acquisitions and new store development. Tuck-in acquisitions increased company-operated store sales by approximately $32 million year-over-year, while organic new store development contributed $20 million of company-operated
store sales. Supply and other revenue increased by $9 million primarily due to increased oil purchase volumes from franchisees and an overall increase in store count. Franchise royalties and fees declined by $3 million primarily due to
the $16 million decline in system-wide sales year-over-year. The revenue growth in the Maintenance segment was negatively impacted by the COVID-19 pandemic by $29 million.

Maintenance Segment Adjusted EBITDA increased $33 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, primarily due to the year-over-year impact of tuck-in acquisitions
completed in 2019 as well as the addition of 33 new company-operated stores in 2020. Although company-operated store expenses increased $13 million due to increased store count, our effective expense management resulted in
increased profitability, as we reduced headcount and hours worked during the COVID-19 pandemic. We have continued to utilize a more efficient labor model at company-operated locations as sales increased during the second half of
2020.

Car Wash

(in thousands) Period Ended 12/26/2020®

Company-operated store sales $ 79,969

Independently-operated store sales 67,193

Supply and other revenue 2,517
Total revenue $ 149,679

Segment Adjusted EBITDA $ 43,137

System-Wide Sales

Company-operated stores $ 79,969

Independently-operated stores 67,193
Total System-Wide Sales $ 147,162

Store Count

Company-operated stores 216

Independently-operated stores 736
Total Store Count 952

M ncludes activity from August 3, 2020 acquisition date of ICWG through the end of fiscal year 2020.

The Car Wash segment is comprised of our car wash sites throughout the United States, Europe and Australia. We established this operating segment in August 2020 from our acquisition of ICWG, which served as our entry point
into the car wash market. Car Wash revenue and Segment Adjusted EBITDA were $150 million and $43 million, respectively, for the period from August 3, 2020 through the end of fiscal year 2020. See Note 3 to the consolidated
financial statements for additional information on these acquisitions.
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Paint, Collision & Glass

(in thousands)

Franchise royalties and fees

Company-operated store sales

Supply and other revenue
Total revenue

Segment Adjusted EBITDA

System-Wide Sales

Franchised stores

Company-operated stores
Total System-Wide Sales

Store Count

Franchised stores

Company-operated stores
Total Store Count

Same Store Sales %

Year Ended
December 26, 2020 December 28, 2019 Change

66,020 $ 57,520 8,500 15 %
37,401 13,259 24,142 182 %
62,072 62,060 12 — %
165,493 $ 132,839 32,654 25 %
66,276 $ 60,444 5,832 10 %
1,899,043  $ 1,654,327 244,716 15%
37,401 13,259 24,142 182 %
1,936,444 $ 1,667,586 268,858 16 %
1,652 1,511 141 9%
30 34 (@) (12)%
1,682 1,545 137 9 %
©1)% 34% N/A N/A

Paint, Collision & Glass revenue increased $33 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019. This increase was driven by the addition of 141 franchised stores and a $245
million increase in franchised system-wide sales, which was primarily due to full year operating results for the acquisitions of Uniban and ABRA, which occurred during the fourth quarter of 2019, and the acquisition of Fix Auto during
the second quarter of 2020. The $24 million increase in company-operated store sales was due to the Uniban and Fix Auto acquisitions. The COVID-19 pandemic most severely impacted car count volumes in the first half of 2020, with

partial recovery in the second half of the year. The Company estimates a $5 million overall reduction in revenue as a result of the COVID-19 pandemic.

Paint, Collision & Glass Segment Adjusted EBITDA increased $6 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, as a result of an additional $10 million of Segment Adjusted

EBITDA relating to the Uniban, Fix Auto and ABRA acquisitions, respectively, partially offset by the decline in same store sales due to the impact of the COVID-19 pandemic.
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Platform Services

(in thousands)

Franchise royalties and fees

Company-operated store sales

Supply and other revenue
Total revenue

Segment Adjusted EBITDA

System-Wide Sales

Franchised stores

Company-operated stores
Total System-Wide Sales

Store Count

Franchised stores

Company-operated stores
Total Store Count

Same Store Sales %

Year Ended

December 26, 2020 December 28, 2019 Change
23,102 $ 22,102 1,000 5%
5,955 4,650 1,305 28 %
110,331 34,555 75,776 219 %
139,388 $ 61,307 78,081 127 %
49,408 $ 26,413 22,995 87 %
302,516 $ 289,258 13,258 5%
5,955 4,650 1,305 28 %
308,471 $ 293,908 14,563 5%
198 198 — — %
1 1 = — %
199 199 — — %
5.0 % 7.3 % N/A N/A

Platform Services revenue increased $78 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, due to our acquisitions of ATI and PH Vitres D’ Autos during the fourth quarter of 2019.
These acquisitions increased supply and other revenue by approximately $70 million on a year-over-year basis. Additionally, supply and other revenue increased by $6 million due to increased distribution volume from Spire Supply

driven by continued Maintenance store count growth.

Platform Services Segment Adjusted EBITDA increased $23 million for the year ended December 26, 2020, as compared to the year ended December 28, 2019, driven primarily by our acquisitions of ATI and PH Vitres D’ Autos
during the fourth quarter of 2019. These acquisitions provided $16 million of additional Segment Adjusted EBITDA, while the remainder of the increase was due to improved same store sales at 1-800 Radiator primarily due to the

continued success of our new product launches.

Results of Operations for the Year Ended December 28, 2019 Compared to December 29, 2018

To facilitate review of our results of operations, the following tables set forth our financial results for the periods indicated. All information is derived from the consolidated statements of operations:

Revenue

(in thousands)

Franchise royalties and fees

Company-operated store sales

Advertising contributions

Supply and other revenue
Total revenue

Year Ended
December 28, 2019 December 29, 2018 Change
111,170 $ 108,040 $ 3,130 3%
329,110 233,932 95,178 41 %
66,270 72,792 (6,522) 9 %)
93,723 77,951 15,772 20 %
600,273 $ 492,715 $ 107,558 22 %

Total revenue increased by $108 million in 2019 as compared to 2018 driven by both organic and acquisition growth. Driven Brands grew organically through franchised and company-operated store openings and same store sales

growth and
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through the completion of 12 acquisitions in 2019, which accounted for $87 million of such year-over-year growth in total revenue.

Franchise royalties and fees revenue increased by $3 million in 2019 as compared to 2018. The year-over-year increase is primarily attributable to an increase in same store sales across all segments and an increase in franchised
units, predominantly in the Paint, Collision & Glass segment.

Company-operated store sales increased by $95 million in 2019 as compared to 2018. This increase was primarily driven by acquisitions completed during 2019, which contributed $73 million of additional company-operated
store sales during 2019. This includes $55 million of additional company-operated stores sales from the eight tuck-in acquisitions in the Maintenance segment, $11 million from the acquisition of two CARSTAR franchised stores, and
$7 million from the acquisition of Uniban. The remaining increase was driven by same store sales growth and company-operated store growth, primarily within the Maintenance segment.

Advertising contributions decreased by $7 million in 2019 as compared to 2018, driven by a change in the mix of franchisee contribution commitments year-over-year.

Supply and other revenue increased by $16 million in 2019 as compared to 2018 directly as a result of the acquisition of ATI and PH Vitres D’ Autos during the fourth quarter of 2019.

Operating Expenses

Year Ended

(in thousands) December 28, 2019 December 29, 2018 Change
Company-operated store expenses $ 223,683 $ 163,844 $ 59,839 37 %
Advertising expenses 69,779 74,996 (5,217) (7 %)
Supply and other expenses 53,005 48,053 4,952 10 %
Selling, general, and administrative expenses 142,249 125,763 16,486 13 %
Acquisition costs 11,595 — 11,595 100 %
Store opening costs 5,721 2,045 3,676 180 %
Depreciation and amortization 24,220 19,846 4,374 22 %

Total operating expenses $ 530,252 $ 434,547 $ 95,705 22 %

Company-Operated Store Expenses

Company-operated store expenses increased by $60 million in 2019 as compared to 2018. The impact of acquisitions on company-operated store expenses accounted for $50 million of such increase year-over-year, primarily
driven by the tuck-in acquisitions for the Maintenance segment. The remaining increase was driven by same store sales growth of company-operated stores.

Advertising Expenses

Advertising expenses decreased $5 million in 2019 as compared to 2018, driven primarily by a reduction in the contributions to the advertising funds. Further, in 2019 the payout of advertising funds was larger than contributions

to the advertising funds.

Supply and Other Expenses

Supply and other expenses increased $5 million in 2019 as compared to 2018 as a result of the acquisition of ATI and PH Vitres D’ Autos during the fourth quarter of 2019.
Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $16 million in 2019 as compared to 2018. The impact of acquisitions on selling, general and administrative expenses accounted for $15 million of the year-over-year
increase.
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Acquisition Costs

We incurred acquisition costs in 2019 related to the 12 acquisitions we completed. We did not incur any acquisition costs in 2018.

Store Opening Costs

Store opening costs increased $4 million in 2019, as compared to 2018, primarily driven by an increase in rebranding expenses related to brand conversion activity within the Maintenance segment. We converted 140 acquired
stores to the Take 5 brand in 2019, which represented a year-over-year increase of 97 units. The Company typically incurs store opening costs when opening new company-operated stores and when converting acquired stores to one of
its brands.

Depreciation and Amortization

Depreciation and amortization expense increased by $4 million in 2019 as compared to 2018 primarily as a result of our store growth, both through an increase in company-operated stores as well as through acquisitions in the
Maintenance and Paint, Collision & Glass segments. Additional capitalizable fixed assets and definite-lived intangible assets obtained from acquisitions contributed $3 million of additional depreciation and amortization expense on a
year-over-year basis.

Interest Expense, Net

Year Ended
(in thousands) December 28, 2019 December 29, 2018 Change
Interest expense, net $ 56,846 $ 41,758 $ 15,088 36 %

Interest expense, net increased $15 million in 2019 as compared to 2018 as a result of incremental Senior Notes issued during 2019.

Loss on Debt Extinguishment

Year Ended
(in thousands) December 28, 2019 December 29, 2018 Change
Loss on debt extinguishment $ 595 $§ 6,543 $ (5,948) (91)%

Loss on debt extinguishment decreased $6 million in 2019 as compared to 2018, due to repayment of a prior debt facility, which was terminated in 2018 as part of the issuance of the 2018-1 Senior Notes (defined below). In 2018,
approximately $5 million of debt issuance costs were written off to loss on debt extinguishment and approximately $2 million in breakage and legal fees were paid as part of terminating the prior debt facility. See Note 8 to our
consolidated financial statements for additional information regarding our long-term debt.

Income Tax Expense

Year Ended
(in thousands) December 28, 2019 December 29, 2018 Change
Income tax expense $ 4,830 $ 2,805 $ 2,025 72 %

Income tax expense increased $2 million in 2019 as compared to 2018. The effective income tax rate for 2019 was 38.4% compared to 28.4% for 2018. The effective tax rate increased in 2019 compared to 2018 primarily as a
result of the effect of a non-deductible advertising fund loss, non-deductible transaction costs, and adjustments to current and deferred tax balances.
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Segment Results of Operations for the Year Ended December 28, 2019 Compared to December 29, 2018

We assess the performance of our segments based on Segment Adjusted EBITDA, which is defined as earnings before interest expense, net, income tax expense, and depreciation and amortization, with further adjustments for
acquisition-related costs, store opening and closure costs, straight-line rent, equity compensation, loss on debt extinguishment and certain non-recurring, non-core, infrequent or unusual charges. Additionally, shared services costs are
not allocated to these segments, as further described in Note 9 to the consolidated financial statements. Segment Adjusted EBITDA may not be comparable to similarly titled metrics of other companies due to differences in methods of

calculation.

Maintenance

(in thousands)

Franchise royalties and fees

Company-operated store sales

Supply and other revenue
Total revenue

Segment Adjusted EBITDA

System-Wide Sales
Franchised stores
Company-operated stores

Total System-Wide Sales

Store Count
Franchised stores
Company-operated stores

Total Store Count

Same Store Sales %

Year Ended

December 28, 2019 December 29, 2018 Change
31,548 $ 30,645 903 3%
311,201 220,344 90,857 41 %
13,433 11,675 1,758 15 %
356,182  $ 262,664 93,518 36 %
81,732 $ 61,440 20,292 33 %
612,866 $ 598,798 14,068 2%
311,201 220,344 90,857 41 %
924,067 $ 819,142 104,925 13 %
904 901 3 — %
458 304 154 51 %
1,362 1,205 157 13 %
7.0 % 6.0 % N/A N/A

Maintenance revenue increased $94 million in 2019 as compared to 2018, driven by same store sales growth and an increase in store count from a combination of organic and acquisition growth. During 2019, we completed eight
tuck-in acquisitions to expand our maintenance footprint, which increased company-operated store sales by $55 million year-over-year.

Maintenance Segment Adjusted EBITDA increased $20 million in 2019 as compared to 2018, primarily due to growth in company-operated store sales from acquisitions and organic growth. This $91 million increase in

company-operated store sales was partially offset by $59 million of additional company-operated stores expenses, $43 million of which were incurred as result of the acquisitions made in 2019, as well as incremental selling, general

and administrative expenses related to our growth.
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Paint, Collision & Glass

(in thousands)

Franchise royalties and fees

Company-operated store sales

Supply and other revenue
Total revenue

Segment Adjusted EBITDA

System-Wide Sales
Franchised stores
Company-operated stores

Total System-Wide Sales

Store Count
Franchised stores
Company-operated stores

Total Store Count

Same Store Sales %

Year Ended
December 28, 2019 December 29, 2018 Change

57,520  $ 54,668 2,852 5%
13,259 2,245 11,014 491 %
62,060 62,798 (738) 1)%
132,839 $ 119,711 13,128 11 %
60,444 $ 55,246 5,198 9 %
1,654,327  $ 1,473,797 180,530 12%
13,259 2,245 11,014 491 %
1,667,586 $ 1,476,042 191,544 13 %
1,511 1,185 326 28 %
34 1 33 N/M
1,545 1,186 359 30 %
3.4 % 51% N/A N/A

Paint, Collision & Glass revenue increased $13 million in 2019 as compared to 2018, primarily driven by $15 million of additional revenue from the acquisition of Uniban, ABRA and two CARSTAR franchised stores. During

2019, we expanded into the glass services market through our acquisition of Uniban and further expanded our collision services footprint through our acquisition of ABRA.

Paint, Collision & Glass Segment Adjusted EBITDA increased $5 million in 2019 as compared to 2018, primarily driven by $15 million of additional revenue due to the acquisitions of Uniban, ABRA and the CARSTAR stores.
These revenue increases were partially offset by an increase in company-operated store and selling, general and administrative expenses related to our growth.
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Platform Services

(in thousands)

Franchise royalties and fees

Company-operated store sales

Supply and other revenue
Total revenue

Segment Adjusted EBITDA

System-Wide Sales
Franchised stores
Company-operated stores

Total System-Wide Sales

Store Count
Franchised stores
Company-operated stores

Total Store Count

Same Store Sales %

Year Ended

December 28, 2019 December 29, 2018 Change
22,102 $ 22,727 (625) 3)%
4,650 11,343 (6,693) (59)%
34,555 14,424 20,131 140 %
61,307 $ 48,494 12,813 26 %
26,413 $ 20,220 6,193 31 %
289,258 $ 269,739 19,519 7 %
4,650 11,343 (6,693) (59)%
293,908 $ 281,082 12,826 5%
198 196 2 1%
1 1 — — %
199 197 2 1%
7.3 % 4.2 % N/A N/A

Platform Services revenue increased $13 million in 2019 as compared to 2018 primarily driven by same store sales growth at 1-800-Radiator and our acquisitions of ATI and PH Vitres D’ Autos during the fourth quarter of 2019,
which further enhance our ability to provide benefits to our brands through training and distribution services. The impact of acquisitions on the Platform Services segment accounted for $11 million of such increase in revenue year-

over-year.

Platform Services Segment Adjusted EBITDA increased $6 million in 2019 as compared to 2018 driven by $11 million of additional revenue year-over-year from acquisitions and same store sales growth at 1-800 Radiator. These

increases were offset by additional supply and other expenses incurred as a result of the acquisitions.

Financial Condition, Liquidity and Capital Resources

Sources of Liquidity and Capital Resources

Cash flow from operations, supplemented with our long-term borrowings, have been sufficient to fund our operations while allowing us to make strategic investments to grow our business. We believe that our current sources of
liquidity and capital resources will be adequate to fund our operations, acquisitions, company-operated store development, other general corporate needs and the additional expenses we expect to incur for at least the next twelve months.

We expect to continue to have access to the capital markets at acceptable terms. However this could be adversely affected by many factors, including a downgrade of our credit rating or a deterioration of certain financial ratios.

During the first quarter of 2020, the Company drew down the remaining $40 million available on its Series 2019-3 Variable Funding Notes in order to supplement liquidity in response to COVID-19. During the third quarter of
2020, the Company used the proceeds from the issuance of 2020-1 Securitization Senior Notes to pay down the balance to zero. However, as the impact of COVID-19 on the economy and our operations evolves, we will continue to

assess our liquidity needs. A disruption in our business for an extended period of time could materially affect our future access to sources of liquidity.

Driven Brands Funding, LLC (the “Master Issuer”), a wholly owned subsidiary of the Company, is subject to certain quantitative covenants related to debt service coverage and leverage ratios. As of December 26, 2020 and

December 28, 2019, the Master Issuer was in compliance with all covenants under its agreements.
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The following table illustrates the main components of our cash flows:

Year Ended
(in thousands) December 26, 2020 December 28, 2019 December 29, 2018
Net cash provided by operating activities $ 83,986 $ 41,372 $ 38,753
Net cash used in investing activities (57,316) (482,423) (17,799)
Net cash provided by (used in) financing activities 118,643 446,530 (9,493)
Effect of exchange rate changes on cash 4,468 (120) 192
Net change in cash, cash equivalents, restricted cash, and restricted cash included in advertising fund assets $ 149,781 $ 5,359 $ 11,653

Operating Activities

Net cash provided by operating activities was $84 million for the year ended December 26, 2020 compared to net cash provided by operating activities of $41 million for the year ended December 28, 2019, primarily resulting
from an increase in operating income that is partially offset by an increase in net working capital requirements.

Net cash provided by operating activities was $41 million for 2019 compared to $39 million for 2018, primarily resulting from higher operating profit and the positive impact of year-over-year movements in advertising fund
activity, partially offset by higher interest expense from incremental debt issuances and higher inventory in the Maintenance segment.

Investing Activities

Net cash used in investing activities was $57 million for the year ended December 26, 2020 compared to $482 million for the year ended December 28, 2019, primarily resulting from a decrease in cash paid for acquisitions during
the year ended December 26, 2020 as compared to the year ended December 28, 2019. For the year ended December 26, 2020, we invested $105 million in acquisitions, net of cash acquired, compared to $454 million for the year ended
December 28, 2019. The cash paid for acquisitions was offset by proceeds of $100 million from sale-leaseback transactions, which are expected to be used to fund future acquisitions.

For the year ended December 26, 2020, we invested $53 million in capital expenditures, compared to $28 million for the year ended December 28, 2019. This increase is mostly due to an increased level of company-operated
store openings in the year ended December 26, 2020, as compared to the year ended December 28, 2019, as well as the timing of cash payments made related to company-operated store openings at the end of 2019, as well as increased
expenditures related to the maintenance of our existing store base and technology initiatives. Maintenance capital expenditures represented $8 million of the $53 million in total capital expenditures for the year ended December 26,
2020, as compared to $2 million of the $28 million in total capital expenditures for the year ended December 28, 2019.

Net cash used in investing activities was $482 million for 2019 compared to $18 million for 2018, primarily resulting from the Company’s increased acquisition activity in 2019. The impact of acquisitions on net cash used in
investing activities contributed $454 million to such change year-over-year.

Additionally, in 2019, we invested $28 million in capital expenditures, compared to $22 million in 2018. Capital expenditures in 2019 primarily related to building new company-operated stores, remodeling existing or acquired
company-operated stores, maintaining our existing store base, and executing on technology initiatives. Maintenance capital expenditures comprised $2 million of the $28 million in total capital expenditures in 2019 and $2 million of the
$22 million in total capital expenditures in 2018.

Financing Activities

Net cash provided by financing activities was $119 million for the year ended December 26, 2020 compared to $447 million for the year ended December 28, 2019, primarily resulting from incremental Senior Notes issued during
2019 partially offset by a cash dividend of $163 million distributed to Driven Investor, LLC during 2019. See Note 6 to our consolidated financial statements for additional information regarding the Series 2019-1 debt transaction.
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Net cash provided by financing activities was $447 million for 2019 compared to net cash used in financing activities of $9 million for 2018, primarily resulting from the Company’s issuance of long-term debt during 2019.

Long-term Debt

Our long-term debt obligations consist of the following:

December 26, December 28,

(in thousands) 2020 2019
Series 2015-1 Securitization Senior Notes, Class A-2 $ — @ 392,575
Series 2016-1 Securitization Senior Notes, Class A-2 — 43,425
Series 2018-1 Securitization Senior Notes, Class A-2 267,438 270,188
Series 2019-1 Securitization Senior Notes, Class A-2 294,000 297,000
Series 2019-2 Securitization Senior Notes, Class A-2 271,563 274,312
Series 2019-3 Variable Funding Securitization Senior Notes, Class A-1 — 59,499
Series 2020-1 Securitization Senior Notes, Class A-2 174,125 —
Series 2020-2 Securitization Senior Notes, Class A-2 450,000 —
Car Wash First Lien Term Loan 528,858 —
Car Wash Second Lien Term Loan 175,000 —
Car Wash Revolving Credit Facility 18,000 —
Other debt 26,763 —
Total debt 2,205,747 1,336,999
Less: unamortized discount (46,030) —
Less: debt issuance costs (34,510) (22,036)
Less: current portion of long-term debt (22,988) (13,050)
Total long-term debt, net $ 2,102,219 $ 1,301,913

O Amount primarily consists of finance lease obligations.
For further information about our long-term debt obligations, see Note 8 to the consolidated financial statements.

On January 14, 2021, the Company completed an initial public offering and used the proceeds to fully repay the Car Wash First Lien Term Loan, the Car Wash Second Lien Term Loan and the Car Wash Revolving Debt Facility
(collectively, the “Car Wash Senior Credit Facilities”). See Note 16 to the consolidated financial statements for further details.

Income Tax Receivable Agreement

We expect to be able to utilize certain tax benefits which are related to periods prior to the effective date of the Company’s initial public offering, which we therefore attribute to our existing stockholders. We expect that these tax
benefits (i.e., the Pre-IPO and IPO-Related Tax Benefits) will reduce the amount of tax that we and our subsidiaries would otherwise be required to pay in the future. We have entered into an income tax receivable agreement which
provides our Pre-IPO stockholders with the right to receive payment by us of 85% of the amount of cash savings, if any, in U.S. and Canadian federal, state, local and provincial income tax that we and our subsidiaries actually realize as
a result of the utilization of the Pre-IPO and IPO-Related Tax Benefits. See “Certain Relationships and Related Party Transactions—Income Tax Receivable Agreement.”

For purposes of the income tax receivable agreement, cash savings in income tax will be computed by reference to the reduction in the liability for income taxes resulting from the utilization of the Pre-IPO and IPO-Related Tax
Benefits. The term of the income tax receivable agreement commenced upon the effective date of the Company’s initial public offering and will continue until the Pre-IPO and IPO-Related Tax Benefits have been utilized, accelerated or
expired.

Because we are a holding company with no operations of our own, our ability to make payments under the income tax receivable agreement is dependent on the ability of our subsidiaries to make distributions to us. The

securitized debt facility may restrict the ability of our subsidiaries to make distributions to us, which could affect our ability to make payments under the income tax receivable agreement. To the extent that we are unable to make
payments under the income tax receivable
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agreement because of restrictions under our outstanding indebtedness, such payments will be deferred and will generally accrue interest at a rate of LIBOR plus 1.00% per annum until paid. To the extent that we are unable to make
payments under the income tax receivable agreement for any other reason, such payments will generally accrue interest at a rate of LIBOR plus 5.00% per annum until paid.

Contractual Obligati and C cial C

A summary of our commitments and contingencies as of December 26, 2020 is as follows:

(in thousands) Total Less than 1 Year 1 - 3 Years 3 -5 Years More than 5 Years

Long-term debt obligations, including interest $ 3,032,014 $ 119,698 $ 253,836 $ 1,210,968 $ 1,447,512
Operating lease commitments® 1,308,787 104,300 193,888 174,012 836,587
Sublease rentals® 26,905 6,752 10,695 3,876 5,582

(1) Represents expected Senior Notes debt principal repayments for the next five fiscal years and thereafter assuming
repayment at maturity. Includes interest expense related to long-term debt obligations. Our weighted-average borrowing rate is 4.42%.
(2) The Company and its subsidiaries have non-cancelable operating lease agreements for the rental of office space,
company-operated shops, and office equipment.
(3) The Company’s subsidiaries enter into certain lease agreements with owners of real property in order to sublet the
leased premises to its franchisees.

Subsequent to December 26, 2020, the Company used the proceeds from its initial public offering to fully repay the Car Wash Senior Credit Facilities. As the debt was still outstanding as of December 26, 2020, all contractual
payments and the associated interest are reflected in the contractual obligations table set forth above. See Note 16 to the consolidated financial statements for further details.

The payments that we may be required to make under the income tax receivable agreement to our Pre-IPO stockholders may be significant and are not reflected in the contractual obligations table set forth above as they are
dependent upon future taxable income. See “Risk Factors—We are required to make payments under an Income Tax Receivable Agreement for certain tax benefits, which amounts are expected to be material” for further details.

Off-Balance Sheet Arrangements

We are not a party to any off-balance sheet arrangements that have, or are reasonably likely to have, a current or future material effect on our financial condition, results of operations, or liquidity and capital resources.

Critical Accounting Policies and Estimates

Our significant accounting policies are more fully described in Note 2 of the consolidated financial statements. However, we believe the accounting policies described below are particularly important to the portrayal and
understanding of our financial position and results of operations and require application of significant judgment by our management. In applying these policies, management uses its judgment in making certain assumptions and
estimates.

These judgments involve estimations of the effect of matters that are inherently uncertain and may have a significant impact on our quarterly and annual results of operations or financial condition. Changes in estimates and
judgments could significantly affect our result of operations, financial condition, and cash flow in future years. The following is a description of what we consider to be our most critical accounting policies.

Impairment of goodwill and other indefinite-lived intangible assets

Goodwill and intangible assets considered to have an indefinite life (primarily our trade names) are evaluated throughout the year to determine if indicators of impairment exist. Such indicators include, but are not limited to,
events or circumstances
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such as a significant adverse change in our business, in the business overall climate, unanticipated competition, a loss of key personnel, adverse legal or regulatory developments or a significant decline in the market price of our
common stock.

If no indicators of impairment have been noted during these preliminary assessments, we perform an assessment of goodwill and intangible assets annually as of the first day of our fourth fiscal quarter. We first assess qualitatively
whether it is more-likely-than-not that an impairment does not exist. Significant factors considered in this assessment include, but are not limited to, macro-economic conditions, market and industry conditions, cost considerations, the
competitive environment, overall financial performance and results of past impairment tests. If we do not qualitatively determine that it is more-likely-than-not that an impairment does not exist, we perform a quantitative impairment
test.

In performing a quantitative test for impairment of goodwill, we primarily use the income approach method of valuation that includes the discounted cash flow method and the market approach that includes the guideline public
company method to determine the fair value of goodwill and indefinite-lived intangible assets. Significant assumptions made by management in estimating fair value under the discounted cash flow model include future trends in sales,
operating expenses, overhead expenses, tax depreciation, capital expenditures and changes in working capital, along with an appropriate discount rate based on our estimated cost of equity capital and after-tax cost of debt. Significant
assumptions used to determine fair value under the guideline public company method include the selection of guideline companies and the valuation multiples applied.

In the process of a quantitative test of our trade name intangible assets, we primarily use the relief of royalty method under the income approach method of valuation. Significant assumptions used to determine fair value under the
relief of royalty method include future trends in sales, a royalty rate and a discount rate to be applied to the forecast revenue stream.

There is an inherent degree of uncertainty in preparing any forecast of future results. Future trends in system-wide sales are dependent to a significant extent on national, regional and local economic conditions. Any decreases in
customer traffic or average repair order due to these or other reasons could reduce gross sales at franchise locations, resulting in lower royalty and other payments from franchisees, as well as lower sales at company-operated locations.
This could reduce the profitability of franchise locations, potentially impacting the ability of franchisees to make royalty payments owed to us when due (which could adversely impact our current cash flow from franchise operations),
and company-operated sites

Business combinations

We use the acquisition method in accounting for acquired businesses. Under the acquisition method, our financial statements reflect the operations of an acquired business starting from the completion of the acquisition. The assets
acquired and liabilities assumed are recorded at their respective estimated fair values at the date of the acquisition. Any excess of the purchase price over the estimated fair values of the identifiable net assets acquired is recorded as
goodwill. Significant judgment is often required in estimating the fair value of assets acquired, particularly intangible assets, including trade names franchise agreements, and license agreements, real property and market adjustments for
in-place lease agreements. The Company will record a right-of-use (“ROU”) asset for acquired leases at the present value of remaining lease payments adjusted to reflect favorable or unfavorable market terms of the lease. As a result, in
the case of significant acquisitions, we normally obtain the assistance of a third-party valuation specialist in estimating the value of real property and intangible assets. The fair value measurements are based on available historical
information and on expectations and assumptions about the future, considering the perspective of marketplace participants. Favorable or unfavorable market terms used to value the ROU assets are estimated based on comparable
market data. Fair values of acquired trade names are estimated using an income approach, specifically the relief-from-royalty method. Assumptions utilized in the determination of fair value include forecasted sales, discount rates, and
royalty rates. While we believe the expectations and assumptions about the future are reasonable, they are inherently uncertain. Unanticipated market or macroeconomic events and circumstances, like the COVID-19 pandemic, may
occur, which could affect the accuracy or validity of the estimates and assumptions.

Long-lived assets

On a regular basis, we assess whether events or changes in circumstances have occurred that potentially indicate the carrying value of long-lived assets (primarily real property and equipment) may not be recoverable. We test
impairment using historical cash flows and other relevant facts and circumstances as the primary basis for our estimates of future cash flows. Significant factors considered include, but are not limited to, current and forecast sales,
current and forecast cash flows, the number of years the site has been in operation, remaining lease life (if applicable), and other factors which apply on a case-by-case basis. The analysis is performed at the individual site level for
indicators of permanent impairment. Recoverability of the Company's assets is measured by comparing the assets' carrying value to the undiscounted cash flows expected to be generated over the assets' remaining useful life or
remaining lease term, whichever is less. This process requires the use of estimates and

69



assumptions, which are subject to a high degree of judgment. If these assumptions change in the future, we may be required to record impairment charges for these assets.

On a regular basis, we assess whether events or changes in circumstances have occurred that potentially indicate the carrying value of intangible assets with finite lives, primarily assets related to franchise and license agreements,
may not be recoverable. Recoverability of the asset is measured by comparing the assets' carrying value to the undiscounted future cash flows expected to be generated over the asset's remaining useful life. Significant factors considered
include, but are not limited to, current and forecast sales, current and forecast cash flows and a discount rate to be applied to the forecast revenue stream.

Income taxes

We estimate certain components of our provision for income taxes. Our estimates and judgments include, among other items, the calculations used to determine the deferred tax asset and liability balances, effective tax rates for
state and local income taxes, uncertain tax positions, amounts deductible for tax purposes, and related reserves. We adjust our annual effective income tax rate as additional information on outcomes or events becomes available. Further,
our assessment of uncertain tax positions requires judgments relating to the amounts, timing and likelihood of resolution.

We account for income taxes under the liability method whereby deferred tax assets and liabilities are measured using enacted tax laws and rates expected to apply to taxable income in the years in which the assets and liabilities
are expected to be recovered or settled. The effects on deferred tax assets and liabilities of subsequent changes in the tax laws and rates are recognized in income during the year the changes are enacted.

In assessing the realizability of deferred tax assets, we consider whether it is more-likely-than-not that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent
upon the generation of future taxable income during the periods in which those temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income and tax
planning strategies in making this assessment.

We follow the applicable authoritative guidance with respect to the accounting for uncertainty in income taxes recognized in our consolidated financial statements. It prescribes a recognition threshold and measurement attribute
for the financial statement recognition and measurement of a tax position taken, or expected to be taken, in a tax return. We record any interest and penalties associated as additional income tax expense in the consolidated statements of
operations.

Leases

The Company is the lessee in a significant real estate portfolio, primarily through ground leases (the Company leases the land and generally owns the building) and through leases of land and buildings. The Company records a
ROU asset and lease liability based on the present value of the Company’s estimated future minimum lease payments over the lease term.

In determining the initial lease term, the Company generally does not include periods covered by renewal options, as the Company does not believe these renewal options are reasonably assured of being exercised. These
judgments may produce materially different amounts of depreciation, amortization and rent expense than would be reported if different assumed lease terms were used.

As the Company’s leases do not provide enough information to determine the implicit interest rate in the agreements, the Company uses its incremental borrowing rate in calculating the lease liability. The Company determines its
incremental borrowing rate for each lease by reference to yield rates on collateralized debt issuances by companies of a similar credit rating as the Company, with adjustments for differences in years to maturity and implied company-
specific credit spreads.

Revenue recognition

‘We recognize revenue from our franchise, independently-operated, and company-operated sites in accordance with Accounting Standards Codification 606, Revenue from Contracts with Customers (“ASC 606”). Under ASC 606,
revenue is recognized upon transfer of control of promised services or goods to customers in an amount that reflects the consideration we expect to receive for those services or goods.

In determining the amount and timing of revenue from contracts with customers, we make judgments as to whether uncertainty as to collectibility of the consideration that we are owed precludes recognition of the revenue on an
accrual basis. These judgments are based on the facts specific to each circumstance. Primary factors considered include past payment history
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and our subjective assessment of the likelihood of receiving payment in the future. The timing of recognition does not require significant judgment as it is based on either the term of the franchise agreement, the month of reported sales
by the franchisee or the date of product sales, none of which require a significant amount of estimation.

Equity-based Compensation

On April 17, 2015, Driven Investor LLC (“Parent”) entered into a limited liability company agreement (the “Equity Plan”). The Equity Plan, among other things, established the ownership of certain membership units in the
Parent and defined the distribution rights and allocations of profits and losses associated with those membership units. We recognize expense related to the fair value of equity-based compensation over the service period (generally the
vesting period) in the consolidated financial statements based on the estimated fair value of the award on the grant date.

The grant date fair value of all incentive units is estimated using the Black-Scholes option pricing model. The pricing model requires assumptions, which include the expected life of the profits interests, the risk-free interest rate,
the expected dividend yield and expected volatility of our units over the expected life, which significantly impacts the assumed fair value. We account for forfeitures as they occur.

The expected term of the incentive units is based on evaluations of historical and expected future employee behavior. The risk-free interest rate is based on the U.S. Treasury rates at the date of grant with maturity dates
approximately equal to the expected life at the grant date. Volatility is based on the historical volatility of several public entities that are similar to the Company, as the Company does not have sufficient historical transactions of its own
units on which to base expected volatility.

We engage third-party valuation experts to assist in the valuation of our incentive units. These third-party valuations were performed in accordance with the guidance outlined in the American Institute of Certified Public
Accountants’ Accounting and Valuation Guide, Valuation of Privately-Held-Company Equity Securities Issued as Compensation.

The assumptions underlying our valuations represent management’s best estimates, which involve inherent uncertainties and the application of management judgment. As a result, if factors or expected outcomes change and we
use significantly different assumptions or estimates, our equity-based compensation expense could be materially different. Following the closing of this offering, the fair value of our common stock will be determined based on the
quoted market price of our common stock.

Application of New Accounting Standards

See Note 2 of the consolidated financial statements for a discussion of recently issued accounting standards.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to certain market risks which exist as part of our ongoing business operations. In addition to inflationary pressures, we are exposed to changes in interest rates, price volatility for certain commodities, and changes
in currency exchange rates. As a policy, we do not engage in speculative transactions, nor do we hold or issue financial instruments for trading purposes.

Interest Rate Risk

We are exposed to changes in interest rates as a result of our financing activities used to fund business operations. Primary exposures include movements in LIBOR. The nature and amount of our long-term debt can be expected to
vary as a result of future business requirements, market conditions and other factors. We have attempted to minimize this risk by issuing primarily fixed rate debt instruments on our securitization senior notes and for the first and second
lien term notes assumed from ICWG, which have a variable interest rate, we have interest rate swap agreements to hedge our risk to changes in LIBOR.

As of December 26, 2020, our exposure to variable interest rates included the Car Wash Senior Credit Facilities and the income tax receivable agreement. The Company repaid the full amount due under these debt agreements in
January 2021. See Note 16 to the consolidated financial statements for additional details.

As discussed in “Risk Factors - We are required to make payments under an Income Tax Receivable Agreement for certain tax benefits, which amounts are expected to be material” to the extent that we are unable to make

payments under the income tax receivable agreement because of restrictions under our outstanding indebtedness, such payments will be deferred and will generally accrue interest at a rate of LIBOR plus 1.00% per annum until paid. To
the extent that we are unable to make
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payments under the income tax receivable agreement for any other reason, such payments will generally accrue interest at a rate of LIBOR plus 5.00% per annum until paid.

Commodity Risk
‘We purchase certain products in the normal course of business, including motor oil, paint, and consumables, the costs of which are affected by global commodity prices.

Generally, our contracts with suppliers are not fixed, meaning we could be exposed to supplier-imposed price increases. However, we attempt to mitigate this risk through contract renegotiations or by passing along price increases
to our end customers.

Foreign Exchange Risk

We are exposed to market risk due to changes in currency exchange rate fluctuations for revenues generated by our operations in Canada, Europe, and Australia, which can adversely impact our net income and cash flows. Our
statement of income and balance sheet accounts are also impacted by the re-measurement of non-functional currency transactions, such as intercompany loans denominated in foreign currency. Further, as part of the acquisition of
ICWG we assumed First and Second Lien Term loans that are subject to foreign currency exchange risk. We have attempted to minimize this risk by for the First and Second Lien Debt with a cross-currency interest rate swap
agreements to hedge our risk to changes between the U.S. Dollar and the British Pound. The Company repaid the full amount due under these debt agreements in January 2021. See Note 16 to the consolidated financial statements for
additional details.

TImpact of Inflation

Inflation did not have a significant overall effect on our annual results of operations during 2020 or 2019. Severe increases in inflation, however, could affect the global and U.S. economies and could have an adverse impact on
our business, financial condition and results of operations.
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Item 8. Financial S and

y Data.

Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders
Driven Brands Holdings Inc.

Opinion on the financial statements

‘We have audited the accompanying consolidated balance sheets of Driven Brands Holdings Inc. (a Delaware corporation) and subsidiaries (the “Company”) as of December 26, 2020 and December 28, 2019, the related consolidated
statements of operations, comprehensive income, shareholders’/members’ equity, and cash flows for each of the fiscal years ended December 26, 2020, December 28, 2019, and December 29, 2018 and the related notes (collectively
referred to as the “financial statements™). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 26, 2020 and December 28, 2019, and the results of its
operations and its cash flows for each of the fiscal years ended December 26, 2020, December 28, 2019, and December 29, 2018, in conformity with accounting principles generally accepted in the United States of America.

Change in accounting principle
As discussed in Note 2 to the financial statements, the Company has changed its method of accounting for leases as of December 29, 2019 due to the adoption of Accounting Standards Codification Topic 842, Leases (“ASC 842”).

Basis for opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements 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 audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the 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 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 financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical audit matters

The critical audit matters communicated below are matters arising from the current period audit of the financial statements that were communicated or required to be communicated to the audit committee and that: (1) relate to accounts
or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the
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.

Business Combinations — Acquisition of International Car Wash Group
As described in Note 3 to the Company’s consolidated financial statements, the Company’s parent, Driven Investor LLC (the Parent), completed the acquisition of Shine Holdco (UK) Limited, the holding company of International Car
Wash Group (ICWG) on August 3, 2020 for 217,980 shares of the Parent’s Class A Common units. The Parent then contributed ICWG to the Company in exchange for 38.3 million shares of the Company’ s common stock (after giving

effect to the Company’s stock split, as discussed in Note 16 of the Company’s consolidated financial statements). The preliminary fair value of the equity consideration was determined based on an estimated enterprise value of the
Company inclusive of ICWG using a market
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approach and income approach as of the purchase date, reduced by borrowings assumed. We identified the Company’s determination of the preliminary fair value of the equity consideration as a critical audit matter.
The principal consideration for our determination that the preliminary fair value of equity consideration is a critical audit matter is that inherent in the determination of equity fair value are significant management estimates, which when
subjected to audit, require a high degree of judgment and increased effort including the involvement of valuation specialists. In particular, the Company’s preliminary fair value estimate was sensitive to key assumptions including the
discount rate, peer company market multiples, and projected growth rates for revenues and EBITDA (defined as “earnings before interest, taxes, depreciation, and amortization™).
Our audit procedures related to the Company’s determination of preliminary fair value of equity included the following, among others.
*  We utilized our valuation specialists to assist with evaluating the Company’s methodology and assessing the appropriateness of the significant assumptions, which included the following.
o To evaluate the discount rate used by the Company in the preliminary analysis, we developed an independent discount rate using market participant inputs.

> To evaluate the peer company market multiples used in the preliminary analysis, we obtained market multiples of the stated guideline companies and compared them to the market multiples used by the Company.

*  We evaluated management’s ability to accurately forecast revenue and EBITDA growth rates by (1) comparing projected amounts to prior historical periods and trends and (2) obtaining an understanding of drivers underlying
projected amounts, including consideration of industry information and economic trends.

Implementation of ASC 842, Leases

As described in Note 2 to the financial statements, the Company adopted ASC 842 as of September 26, 2020, which was retroactively applied to the first day of fiscal 2020. The adoption resulted in the recognition of a right-of-use asset
(“ROU asset”) and a lease liability for operating leases (other than leases that meet the definition of a short-term lease), at the commencement of the lease term. The liability is equal to the present value of future lease payments. The
asset is based on the liability, subject to certain adjustments, including initial direct costs and lessor provided incentives. We identified adoption of ASC 842 as a critical audit matter.

The principal consideration for our determination that the adoption of ASC 842 is a critical audit matter is that it is a substantial change in accounting for leases and as such requires significant auditor judgement in obtaining sufficient
and appropriate audit evidence related to management’s determination of the ROU asset and lease liability, including their selection of incremental borrowing rates to be applied to future lease payments.

Our audit procedures related to the adoption of ASC 842 included the following, among others.

‘We compared the Company’s population of leases to historical audited data and performed a vendor payment analysis to search for potential unidentified leases in order to evaluate the completeness of the population of leases
that management evaluated as part of the initial impact of adoption and ongoing accounting.

*  We inspected a sample of lease contracts, compared the relevant inputs to the Company’s lease software, and recalculated the ROU asset and lease liability.

«  With the assistance of a valuation specialist, we evaluated the reasonableness of the incremental borrowing rates used by the Company in establishing the ROU asset and lease liability by comparing them against a range
independently developed using publicly available market data.

/s/ GRANT THORNTON LLP
‘We have served as the Company’s auditor since 2009.

Charlotte, North Carolina
March 24, 2021
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(in thousands, except per share amounts)
Revenue:
Franchise royalties and fees
Company-operated store sales
Independently-operated store sales
Advertising contributions
Supply and other revenue
Total revenue
Operating expenses:
Company-operated store expenses
Independently-operated store expenses
Advertising expenses
Supply and other expenses
Selling, general and administrative expenses
Acquisition costs
Store opening costs
Depreciation and amortization
Asset impairment charges
Total operating expenses
Operating income
Other (income) expense, net
Interest expense, net
Loss on debt extinguishment
Gain on foreign currency transactions, net
Total other expenses, net
Income before taxes
Income tax expense
Net income (loss)

Net income (loss) attributable to non-controlling interests
Net income (loss) attributable to Driven Brands Holdings Inc.

Earnings (loss) per share®
Basic and diluted

Weighted average shares outstanding"
Basic and diluted

(1) Share and per share amounts have been adjusted to reflect an implied 88,990-for-one stock split that became effective on January 14, 2021.

DRIVEN BRANDS HOLDINGS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Fiscal year ended

December 26, December 28, December 29,
2020 2019 2018

$ 117,126 111,170 $ 108,040
489,267 329,110 233,932
67,193 — —
59,672 66,270 72,792
170,942 93,723 77,951
904,200 600,273 492,715
305,908 223,683 163,844
41,051 — —
61,989 69,779 74,996
93,380 53,005 48,053
218,277 142,249 125,763
15,682 11,595 —
2,928 5,721 2,045
62,114 24,220 19,846
8,142 — —
809,471 530,252 434,547
94,729 70,021 58,168
95,646 56,846 41,758
5,490 595 6,543
(13,563) = =
87,573 57,441 48,301
7,156 12,580 9,867
11,372 4,830 2,805
(4,216) 7,750 7,062
17) 19 —
$ (4,199) 7731 $ 7,062
$ (0.04) 009 $ 0.08
104,318 88,990 88,990

The accompanying notes are an integral part of these consolidated financial statements.
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DRIVEN BRANDS HOLDINGS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in thousands)
Net income (loss)
Other comprehensive income (loss):
Foreign currency translation adjustment
Unrealized loss from cash flow hedges, net of tax
Actuarial losses of defined benefit pension plan, net of tax
Other comprehensive income (loss), net
Total comprehensive income
Comprehensive income attributable to non-controlling interests
Comprehensive income attributable to Driven Brands Holdings Inc.

The accompanying notes are an integral part of these consolidated financial statements.
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Fiscal year ended

December 26, December 28, December 29,
2020 2019 2018
(4,216) $ 7,750 $ 7,062
13,227 4,726 (3,322)
87) — —
(219) = =
12,921 4,726 (3,322)
8,705 12,476 3,740
2 19 —
8,703 $ 12,457 $ 3,740




DRIVEN BRANDS HOLDINGS INC. AND SUBSIDIARIES

(in thousands)

Assets

Current assets:

Cash and cash equivalents

Restricted cash

Accounts and notes receivable, net

Inventory

Prepaid and other assets

Income tax receivable

Advertising fund assets, restricted
Total current assets

Notes receivable, net

Property and equipment, net

Operating lease right-of-use assets

Deferred commissions

Intangibles, net

Goodwill
Total assets

Liabilities and shareholders'/members’ equity

Current liabilities:

Accounts payable

Income taxes payable

Accrued expenses and other liabilities

Current portion of long-term debt

Advertising fund liabilities
Total current liabilities

Long-term debt, net

Operating lease liabilities

Deferred tax liabilities

Deferred revenue

Accrued expenses and other long-term liabilities
Total liabilities

Shareholders'/Members’ equity

Accumulated other comprehensive income
Total shareholders' i
Non-controlling interests
Total shareholders'/members’ equity

s’ equity attril

Total liabilities and shareholders'/members’ equity

The accompanying notes are an integral part of these consolidated financial statements.

to Driven Brands Holdings Inc.

CONSOLIDATED BALANCE SHEETS
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December 26, 2020 December 28, 2019
172,611 $ 34,935
15,827 —
84,805 74,131
43,039 26,149
25,070 14,491
3,055 4,607
29,276 31,011
373,683 185,324
3,828 7,178
827,392 134,381
884,927 —
8,661 6,721
829,308 672,017
1,727,351 870,619
4,655,150 $ 1,876,240
67,802 $ 58,917
3,513 _
190,867 66,035
22,988 13,050
20,276 20,825
305,446 158,827
2,102,219 1,301,913
818,001 _
249,043 111,355
20,757 14,267
53,324 —
3,548,790 1,586,362
1,087,712 284,788
16,528 3,626
1,104,240 288,414
2,120 1,464
1,106,360 289,878
4,655,150 $ 1,876,240




DRIVEN BRANDS HOLDINGS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’’MEMBERS’ EQUITY

in thousands
Balance as of December 29, 2017
Cumulative effect of ASU 2014-09 adoption
Balance as of December 30, 2017
Net income
Other comprehensive loss
Equity-based compensation expense
Contributions
Dividend to Driven Investor LLC
Balance as of December 29, 2018
Net income
Other comprehensive income
Equity-based compensation expense
Acquisition of non-controlling interest
Contributions
Dividend to Driven Investor LLC
Balance as of December 28, 2019
Cumulative effect of ASU 2016-02 adoption
Cumulative effect of ASU 2016-13 adoption
Balance as of December 29, 2019
Net loss
Other comprehensive income
Equity-based compensation expense
Acquisition of non-controlling interest
Capital contribution to non-controlling interest
Common stock issued
Balance as of December 26, 2020

The accompanying notes are an integral part of these consolidated financial statements.

Accumulated other

Shareholders'/Members' comprehensive

equity income (loss) Total equity
483,320 $ 2,222 $ = 485,542
(853) — — (853)
482,467 2,222 — 484,689
7,062 — — 7,062
— (3,322) — (3,322)
1,195 — — 1,195
1,050 — — 1,050
(52,987) — — (52,987)
438,787 (1,100) — 437,687
7,731 — 19 7,750
— 4,726 — 4,726
1,195 — — 1,195
— — 1,445 1,445
75 — — 75
(163,000) — — (163,000)
284,788 3,626 1,464 289,878
(4,012) — — (4,012)
(1,797) — — (1,797)
278,979 3,626 1,464 284,069
(4,199) — (17) (4,216)
— 12,902 19 12,921
1,323 — — 1,323
— — 400 400
— — 254 254
811,609 — — 811,609
1,087,712 § 16,528 $ 2,120 1,106,360
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(in thousands)
Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Depreciation and amortization

Noncash lease cost

Gain on foreign denominated transactions

Loss on foreign currency derivative

Bad debt expense

Asset impairment costs

Amortization of deferred financing costs and bond discounts
Provision for deferred income taxes

Loss on extinguishment of debt

Other, net

Changes in assets and liabilities:

Accounts and notes receivable, net

Inventory

Prepaid and other assets

Advertising fund assets and liabilities, restricted
Deferred commissions

Deferred revenue

Accounts payable

Accrued expenses and other liabilities

Income tax receivable

Operating lease liabilities

Cash provided by operating activities

Cash flows from investing activities:

Capital expenditures

Cash used in business acquisitions, net of cash acquired
Proceeds from sale-leaseback transactions

Proceeds from sale of company-operated stores

Cash used in investing activities

Cash flows from financing activities:

Payment of contingent consideration related to acquisitions
Payment of debt issuance cost

Proceeds from the issuance of long-term debt
Repayment of long-term debt

Repayments of revolving lines of credit and short-term debt
Proceeds from revolving lines of credit and short-term debt
Repayment of principal portion of finance lease liability
Distribution to Driven Investor LLC

Contributions

Proceeds from failed sale-leaseback transactions
Proceeds from issuance of equity shares

Other, net

Cash provided by (used in) financing activities
Effect of exchange rate changes on cash

Net change in cash, cash equivalents, restricted cash, and cash included in advertising fund assets, restricted

DRIVEN BRANDS HOLDINGS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Fiscal year ended

December 26, December 28, December 29,
2020 2019 2018

$ (4,216) $ 7,750 $ 7,062
62,114 24,220 19,846
49,348 — —
(23,245) = =
10,033 — —
7,059 1,685 525
8,142 — —
10,890 3,682 2,660
3,936 3,169 2,288
5,490 595 6,543
1,408 1,757 3,559
(11,782) (7,173) 2,148
(2,904) (5,452) (269)
(5,658) (2,313) (1,225)
(369) 6,492 (5,224)
(1,927) (1,958) (1,444)
6,278 2,524 1,405
(4,454) 13,849 (9,099)
15,956 (7,617) 10,953
3,734 162 (975)
(45,847) — —
83,986 41,372 38,753
(52,459) (28,230) (22,158)
(105,031) (454,193) -
100,174 — —
— — 4,359
(57,316) (482,423) (17,799)
(2,783) — (6,112)
(22,932) (14,056) (7,046)
625,000 575,000 272,978
(448,213) (10,988) (197,776)
(432,800) 59,499 (19,600)
391,301 — —
(595) — —
= (163,000) (52,987)
— 75 1,050
5,633 — —
2,609 — —
1,423 — —
118,643 446,530 (9,493)
4,468 (120) 192
149,781 5,359 11,653
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Cash and cash equivalents, beginning of period
Cash included in advertising fund assets, restricted, beginning of period
Restricted cash, beginning of period

Cash, cash equivalents, restricted cash, and cash included in advertising fund assets, restricted, beginning of period

Gash and cash equivalents, end of period
Cash included in advertising fund assets, restricted, end of period
Restricted cash, end of period

Cash, cash equivalents, restricted cash, and cash included in advertising fund assets, restricted, end of period

Supplemental cash flow disclosures - non-cash items:
Accrued capital expenditures

Capital leases

Contingent consideration

Sale/leaseback

Supplemental cash flow disclosures - cash paid for:
Interest

Income taxes

The accompanying notes are an integral part of these consolidated financial statements.
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34,935 37,530 25,743
23,091 15,137 15,270
58,026 52,667 41,013
172,611 34,935 37,530
19,369 23,091 15,137
15,827 — —
207,807 $ 58,026 52,667
5726 $ 8,782 896
- 2,191 =
4,309 2,880 —
= 30,929 —
88,772 $ 51,209 40,017
6,238 1,767 1,033



DRIVEN BRANDS HOLDINGS INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 1—Description of Business

Description of Business

Driven Brands Holdings Inc., together with its subsidiaries (collectively, the “Company”), is a Delaware corporation and is the parent holding company of Driven Brands, Inc. and Shine Holdco (UK) Limited (collectively,
“Driven Brands”). The Company previously operated as RC Driven Holdings LLC, a Delaware limited liability company. On July 6, 2020, RC Driven Holdings LLC converted into a Delaware corporation pursuant to a statutory
conversion, and changed its name to Driven Brands Holdings Inc. As part of our Corporate Conversion, our direct parent, Driven Investor LLC (the “Parent”), received all of our common stock in exchange for our equity interests.

Driven Brands is a large and diversified automotive services company with a highly-franchised base of more than 4,200 franchised, independently-operated, and company-operated locations across 49 U.S. states and 14 other
countries. The Company has a portfolio of highly recognized brands, including ABRA, CARSTAR, Maaco, Meineke, and Take 5 that compete in the automotive services industry. Our scaled, diversified platform fulfills an extensive
range of core consumer and commercial automotive needs, including paint, collision, glass, repair and maintenance, oil change and car wash. Driven Brands provides a breadth of high-quality and high-frequency services to a wide
range of customers, who rely on their cars in all economic environments to get to work and in many other aspects of their daily lives. Approximately 83% of the Company’s locations are franchised or independently operated.

Note 2— Summary of Significant Accounting Policies

Fiscal year

The Company operates and reports financial information on a 52- or 53-week year with the fiscal year ending on the last Saturday in December and fiscal quarters ending on the 13th Saturday of each quarter (or 14th Saturday
when applicable with respect to the fourth fiscal quarter). Fiscal years 2020, 2019, and 2018 reflect the results of operations for the 52-week periods ended December 26, 2020, December 28, 2019, and December 29, 2018, respectively.

In August 2020, the Company acquired International Car Wash Group (“ICWG”), which is currently consolidated based on a calendar month end that ended on December 31, 2020. See Note 3 for additional discussion regarding
the acquisition of ICWG.

Basis of Presentation

The consolidated financial statements include the accounts of Driven Brands Holdings Inc. and its wholly-owned subsidiaries. Intercompany accounts and transactions have been eliminated in consolidation. The preparation of
financial statements in conformity with generally accepted accounting principles in the United States (“GAAP”) requires the Company's management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, disclosures of contingent assets and liabilities, if any, at the date of the consolidated financial statements, and the reported amounts of revenues and expenses during the reporting period. Significant estimates are made in the
calculation and assessment of the following: valuation of intangible assets and goodwill; income taxes; allowance for credit losses; and stock-based compensation. On an ongoing basis, the Company evaluates its estimates based on
historical experience, current conditions and various other assumptions that are believed to be reasonable under the circumstances. The Company adjusts such estimates and assumptions when facts and circumstances dictate. Actual
results could differ from those estimates.

Certain amounts in the 2019 consolidated financial statements have been reclassified to conform to the 2020 presentation. In the Company's consolidated statements of operations, $6 million of company-operated store sales and
$4 million of franchise and royalty fees for the year ended December 28, 2019 have been reclassified to supply and other revenue to conform to the current year presentation. Additionally, $5 million of company-operated store expenses
for the year ended December 28, 2019 have been reclassified to supply and other expenses to conform to the current year presentation.
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Summary of Significant Accounting Policies

Cash and Cash Equivalents

Cash equivalents consist of demand deposits and short-term, highly liquid investments with original maturities of three months or less. These investments are carried at cost, which approximates fair value. The Company
continually monitors its positions with, and the credit quality of, the financial institutions in which it maintains its deposits. As of December 26, 2020 and December 28, 2019, the Company maintained balances in various cash accounts
in excess of federally insured limits.

Restricted Cash

The Company had total restricted cash of $35 million at December 26, 2020, which consisted of $9 million of cash restricted for the purpose of facilitating a like-kind exchange of property under Internal Revenue Code Section
1031 (“1031 Exchange™), $7 million required to be held in trust in connection with the Company's securitized debt and $19 million of funds from franchisees pursuant to franchise agreements, usage of which was restricted to
advertising activities. Restricted cash of $23 million at December 28, 2019 consisted of funds from franchisees pursuant to franchise agreements, usage of which was restricted to advertising activities. Funds required to be held in trust
in connection with the Company’s securitized debt and the 1031 Exchange are presented on the consolidated balance sheet within restricted cash, while advertising funds are presented within advertising fund assets, restricted, on the
consolidated balance sheet.

Accounts and Notes Receivable

The Company’s accounts receivable consists principally of amounts due related to product sales, centrally billed commercial fleet work, centrally billed insurance claims, advertising, franchise fees, rent due from franchisees and
training services. These receivables are generally due within 30 days of the period in which the corresponding sales occur and are classified as Accounts and notes receivable, net on the consolidated balance sheets. Accounts receivable
are reported at their estimated net realizable value.

Notes receivable are primarily from franchisees and relate to financing arrangements for certain past due balances or to partially finance the acquisition of company-operated stores or refranchising locations. The notes are
typically collateralized by the assets of the store being purchased. Interest income recognized on these notes is included in supply and other revenue on the accompanying consolidated statements of operations. The Company places
notes receivable on a nonaccrual status based on management’s determination if it is probable that the principal balance is not expected to be repaid per the contractual terms. When the Company places a note receivable on a nonaccrual
status, interest income recorded on the note is reversed through supply and other revenue. The Company recorded an immaterial amount of interest income related to its notes receivables during the years ended December 26, 2020 and
December 28, 2019.

Allowance for Uncollectible Receivables

The Company adopted ASU 2016-13, Financial Instruments - Credit Losses, on December 26, 2020, which was retroactively applied as of the first day of fiscal year 2020, as further described within the section below titled
Recently Adopted Accounting Standards. This accounting standard requires companies to measure expected credit losses on financial instruments based on the total estimated amount to be collected over the lifetime of the instrument.
Prior to the adoption of this accounting standard, the Company recorded incurred loss reserves against receivable balances based on current and historical information.

Expected credit losses for uncollectible receivable balances consider both current conditions and reasonable and supportable forecasts of future conditions. Current conditions considered include pre-defined aging criteria, as well
as specified events that indicate the balance due is not collectible. Reasonable and supportable forecasts used in determining the probability of future collection consider publicly available macroeconomic data and whether future credit
losses are expected to differ from historical losses.

The Company is not party to any off-balance sheet arrangements that would require an allowance for credit losses in accordance with this accounting standard.
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Inventory

Inventory is stated at the lower of cost or net realizable value. The Company primarily purchases its oil, lubricants, and auto glass in bulk quantities to take advantage of volume discounts and to ensure inventory availability to
complete services. Inventories are presented net of volume rebates.
Property and Equipment, net

Property and equipment are stated at cost less accumulated depreciation. Depreciation is provided using the straight-line method over the estimated useful lives of the respective assets. Leasehold improvements are depreciated
over the shorter of the estimated useful life or the remaining lease term of the related asset. Estimated useful lives are as follows:

Buildings and improvements 30 - 40 years
Furniture and fixtures Five to eight years
Store equipment Two to 10 years
Car wash equipment 20 years
Leasehold improvements Five to 15 years
Vehicles Five years
Leases

The Company adopted Accounting Standards Update (“ASU”) 2016-02, Leases, as of the first day of fiscal year 2020, as further described within the section below titled Recently Adopted Accounting Standards. At contract
inception, we determine whether the contract is or contains a lease based on the terms and conditions of the contract. Lease contracts are recognized on our consolidated balance sheet as right-of-use (“ROU”) assets and lease liabilities;
however, we have elected not to recognize ROU assets and lease liabilities on leases with terms of one year or less. Lease liabilities and their corresponding ROU assets are recorded based on the present value of the future lease
payments over the expected lease term. As the Company’s leases do not provide enough information to determine the implicit interest rate in the agreements, the Company uses its incremental borrowing rate in calculating the lease
liability. The Company determines its incremental borrowing rate for each lease by reference to yield rates on collateralized debt issuances, which approximates borrowings on a collateralized basis, by companies of a similar credit
rating as the Company, with adjustments for differences in years to maturity and implied company-specific credit spreads. The ROU asset also includes initial direct costs paid less lease incentives received from the lessor. Our lease
contracts are generally classified as operating and, as a result, we recognize a single lease cost within operating expenses on the consolidated statement of operations on a straight-line basis over the lease term. The Company also
records lease income for subleases of franchise stores to certain franchisees. Lease income from sublease rentals are recognized on a straight-line basis over the lease term.

Impairment of Long-Lived Assets

Long-lived assets that are used in operations are tested for recoverability whenever events or changes in circumstances indicate that the carrying amount may not be recoverable through undiscounted future cash flows.
Recognition and measurement of a potential impairment is performed on assets grouped with other assets and liabilities at the lowest level where identifiable cash flows are largely independent of the cash flows of other assets and
liabilities. An impairment loss is the amount by which the carrying amount of a long-lived asset or asset group exceeds its estimated fair value. Fair value is generally estimated by internal specialists based on the present value of
anticipated future cash flows or, if required, with the assistance of independent third-party valuation specialists, depending on the nature of the assets or asset group.

Goodwill and Intangible Assets

Goodwill is recorded when the aggregate purchase price of an acquisition exceeds the estimated fair value of the net identified tangible and intangible assets acquired. Intangible assets resulting from an acquisition are accounted
for using the purchase method of accounting and are estimated by management based on the fair value of the assets acquired. The Company's identifiable intangible assets are comprised primarily of trademarks, franchise agreements,
license agreements, membership agreements, customer relationships, and developed technology. Identifiable intangible assets with finite lives (franchise agreements) are amortized over the period of estimated benefit using the straight-
line method. Goodwill and intangible assets considered to have an indefinite life (primarily trade names) are not subject to amortization. The determination of indefinite life is subject to reassessment if changes in facts and
circumstances indicate the period of benefit has become finite.
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Goodwill and indefinite-lived intangible assets are assessed annually for impairment as of the first day of the fiscal fourth quarter, or more frequently if an event occurs or circumstances change that would more likely than not
reduce the fair value of a reporting unit or the fair value of an indefinite-lived intangible asset below its carrying value. The Paint, Collision & Glass reporting unit has a negative carrying value as of the September 27, 2020 annual
impairment testing date and goodwill of $298 million.

Revenue Recognition
Franchise royalties and fees

Franchisees are required to pay an upfront license fee prior to the opening of a location. The initial license payment received is recognized ratably over the life of the franchise agreement. Franchisees will also pay continuing
royalty fees, at least monthly, based on a percentage of the store level retail sales or a flat amount, depending on the brand. The royalty income is recognized as the underlying sales occur. In addition to the initial fees and royalties, the
Company also recognizes revenue associated with development fees charged to franchisees, which are recognized as income over the life of the associated franchise agreement. Development fees relate to the right of a franchisee to
open additional locations in an agreed upon territory.

Company-operated store sales

Company-operated store sales are recognized, net of sales discounts, upon delivery of services and the service-related product. Customers also have the ability to purchase car wash club memberships that allow a customer
unlimited washes for the duration of the membership. The Company recognizes revenue from these membership programs on a straight-line basis over the membership term. We also sell gift cards. Sales proceeds are recognized as a
contract liability; the liability is reduced and revenue is recognized when the gift card subsequently is redeemed for services. Breakage on unredeemed gift card balances is estimated and recognized as revenue using the proportional
method based on historical redemption patterns.

The states and municipalities in which the Company operates impose sales tax on all of the Company’s nonexempt revenue. The Company collects the sales tax from its customers and remits the entire amount to the appropriate
taxing authority. The Company’s policy is to exclude the tax collected and remitted from net revenue and direct costs. The Company accrues sales tax liabilities as it records sales, maintaining the amount owed to the taxing authorities
in accrued expenses and other liabilities in the consolidated balance sheet.

Independently-operated store sales and expenses

Independently-operated store sales and expenses consist of our car wash sites outside North America. The Company is primarily responsible for fulfilling its performance obligation of providing car wash and other vehicle
cleaning services but engages a third-party to provide site labor and operate these stores on its behalf. The Company pays a commission to these third-parties to perform this service. Revenue from car washes at these locations is
recorded in independently-operated store sales at the time the service is performed, while the commissions paid to the third-parties is recorded in independently-operated store expenses.

Advertising contributions

Franchised and company-operated stores are generally required to contribute advertising dollars according to the terms of their respective contract (typically based on a percentage of sales) that are used for, among other activities,
advertising the brand on a national and local basis, as determined by the brand’s franchisor. The Company’s franchisees make their contributions to a marketing fund which in turn administers and distributes their advertising
contributions directly to the franchisor. This advertising fee revenue is recognized as the underlying sales occur. Advertising expenses are recorded as incurred. Revenues and expenses related to these advertising collections and
expenditures are reported on a gross basis in the consolidated statements of operations. The assets related to the advertising fund are considered restricted and disclosed as such on the Company’s consolidated balance sheet.

Any excess or deficiency of advertising fee revenue compared to advertising expenditures, is recognized in the fourth quarter of the Company's fiscal year. Any excess of revenue over expenditures is recognized only to the extent

of previously recognized deficits. When advertising revenues exceed the related advertising expenses and there is no recovery of a previously recognized deficit of advertising revenues, advertising costs are accrued up to the amount of
revenues.
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Supply and other revenue

Supply and other revenue includes revenue related to product sales, vendor incentive revenue, insurance licensing fees, store leases, software maintenance fees and automotive training services revenue. Supply and other revenue
is recognized once title of goods is transferred to franchisees or other independent parties, as the sales of the related products occur, or ratably. Vendor incentive revenue is recognized as sales of the related product occur. Insurance
licensing fee revenue is generated when the Company is acting as an agent on behalf of its franchisees and is recognized once title of goods is transferred to franchisees. The insurance license revenue is presented net of any related
expense with any residual revenue reflecting the management fee the Company charges for the program. Store lease revenue is recognized ratably over the underlying property lease term. Software maintenance fee revenue is
recognized monthly in connection with providing and servicing software. Automotive training services provided to third party shop owner/operators in accordance with agreed upon contract terms. These contracts may be for one-time
shop visits or agreements to receive access to education and training programs for multiple years. For one-time shop visits, revenue is recognized at the time the service is rendered. For the multi-year education and training contracts,
revenue is recognized ratably over the contract term.

Assets Recognized from the Costs to Obtain a Contract with a Customer:

The Company has elected a practical expedient to expense costs as incurred for costs to obtain a contract when the amortization period would have been one year or less. The Company records contract assets for the incremental
costs of obtaining a contract with a customer if we expect the benefit of those costs to be longer than one year and if such costs are material. Commission expenses, a primary cost associated with the sale of franchise licenses, are
amortized to selling, general and administrative expenses in the consolidated statements of operations ratably over the life of the associated franchise agreement.

Contract Balances

The Company generally records a contract liability when cash is provided for a contract with a customer before the Company has completed its contractual performance obligation. This includes cash payments for initial franchise
fees as well as upfront payments on store owner consulting and education contracts. Franchise fees and shop owner consulting contract payments are recognized over the life of the agreement, which range from five to 20 and three to
four year terms, respectively.

Company-Operated Store Expenses

Company-operated store expenses consist of payroll and benefit costs for employees at company-operated
locations, as well as rent, costs associated with procuring materials from suppliers, and other store-level operating costs. The Company receives volume rebates based on a variety of factors which are included in accounts receivable on
the accompanying consolidated balance sheet and accounted for as a reduction of company-operated store expenses as they are earned. Sales discounts received from suppliers are recorded as a reduction of the cost of inventory.
Advanced rebates are included in accrued expenses and other liabilities on the accompanying consolidated balance sheet and are accounted for as a reduction of company-operated store expenses as they are earned over the term of the
supply agreement. Additionally, the Company includes subleasing expense associated with the subleasing of store buildings to franchisees within supply and other expenses
in the consolidated statements of operations.

Store Opening Costs

Store opening costs consist of employee, facility, and grand opening marketing costs that company-operated stores incur prior to opening. The Company typically incurs store opening costs when opening new company-
operated stores and when converting independently branded, acquired company-operated stores to one of its brands. These expenses are charged to expense as incurred.
Equity-based Compensation

The Company recognizes expense related to equity-based compensation awards over the service period (generally the vesting period) in the consolidated financial statements based on the estimated fair value of the award on
the grant-date.
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Fair Value of Financial Instruments

Fair value measurements enable the reader of the financial statements to assess the inputs used to develop those measurements by establishing a hierarchy for ranking the quality and reliability of the information used to determine
fair values. The Company classifies and discloses assets and liabilities carried at fair value in one of the following three categories.

Level 1: Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the reporting entity as the ability to access at the measurement date,

Level 2: Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either
directly or indirectly; or

Level 3: Inputs are unobservable inputs for the asset or liability. Unobservable inputs are used to measure
fair value to the extent that observable inputs are not available, thereby allowing for situations in
which there is little, if any, market activity for the asset or liability at the measurement date.

The Company estimates the fair values of financial instruments using available market information and appropriate valuation methodologies. The carrying amount for cash and cash equivalents, restricted cash, accounts

receivable, inventory, other current assets, accounts payable and accrued expenses approximate fair value because of their short maturities. The notes receivable carrying value also approximates fair value due to interest rates that
approximate market rates for agreements with similar maturities and credit quality.

Financial assets and liabilities measured at fair value on a recurring basis as of December 26, 2020 are summarized as follows:

Significant other observable inputs
(in thousands)

(Level 2) Total
Derivative assets not designated as hedging instruments $ 227 § 227
Derivative liabilities designated as hedging instruments $ (9,561) $ (9,561)
Derivative liabilities not designated as hedging instruments (12,197) (12,197)
Total derivative liabilities $ (21,758) $ (21,758)

The fair value of the Company’s derivative instruments are derived from valuation models, which use observable inputs such as quoted market prices, interest rates and forward yield curves.

The carrying value and estimated fair value of total long-term debt were as follows:

December 26, 2020 December 28, 2019
(in thousands) Carrying value Estimated fair value Carrying value Estimated fair value
Long-term debt $ 2,125,207 $ 2,169,597 $ 1,314,963 $ 1,372,244
Acc lated Other Comprehensive Income (Loss)

The following tables present changes, net of tax, in each component of accumulated other comprehensive income (loss).
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Year ended December 26, 2020

Foreign currency translation Accumulated other
(in thousands) adjustment Cash flow hedges Defined benefit pension plan comprehensive income
Balance at December 28, 2019 $ 3,626 $ — 3 — $ 3,626
Net change 13,208 (87) (219) 12,902
Balance at December 26, 2020 $ 16,834 $ 87) $ (219) $ 16,528

Year ended December 28, 2019

Foreign currency translation Accumulated other
(in thousands) adjustment comprehensive income (loss)
Balance at December 29, 2018 $ (1,100) $ (1,100)
Net change 4,726 4,726
Balance at December 28, 2019 $ 3,626 $ 3,626

Income Taxes

The Company accounts for income taxes under the liability method whereby deferred tax assets and liabilities are measured using enacted tax laws and rates expected to apply to taxable income in the years in which the assets
and liabilities are expected to be recovered or settled. The effects on deferred tax assets and liabilities of subsequent changes in the tax laws and rates are recognized in income during the year the changes are enacted.

In assessing the realizability of deferred tax assets, management considers whether it is more-likely-than-not that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets
is dependent upon the generation of future taxable income during the periods in which those temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable
income and tax planning strategies in making this assessment.

The Company recognizes the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by the taxing authorities, based on the technical merits of the
position. The tax benefits recognized on the consolidated financial statements from such positions are measured based on the largest benefit that has a greater than fifty percent likelihood of being realized upon settlement with tax
authorities. The Company records any interest and penalties associated as additional income tax expense in the consolidated statements of operations.

Deferred Financing Costs

The costs related to the issuance of debt are presented in the balance sheet as a direct deduction from the carrying amount of that debt and amortized over the terms of the related debt agreements as interest expense using the
effective interest method.

Insurance Reserves

The Company is partially self-insured for employee medical coverage. The Company records a liability for the ultimate settlement of claims incurred as of the balance sheet date based upon estimates provided by the third-party
that administers the claims on the Company’s behalf. The Company also reviews historical payment trends and knowledge of specific claims in determining the reasonableness of the reserve. Adjustments to the reserve are made when
the facts and circumstances of the underlying claims change. If the actual settlements of the medical claims are greater than the estimated amount, additional expense will be recognized.

Foreign Currency Translation

We translate assets and liabilities of non-U.S. operations into U.S. dollars at rates of exchange in effect at the balance sheet date, and revenues and expenses at the average exchange rates prevailing during the period. Resulting
translation

87



adjustments are recorded as a separate component of other comprehensive income (loss). Transactions resulting in foreign exchange gains and losses are included in the consolidated statements of operations.

Recently Adopted Accounting Standards

In February 2016, the Financial Accounting Standards Board (the “FASB”) issued ASU 2016-02, Leases. The amendments in this update primarily replace the existing accounting requirements for operating leases for
lessees. Lessee accounting requirements for finance leases (previously referred to as capital leases) and lessor accounting requirements for operating leases and sales type and direct financing leases are largely unchanged. The
amendments require the lessee in an operating lease to record a balance sheet gross-up upon lease commencement by recognizing a ROU asset and lease liability equal to the present value of the lease payments. The ROU asset and
lease liability should be derecognized in a manner that effectively yield a straight-line lease expense over the lease term. In addition to the changes to the lessee operating lease accounting requirements, the amendments also change the
types of costs that can be capitalized related to a lease agreement for both lessees and lessors. The amendments also require additional disclosures for all lease types for both lessees and lessors. The FASB issued additional ASUs to
clarify the guidance and provide certain practical expedients and an additional transition option.

‘We adopted ASU 2016-02 and the subsequent ASUs that modified ASU 2016-02 (collectively, the amendments) during the twelve months ended December 26, 2020 and retroactively adopted the amendments as of December 29,
2019. We elected not to adjust prior period comparative information and will continue to disclose prior period financial information in accordance with the previous lease accounting guidance. We have elected certain practical
expedients permitted within the amendments that allow us to not reassess (i) current lease classifications, (ii) whether existing contracts meet the definition of a lease under the amendments to the lease guidance, and (iii) whether current
initial direct costs meet the new criteria for capitalization, for all existing leases as of the adoption date. We made an accounting policy election to calculate the impact of adoption using the remaining minimum lease payments and
remaining lease term for each contract that was identified as a lease, discounted at our incremental borrowing rate as of the adoption date. The adoption of the amendments resulted in a ROU asset of approximately $324 million
primarily from operating leases for our company-owned stores, a $4 million reduction to retained earnings, net of taxes, and a lease liability of approximately $330 million. The remaining $1 million related to the derecognition of
certain liabilities and assets that had been recorded in accordance with GAAP that had been applied prior to the adoption of the amendments.

In February 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses, which requires entities to estimate all expected credit losses for financial assets measured at amortized cost basis, including trade
receivables, held at the reporting date based on historical experience, current conditions and reasonable and supportable forecasts. The Company adopted this guidance using the modified retrospective adoption method on December 26,
2020, which was retroactively applied as of the first day of fiscal year 2020. Upon adoption of the this guidance, the Company recognized an increase to its allowance for credit losses of $2 million and a corresponding adjustment to
retained earnings, net of tax.

Recently Issued Accounting Standards

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Reporting. This ASU provides optional expedient and exceptions for applying
generally accepted accounting principles to contracts, hedging relationships, and other transactions affected by reference rate reform if certain criteria are met. In response to the concerns about structural risks of interbank offered rates
and, particularly, the risk of cessation of LIBOR, regulators in several jurisdictions around the world have undertaken reference rate reform initiatives to identify alternative reference rates that are more observable or transaction based
and less susceptible to manipulation. The ASU provides companies with optional guidance to ease the potential accounting burden associated with transitioning away from reference rates that are expected to be discontinued. This
guidance is effective immediately and the amendments may be applied prospectively through December 31, 2022. The Company is evaluating the impact of adopting this new accounting guidance.

Note 3—Business Combinations

The Company strategically acquires companies in order to increase its footprint and offer products and services that diversify its existing offerings. These acquisitions are accounted for as business combinations using the
acquisition method, whereby the purchase price is allocated to the assets acquired and liabilities assumed, based on their estimated fair values at the date of the acquisition.
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2020 Acquisitions

Acquisition of International Car Wash Group

On August 3, 2020, the Company completed the acquisition of Shine Holdco (UK) Limited, the holding company of ICWG, to expand on its service offerings by entering into the car wash business (the “lCWG Acquisition”).
Under the merger agreement, RC IV ICW Merger Sub LLC, a subsidiary of RC IV Cayman ICW Holdings LLC and the direct parent of RC IV Cayman ICW LLC, merged with and into the Parent. ICWG’s shareholders received
217,980 of the Parent’s Class A common units. The Parent then contributed ICWG to the Company in exchange for 38.3 million shares of the Company’s common stock (after giving effect to the Company’s stock split, which is
discussed further in Note 16).

The ICWG Acquisition resulted in the Company acquiring 741 independently-operated and 199 company-operated car wash centers in 14 countries across Europe, the United States, and Australia. The operating results from
ICWG are included in the Car Wash segment. Approximately $249 million of the goodwill associated with this acquisition is deductible for income tax purposes. All goodwill related to this acquisition was allocated to the Car Wash

segment.

The Company incurred $3 million of transaction-related expenses as a result of this transaction, which were recorded as operating expenses during the year ended December 26, 2020. Intangible assets acquired from ICWG
include trademarks and patents, some of which have an indefinite useful life. Certain trademarks were given a weighted-average useful life of 18 months due to our plans to discontinue use of the trademark.

The following table presents an updated preliminary estimate of the purchase price allocation for the ICWG Acquisition:

Al

(in thousands, except shares) ZOS(g)uSt >

Assets:
Cash $ 37,
Accounts and notes receivable 2,
Inventory 12,
Fixed assets 692,
Operating lease right-of-use assets 479,
Definite-lived intangibles 5,
Indefinite-lived intangibles 165,
Other assets 7,
Total assets acquired 1,403,

Liabilities:
Accounts payable 13,
Long-term debt 656,
Deferred income tax liability 134,
Operating lease liabilities 476,
Derivative liabilities 12,
Other liabilities 82,
Total liabilities assumed 1,376,
Net assets acquired 27,
Non-controlling interest acquired
Total consideration paid (38,265,700 common shares)") 809,
Goodwill $ 781,
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) Common shares issued as consideration have been adjusted to reflect an implied 88,990-for-one stock split that became effective on January 14, 2021. See Note 16 for additional information.
The preliminary fair value of the equity consideration was determined based on an estimated enterprise value using a market approach and income approach as of the purchase date, reduced by borrowings assumed.

The following table presents financial information regarding ICWG operations included in our consolidated statements of operations from the date of acquisition through December 26, 2020 under the column “Actual from
acquisition date.” The following table also presents unaudited supplemental pro-forma information as if the acquisition of ICWG had occurred on December 29, 2019 under the “Pro-forma” columns. In addition, the following table
presents supplemental unaudited pro-forma information as if the acquisition of ICWG, Clairus, and ATI had occurred on December 30, 2018 under the “Pro-forma” columns. The pro-forma information does not necessarily reflect the
results of operations that would have occurred had the Company acquired ICWG, Clairus, and ATI at the beginning of 2019. Cost savings are also not reflected in the unaudited pro-forma amounts for the year ended December 26, 2020
and December 28, 2019, respectively.

Actual from

acquisition
date Pro-forma for year ended
(in thousands) December 26, 2020 December 28, 2019
Revenue $ 149,679 $ 1,104,486 $ 1,042,048
Net income (loss) attributable to Driven Brands Holdings Inc. (8,433) 26,352 (12,954)

On April 20, 2020, the Company acquired 100% of the outstanding equity of Fix Auto, a franchisor and operator of collision repair centers, for $29 million, net of cash received of approximately $2 million. This acquisition
resulted in the Company acquiring 150 franchised locations and 10 company-operated locations and increases the Company’s collision services footprint. All goodwill related to this acquisition was allocated to the Paint, Collision &
Glass reporting unit. None of the goodwill associated with this acquisition is deductible for income tax purposes.

An updated preliminary estimate of assets acquired and liabilities assumed from Fix Auto is as follows:

April 20,

(in thousands) 2020

Assets:
Cash $ 2,020
Accounts and notes receivable, net 2,317
Inventory 414
Prepaid and other assets 293
Operating lease right-of-use assets 7,520
Fixed assets 1,023
Definite-lived intangibles 15,200
Assets acquired 28,787

Liabilities:
Accounts payable 1,835
Accrued expenses and other liabilities 2,919
Operating lease liability 7,520
Income taxes payable 673
Deferred income tax liability 3,770
Liabilities assumed 16,717
Net assets acquired 12,070
Total consideration 31,460
Goodwill $ 19,390
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A summary of total consideration for Fix Auto is as follows:

(in thousands)

Cash $ 28,517
Fair value of contingent consideration 2,943
Total consideration $ 31,460

Intangible assets acquired from Fix Auto include franchise agreements with a weighted-average useful life of 12.5 years and a license agreement that has an estimated useful life of seven years.

The purchase agreement for Fix Auto includes potential earnout payments of up to $10 million based on adjusted EBITDA results for fiscal year 2020 and up to $15 million for adjusted EBITDA results for fiscal year 2021. Based
on updates to the projected adjusted EBITDA results for fiscal year 2021, the Company recorded an additional $1 million liability related to this earnout as of December 26, 2020. The $4 million liability is recorded as a component of
Accrued expenses and other liabilities on the consolidated balance sheet.

The Company incurred $2 million of transaction-related expenses as a result of this transaction, which were recorded as operating expenses during the year ended ended December 26, 2020.

Other Acquisitions

During 2020, the Company completed the acquisition of 17 car wash sites, each individually immaterial, which are included within the Company’s Car Wash segment (the “Car Wash Acquisitions”). The aggregate cash
consideration paid for these acquisitions, net of cash acquired and liabilities assumed, was approximately $109 million.

A preliminary estimate of assets acquired and liabilities assumed for the Car Wash Acquisitions is as follows:
(in thousands)

Assets:
Cash $ 41
Land and improvements 18,635
Building 42,570
Equipment 12,125
Deferred tax assets 5,117
Assets acquired 78,488

Liabilities:
Deferred revenue 368
Liabilities assumed 368
Net assets acquired 78,120
Total consideration 108,771
Goodwill $ 30,651

The Company incurred $2 million of transaction-related expenses as a result of these transactions, which were recorded as operating expenses during the year ended ended December 26, 2020. All goodwill was allocated to the
Car Wash segment and $16 million is deductible for income tax purposes.

2019 Acquisitions

On November 14, 2019, the Company acquired a controlling financial interest of the Clairus Group (“Clairus”) for $214 million, net of cash of approximately $5 million, to enter into the glass services business (“Clairus
Acquisition”). The Clairus Acquisition resulted in the Company acquiring 35 company-operated locations, 205 franchise locations, and 22
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distribution centers. Clairus has one business unit that is included in the Paint, Collision & Glass segment (“Uniban”) and one business unit that is included in the Platform Services segment (“PH Vitres D’ Autos”).

On November 5, 2019, the Company acquired 100% of the outstanding equity of Automotive Training Institute, Inc. (“ATI”) for $52 million, net of cash of approximately $1 million, to enter into the automotive training services
business (“ATI Acquisition”). The ATI Acquisition was treated as an asset transaction for income tax purposes.

On October 1, 2019, the Company acquired 100% of the outstanding equity of ABRA Auto Body & Glass GP LLC, ABRA Auto Body & Glass LP, and ABRA Automotive Systems LP (collectively, “ABRA Group”) for
$53 million to increase the Company’s collision services footprint (“ABRA Acquisition”). The ABRA Acquisition was treated as an asset transaction for tax purposes. The ABRA Acquisition resulted in the Company acquiring 55
franchise locations.

On March 1, 2019, the Company acquired 100% of the outstanding equity of Ontario Auto Collision (Mountain) Limited and Ontario Auto Collision Limited (collectively, “CARSTAR Stores”) for $23 million as part of an asset
purchase transaction to increase its company-operated collision services footprint (‘CARSTAR Acquisition”). Included in the purchase consideration was $2 million related to a contingent earnout payment to the previous owners,
which is also included in accrued expenses and other liabilities as of December 28, 2019. The contingency was fully paid out during the year ended December 26, 2020.

During 2019, the Company completed eight additional business acquisitions, each individually immaterial, which represent tuck-in acquisitions within the Company’s Maintenance segment (“Other Maintenance Acquisitions”). In
connection with one of these acquisitions, the Company purchased real property, and subsequently sold the real property to independent third-parties at the fair value price paid by the Company. This real property was leased back,
resulting in no gain or loss on the sale-leaseback transaction. The lease commitment related to this sale-leaseback transaction is approximately $2 million per year, for a total commitment of $46 million. Included in the purchase
consideration was $1 million related to a contingent earnout payment due to the previous owners, as well as an additional $1 million of contingent consideration to be paid upon construction of one location. The Company paid these
amounts during the year ended December 26, 2020. Aggregate consideration paid for these acquisitions, net of cash acquired, was approximately $117 million, and each acquisition was treated as an asset transaction for tax purposes.
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A summary of assets acquired and liabilities assumed during fiscal year 2019 are as follows:

Total
Purchase
Price
Allocation
ABRA Other for

(in thousands) ATI Clairus Group CARSTAR i e Acquisiti
Assets acquired:
Accounts and notes receivable, net $ 8,078 $ 22,949 $ 648 $ — 8 509 $ 32,184
Prepaid and other assets 320 695 — — — 1,015
Income tax receivable — 3,227 — — — 3,227
Inventory — 9,880 — 108 2,539 12,527
Property and equipment, net 262 6,241 1,645 525 6,980 15,653
Intangibles 18,200 120,261 38,000 — — 176,461
Total identifiable assets 26,860 163,253 40,293 633 10,028 241,067
Goodwill 36,157 104,896 12,440 21,927 109,268 284,688
Total assets acquired 63,017 268,149 52,733 22,560 119,296 525,755
Liabilities assumed:
Accrued expenses and other liabilities 7,038 7,622 202 — 2,409 17,271
Accounts payable 722 13,181 76 — — 13,979
Deferred tax liabilities — 31,009 — — — 31,009
Deferred franchise revenue 3,291 — — — — 3,291
Total liabilities assumed 11,051 51,812 278 — 2,409 65,550
Non-controlling interest — 1,445 — — — 1,445
Purchase consideration, net $ 51,966 $ 213,512 $ 52,455 $ 22,560 $ 116,887 $ 457,380
Transaction costs (approx.) 1,000 3,000 1,000 1,000 6,000 12,000
Reportable segment (s) Platform Services Paint, Collison & Glass Paint, Collison & Glass Paint, Collison & Glass Maintenance

and Platform Services

The Company updated its purchase accounting estimates during the year ended December 26, 2020 for the above noted acquisitions and, as a result, recorded an additional $5 million of goodwill during the year ended December
26, 2020. This adjustment primarily related to updated valuations received for certain acquired intangible assets for Clairus.

Note 4—Accounts and Notes Receivable, net

The accounts and notes receivable, net balance on the consolidated balance sheets are amounts primarily related to customers, vendors and franchisees. As of December 26, 2020 and December 28, 2019, the gross amount of
current accounts and notes receivable were $101 million and $86 million, respectively. The current allowance for credit losses for these periods were $16 million and $12 million, respectively. As of December 26, 2020 and
December 28, 2019, the gross amount of non-
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current notes receivable was $6 million and $10 million, respectively. The non-current allowance for credit losses for these periods were $3 million and $3 million, respectively.

The changes in the allowance for accounts and notes receivable for the year ended December 26, 2020 were as follows:

(in thousands)

Balance at December 28, 2019
Adoption of ASU 2016-13

Balance as of December 29, 2019
Bad debt expense

Write-off of uncollectible receivables

Balance at December 26, 2020

Note 5 —Property and Equipment

Property and equipment at December 26, 2020 and December 28, 2019 consisted of the following:

(in thousands)
Buildings
Land
Furniture and fixtures
Computer equipment and software
Shop equipment
Leasehold improvements
Finance lease right-of-use assets/capital leases
Vehicles
Construction in progress
Total property and equipment
Less: accumulated depreciation
Total property and equipment, net

$ 14,104

2,376

16,480

7,059

(4,515)

$ 19,024

December 26, December 28,
2020 2019

$ 350,983 $ 6,960
115,128 333

13,747 13,636

21,278 18,014

208,148 15,111

155,040 93,625

14,211 2,191

4,188 1,853

27,425 18,987

910,148 170,710
(82,756) (36,329)

827,392 134,381

Depreciation expense was $44 million, $13 million, and $9 million for the years ended December 26, 2020, December 28, 2019, and December 29, 2018, respectively.
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Note 6 —Goodwill and Other Intangible Assets

Changes in the carrying amount of goodwill for the years ended December 26, 2020 and December 28, 2019 are as follows:

(in thousands) Maintenance Car Wash Paint, Collision & Glass Platform Services Total
Balance at December 29, 2018 333,787 — 188,319 $ 66,138 $ 588,244
Acquisitions 109,268 — 88,095 82,404 279,767
Foreign exchange 113 — 1,635 860 2,608
Balance at December 28, 2019 443,168 — 278,049 149,402 870,619
Acquisitions 1,754 812,249 18,841 — 832,844
Purchase price adjustments — — (725) 5,646 4,921
Foreign exchange 37 16,564 1,765 601 18,967
Balance at December 26, 2020 444,959 828,813 $ 297,930 $ 155,649 $ 1,727,351
Intangible assets for the years ended December 26, 2020 and December 28, 2019 are as follows:
Amortizable Indefinite - Lived
Membership
(in thousands) Franchise Agreements License Agreements Agreements Customer Relationships ~ Developed Technology Other Trademarks Total
Balance at December 28, 2019
Gross carrying value $ 209,043 $ 5426 $ 11,600 $ 53,885 $ 21,799 $ 11,276 $ 408,393 721,422
Accumulated amortization (32,390) (728) (252) (594) (11,531) (3,910) — (49,405)
Net carrying value $ 176,653 $ 4,698 $ 11,348 $ 53,291 § 10,268 $ 7,366 $ 408,393 672,017
Balance at December 26, 2020
Gross carrying value $ 218,413 $ 12,036 $ 11,600 $ 59,270 $ 27,245 $ 11,562 $ 566,326 906,452
Accumulated amortization (40,858) (1,731) (1,759) (4,890) (17,843) (10,063) — (77,144)
Net carrying value $ 177,555 $ 10,305 $ 9,841 $ 54,380 $ 9,402 $ 1,499 $ 566,326 829,308

Intangible assets with definite lives are being amortized on a straight-line basis over the estimated useful life of each asset, typically 14 to 30 years for franchise agreements, seven to 20 years for license agreements, seven to nine
years for membership agreements, 14 to 16 years for customer relationships, and three to eight years for developed technology.

During the year ended December 26, 2020, the Company elected to discontinue the use of a trade name and, as a result, recognized a $3 million impairment charge, which is included as a component of Asset impairment charges

in the consolidated statement of operations.

Amortization expense was $18 million, $11 million, and $11 million for the years ended December 26, 2020, December 28, 2019, and December 29, 2018, respectively.

95



Amortization expense related to intangible assets for the next five fiscal years and thereafter is as follows:

(in thousands)

2021 $ 18,569
2022 17,336
2023 17,216
2024 17,191
2025 16,972
Thereafter 175,698

Total amortization $ 262,982

Note 7— Revenue from Contracts with Customers

The Company records contract assets for the incremental costs of obtaining a contract with a customer if it expects the benefit of those costs to be longer than one year and if such costs are material. Commission expenses, a
primary cost associated with the sale of franchise licenses, are amortized to selling, general and administrative expenses in the consolidated statements of operations ratably over the life of the associated franchise agreement.

Capitalized costs to obtain a contract as of December 26, 2020 and December 28, 2019 were $9 million and $7 million, respectively, and were presented within deferred commissions on the consolidated balance sheets. The
Company recognized an immaterial amount of costs during the years ended December 26, 2020 and December 28, 2019, respectively, that were recorded as a contract asset at the beginning of the year.

Contract liabilities consist primarily of deferred franchise fees and deferred development fees. The Company has contract liabilities of $21 million and $14 million as of December 26, 2020 and December 28, 2019, respectively,

which are presented within deferred revenue on the consolidated balance sheets. The Company recorded an immaterial amount of revenue during the years ended December 26, 2020 and December 28, 2019, respectively, that was
recorded as a contract liability as of the beginning of the year.
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Note 8—Long-term Debt

Our long-term debt obligations consist of the following:

(in thousands)
Series 2015-1 Securitization Senior Notes, Class A-2
Series 2016-1 Securitization Senior Notes, Class A-2
Series 2018-1 Securitization Senior Notes, Class A-2
Series 2019-1 Securitization Senior Notes, Class A-2
Series 2019-2 Securitization Senior Notes, Class A-2
Series 2019-3 Variable Funding Securitization Senior Notes, Class A-1
Series 2020-1 Securitization Senior Notes, Class A-2
Series 2020-2 Securitization Senior Notes, Class A-2
Car Wash First Lien Term Loan
Car Wash Second Lien Term Loan
Car Wash Revolving Credit Facility
Other debt
Total debt

Less: unamortized discount

Less: debt issuance costs

Less: current portion of long-term debt

Total long-term debt, net

@ Amount primarily consists of finance lease obligations.

2015-1 Securitization Senior Notes

December 26, December 28,
2020 2019
— & 392,575
— 43,425
267,438 270,188
294,000 297,000
271,563 274,312
— 59,499
174,125 —
450,000 —
528,858 —
175,000 —
18,000 —
26,763 —
2,205,747 1,336,999
(46,030) —
(34,510) (22,036)
(22,988) (13,050)
2,102,219 $ 1,301,913

On July 31, 2015, Driven Brands Funding, LLC (the “Master Issuer”) issued $410 million 2015-1 5.216% Fixed Rate Securitization Senior Notes (the “2015 Senior Notes”). The 2015 Senior Notes have a final legal maturity date
of July 20, 2045; however, they have an anticipated repayment date of July 20, 2022, with accrued interest paid quarterly. The 2015 Senior Notes are secured by substantially all assets of the Master Issuer and guaranteed by Driven
Funding Holdco, LLC and various subsidiaries of the Master Issuer and, as of July 6, 2020, also became secured by substantially all assets of Driven Brands Canada Funding Corporation (the “Canadian Co-Issuer”), and together with
the Master Issuer, the “Master Co-Issuers”), and guaranteed by Driven Canada Funding HoldCo Corporation and various subsidiaries of the Canadian Co-Issuer. The Company capitalized $9 million of debt issuance costs related to the

2015. On December 14, 2020 the 2015 Senior Notes were paid in full and approximately $2 million of debt issuance costs were written off to loss on debt extingnishment.

2016-1 Securitization Senior Notes

On May 20, 2016, the Master Issuer issued $45 million 2016-1 6.125% Fixed Rate Securitization Senior Notes (the “2016 Senior Notes”). The 2016 Senior Notes have a final legal maturity date of July 20, 2046; however, they
have an anticipated repayment date of July 20, 2022, with accrued interest paid quarterly. The 2016 Senior Notes are secured by substantially all assets of the Master Issuer and, as of July 6, 2020, the Canadian Co-Issuer, which also
became a co-issuer of the 2016-1 Securitization Senior Notes, and are guaranteed by the Securitization Entities (including, as of July 6, 2020, Driven Canada Holdco and various subsidiaries of the Canadian Co-Issuer). The Company
capitalized $2 million of debt issuance costs related to the 2016 Senior Notes. On December 14, 2020 the 2016 Senior Notes were paid in full and approximately $1 million of debt issuance costs were written off to loss on debt

extinguishment.

2018-1 Securitization Senior Notes

On April 24, 2018, the Issuer issued $275 million Series 2018-1 4.739% Fixed Rate Senior Secured Notes, Class A-2 (the “2018 Senior Notes™). The 2018 Senior Notes have a final legal maturity date of April 20, 2048; however,

they have an anticipated repayment date of April 20, 2025, with accrued interest paid quarterly. The 2018 Senior Notes are secured by



substantially all assets of the Issuer and are guaranteed by the Securitization Entities. The Company capitalized $7 million of debt issuance costs related to the 2018 Senior Notes.
2019-1 Securitization Senior Notes

On March 19, 2019, the Issuer issued $300 million Series 2019-1 4.641% Fixed Rate Senior Secured Notes, Class A-2 (the “2019-1 Senior Notes”). $90 million of the proceeds of the issuance of the 2019-1 Senior Notes on the
issuance day were used to fund a deposit into the Pre-Funding Account. The Pre-Funding Account is intended to be used on account of growth and to fund eligible acquisitions. As of December 28, 2019, all proceeds have been used to
fund acquisitions in the period. The 2019-1 Senior Notes have a final legal maturity date of April 20, 2049; however, they have an anticipated repayment date of April 20, 2026, with accrued interest paid quarterly. The 2019-1 Senior
Notes are secured by substantially all assets of the Issuer and are guaranteed by the Securitization Entities. The Company capitalized $6 million of debt issuance costs related to the 2019-1 Senior Notes.

2019-2 Securitization Senior Notes

On September 16, 2019, the Issuer issued $275 million Series 2019-1 3.981% Fixed Rate Senior Secured Notes, Class A-2 (the “2019-2 Senior Notes”). $75 million of the proceeds of the issuance of the 2019-2 Senior Notes on
the issuance day were used to fund a deposit into the Pre-Funding Account. The Pre-Funding Account is intended to be used on account of growth and to fund eligible acquisitions. As of December 28, 2019, all proceeds have been used
to fund acquisitions in the period. The 2019-2 Senior Notes have a final legal maturity date of October 20, 2049; however, they have an anticipated repayment date of October 20, 2026, with accrued interest paid quarterly. The 2019-2
Senior Notes are secured by substantially all assets of the Issuer and are guaranteed by the Securitization Entities. The Company capitalized $6 million of debt issuance costs related to the 2019-2 Senior Notes.

Series 2019-3 Variable Funding Securitization Senior Notes

On December 11, 2019, the Issuer issued Series 2019-3 Variable Funding Senior Notes, Class A-1 (the “2019 VFN”) in the revolving amount of $115 million. The 2019 VFN have a final legal maturity date of January 20, 2050.
The commitment under the 2019 VFN expires on July 20, 2022, and is subject to three one-year extensions at the election of the Company. The 2019 VFN are secured by substantially all assets of the Issuer and are guaranteed by the
Securitization Entities. The Issuer may elect interest at the Base Rate plus an applicable margin or LIBOR plus an applicable margin (the LIBOR rate as the applicable interest rate). The Company capitalized $1 million of debt issuance
costs related to the 2019-3 VFN. No amounts were outstanding under the 2019 VFN as of December 26, 2020. As of December 26, 2020, there were $15 million of outstanding letters of credit that reduced the borrowing availability
under the 2019 VFN.

2020-1 Securitization Senior Notes

On July 6, 2020, the Master Co-Issuers, each wholly owned indirect subsidiaries of the Company, issued $175 million 2020-1 Securitization Senior Notes (the “2020-1 Senior Notes”). The 2020-1 Senior Notes have a final legal
maturity date of July 20, 2050; however, they have an anticipated repayment date of July 20, 2027, with accrued interest paid quarterly. The 2020-1 Senior Notes are secured by substantially all assets of the Master Co-Issuers and are
guaranteed by the Canadian Co-Issuer and various subsidiaries of the Canadian Co-Issuer. The Company capitalized $11 million of debt issuance costs related to the 2020-1 Senior Notes.
2020-2 Securitization Senior Notes

On December 14, 2020, the Master Co-Issuers, each wholly owned indirect subsidiaries of the Company, issued $450 million 2020-2 Securitization Senior Notes (the “2020-2 Senior Notes”). The 2020-2 Senior Notes have a final
legal maturity date of January 20, 2051; however, they have an anticipated repayment date of January 20, 2028, with accrued interest paid quarterly. The 2020-2 Senior Notes are secured by substantially all assets of the Master Co-

Issuers and are guaranteed by the Securitization Entities. The Company capitalized $8 million of debt issuance costs related to the 2020-2 Senior Notes. The Company used the proceeds of these notes to fully repay the 2015-1 Senior
Notes and 2016-1 Senior Notes detailed above.
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Car Wash Senior Credit Facilities
As part of the ICWG acquisition, the Company assumed $532 million of First Lien Term Loan debt. The First Lien Term Loan debt matures on October 3, 2024 and interest is charged at 3.25% plus one-month LIBOR and is

payable at either one-, two-, three- or six-monthly intervals. The loan is subject to quarterly repayments of 0.25% of the original principal. As of December 26, 2020 the interest rate on this loan was 4.25%. The Company recorded this
loan at fair value upon the acquisition of ICWG and, as of December 26, 2020, there was $29 million of unamortized discount related to this loan.

As part of the ICWG acquisition, the Company also assumed $175 million of Second Lien Term Loan debt. The Second Lien Term Loan debt matures on October 3, 2025 and interest is charged at 7.50% plus one-month LIBOR
and is payable at either one-, two-, three- or six-monthly intervals. As of December 26, 2020 the interest rate on this loan was 8.50%. The Company recorded this loan at fair value upon the acquisition of ICWG and, as of December 26,

2020, there was $17 million of unamortized discount related to this loan.

The Company also assumed a first lien revolving credit facility from ICWG with an aggregate principal amount of up to $75 million, maturing on October 3, 2022, including a letter of credit sub-facility, a swingline loan sub-
facility and an ancillary sub-facility. As of December 26, 2020 there was $18 million outstanding on this credit facility and the interest rate was 3.65%.

Other Debt
On April 24, 2020, the Company entered into a bridge loan with a financial institution in the amount of $40 million, which was used to help finance 2020 acquisitions. The interest rate was based on LIBOR plus an applicable
margin. The Company capitalized $1 million of debt issuance costs related to the bridge loan. The bridge loan was subsequently paid in full and approximately $1 million of debt issuance costs were written off to loss on debt

extinguishment.

Scheduled debt repayments for the next five fiscal years and thereafter is as follows:

(in thousands)

2021 $ 22,988
2022 40,466
2023 22,259
2024 529,238
2025 445,371
Thereafter 1,145,425

Total future repayments $ 2,205,747

Guarantees and Covenants of the Notes

Substantially all of the assets of the Company, including most of the domestic and certain of the foreign revenue-generating assets, which principally consist of franchise-related agreements, certain company-operated stores,
certain product distribution agreements, intellectual property and license agreements for the use of intellectual property, are owned by subsidiaries of the Master Issuer, and are pledged to secure the Notes. The restrictions placed on the
Master Issuer and its subsidiaries require that interest and principal (if any) on the Notes be paid prior to any residual distributions to the Company, and amounts are segregated weekly to ensure appropriate funds are reserved to pay the
quarterly interest and principal (if any) amounts due. The amount of weekly cash flow that exceeds all expenses and obligations of the Master Issuer and its subsidiaries (including required reserve amounts) is generally remitted to the
Company in the form of a dividend.

The Notes are subject to certain quantitative covenants related to debt service coverage and leverage ratios. In addition, the agreements related to the Notes also contain various affirmative and negative operating and financial
reporting covenants which are customary for such debt instruments. These covenants, among other things, limit the ability of the Master Issuer and its subsidiaries to sell assets; engage in mergers, acquisitions, and other business
combinations; declare dividends or redeem or repurchase capital stock; incur, assume, or permit to exist additional indebtedness or guarantees; make loans and investments; incur liens; and enter into transactions with affiliates. In the
event that certain covenants are not met, the Notes may become
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fully due and payable on an accelerated schedule. In addition, the Master Issuer may voluntarily prepay, in part or in full, any series of Class A-2 Notes at any time, subject to certain make-whole obligations.
As of December 26, 2020, the Master Issuer was in compliance with all covenants under the agreements discussed above.

Driven Brands Holdings Inc. has no material separate cash flows or assets or liabilities as of December 26, 2020. All business operations are conducted through its operating subsidiaries and it has no material independent
operations. Driven Brands Holdings Inc. has no other material commitments or guarantees. As a result of the restrictions described above, $1.2 billion of the subsidiaries’ net assets are effectively restricted in their ability to be
transferred to Driven Brands Holdings Inc. as of December 26, 2020.

Note 9—Segment Information
The Company’s worldwide operations are comprised of the following reportable segments: Maintenance; Car Wash; Paint, Collision & Glass; and Platform Services.

The Maintenance segment is primarily composed of the Take 5 and Meineke brands, and revenue is primarily derived from the performance of maintenance services, including oil changes and regularly scheduled and as-needed
automotive maintenance services and vehicle component repair and replacement. Maintenance segment revenue also includes franchise royalties and fees and supply and other product sales.

The Paint, Collision & Glass segment is primarily composed of the ABRA, CARSTAR, Fix Auto, Maaco, and Uniban brands and services both retail and commercial customers such as commercial fleet operators and insurance
carriers. Paint, Collision & Glass revenue is primarily derived from license and royalty fees paid by franchisees. Paint, Collision & Glass segment revenue also includes service revenue derived from Company-owned locations and
supply and other product sales.

The Platform Services segment is primarily composed of the 1-800-Radiator & A/C, PH Vitres D’ Autos, Spire Supply, and ATI brands. Platform Services revenue is primarily derived from the sale of supplies and other products,
as well as automotive training services and franchise license and royalty fees paid by franchisees.

Upon the acquisition of ICWG in August 2020, the Company determined an additional reportable segment (Car Wash) was necessary for the newly acquired business. Our Car Wash segment primarily operates under the IMO
brand across Europe and Australia and a variety of regional brands in the United States, providing express-style conveyor car wash services to both retail and commercial customers.

In addition to the reportable segments, the Company’s consolidated financial results include “Corporate and Other” activity. Corporate and Other incurs costs related to the advertising revenues and expenses and shared service
costs, which are related to finance, IT, human resources, legal, supply chain and other support services. Corporate and Other activity includes the adjustments necessary to eliminate intercompany transactions, namely sales by the
Platform Services segment to the Paint, Collision & Glass and Maintenance segments, respectively.

The accounting policies applicable to each segment are generally consistent with those used in the consolidated financial statements. The Company’s Chief Operating Decision Maker evaluates the performance of its segments and
allocates resources to them based on Segment Adjusted EBITDA, which is defined as earnings before interest expense, net, income tax expense, and depreciation and amortization, with further adjustments for acquisition-related costs,
straight-line rent, equity compensation, store opening costs, loss on debt extinguishment and certain non-recurring, non-core, infrequent or unusual charges. Segment Adjusted EBITDA is a supplemental measure of the operating
performance of our segments and may not be comparable to similar measures reported by other companies. No asset information has been provided for these reportable segments as the Chief Operating Decision Maker does not
regularly review asset information by reportable segment.
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Segment results for the years ended December 26, 2020, December 28, 2019, and December 29, 2018 are as follows:

(in thousands)

Franchise fees and royalties
Company-operated store sales
Independently-operated store sales
Advertising

Supply and other

Total revenue

Segment Adjusted EBITDA

(in thousands)

Franchise fees and royalties
Company-operated store sales
Advertising

Supply and other

Total revenue

Segment Adjusted EBITDA

(in thousands)

Franchise fees and royalties
Company-operated store sales
Advertising

Supply and other

Total revenue

Segment Adjusted EBITDA

Year ended December 26, 2020

Paint,
Collision & Platform Corporate

e Car Wash Glass Services and Other Total
28,466 — 66,020 23,102 (462) 117,126
366,194 79,969 37,401 5,955 (252) 489,267
— 67,193 — — — 67,193
— — — — 59,672 59,672
22,197 2,517 62,072 110,331 (26,175) 170,942
416,857 149,679 165,493 139,388 32,783 904,200
114,764 43,137 66,276 49,408 (65,211) 208,374

Year ended December 28, 2019
Paint,
Collision & Platform Corporate

e Glass Services and Other Total
$ 31,548 $ 57,520 $ 22,102 — 111,170
311,201 13,259 4,650 — 329,110
— — — 66,270 66,270
13,433 62,060 34,555 (16,325) 93,723
$ 356,182 $ 132,839 § 61,307 49,945 600,273
$ 81,732 $ 60,444 $ 26,413 (43,623) 124,966

Year ended December 29, 2018
Paint,
Collision & Platform Corporate

Mai e Glass Services and Other Total
$ 30,645 $ 54,668 $ 22,727 $ — % 108,040
220,344 2,245 11,343 $ 233,932
= = = 72,792 $ 72,792
11,675 62,798 14,424 (10,946) 77,951
$ 262,664 $ 119,711 § 48,494 $ 61,846 $ 492,715
$ 61,440 $ 55,246 $ 20,220 $ (40,848) $ 96,058
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The reconciliations of Segment Adjusted EBITDA to income before taxes for the years ended December 26, 2020, December 28, 2019, and December 29, 2018 are as follows:

(in thousands)

Segment Adjusted EBITDA
Acquisition related costs®
Non-core items and project costs, net®

Store opening costs

Sponsor management fees©
Straight-line rent adjustment®
Equity-based compensation expense®
Foreign currency transaction gain®

Bad debt expense(®

Asset impairment and closed store expenses®
Loss on debt extinguishment®
Depreciation and amortization

Interest expense, net
Income before taxes

a. Consists of acquisition costs as reflected within the consolidated statements of operations, including legal,

consulting and other fees and expenses incurred in connection with acquisitions completed during the applicable period,
as well as inventory rationalization expenses incurred in connection with acquisitions. We expect to incur similar costs in
connection with other acquisitions in the future and, under GAAP, such costs relating to acquisitions are expensed as
incurred and not capitalized.

b. Consists of discrete items and project costs, including (i) third party consulting and professional fees associated with
strategic transformation initiatives, (ii) wage subsidies received directly applicable to the COVID-19 pandemic and (iii)
other miscellaneous expenses, including non-capitalizable expenses relating to the Company’s initial public offering and
other strategic transactions.

c. Includes management fees paid to Roark Capital Management, LLC.

d. Consists of the non-cash portion of rent expense, which reflects the extent to which our straight-line rent expense
recognized under GAAP exceeds or is less than our cash rent payments.

e. Represents non-cash equity-based compensation expense.

f. Represents foreign currency transaction gains primarily related to the remeasurement of our intercompany

loans and remeasurement of cross currency swaps.

g. Represents bad debt related to customer that declared bankruptcy due to COVID-19 pandemic.

h. Represents non-cash charges incurred related to the discontinuation of the use of a trade name, as well as

impairment of certain fixed assets, and lease exit costs and other costs associated with stores that were closed prior to
their respective lease terminations dates.

i. Represents charges incurred related to the Company’s repayment of a bridge loan which was used to help finance the
2020 acquisitions as well as charges related to the early settlement of the Company’s 2015-1 and 2016-1 securitized

notes.

Year ended
December 26, December 28, December 29,
2020 2019 2018

208,374 124,966 $ 96,058

15,682 12,497 —

6,036 6,644 1,694

2,928 5,721 2,044

5,900 2,496 1,960

7,150 2,172 1,304

1,323 1,195 1,195

(13,563) — —

3,201 — —

9,311 — 9,847

5,490 595 6,543

62,114 24,220 19,846

95,646 56,846 41,758

7,156 12,580 $ 9,867

There were no customers that accounted for 10% or more of the Company’s total revenue or accounts receivable across all segments in 2020 and 2019.
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The following table shows information relating to the geographic regions in which the Company operates:

Total revenue for year ended Total long-lived assets
(in thousands) December 26, 2020 December 28, 2019 December 29, 2018 December 26, 2020 December 28, 2019 December 29, 2018
United States $ 721,448 $ 552,592 $ 464,323  $ 1,147,235 $ 127,090 $ 91,562
Canada 115,559 47,681 28,392 27,616 7,291 1,137
Rest of world 67,193 — — 537,468 — —
Total $ 904,200 $ 600,273 $ 492,715  § 1,712,319 $ 134,381 $ 92,699

The following table shows the Company’s capital expenditures by reportable segment:

Paint,
Collision & Platform Corporate
(in thousands) Mail e Car Wash Glass Services and Other Total
Capital expenditures
2020 $ 38250 $ 9,580 $ 1,504 $ 268 $ 2,857 $ 52,459
2019 25,192 — 333 48 2,657 28,230
2018 18,516 — 312 250 3,080 22,158

Note 10—Leases

The Company’s lease and sublease portfolio primarily consists of the real property leases related to franchisee service centers and company-operated service center locations, as well as office space and various vehicle and
equipment leases. Leases for real property generally have terms ranging from 10 to 40 years, with most having one or more five-year renewal options. The Company does not include option periods in its determination of the lease term
unless renewals are deemed reasonably certain to be exercised. Equipment and vehicle leases generally have terms ranging from one to five years. The Company’s portfolio of leases does not contain any material residual value
guarantees or restrictive covenants.

Our property lease agreements contain a lease component, which includes the right to use the real estate, and non-lease components, which include utilities and common area maintenance services. Lease components are
accounted for under the ASC Topic on Leases, while non-lease components are accounted for under other GAAP Topics. We elected the practical expedient to account for the lease and non-lease components for property leases as a
single lease component. Additional variable rent payments made during the lease term are not based on a rate or index and are excluded from the calculation of lease liabilities and are recognized as a component of variable lease
expense as incurred. The Company’s vehicle and equipment leases are comprised of a single lease component.

Finance lease right-of-use assets are depreciated on a straight-line basis over the lesser of the useful life of the leased asset or lease term. Finance lease liabilities are recognized using the effective interest method, with interest

determined as the amount that results in a constant periodic discount rate on the remaining balance of the liability. Interest associated with finance lease liabilities is recognized in Interest expense, net, on the consolidated statements of
operations and is included in changes in
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accrued liabilities in the consolidated statements of cash flows. The principal portion of finance lease liabilities is included in other, net in the consolidated statements of cash flows.

The following table details our total investment in operating and finance leases where the Company is the lessee:

December 26,
(in thousands) 2020 December 29, 2019 @
Right-of-use assets
Finance leases ® 14,211 5,586
Operating leases 884,927 318,885
Total right-of-use assets 899,138 324,471
Current lease liabilities
Finance leases 2,149 404
Operating leases @ 60,095 30,091
Total current lease liabilities 62,244 30,495
Long-term lease liabilities
Finance leases © 16,726 5,184
Operating leases 818,001 294,040
Total long-term lease liabilities 834,727 299,224

(a) Adoption date of ASC 842.

(b) Finance lease right-of-use assets are included in property and equipment, net on the consolidated balance sheet.

(c) Current finance lease liabilities are included in current portion of long-term debt on the consolidated balance sheet.

(d) Current operating lease liabilities are included in accrued expenses and other liabilities on the consolidated balance sheet.
(e) Long-term finance lease liabilities are included in long-term debt on the consolidated balance sheet.

The lease cost for operating and finance leases recognized in the consolidated statement of operations for the year ended December 26, 2020 were as follows:

(in thousands)
Finance lease expense:
Amortization of right-of-use assets $ 1,146

Interest on lease liabilities 643
Operating lease expense 71,920
Short-term lease expense 2,206
Variable lease expense 614
Total lease expense, net $ 76,529

The Company recorded a $3 million impairment loss during the year ended December 26, 2020 related to Company’s decision to exit certain leased locations.

The Company also subleases certain facilities to franchisees and recognized $7 million, $8 million and $9 million in sublease revenue during the years ended December 26, 2020, December 28, 2019 and December 29, 2918,
respectively, as a component of supply and other revenue on the consolidated statement of operations.

In April 2020, the Financial Accounting Standards Board issued guidance allowing entities to make a policy election to account for lease concessions related to the COVID-19 pandemic as though enforceable rights and
obligations for those concessions existed. The election applies to any lessor-provided lease concession related to the impact of the COVID-19 pandemic, provided the concession does not result in a substantial increase in the rights of
the lessor or in the obligations of the lessee. During the year ended December 26, 2020, we received concessions from certain landlords in the form of rent deferrals of approximately $2 million and an immaterial amount of rent
abatements. We have elected to account for these rent concessionsas though enforceable rights and obligations for those concessions existed in the original lease agreements and, as a result, the lease concessions were not considered
modifications of the existing lease contract.
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In December 2020, the Company sold 35 car wash properties in various locations throughout the United States for a total of $103 million, resulting in a net gain of $4 million. Concurrently with the closing of these sales, the
Company entered into various operating lease agreements pursuant to which the Company leased back the properties. These lease agreements have terms ranging from 14 to 20 years and provide the Company with the option of
extended the lease for up to 20 additional years. The Company does not include option periods in its determination of the lease term unless renewals are deemed reasonably certain to be exercised. The Company recorded an operating

lease liability of approximately $97 million related to these lease arrangements.

The weighted average remaining lease term as of December 26, 2020 was 11.3 years for finance leases and 15.0 years for operating leases. The weighted average discount rate as of December 26, 2020 was 5.78% for finance

leases and 4.81% for operating leases.

Supplemental cash flow information related to the Company’s lease arrangements for the year ended December 26, 2020 was as follows:

(in thousands)

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows used in operating leases
Operating cash flows used in finance leases
Financing cash flows used in finance leases

Right-of-use assets obtained in exchange for lease obligations:

Operating leases
Finance leases

As of December 26, 2020, future minimum lease payments under noncancellable leases were as follows:

(in thousands)

2021

2022

2023

2024

2025

Thereafter

Total undiscounted cash flows
Less: Present value discount
Less: Current lease liabilities
Long-term lease liabilities

$ 64,768
583

448

$ 919,036
16,607

Finance Operating Receipts from subl
$ 2,607 $ 104,300 $ 6,752
2,387 99,021 5,979
2,110 94,867 4,716
1,932 89,001 2,199
1,894 85,011 1,677
12,498 836,587 5,582
23,428 1,308,787 $ 26,905
4,553 430,691
2,149 60,095
$ 16,726 $ 818,001

Future minimum rental payments required under noncancelable operating leases as of December 28, 2019, prior to the date of adoption and as defined by the previous lease accounting guidance, and related sublease rentals were

as follows:

(in thousands)
2020

2021

2022

2023

2024
Thereafter

Total minimum lease payments

Operating bl Rentals

$ 43,480 $ 8,140
40,855 6,286

40,149 5,409

38,506 4,223

35,655 1,907

236,767 6,773

$ 435412 $ 32,738
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Note 11—Derivatives

The Company utilizes derivative financial instruments primarily to hedge its exposure to changes in interest rates and movements in foreign currency exchange rates. All derivative financial instruments are recorded on the
balance sheet at their respective fair values. The Company does not use financial instruments or derivatives for any trading or other speculative purposes.

Derivatives Designated as Cash Flow Hedges of Interest Rate Risk

The Company has variable rate senior funding which creates exposure to variability in interest payments due to changes in interest rates. The Company is party to three interest rate swap transactions with a total notional amount
of $300 million. The interest rate swaps were designated as a hedge against the changes in cash flows attributable to changes in one-month LIBOR, the benchmark interest rate being hedged, associated with interest payments made on
the first $300 million of the Company's First and Second Lien Term Loans, respectively. See Note 8 for additional details on the Company’s debt agreements. The termination date of the swap agreements is May 7, 2023.

Derivatives Not Designated as Hedges
As part of the acquisition of ICWG, the Company assumed three cross-currency interest rate swap agreements to mitigate the interest rate risk and exchange rate risk associated with the variable interest, USD-denominated senior

loans raised by ICWG. The cross-currency interest rate swaps have a total notional amount of $235 million and terminate on October 3, 2021. Throughout the term of the swap agreements, the Company pays interest at a fixed rate and
receives interest at the three-month LIBOR rate.

In December 2020, the Company entered into a foreign currency forward contract as an economic hedge against exposure to changes in the Canadian dollar in connection with its Canadian securitization transaction, which is
discussed in greater detail in Note 8. The foreign currency forward contract has an $87 million notional and a settlement date of June 17, 2021.

The fair value of our derivative instruments and the associated notional amounts, presented on a pre-tax basis, were as follows:

(in thousands) December 26, 2020
Notional Amount Balance Sheet Location Fair Value

Derivative assets:
Derivatives not designated as hedging instruments:
Forward contract to purchase U.S. dollars $ 86,502 Prepaid and other assets $ 227

Derivative liabilities:
Derivatives designated as hedging instruments:

Accrued expenses and other long-term
Interest rate swaps $ 300,000 ' Jiabilities $ (9,561)

Derivatives not designated as hedging instruments:

Accrued expenses and other long-term
lial

Cross currency swaps $ 234,780 bilities $ (12,197)

During the year ended December 26, 2020, the Company recorded an immaterial amount of net losses in other comprehensive income and as a component of accumulated other comprehensive income as of December 26, 2020.
The Company expects an immaterial amount to be reclassified from other comprehensive income to interest expense during the next 12 months.

The Company recorded $10 million of loss during the year ended December 26, 2020 related to the change in fair value of the derivatives not designated as hedging instruments. This amount was recorded in Gain (loss) on
foreign currency transactions in the consolidated statement of operations.
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The amounts included in accumulated other comprehensive income will be reclassified to interest expense should the hedge no longer be considered effective. The Company will continue to assess the effectiveness of the hedge
on a quarterly basis.

Counterparty Credit Risk

By entering into derivative instrument contracts, the Company exposes itself, from time to time, to counterparty credit risk. Counterparty credit risk is the failure of the counterparty to perform under the terms of the derivative
contract. When the fair value of a derivative contract is in an asset position, the counterparty has a liability to the Company, which creates credit risk for the Company. The Company attempts to minimize this risk by selecting
counterparties with investment grade credit ratings, limiting its exposure to any single counterparty and regularly monitoring its market position with each counterparty.

Note 12—Income Taxes

The provision for income taxes was computed based on the following amounts of income from continuing operations before income taxes:

Year Ended
December 29,
(in thousands) December 26, 2020 December 28, 2019 2018
Domestic $ 996 $ 13,223 $ 9,124
Foreign 6,160 (643) 743
Income before income taxes $ 7,156 $ 12,580 §$ 9,867
The components of our income tax expense (benefit) were as follows:
Year Ended
December 29,
(in thousands) December 26, 2020 December 28, 2019 2018
Current:
Federal $ (908) $ (537) $ —
State 3,420 1,309 1,160
Foreign 4,924 889 (643)
Deferred:
Federal 2,071 7,043 2,032
State 2,316 (5,259) 2
Foreign (451) 1,385 254
Total income tax expense $ 11372 § 4,830 $ 2,805

107



A reconciliation between the U.S. federal statutory tax rate and the effective tax rate reflected in the accompanying financial statements is as follows:

(in thousands)
Federal income tax at statutory rate

State income taxes, net of federal tax benefits

State deferred tax rate change

Foreign tax rate differential
Non-deductible advertising fund loss
Non-deductible transaction costs
Non-deductible stock compensation
Other permanent differences

Deferred tax adjustments

Current tax adjustments

Reserve for uncertain tax positions
Valuation allowance on deferred tax asset

Effective tax rate

Year Ended

December 26, 2020 December 28, 2019 December 29, 2018
1,503 21.0 % 2,642 21.0 % 2,057 21.0 %
1,605 224 % 825 6.6 % 1,866 19.1 %
1,689 23.6 % (1,038) (8.3)% (781) (8.0)%
(869) (12.1)% 85 0.7 % 44 0.4 %
486 6.8 % 737 59 % — —%
1,006 14.1 % 845 6.7 % — — %
278 3.9 % — — % = —%
(176) (2.5)% 140 1.1% 382 3.6 %
818 11.4 % 241 1.9 % 15) 0.1)%
(647) 9.0)% 353 2.8% (748) (7.6)%
2,232 312 % — — % — — %
3,447 48.2 % — — % — — %
11,372 159.0 % 4,830 38.4 % 2,805 28.4 %
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Deferred tax assets (liabilities) are comprised of the following:

(in thousands)
Deferred tax asset
Accrued liabilities
Accounts receivable allowance
Net operating loss carryforwards
Lease market adjustments
Lease liabilities
Interest expense limitation
Deferred revenue
Other deferrred assets
Total deferred tax asset
Less valuation allowance
Net deferred tax asset
Deferred tax liabilities
Goodwill and intangible assets
Financing transactions
Right-of-use assets
Fixed asset basis differences
Unrealized foreign exchange differences
Other deferred liabilities
Total deferred liabilities
Net deferred liabilities

The following table presents the activity included in the deferred tax valuation allowance for the year ended December 26, 2020:

(in thousands)

Balance at beginning of period

Valuation allowance acquired from ICWG
Additions

Balance at end of period

December 26, 2020 December 28, 2019
10,497 $ 456
4,740 7,276
32,141 15,925
— 2,254
225,493 —
23,776 11,269
2,620 822
2,676 4,323
301,943 42,325
(21,284) =
280,659 42,325
195,703 147,885
7,588 =
222,311 —
98,614 2,574
1,217 —
4,269 3,221
529,702 153,680
249,043 $ 111,355
$ _
17,828
3,456
$ 21,284

During the year ended December 26, 2020, the valuation allowance increased by $21 million, primarily related to valuation allowances acquired in the ICWG acquisition and additional income tax carryforwards realized in certain

foreign jurisdictions that are not more likely than not to be realized.

As of December 26, 2020, the Company had pre-tax federal operating loss carry forwards of $86 million, which will begin to expire in 2032. State tax effected net operating loss carryforwards are $6 million for which portions
begin to expire in the current year. Some of the federal net operating losses are subject to certain limitations under IRC Sect. 382, however, the Company believes that these losses are more likely than not to be utilized. As of December
26, 2020, the Company had pre-tax foreign net operating loss carryforwards of $33 million for which portions of the operating loss carryforwards begin to expire in 2021, while others are indefinite lived and not subject to expiration.

As of December 26, 2020, the Company had $517 million of goodwill that was deductible for tax purposes.

The Company has designated the undistributed earnings of its foreign operations as indefinitely reinvested and as a result the Company does not provide for deferred income taxes on the unremitted earnings of these subsidiaries.

As of December 26, 2020, the determination of the amount of such unrecognized deferred tax liability is not practicable.
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At December 26, 2020, the Company had $2 million of unrecognized tax benefits which would affect the Company’s effective tax rate, if recognized. A reconciliation of the change in the accrual for unrecognized income tax
benefits for the years ended December 26, 2020 and December 28, 2019 is as follows:

(in thousands) December 26, 2020 December 28, 2019

Balance at beginning of period $ — 3 797
Increases (reductions) for prior year tax positions 2,232 (797)
Balance at end of period $ 2,232 $ =

The Company files income tax returns in the U.S., Canada, and various state and foreign jurisdictions. Examinations by the Canada Revenue Agency and various state taxing authorities covering years 2014 to 2018 are on-going.
The Company is generally subject to income tax examinations for years 2014 through 2019 and believes appropriate provisions for all outstanding matters have been made for all jurisdictions and open years.

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”) was signed into law in the U.S to provide relief as a result of the COVID-19 pandemic. In addition, governments around the world

have enacted or implemented various forms of tax relief measures in response to economic conditions in the wake of COVID-19. The Company has taken advantage of several aspects of the CARES Act that allow for deferral of tax
payments and acceleration of deductions. However, as benefits related to the CARES Act are primarily related to timing, there was no impact to the annual effective tax rate.

Note 13—Related-Party Transactions

The Company had management advisory services agreements with Roark Capital Management, LLC (“Roark™), an affiliated entity, which provided that the Company pay an annual advisory services fee to the Roark. The
Company paid $6 million, $2 million and $2 million, respectively, during the years ended December 26, 2020, December 28, 2019 and December 29, 2018. The Company and Roark terminated all advisory services agreements in
January 2021 in connection with the Company’s initial public offering. See Note 16 for additional details.

As further described in Note 3, on August 3, 2020, pursuant to the acquisition of ICWG, RC IV ICW Merger Sub LLC, a subsidiary of RC IV Cayman ICW Holdings LLC and the direct parent of RC IV Cayman ICW LLC,
merged with and into Driven Investor LLC, our parent company. Both Driven Equity LLC and RC IV Cayman ICW Holdings LLC were related entities of Roark Capital Management, LLC.

During the year ended December 28, 2019, the Company paid a $163 million cash dividend to Driven Investor LLC (parent to the Company). $155 million was paid directly to Driven Investor LLC through the closing of the
Series 2019-1 debt transaction and the remaining $8 million was paid out of the Company’s operating cash. During the year ended December 29, 2018, the Company paid a $53 million cash dividend to Driven Investor LLC. $45

million was paid through the closing of the Series 2018 debt transaction discussed in Note 8 and the remaining $8 million was paid out of the Company’s operating cash.

On June 8, 2015, the Company provided a loan of $1 million secured by a Promissory Note, which was scheduled to mature in July 2020 to an Executive of the Company in connection with that Executive’s purchase of 1,500
Units of Driven Investor LLC. Those units were pledged to Driven Brands, Inc. as security for repayment of the loan. On February 7, 2020, the loan was settled and extinguished.

Note 14—Employee Benefit Plans
The Company has a 401(k) plan that covers eligible employees as defined by the plan agreement. Employer contributions to the plan were less than $1 million in 2020 and 2019.
The Company has a rabbi trust to fund the obligations of its non-qualified deferred compensation plan for its executive level employees, which became effective as of January 1, 2018. The rabbi trust comprises various mutual

fund investments selected by plan participants. The Company records the mutual fund investment assets at fair value with any subsequent changes in fair value recorded in the consolidated statement of operations. As such, offsetting
changes in the asset values and defined contribution plan obligations would be recorded in earnings in the same period. The trust asset balances were $1 million
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and the deferred compensation plan liability balances were $1 million as of December 26, 2020 and December 28, 2019, respectively. The trust assets and liabilities are recorded within prepaid and other assets and accrued expenses and
other liabilities, respectively, within the consolidated balance sheets.

Note 15—Equity Agreements and Incentive Equity Plan

On April 17, 2015, Driven Investor LLC entered into a limited liability company agreement (the Equity Plan). The Equity Plan, among other things, established the ownership of certain membership units in Driven Investor

LLC and defined the distribution rights and allocations of profits and losses associated with those membership units. Additionally, the Equity Plan calls for certain restrictions regarding transfers of units, corporate governance and
Board of Director representation.

In April 2015, Driven Investor LLC established certain profits interest units as part of the award agreements (the Award Agreements). The Award Agreements provide for grants of certain profits interest units to employees,
directors or consultants of Driven Investor LLC and Subsidiaries. As of December 26, 2020, Driven Investor LLC had approximately 6,012 total Profits Interest Units reserved for issuance under the Equity Plan.

The Profits Interest Time Units generally become vested in five installments of 20% on each of the first five anniversaries of the grant date or vesting date, if one exists, provided that the employee remains in continuous service
on each vesting date. All outstanding Profits Interest Time Units shall vest immediately prior to the effective date of a change in control, as defined by the equity award agreements.

Profits Interest Performance Units will vest immediately prior to the effective date of a change in control (as long as such change in control is consummated). The percentage of vesting is based on achieving certain
performance criteria. Vesting will not occur unless a minimum performance criteria threshold is achieved.

For both the Profits Interest Time Units and Profits Interest Performance Units, if the grantee’s continuous service terminates for any reason, the Grantee shall forfeit all right, title, and interest in and to any unvested units as of
the date of such termination, unless the grantee’s continuous service period is terminated by the Company without cause within the six-month period prior to the date of consummation of the change in control. In addition, the grantee

shall forfeit all right, title, and interest in and to any vested units if the grantee is terminated for cause, breaches any post-termination covenants, or for failing to execute any general release required to be executed. The Profits Interest
Performance Units are also subject to certain performance criteria which may cause the units not to vest.

Weighted Average Grant Date Fair Value, ‘Weighted Average Grant Date Fair Value,
Time Units per unit Performance Units per unit

Outstanding as of December 29, 2018 13,778 $ 501 24,736 $ 353
Forfeited/Cancelled (197) 1,085 (100) 858
Outstanding as of December 28, 2019 13,581 492 24,636 351
Granted 13,055 696 25,597 693
Forfeited/Cancelled (2,668) 976 (8,387) 894
Repurchases (6,677) 288 — —
Outstanding as of December 26, 2020 17,291 $ 652 41,846 $ 554

The Company recognized $1 million in compensation expense for the Profits Interest Time Units in 2020, 2019 and 2018. The Company has unrecognized compensation expense of $8 million related to unvested time units

which it will recognize over a weighted-average vesting period of four years. As of December 26, 2020, and December 28, 2019 no compensation expense for the Profits Interest Performance Units was recognized given that none of the
performance criteria were met or probable.

The fair value of all incentive units granted was estimated using a Black-Scholes option pricing model using the following weighted-average assumptions for each of fiscal 2020, 2019, and 2018:
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For the Fiscal Year Ended

December 26, 2020 December 28, 2019 December 29, 2018
Annual dividend yield — % — % — %
Weighted-average expected life (Years) 1.84 3.00 3.00
Risk-free interest rate 0.91 % 2.90 % 2.90 %
Expected volatility 46.70 % 40.00 % 40.00 %

The expected term of the incentive units is based on evaluations of historical and expected future employee behavior. The risk-free interest rate is based on the U.S. Treasury rates at the date of grant with maturity dates
approximately equal to the expected life at the grant date. Volatility is based on the historical volatility of guideline public entities that are similar to the Company, as the Company does not have sufficient historical transactions of its
own shares to calculate expected volatility. As of December 26, 2020, the Company does not intend to pay dividends or distributions in the future.

Note 16—Subsequent Events

Initial Public Offering and Use of Proceeds
On January 14, 2021, the Company completed an initial public offering (the “IPO”) of approximately 32 million shares of common stock at $22 per share. On February 10, 2021, the Company sold an additional 5 million shares
pursuant to exercise by the underwriters of their option to purchase additional shares. The Company received total proceeds of $751 million from these transactions, net of the underwriting discount, commissions and offering expenses.

The Company used the proceeds from the IPO, along with cash on hand, to fully repay the Car Wash Senior Credit Facilities, which totaled $725 million with interest and fees. The Company recognized a non-cash debt
extinguishment cost of approximately $46 million related to this settlement. The Company also cancelled the interest rate and cross currency swaps associated with these debt agreements as part of the settlement and recorded an
immaterial amount of expense related to the cancellation of these instruments. The Company also used $43 million in proceeds from the over-allotment to purchase approximately 2 million shares of common stock from certain of our
existing stockholders.

As noted previously, the Company expects to be able to utilize certain tax benefits which are related to periods prior to the effective date of the Company’s initial public offering and are attributed to current and former
stockholders. The Company previously entered into an income tax receivable agreement which provides our Pre-IPO stockholders with the right to receive payment of 85% of the amount of cash savings, if any, in U.S. and Canadian

federal, state, local and provincial income tax that the Company will actually realize. The income tax receivable agreement is effective as of the date of the Company’s IPO and the Company estimates future payments under the income
tax receivable agreement will aggregate to between $145 million and $165 million.

Stock Split

In connection with the closing of the IPO, the Company effected an implied 88,990-for-one stock split of the Company’s common stock, which became effective immediately prior to the consummation of the IPO. All shares of
the Company’s common stock and per-share data included in these consolidated financial statements have been retroactively adjusted as though the stock split has been effected prior to all periods presented.

Assets Held for Sale

In February 2021, the Company identified 11 car wash sites with a total carrying value of $42 million that the Company has designated as held-for-sale. In connection with the sale of these sites, the Company anticipates entering
into a leaseback for these sites with terms ranging from 17 to 20 years.The Company estimates a lease liability between $30 million and $40 million and a gain on sale of between $1 million and $2 million.
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Item 9. Changes in and Disagr with Acc on Acc ing and Financial Disclosure.

None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our CEO and CFO, has evaluated the design effectiveness of our disclosure controls and procedures (as defined in Rules 13a- 15(e) and 15d- 15(e) under the Exchange Act) as of
December 26, 2020. The term “disclosure controls and procedures,” means controls and other procedures of a company that are designed to ensure that information required to be disclosed by a 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 the Securities and Exchange Commission’s rules and forms. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the company’s
management, including its principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure. Management recognizes that any controls
and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible
controls and procedures. Based on evaluation of the design of our disclosure controls and procedures as of December 26, 2020, our CEO and CFO have concluded that as of such date, our disclosure controls and procedures were
designed effectively and will provide a reasonable level of assurance.

Management’s Annual Report on Internal Control Over Financial Reporting and A ion Report of Registered Public Acc ing Firm

This Annual Report on Form 10-K does not include a report of management’s assessment regarding internal control over financial reporting or an attestation report of our independent registered public accounting firm due to a
transition period under the rules of the SEC for newly public companies.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) during the most recent fiscal quarter that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information

None.
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Part I1I

Item 10. Directors, Executive Officers and Corporate Governance.
Information about our Executive Officers

The following individuals are our executive officers as of March 23, 2021:

Name Position Age
Jonathan Fitzpatrick President, Chief Executive Officer and Director 50
Tiffany Mason Executive Vice President and Chief Financial Officer 46
Scott O’Melia Executive Vice President, General Counsel and Secretary 51
Daniel Rivera Executive Vice President and Group President, Maintenance 41
Gabriel Mendoza Executive Vice President and President, Car Wash North America 54
Tracy Gehlan President, Car Wash International 52
Michael Macaluso Executive Vice President and Group President, Paint, Collision & Glass 38
Kyle Marshall President, Platform Services 42

Jonathan Fitzpatrick serves as our President, Chief Executive Officer and Director. Mr. Fitzpatrick has served as our President and Chief Executive Officer since July 2012, has served as a member of our board of directors since
April 2018 and previously served as a member of the board of managers of Driven Investor LLC. Prior to joining the Company, Mr. Fitzpatrick served in various capacities with Burger King Corporation (a fast food restaurant
company) both prior to and after its acquisition by 3G Capital. Between February 2011 and June 2012, he was Executive Vice President, Chief Brand and Operations Officer for Burger King. From October 2010 to February 2011, he
was Executive Vice President of Global Operations and between August 2009 and October 2010, Senior Vice President of Operations, Europe Middle East and Africa. Prior to this role, he was Senior Vice President, Development and
Franchising from July 2007 through August 2009.

Tiffany Mason serves as our Executive Vice President and Chief Financial Officer, positions she has held since March 2020. Prior to joining the Company, she served as interim Chief Financial Officer at Lowe’s Companies, Inc.
(a home improvement retailer) in 2018. Ms. Mason also served as Senior Vice President, Corporate Finance and Treasurer of Lowe’s Companies, Inc., from 2015 through 2019, Vice President, Finance and Treasurer from 2013 until
2015, Vice President, Investor Relations from 2010 until 2013 and Director, External Reporting and Accounting Policy from 2006 until 2010. Before joining Lowe’s Companies, Inc., Ms. Mason was Vice President of SEC Reporting at
Bank of America (a financial services company) from 2004 to 2006.

Scott O’Melia serves as our Executive Vice President, General Counsel and Secretary, positions he has held since May 2020. Prior to joining Driven Brands, Mr. O’Melia served as General Counsel and Vice President of
Corporate Development for Caraustar Industries (a manufacturer of recycled materials and paper products) from 2012 to 2019. From 2009 to 2012, Mr. O’Melia was Vice President, Corporate Counsel at Wendy’s/Arby’s Group (a fast
food restaurant company). From 2005 to 2009, Mr. O’Melia was a partner at Alston & Bird (an international law firm) where he focused on mergers and acquisitions and other transactions, securities, private equity and general
corporate matters.

Daniel Rivera serves as our Executive Vice President and Group President of Maintenance. Mr. Rivera joined Driven Brands as Chief Information Officer in 2012 and has served as President of Meineke and President of Take 5.
Prior to joining Driven Brands, Mr. Rivera served as Senior Director of Application Development, Business Intelligence, Infrastructure, and Security at AutoNation (an automotive retailer) from 2011 to 2012. Prior to his role with
AutoNation, he worked in various capacities at General Electric (an industrial company), Motorola (a telecommunications company), and Burger King Corporate.

Gabriel Mendoza serves as our Executive Vice President and President of Car Wash, North America. Mr. Mendoza joined Driven Brands as part of the 1-800 Radiator acquisition in June of 2015 and continued on as President of
the company until 2017. In 2017 Mr. Mendoza was promoted to EVP and President of the Quick Lube business and, in early 2020, was named EVP and President of Platform Services. Prior to joining 1-800-Radiator, Mr. Mendoza
served as Chief Financial Officer at Alibris, a leading internet marketplace for used, new and hard-to-find books. Prior to joining Alibris, Mr. Mendoza was a Corporate Group Controller at United Parcel Service (a shipping and
logistics company). During his 13 years at United
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Parcel Service, he served in a variety of leadership roles in operations, marketing, reporting and financial management positions.

Tracy Gehlan serves as our President, Car Wash, International. Ms. Gehlan joined Driven Brands in 2020 upon the completion of the acquisition of ICWG. Ms. Gehlan is responsible for all Car Wash segment regions outside the
United States and is based in the United Kingdom. Prior to joining Driven Brands, Ms. Gehlan was Senior Vice President & Chief Operating Officer of Hertz International (an international vehicle rental company) overseeing franchise
and company-operated locations across 89 markets spanning the Hertz, Dollar Thrifty, and Firefly brands. She was responsible for the overall performance of the region and was a member of the global senior management team. Ms.
Gehlan began her career at the Restaurant Group, the largest independent U.K.-based restaurant company, and has also held numerous roles across the Burger King organization, where she ultimately served as Chief Operating Officer
of Burger King EMEA.

Michael Macaluso serves as our Executive Vice President and Group President of Paint, Collision & Glass. Mr. Macaluso joined Driven Brands as part of the CARSTAR Canada acquisition in 2015 and has served as President of
CARSTAR North America. Prior to joining Driven Brands, Mr. Macaluso served in variety of roles with CARSTAR Canada for nearly a decade, beginning as Insurance Relations Manager and progressing to Director of Operations,
Chief Operating Officer and President prior to Driven acquiring CARSTAR Canada to form CARSTAR North America.

Kyle Marshall serves as our President, Platform Services. Mr. Marshall joined Driven Brands as part of the 1-800-Radiator acquisition in June 2015. He had been with 1-800-Radiator since 2003, serving in numerous management
roles including Vice President of Sales and Marketing and most recently as President.

The remaining information required by this item will be contained in our definitive Proxy Statement for our 2021 Annual Meeting of Stockholders, which will be filed not later than 120 days after the close of our fiscal year ended
December 26, 2020 (the “Definitive Proxy Statement”) and is incorporated herein by reference.

Item 11. Executive Compensation

The information required by this item will be contained in the definitive Proxy Statement for the 2021 Annual Meeting of Stockholders and is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this item will be contained in the definitive Proxy Statement for the 2021 Annual Meeting of Stockholders and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item will be contained in the definitive Proxy Statement for the 2021 Annual Meeting of Stockholders and is incorporated herein by reference.
Item 14. Principal Accounting Services and Fees.

The Company’s independent registered public accounting firm is Grant Thornton LLP. The information required by this item will be contained in the definitive Proxy Statement for the 2021 Annual Meeting of Stockholders and is
incorporated herein by reference.
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Part IV

Item 15. Exhibits, Financial Statement Schedules.
(a) List of Documents Filed as part of this Form 10-K:
1. Consolidated Financial Statements
See Index to Consolidated Financial Statements in Item 8 of this Annual Report on Form 10-K.
2. Financial Statement Schedules
All schedules have been omitted because they are not required or the required information is shown in the consolidated financial statements or notes thereto.
3. Exhibits

The following is a list of exhibits filed, furnished or incorporated by reference as a part of this Annual Report on Form 10-K.

Exhibit Number Exhibit Description

21 Agreement and Plan of Merger dated July 10, 2020, by _and among RC IV Cayman ICW LLC, RC IV ICW Merger Sub LLC and Driven Investor LLC (incorporated by reference from Exhibit
2.1 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

3.1%* Amended and Restated Certificate of Incorporation of Driven Brands Holdings Inc.

3.2% Amended and Restated Bylaws of Driven Brands Holdings Inc.

4.1 Amended and Restated Base Indenture, dated as of April 24, 2018, by and between Driven Brands Funding, LLC, as issuer, and Citibank, N.A., as trustee and securities intermediary,
(incorporated by, reference from Exhibit 4.1 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

4.2 Amendment No. 1 to the Amended and Restated Base Indenture, dated as of March 19, 2019, by and between Driven Brands Funding, LLC, as issuer, and Citibank, N.A., as trustee (incorporated
by reference from Exhibit 4.2 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

4.3 Amendment No. 2 to the Amended and Restated Base Indenture, dated as of June 15, 2019, by and between Driven Brands Funding, LLC, as issuer, and Citibank, N.A., as trustee (incorporated
by reference from Exhibit 4.3 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

4.4 Amendment No. 3 to the Amended and Restated Base Indenture, dated as of September 17, 2019, by_and between Driven Brands Funding, LLC, as issuer, and Citibank, N.A., as trustee
(incorporated by, reference from Exhibit 4.4 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

4.5 Amendment No. 4 to the Amended and Restated Base Indenture, dated as of July_6, 2020, by and among Driven Brands Funding, LLC, as issuer, Driven Brands Canada Funding Corporation, as
Canadian co-issuer, and Citibank, N.A., as trustee (incorporated by reference from Exhibit 4.5 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

4.6 Amendment No. 5 to the Amended and Restated Base Indenture, dated as of December 14, 2020, by and among Driven Brands Funding, LLC, as issuer, Driven Brands Canada Funding

Corporation, as Canadian co-issuer, and Citibank, N.A., as trustee (incorporated by reference from Exhibit 4.6 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed
December 22, 2020).

4.7 S
(incorporated by, reference from Exhibit 4.7 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
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https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex21.htm
https://www.sec.gov/Archives/edgar/data/1804745/000119312520324705/d894111dex41.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex42.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex43.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex44.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex45.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex46.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex47.htm

4.8

4.9

4.1

4.11

4.12

4.13

414

4.15

4.16

4.17*
10.1

10.2

Citibank, N.A., as trustee and Series 2018-1 securities intermediary_(incorporated by reference from Exhibit 4.8 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed
December 22, 2020).
Series 2019-1 Supplement, dated as of March 19, 2019, by_and between Driven Brands Funding, LL.C, as issuer, and Citibank, N.A., as trustee and Series 2019-1 securities intermediary,

(incorporated by, reference from Exhibit 4.9 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

Citibank, N.A., as trustee and Series 2019-1 securities intermediary, (incorporated by reference from Exhibit 4.10 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed
December 22, 2020).

Series 2019-2 Supplement, dated as of September 17, 2019, by and between Driven Brands Funding, LLC, as issuer, and Citibank, N.A., as trustee and Series 2019-2 securities intermediary.
(incorporated by, reference from Exhibit 4.11 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

December 22, 2020).
Series 2020-1 Supplement, dated as of July_ 6, 2020, by_and among Driven Brands Funding, LLC, as issuer, Driven Brands Canada Funding Corporation, as Canadian co-issuer, and Citibank,

N.A., as trustee and Series 2020-1 securities intermediary (incorporated by reference from Exhibit 4.15 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22,
2020).

Series 2020-2 Supplement, dated as of December 14, 2020, by _and among Driven Brands Funding, LLC, as issuer, Driven Brands Canada Funding Corporation, as Canadian co-issuer, and
Citibank, N.A., as trustee and Series 2020-2 securities intermediary,_(incorporated by reference from Exhibit 4.16 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed
December 22, 2020).

Description of Securities.

Class A-1 Note Purchase Agreement (Series 2019-3 Class A-1 Notes), dated as of December 11, 2019, by and among Driven Brands Funding, LLC, Driven Funding Holdco, LLC, certain
subsidiaries of Driven Brands Funding, LL.C party thereto, Driven Brands, Inc., the conduit investors party thereto, the financial institutions party thereto, the funding agents party, thereto,

Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
Joinder and Amendment No. 1 to Class A-1 Note Purchase Agreement and Joinder to Class A-1 Notes Fee Letter, dated as of July 6, 2020, by and among Driven Brands Funding, LL.C, Driven

er, and Barclays Bank PLC, as swingline lender and administrative agent
(incorporated by, reference from Exhibit 10.2 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
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https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex48.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex49.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex410.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex411.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex412.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex413.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex414.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex415.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex416.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex101.htm
https://www.sec.gov/Archives/edgar/data/0001804745/000119312520324705/d894111dex102.htm

10.3
10.4

10.5

10.6

10.71

10.8t

10.91

10.107

10.11%*
10.12*
10.13t

10.14

10.15t

Amended and Restated Guarantee and Collateral Agreement, dated as of April 24, 2018, by and among Driven Funding Holdco, LLC and certain subsidiaries of Driven Funding Holdco, LLC
party thereto in favor of Citibank, N.A., as trustee (incorporated by reference from Exhibit 10.3 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
Assumption Agreement to Amended and Restated Guarantee and Collateral Agreement, dated as of October 4, 2019, by_and among ABRA Franchisor SPV LLC and Citibank, N.A., as trustee
rated by reference from Exhibit 10.4 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

on and Amendment Agreement to Amended and Restated Guarantee and Collateral Agreement dated as of July 6, 2020, by _and among Driven Funding Holdco, LLC, certain
subsidiaries of Driven Funding Holdco, LLC party thereto, Driven Canada Funding HoldCo Corporation and certain subsidiaries of Driven Canada Funding HoldCo Corporation party. thereto, in
favor of Citibank, N.A., as trustee (incorporated by reference from Exhibit 10.5 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
Deed of Movable Hypothec, dated as of July 6, 2020, by and among Driven Brands Canada Funding Corporation, Driven Canada Funding HoldCo Corporation and certain subsidiaries of Driven
Brands Canada Funding Corporation party_thereto, in favor of Citibank, N.A., as trustee (incorporated by reference from Exhibit 10.6 to Driven Brands Holdings Inc.’s Registration Statement on
Form S-1, filed December 22, 2020).
Amended and Restated Management Agreement, dated as of April 24, 2018, by and among Driven Brands Funding, LLC, Driven Funding Holdco, LLC, certain subsidiaries of Driven Brands

Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
Amendment and Joinder to Management Agreement, dated as of October 4, 2019, by and among Driven Brands Funding, LLC, Driven Funding Holdco, LLC, certain subsidiaries of Driven

Brands Holdings Inc.’s Registration Statement on Form iled December 22, 2020).

Amendment and Joinder to the Amended and Restated Management Agreement, dated as of July 6, 2020, by and among Driven Brands Funding, LLC, Driven Funding Holdco, LLC, certain
subsidiaries of Driven Brands Funding, LLC party thereto, Take 5 LLC, Take 5 Oil Change, Inc., Driven Brands, Inc., as manager, and Citibank, N.A., as trustee (incorporated by reference from
Exhibit 10.9 to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

Canadian Management Agreement, dated as of July 6, 2020, by and among Driven Brands Canada Funding Corporation, Driven Canada Funding HoldCo Corporation, certain subsidiaries of

to Driven Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
Stockholders Agreement, dated as of January 15, 2021, by and among Driven Brands Holdings Inc. and the stockholders party thereto.
Registration Rights Agreement, dated as of January 20, 2021, by and among Driven Brands Holdings Inc. and the stockholders party, thereto.

Form of Indemnification Agreement by and among Driven Brands Holdings Inc. and each of its directors and executive officers (incorporated by reference from Exhibit 10.13 to Driven Brands
Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).

Driven Brands Holdings Inc.’s Form 8-K filed January 21, 2021).
Amended and Restated Employment Agreement by and between Jonathan Fitzpatrick and Driven Brands, Inc., dated as of April 17, 2015 (incorporated by reference from Exhibit 10.15 to Driven
Brands Holdings Inc.’s Registration Statement on Form S-1, filed December 22, 2020).
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Holdings Inc.’s Amendment No. 1 to Registration Statement on Form S-1/A, filed January 7, 2021).
Letter of Employment by _and between Daniel R. Rivera and Driven Brands, Inc., dated as of November 7, 2012 (incorporated by reference from Exhibit 10.18 to Driven Brands Holdings Inc.’s
Amendment No. 1 to Registration Statement on Form S-1/A, filed January 7, 2021).

Employment Agreement by and between Scott O’Melia and Driven Brands Shared Services LLC, dated as of April 23, 2020.
Amendment to the Employment Agreement, dated as of November 1, 2020, by and between Scott O’Melia and Driven Brands Shared Services LL.C.

Inc.’s Amendment No. 1 to Registration Statement on Form S-1/A, filed January 7, 2021). - B
First Amendment to the Driven Brands, Inc. Amended and Restated Non-Qualified Deferred Compensation Plan (incorporated by reference from Exhibit 10.20 to Driven Brands Holdings Inc.’s
Amendment No. 1 to Registration Statement on Form S-1/A, filed January 7, 2021).

Driven Brands Holdings Inc. 2021 Omnibus Incentive Plan (incorporated by reference from Exhibit 10.2 to Driven Brands Holdings Inc.’s Form 8-K filed January 21, 2021).

Driven Brands Holdings Inc.’s International Employee Stock Purchase Plan.

Form of Nonqualified Option Award Agreement under the 2021 Omnibus Incentive Plan (Top-Up Options) (incorporated by, reference from Exhibit 10.25 to Driven Brands Holdings Inc.’s
Amendment No. 1 to Registration Statement on Form S-1/A, filed January 7, 2021).

Driven Brands Holdings Inc.’s Amendment No. 1 to Registration Statement on Form S-1/A, filed January_ 7, 2021).

Driven Investor LLC Equity Incentive Plan (incorporated by reference from Exhibit 10.27 to Driven Brands Holdings Inc.’s Amendment No. 1 to Registration Statement on Form S-1/A, filed
January 7, 2021).

Form of Restricted Stock Award Agreement for use under the Driven Investor LLC Equity Incentive Plan (Relating to Reorganization Exchange)_(incorporated by reference from Exhibit 10.28 to
Driven Brands Holdings Inc.’s Amendment No. 1 to Registration Statement on Form S-1/A, filed January 7, 2021).

Subsidiaries of the Registrant (incorporated by reference from Exhibit 21.1 to Driven Brands Holdings Inc.’s Amendment No. 1 to Registration Statement on Form S-1/A, filed January 7, 2021).
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Consent of Grant Thornton LLP

Powers of Attorney (included in signature page).

Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes Oxley Act of 2002.
Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes Oxley Act of 2002.
Certification of Chief Executive Officer Pursuant to Section 906 of the Sarbanes Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Section 906 of the Sarbanes Oxley Act of 2002.
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Item 16. Form 10-K Summary.

None.

Filed herewith
Furnished herewith
Indicates management contract or compensatory plan.
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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.

Date: March 23, 2021

DRIVEN BRANDS HOLDINGS INC.

By: /s/ Jonathan Fitzpatrick
Name: Jonathan Fitzpatrick
Title: President and Chief Executive Officer
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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. Each of the directors of the
registrant whose signature appears below hereby appoints Tiffany Mason and Scott O’Melia, and each of them severally, as his or her attorney-in-fact to sign in his or her name and behalf, in any and all capacities stated below, and to
file with the Securities and Exchange Commission any and all amendments to this report, making such changes in this report as appropriate, and generally to do all such things on their behalf in their capacities as directors and/or
officers to enable the registrant to comply with the provisions of the Securities Exchange Act of 1934, and all requirements of the Securities and Exchange Commission.

Signature Title Date
/s/ Jonathan Fitzpatrick Chief Executive Officer March 23, 2021
Jonathan Fitzpatrick (Principal Executive Officer)
/s/ Tiffany Mason Chief Financial Officer March 23, 2021
Tiffany Mason (Principal Financial Officer)
/s/ Robert Edmiston Chief Accounting Officer March 23, 2021
Robert Edmiston (Principal Accounting Officer)
/s/ Neal Aronson Non-Executive Chairman and Director March 23, 2021
Neal Aronson
/s/ Michael Thompson Director March 23, 2021
Michael Thompson
/s/ Chadwick Hume Director March 23, 2021
Chadwick Hume
/s/ Cathy Halligan Director March 23, 2021
Cathy Halligan
/s/ Rick Puckett Director March 23, 2021
Rick Puckett
/s/ Karen Stroup Director March 23, 2021
Karen Stroup
/s/ Peter Swinburn Director March 23, 2021

Peter Swinburn
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
DRIVEN BRANDS HOLDINGS INC.

kK %k k k

The present name of the corporation is Driven Brands Holdings Inc. (the “Corporation”). The Corporation was incorporated by the filing of its original Certificate of Incorporation with the
Secretary of State of the State of Delaware on July 6, 2020. This Amended and Restated Certificate of Incorporation of the Corporation, which restates and integrates and also further amends the
provisions of the Certificate of Incorporation was duly adopted in accordance with the provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware and by the
written consent of its stockholders in accordance with Section 228 of the General Corporation Law of the State of Delaware. The Certificate of Incorporation is hereby amended, integrated and

restated to read in its entirety as follows:
ARTICLE 1.

NAME
The name of the Corporation is Driven Brands Holdings Inc.

ARTICLE II.

REGISTERED OFFICE AND AGENT
The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle, 19801.

The name of the registered agent of the Corporation in the State of Delaware at such address is The Corporation Trust Company.

ARTICLE IIL

PURPOSE
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of Delaware (the

“DGCL”).
ARTICLE IV.

CAPITAL STOCK



The total number of shares of all classes of stock that the Corporation shall have authority to issue is 1,000,000,000, which shall be divided into two classes as follows:
900,000,000 shares of common stock, par value $0.01 per share (“Common Stock™); and
100,000,000 shares of preferred stock, par value $0.01 per share (“Preferred Stock™).

I. Capital Stock.

i.Common Stock and Preferred Stock may be issued from time to time by the Corporation for such consideration as may be fixed by the Board of Directors of the Corporation (the “Board of
Directors”). The Board of Directors is hereby expressly authorized, by resolution or resolutions, to provide, out of the unissued shares of Preferred Stock, for one or more series of Preferred Stock
and, with respect to each such series, to fix, without further stockholder approval, the designation of such series, the powers (including voting powers), preferences and relative, participating,
optional and other special rights, and the qualifications, limitations or restrictions thereof, of such series of Preferred Stock and the number of shares of such series, and as may be permitted by the
DGCL. The powers, preferences and relative, participating, optional and other special rights of, and the qualifications, limitations or restrictions thereof, of each series of Preferred Stock, if any,
may differ from those of any and all other series at any time outstanding.

ii.Each holder of record of Common Stock, as such, shall have one vote for each share of Common Stock which is outstanding in his, her or its name on the books of the Corporation on all
matters on which stockholders are entitled to vote generally. Except as otherwise required by law, holders of Common Stock shall not be entitled to vote on any amendment to this Amended and
Restated Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to this Amended and Restated
Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock) or pursuant to the DGCL.

iii.Except as otherwise required by law, holders of any series of Preferred Stock shall be entitled to only such voting rights, if any, as shall expressly be granted thereto by this Amended and
Restated Certificate of Incorporation (including any certificate of designation relating to such series of Preferred Stock).

iv.Subject to applicable law and the rights, if any, of the holders of any outstanding series of Preferred Stock or any class or series of stock having a preference over or the right to participate
with the Common Stock with respect to the payment of dividends, dividends may be declared and
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paid ratably on the Common Stock out of the assets of the Corporation which are legally available for this purpose at such times and in such amounts as the Board of Directors in its discretion
shall determine.

v.Upon the dissolution, liquidation or winding up of the Corporation, after payment or provision for payment of the debts and other liabilities of the Corporation and subject to the rights, if
any, of the holders of any outstanding series of Preferred Stock or any class or series of stock having a preference over or the right to participate with the Common Stock with respect to the
distribution of assets of the Corporation upon such dissolution, liquidation or winding up of the Corporation, the holders of Common Stock shall be entitled to receive the remaining assets of the
Corporation available for distribution to its stockholders ratably in proportion to the number of shares held by them.

vi.The number of authorized shares of Preferred Stock or Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority in voting power of the stock of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor provision
thereto), and no vote of the holders of any of the Common Stock or the Preferred Stock voting separately as a class shall be required therefor, unless a vote of any such holder is required pursuant
to this Amended and Restated Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock).

ARTICLE V.

AMENDMENT OF THE CERTIFICATE OF INCORPORATION AND BYI. AWS
i.Notwithstanding anything contained in this Amended and Restated Certificate of Incorporation to the contrary, at any time when the Principal Stockholders (as defined below) do not
beneficially own, in the aggregate, at least 40% of the voting power of the stock of the Corporation entitled to vote generally in the election of directors, in addition to any vote required by
applicable law, the following provisions in this Amended and Restated Certificate of Incorporation may be amended, altered, repealed or rescinded, in whole or in part, or any provision
inconsistent therewith or herewith may be adopted, only by the affirmative vote of the holders of at least 66%3% in voting power of all the then-outstanding shares of stock of the Corporation
entitled to vote thereon, voting together as a single class: this Article V, Article VI, Article VII, Article VIII, Article IX and Article X. For the purposes of this Amended and Restated Certificate of
Incorporation, beneficial ownership of shares shall be determined in accordance with Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

ii.The Board of Directors is expressly authorized to make, repeal, alter, amend and rescind, in whole or in part, the bylaws of the Corporation (as in effect from time to time, the “Bylaws”)
without the assent or vote of the stockholders in any manner not inconsistent with the laws of the
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State of Delaware or this Amended and Restated Certificate of Incorporation. Notwithstanding anything to the contrary contained in this Amended and Restated Certificate of Incorporation or any
provision of law which might otherwise permit a lesser vote of the stockholders, at any time when the Principal Stockholders (as defined below) do not beneficially own, in the aggregate, at least
40% of the voting power of the stock of the Corporation entitled to vote generally in the election of directors, in addition to any vote of the holders of any class or series of capital stock of the
Corporation required herein (including any certificate of designation relating to any series of Preferred Stock), the Bylaws or applicable law, the affirmative vote of the holders of at least 66%3% in
voting power of all the then-outstanding shares of stock of the Corporation entitled to vote thereon, voting together as a single class, shall be required in order for the stockholders of the
Corporation to alter, amend, repeal or rescind, in whole or in part, any provision of the Bylaws or to adopt any provision inconsistent therewith.

ARTICLE VI.

BOARD OF DIRECTORS

i.Except as otherwise provided in this Amended and Restated Certificate of Incorporation or the DGCL, the business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. Except as otherwise provided for or fixed pursuant to the provisions of Article IV (including any certificate of designation with respect to any series of
Preferred Stock) and this Article VI relating to the rights of the holders of any series of Preferred Stock to elect additional directors, the total number of directors shall be determined from time to
time exclusively by resolution adopted by the Board of Directors. The directors (other than those directors elected by the holders of any series of Preferred Stock, voting separately as a series or
together with one or more other such series, as the case may be) shall be divided into three classes designated Class I, Class II and Class III. Each class shall consist, as nearly as possible, of one-
third of the total number of such directors. Class I directors shall initially serve for a term expiring at the first annual meeting of stockholders following the date the Common Stock is first publicly
traded (the “IPO Date”), Class II directors shall initially serve for a term expiring at the second annual meeting of stockholders following the IPO Date and Class III directors shall initially serve
for a term expiring at the third annual meeting of stockholders following the IPO Date. At each succeeding annual meeting, successors to the class of directors whose term expires at that annual
meeting shall be elected for a term expiring at the third succeeding annual meeting of stockholders. If the number of such directors is changed, any increase or decrease shall be apportioned among
the classes so as to maintain the number of directors in each class as nearly equal as possible, and any such additional director of any class elected to fill a newly created directorship resulting from
an increase in such class shall hold office for a term that shall coincide with the remaining term of that class, but in no case shall a decrease in the number of directors remove or shorten the term of
any incumbent director. Subject to the terms of the Stockholders Agreement (as defined below), any such director shall hold office until the annual meeting at which his or her term expires and
until his or her
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successor shall be elected and qualified, or his or her death, resignation, retirement, disqualification or removal from office. The Board of Directors is authorized to assign members of the Board of
Directors to their respective class.

a. Subject to the rights granted to the holders of any one or more series of Preferred Stock then outstanding or the rights granted to the Principal Stockholders (as defined in the
Stockholders Agreement (as defined below)) pursuant to the Stockholders Agreement, dated as of the IPO Date, by and among the Corporation and the Principal Stockholders (as the same may be
amended, supplemented, restated or otherwise modified from time to time, the “Stockholders Agreement”), any newly-created directorship on the Board of Directors that results from an increase
in the number of directors and any vacancy occurring in the Board of Directors (whether by death, resignation, retirement, disqualification, removal or other cause) shall be filled by a majority of
the directors then in office, although less than a quorum, by a sole remaining director or by the stockholders; provided, however, that at any time when the Principal Stockholders do not
beneficially own, in the aggregate, at least 40% of the voting power of the stock of the Corporation entitled to vote generally in the election of directors, any newly-created directorship on the
Board of Directors that results from an increase in the number of directors and any vacancy occurring in the Board of Directors shall, unless otherwise required by law or by resolution of the
Board of Directors, be filled only by a majority of the directors then in office, although less than a quorum, or by a sole remaining director (and not by the stockholders). Any director elected to fill
a vacancy or newly created directorship shall hold office until the next election of the class for which such director shall have been chosen and until his or her successor shall be elected and
qualified, or until his or her earlier death, resignation, retirement, disqualification or removal.

b. Subject to rights granted to the Principal Stockholders under the Stockholders Agreement, any or all of the directors (other than the directors elected by the holders of any series of
Preferred Stock of the Corporation, voting separately as a series or together with one or more other such series, as the case may be) may be removed at any time either with or without cause by the
affirmative vote of a majority in voting power of all outstanding shares of stock of the Corporation entitled to vote thereon, voting as a single class; provided, however, that at any time when the
Principal Stockholders do not beneficially own, in the aggregate, at least 40% of the voting power of the stock of the Corporation entitled to vote generally in the election of directors, any such
director or all such directors may be removed only for cause and only by the affirmative vote of the holders of at least 66%3% in voting power of all the then-outstanding shares of stock of the
Corporation entitled to vote thereon, voting together as a single class.

c. Elections of directors need not be by written ballot unless the Bylaws shall so provide.

d. During any period when the holders of any series of Preferred Stock, voting separately as a series or together with one or more series, have the right to elect additional directors,
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then upon commencement and for the duration of the period during which such right continues: (i) the then otherwise total authorized number of directors of the Corporation shall automatically be
increased by such specified number of directors, and the holders of such Preferred Stock shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and
(ii) each such additional director shall serve until such director’s successor shall have been duly elected and qualified, or until such director’s right to hold such office terminates pursuant to said
provisions, whichever occurs earlier, subject to his or her earlier death, resignation, retirement, disqualification or removal. Except as otherwise provided by the Board of Directors in the resolution
or resolutions establishing such series, whenever the holders of any series of Preferred Stock having such right to elect additional directors are divested of such right pursuant to the provisions of
such stock, the terms of office of all such additional directors elected by the holders of such stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or removal
of such additional directors, shall forthwith terminate and the total authorized number of directors of the Corporation shall be reduced accordingly.

ARTICLE VII.
LIMITATION OF DIRECTOR LIABILITY

e. To the fullest extent permitted by the DGCL as it now exists or may hereafter be amended, a director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty owed to the Corporation or its stockholders.

f. Neither the amendment nor repeal of this Article VII, nor the adoption of any provision of this Amended and Restated Certificate of Incorporation, nor, to the fullest extent
permitted by the DGCL, any modification of law shall eliminate, reduce or otherwise adversely affect any right or protection of a current or former director of the Corporation existing at the time
of such amendment, repeal, adoption or modification.

ARTICLE VIIIL.

CONSENT OF STOCKHOLDERS IN LIEU OF MEETING, ANNUAL AND SPECIAL MEETINGs OF STOCKHOLDERS
8. At any time when the Principal Stockholders beneficially own, in the aggregate, at least 40% of the voting power of the stock of the Corporation entitled to vote generally in the
election of directors, any action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation may be taken without a meeting, without prior notice and
without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
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were present and voted and shall be delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of the Corporation
having custody of the books in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be made by hand, overnight courier or by
certified or registered mail, return receipt requested. At any time when the Principal Stockholders do not beneficially own, in the aggregate, at least 40% of the voting power of the stock of the
Corporation entitled to vote generally in the election of directors, any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or
special meeting of such holders and may not be effected by any consent in writing by such holders; provided, however, that any action required or permitted to be taken by the holders of Preferred
Stock, voting separately as a series or separately as a class with one or more other such series, may be taken without a meeting, without prior notice and without a vote, to the extent expressly so
provided by the applicable certificate of designation relating to such series of Preferred Stock.

h. Except as otherwise required by law and subject to the rights of the holders of any series of Preferred Stock, special meetings of the stockholders of the Corporation for any purpose
or purposes may be called at any time only by or at the direction of the Board of Directors or the Chairman of the Board of Directors; provided, however, that at any time when the Principal
Stockholders beneficially own, in the aggregate, at least 40% in voting power of the stock of the Corporation entitled to vote generally in the election of directors, special meetings of the
stockholders of the Corporation for any purpose or purposes shall also be called by or at the direction of the Board of Directors or the Chairman of the Board of Directors at the request of the
Principal Stockholders.

i An annual meeting of stockholders for the election of directors to succeed those whose terms expire and for the transaction of such other business as may properly come before the
meeting, shall be held at such place, if any, on such date, and at such time as shall be fixed exclusively by resolution of the Board of Directors or a duly authorized committee thereof.

ARTICLE IX.

COMPETITION AND CORPORATE OPPORTUNITIES
j. In recognition and anticipation that (i) certain directors, members, officers, employees and/or other representatives of the Principal Stockholders and their Affiliates (as defined
below) may serve as directors, officers and/or agents of the Corporation, (ii) the Principal Stockholders and their Affiliates may now engage and may continue to engage in the same or similar
activities or related lines of business as those in which the Corporation, directly or indirectly, may engage and/or other business activities that overlap with or compete with those in which the
Corporation, directly or indirectly, may engage, (iii) members of the Board of Directors who are not employees of the Corporation (“Non-Employee Directors”) but who are affiliated with the
Principal Stockholders or their Affiliates may now engage and may continue to engage in the
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same or similar activities or related lines of business as those in which the Corporation, directly or indirectly, may engage and/or other business activities that overlap with or compete with those in
which the Corporation, directly or indirectly, may engage, and (iv) the Corporation may engage in material business transactions with the Principal Stockholders and their Affiliates and the
Corporation is expected to benefit therefrom, the provisions of this Article IX are set forth to regulate and define the conduct of certain affairs of the Corporation with respect to certain classes or
categories of business opportunities as they may involve any of the Principal Stockholders, the Non-Employee Directors or their respective Affiliates and the powers, rights, duties and liabilities of
the Corporation and its directors, officers and stockholders in connection therewith.

k. None of (i) the Principal Stockholders or any of their Affiliates or any of their respective principals, members, directors, partners, stockholders, officers, employees or other
representatives or (ii) any Non-Employee Director (including any Non-Employee Director who serves as an officer of the Corporation in both his or her director and officer capacities) or his or her
Affiliates (the Persons (as defined below) identified in (i) and (ii) above being referred to, collectively, as “Identified Persons” and, individually, as an “Identified Person”) shall, to the fullest
extent permitted by law, have any duty to refrain from directly or indirectly (1) engaging in the same or similar business activities or lines of business in which the Corporation or any of its
Affiliates now engages or proposes to engage or (2) otherwise competing with the Corporation or any of its Affiliates, and, to the fullest extent permitted by law, no Identified Person shall be liable
to the Corporation or its stockholders or to any Affiliate of the Corporation for breach of any fiduciary duty solely by reason of the fact that such Identified Person engages in any such activities.
To the fullest extent permitted by law, the Corporation hereby renounces any interest or expectancy in, or right to be offered an opportunity to participate in, any business opportunity which may
be a corporate opportunity for an Identified Person and the Corporation or any of its Affiliates, except as provided in Section (D) of this Article IX. Subject to said Section (D) of this Article IX, in
the event that any Identified Person acquires knowledge of a potential transaction or other matter or business opportunity which may be a corporate opportunity for itself, herself or himself and the
Corporation or any of its Affiliates, such Identified Person shall, to the fullest extent permitted by law, have no fiduciary duty or other duty (contractual or otherwise) to communicate, present or
offer such transaction or other business opportunity to the Corporation or any of its Affiliates and, to the fullest extent permitted by law, shall not be liable to the Corporation or its stockholders or
to any Affiliate of the Corporation for breach of any fiduciary duty or other duty (contractual or otherwise) as a stockholder, director or officer of the Corporation solely by reason of the fact that
such Identified Person pursues or acquires such corporate opportunity for itself, herself or himself, offers or directs such corporate opportunity to another Person, or does not present such corporate
opportunity to the Corporation or any of its Affiliates and shall be deemed to have fully satisfied and fulfilled such person’s duties to the Corporation and its stockholders with respect to any such
corporate opportunity and to have acted in accordance with the standard of care set forth in the DGCL, or any successor statute, or law that is otherwise applicable to such Identified Persons under
Delaware law.
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L The Corporation and its Affiliates do not have any rights in and to the business ventures of any Identified Person, or the income or profits derived therefrom, and the Corporation
agrees that each of the Identified Persons may do business with any potential or actual customer or supplier of the Corporation or may employ or otherwise engage any officer or employee of the
Corporation.

m. The Corporation does not renounce its interest in any corporate opportunity offered to any Non-Employee Director (including any Non-Employee Director who serves as an officer
of this Corporation) if such opportunity is expressly offered to such person solely in his or her capacity as a director, officer, or employee of the Corporation as reasonably determined by such
persons, and the provisions of Section (B) of this Article IX shall not apply to any such corporate opportunity.

n. In addition to and notwithstanding the foregoing provisions of this Article IX, a corporate opportunity shall not be deemed to be a potential corporate opportunity for the
Corporation if it is a business opportunity that (i) the Corporation is neither financially or legally able, nor contractually permitted to undertake, (ii) from its nature, is not in the line of the
Corporation’s business or is of no practical advantage to the Corporation or (iii) is one in which the Corporation has no interest or reasonable expectancy.

o. For purposes of this Article IX, (i) “Affiliate” shall mean (a) in respect of the Principal Stockholders, any Person that, directly or indirectly, is controlled by the Principal
Stockholders, controls the Principal Stockholders or is under common control with the Principal Stockholders and shall include any principal, member, director, partner, stockholder, officer,
employee or other representative of any of the foregoing (other than the Corporation and any entity that is controlled by the Corporation), (b) in respect of a Non-Employee Director, any Person
that, directly or indirectly, is controlled by such Non-Employee Director (other than the Corporation and any entity that is controlled by the Corporation) and (c) in respect of the Corporation, any
Person that, directly or indirectly, is controlled by the Corporation; and (ii) “Person” shall mean any individual, corporation, general or limited partnership, limited liability company, joint venture,
trust, association or any other entity.

p. This Article IX shall not limit any protections or defenses available to, or indemnification rights of, any director or officer of the Corporation under this Amended and Restated
Certificate of Incorporation, the bylaws or applicable law.

q. To the fullest extent permitted by law, any Person purchasing or otherwise acquiring any interest in any shares of capital stock of the Corporation shall be deemed to have notice of
and to have consented to the provisions of this Article IX. Neither the alteration, amendment, addition to or repeal of this Article IX, nor the adoption of any provision of this Amended and
Restated Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock) inconsistent with this Article IX, shall eliminate or reduce the effect of this
Article IX in respect of any business opportunity first identified or any other matter occurring, or any cause
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of action, suit or claim that, but for this Article IX, would accrue or arise, prior to such alteration, amendment, addition, repeal or adoption.

I. For so long as the Principal Stockholders collectively beneficially own any of the outstanding shares of Common Stock, any modification, supplement, edit or other change or
amendment to this Article IX shall require the approval of each Principal Stockholder Designee (as defined in the Stockholders Agreement).

ARTICLE X.

DGCL SECTION 203 AND BUSINESS COMBINATIONS
s. The Corporation hereby expressly elects not to be governed by Section 203 of the DGCL.

t. Notwithstanding the foregoing, the Corporation shall not engage in any business combination (as defined below), at any point in time at which the Corporation’s Common Stock is
registered under Section 12(b) or 12(g) of the Exchange Act, with any interested stockholder (as defined below) for a period of three years following the time that such stockholder became an
interested stockholder, unless:

i.prior to such time, the Board of Directors approved either the business combination or the transaction which resulted in the stockholder becoming an interested stockholder, or

ii.upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of the voting stock (as
defined below) of the Corporation outstanding at the time the transaction commenced, excluding for purposes of determining the voting stock outstanding (but not the outstanding voting
stock owned by the interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or

iii.at or subsequent to such time, the business combination is approved by the Board of Directors and authorized at an annual or special meeting of stockholders, and not by written
consent, by the affirmative vote of at least 66%3% of the outstanding voting stock of the Corporation which is not owned by the interested stockholder.

u. For purposes of this Article X, references to:

iv.“affiliate” means a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, another person.

10
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v.“associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated association or other entity of which such person is a
director, officer or partner or is, directly or indirectly, the owner of 20% or more of any class of voting stock; (ii) any trust or other estate in which such person has at least a 20% beneficial
interest or as to which such person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of such person, or any relative of such spouse, who has the same
residence as such person.

vi.“business combination,” when used in reference to the Corporation and any interested stockholder of the Corporation, means:

i.any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the Corporation (a) with the interested stockholder, or (b) with any
other corporation, partnership, unincorporated association or other entity if the merger or consolidation is caused by the interested stockholder and as a result of such merger or
consolidation Section (B) of this Article X is not applicable to the surviving entity;

ii.any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except proportionately as a stockholder of the
Corporation, to or with the interested stockholder, whether as part of a dissolution or otherwise, of assets of the Corporation or of any direct or indirect majority-owned subsidiary of the
Corporation which assets have an aggregate market value equal to 10% or more of either the aggregate market value of all the assets of the Corporation determined on a consolidated basis
or the aggregate market value of all the outstanding stock of the Corporation;

iii.any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned subsidiary of the Corporation of any stock of the
Corporation or of such subsidiary to the interested stockholder, except: (a) pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible
into stock of the Corporation or any such subsidiary which securities were outstanding prior to the time that the interested stockholder became such; (b) pursuant to a merger under Section
251(g) of the DGCL; (c) pursuant to a dividend or distribution paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock
of the Corporation or any such subsidiary which security is distributed, pro rata to all holders of a class or series of stock of the Corporation subsequent to the time the interested
stockholder became such; (d) pursuant to an exchange offer by the Corporation to purchase stock made on the same terms to all holders of said stock; or (e) any issuance or transfer of stock
by the Corporation; provided, however, that in no case under items (c)-(e) of this subsection (iii) shall there be an increase in the interested stockholder’s proportionate share of the stock of
any class or series of the Corporation or of the voting

11
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stock of the Corporation (except as a result of immaterial changes due to fractional share adjustments);

iv.any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has the effect, directly or indirectly, of increasing the
proportionate share of the stock of any class or series, or securities convertible into the stock of any class or series, of the Corporation or of any such subsidiary which is owned by the
interested stockholder, except as a result of immaterial changes due to fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused, directly or
indirectly, by the interested stockholder; or

v.any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the Corporation), of any loans, advances, guarantees,
pledges, or other financial benefits (other than those expressly permitted in subsections (i)-(iv) above) provided by or through the Corporation or any direct or indirect majority-owned
subsidiary.

»

vii.“control,” including the terms “controlling,
direction of the management and policies of a person, whether through the ownership of voting stock, by contract, or otherwise. A person who is the owner of 20% or more of the
outstanding voting stock of the Corporation, partnership, unincorporated association or other entity shall be presumed to have control of such entity, in the absence of proof by a
preponderance of the evidence to the contrary. Notwithstanding the foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for the
purpose of circumventing this Article X, as an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not individually or as a group have control of such entity.

controlled by” and “under common control with,” means the possession, directly or indirectly, of the power to direct or cause the

viii.“interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned subsidiary of the Corporation) that (i) is the owner of 15% or more
of the outstanding voting stock of the Corporation, or (ii) is an affiliate or associate of the Corporation and was the owner of 15% or more of the outstanding voting stock of the Corporation
at any time within the three year period immediately prior to the date on which it is sought to be determined whether such person is an interested stockholder; and the affiliates and
associates of such person; but “interested stockholder” shall not include or be deemed to include, in any case, (a) the Principal Stockholders, any Principal Stockholders Direct Transferee,
any Principal Stockholders Indirect Transferee or any of their respective affiliates or successors or any “group”, or any member of any such group, to which such persons are a party under
Rule 13d-5 of the Exchange Act, or (b) any person whose ownership of shares in excess of the 15% limitation set forth herein is the result of any

12
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action taken solely by the Corporation, provided that such person shall be an interested stockholder if thereafter such person acquires additional shares of voting stock of the Corporation,
except as a result of further corporate action not caused, directly or indirectly, by such person. For the purpose of determining whether a person is an interested stockholder, the voting stock
of the Corporation deemed to be outstanding shall include stock deemed to be owned by the person through application of the definition of “owner” below but shall not include any other
unissued stock of the Corporation which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or options, or otherwise.

ix.“owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individually or with or through any of its affiliates or associates:

vi.beneficially owns such stock, directly or indirectly; or

vii.has (a) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time) pursuant to any agreement, arrangement or
understanding, or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the owner of stock
tendered pursuant to a tender or exchange offer made by such person or any of such person’s affiliates or associates until such tendered stock is accepted for purchase or exchange; or (b)
the right to vote such stock pursuant to any agreement, arrangement or understanding; provided, however, that a person shall not be deemed the owner of any stock because of such
person’s right to vote such stock if the agreement, arrangement or understanding to vote such stock arises solely from a revocable proxy or consent given in response to a proxy or consent
solicitation made to ten or more persons; or

viii.has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent as described in item
(b) of subsection (ii) above), or disposing of such stock with any other person that beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such stock.

X.“person” means any individual, corporation, partnership, unincorporated association or other entity.

xi.“Principal Stockholders Direct Transferee” means any person that acquires (other than in a registered public offering or through a broker’s transaction executed on any securities
exchange or other over-the-counter market) directly from either the Principal Stockholders or any of their affiliates or successors or any “group”, or any member of any such group, of
which such persons are a party under Rule 13d-5 of the Exchange Act
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beneficial ownership of 15% or more of the then outstanding voting stock of the Corporation.

xii.“Principal Stockholders Indirect Transferee” means any person that acquires (other than in a registered public offering or through a broker’s transaction executed on any securities
exchange or other over-the-counter market) directly from any Principal Stockholders Direct Transferee or any other Principal Stockholders Indirect Transferee beneficial ownership of 15%
or more of the then outstanding voting stock of the Corporation.

xiii.“stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.

xiv.“voting stock” means stock of any class or series entitled to vote generally in the election of directors.

ARTICLE XI.

MISCELLANEOUS

V. If any provision or provisions of this Amended and Restated Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any circumstance for any
reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Amended and Restated Certificate of
Incorporation (including, without limitation, each portion of any paragraph of this Amended and Restated Certificate of Incorporation containing any such provision held to be invalid, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (ii) to the fullest extent possible, the provisions of this Amended
and Restated Certificate of Incorporation (including, without limitation, each such portion of any paragraph of this Amended and Restated Certificate of Incorporation containing any such
provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal liability in respect of
their good faith service or for the benefit of the Corporation to the fullest extent permitted by law.

w. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the
sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or
officer of the Corporation to the Corporation or the Corporation’s stockholders, creditors or other constituents, (iii) any action asserting a claim against the Corporation or any director or officer of
the Corporation arising pursuant to any provision of the DGCL or this Amended and Restated Certificate of Incorporation or the Bylaws (as either may be amended and/or restated from time to
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time), or (iv) any action asserting a claim against the Corporation or any director or officer of the Corporation governed by the internal affairs doctrine; provided, that, if and only if the Court of
Chancery of the State of Delaware dismisses any such action for lack of subject matter jurisdiction, such action may be brought in another state court sitting in the State of Delaware. To the fullest

extent permitted by law, any person purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consents to the provisions of
this Article XI(B).

X. Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended. To the fullest extent permitted by law, any person purchasing or otherwise acquiring

any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consents to the provisions of this Article XI(C).

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has caused this Amended and Restated Certificate of Incorporation to be duly executed in its corporate name by its duly authorized officer
this 14th day of January, 2021.

Driven Brands Holdings Inc.

By: /s/Scott O’Melia

Name: Scott O’Melia
Title: Executive Vice President,

General Counsel and Secretary

[Signature Page to Amended and Restated Certificate of Incorporation]



Exhibit 3.2

AMENDED AND RESTATED BYLAWS OF
DRIVEN BRANDS HOLDINGS INC. ARTICLE I
Offices
SECTION 1.01 Registered Office. The registered office and registered agent of Driven Brands Holdings Inc. (the “Corporation”) in the State of Delaware shall be as set forth in the

Certificate of Incorporation (as defined below). The Corporation may also have offices in such other places in the United States or elsewhere (and may change the Corporation’s registered
agent) as the Board of Directors of the Corporation (the “Board of Directors”) may, from time to time, determine or as the business of the Corporation may require.

ARTICLE II
Meetings of Stockholders

SECTION 2.01 Annual Meetings. Annual meetings of stockholders may be held at such place, if any, either within or without the State of Delaware, or by means of remote
communication, and at such time and date as the Board of Directors shall determine and state in the notice of meeting. The Board of Directors may, in its sole discretion, postpone, reschedule or
cancel any annual meeting of stockholders.

SECTION 2.02 Special Meetings. Special meetings of the stockholders may only be called in the manner provided in the Corporation’s certificate of incorporation as then in effect
(as the same may be amended and/or restated from time to time, the “Certificate of Incorporation”) and may be held at such place, if any, either within or without the State of Delaware, or by
means of remote communication, and at such time and date as the Board of Directors or the Chairman of the Board of Directors shall determine and state in the notice of meeting. The Board of
Directors may, in its sole discretion, postpone, reschedule or cancel any special meeting of stockholders; provided, however, that with respect to any special meeting of stockholders previously
scheduled by the Board of Directors or the Chairman of the Board of Directors at the request of the Principal Stockholders (as defined in the Certificate of Incorporation), the Board of Directors
shall not postpone, reschedule or cancel such special meeting without the prior written consent of the Principal Stockholders.

SECTION 2.03 Notice of Stockholder Business and Nominations.
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(A) Annual Meetings of Stockholders.

(@) Nominations of persons for election to the Board of Directors and the proposal of other business to be considered by the stockholders may be made at an annual meeting of
stockholders only (a) as provided in the Stockholders Agreement (as defined in the Certificate of Incorporation) (with respect to nominations of persons for election to the Board of Directors
only), (b) pursuant to the Corporation’s notice of meeting (or any supplement thereto) delivered pursuant to Section 2.04 of these Amended and Restated Bylaws of the Corporation (these
“Bylaws™), (c) by or at the direction of the Board of Directors or any authorized
committee thereof or (d) by any stockholder of the Corporation who is entitled to vote at the meeting, who, subject to paragraph (C)(4) of this Section 2.03, complied with the notice procedures
set forth in paragraphs (A)(2) and (A)(3) of this Section 2.03 and who was a stockholder of record at the time such notice is delivered to the Secretary of the Corporation.

(b) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (d) of paragraph (A)(1) of this Section 2.03, the
stockholder must have given timely notice thereof in writing to the Secretary of the Corporation, and, in the case of business other than nominations of persons for election to the Board of
Directors, such business must constitute a proper matter for stockholder action. To be timely, a stockholder’s notice shall be delivered to the Secretary of the Corporation at the principal
executive offices of the Corporation not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year’s annual meeting (in the case of the Corporation’s first
annual meeting of stockholders as a corporation with a class of equity security registered under the Exchange Act (as defined below), for notice by the stockholder to be timely, it must be
received (A) no earlier than 120 days before such annual meeting and (B) no later than the later of 90 days before such annual meeting and the tenth day after the day on which the notice of such
annual meeting was first made by mail or public announcement); provided, however, that in the event that the date of the annual meeting is advanced by more than 30 days, or delayed by more
than 70 days, from the anniversary date of the previous year’s meeting, or if no annual meeting was held in the preceding year, notice by the stockholder to be timely must be so delivered not
earlier than 120 days prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or the tenth day following the day on which
public announcement of the date of such meeting is first made. Public announcement of an adjournment or postponement of an annual meeting shall not commence a new time period (or extend
any time period) for the giving of a stockholder’s notice. Notwithstanding anything in this Section 2.03(A)(2) to the contrary, if the number of directors to be elected to the Board of Directors at
an annual meeting is increased and there is no public announcement by the Corporation naming all of the nominees for director or specifying the size of the increased Board of Directors at least
100 calendar days prior to the first anniversary of the prior year’s annual meeting of stockholders, then a stockholder’s notice
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required by this Section 2.03 shall be considered timely, but only with respect to nominees for any new positions created by such increase, if it is received by the Secretary of the Corporation not
later than the close of business on the tenth calendar day following the day on which such public announcement is first made by the Corporation.

a. Such stockholder’s notice shall set forth:
i.  asto each person whom the stockholder proposes to nominate for election or re-election as a director:

1. all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise
required, in each case pursuant to Section 14(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations
promulgated thereunder, including such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected; and

2. complete and accurate responses to a written questionnaire with respect to the background and qualification of such person and the background of any other
person or entity on whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary of the Corporation upon written request);

ii.  as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the text of the
proposal or business (including the text of any resolutions proposed for consideration and, in the event that such business includes a proposal to amend these Bylaws, the
language of the proposed amendment), the reasons for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial
owner, if any, on whose behalf the proposal is made;

iii.  as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made:
1. the name and address of such stockholder, as they appear on the Corporation’s books and records, and of such beneficial owner,

2. the class or series and number of shares of capital stock of the Corporation that are owned, directly or indirectly, beneficially and of record by such stockholder
and such beneficial owner,

3. a representation that the stockholder is a holder of record of the
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stock of the Corporation at the time of the giving of the notice, will be entitled to vote at such meeting and will appear in person or by proxy at the meeting to propose
such business or nomination,

1. a representation whether the stockholder or the beneficial owner, if any, will be or is part of a group that will (x) deliver a proxy statement and/or form of proxy to
holders of at least the
percentage of the voting power of the Corporation’s outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or (y) otherwise to
solicit proxies or votes from stockholders in support of such proposal or nomination,

2. a certification regarding whether such stockholder and beneficial owner, if any, have complied with all applicable federal, state and other legal requirements in
connection with the stockholder’s and/or beneficial owner’s acquisition of shares of capital stock or other securities of the Corporation and/or the stockholder’s and/or
beneficial owner’s acts or omissions as a stockholder of the Corporation and

3. any other information relating to such stockholder and beneficial owner, if any, required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in an election contest pursuant to and in accordance with
Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder;

a description of any agreement, arrangement or understanding with respect to the nomination or proposal and/or the voting of shares of any class or series of stock of the
Corporation between or among the stockholder giving the notice, the beneficial owner, if any, on whose behalf the nomination or proposal is made, any of their respective affiliates
or associates and/or any others acting in concert with any of the foregoing (collectively, “proponent persons”); and

a description of any agreement, arrangement or understanding (including without limitation any contract to purchase or sell, acquisition or grant of any option, right or warrant to
purchase or sell, swap or other instrument) to which any proponent person is a party, the intent or effect of which may be:

1. to transfer to or from any proponent person, in whole or in part, any of the economic consequences of ownership of any security of the Corporation,

2. to increase or decrease the voting power of any proponent person
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with respect to shares of any class or series of stock of the Corporation, and/or

to provide any proponent person, directly or indirectly, with the opportunity to profit or share in any profit derived from, or to otherwise benefit economically from,
any increase or decrease in the value of any security of the Corporation. A stockholder providing notice of a proposed nomination for election to the Board of
Directors or other business proposed to be brought before a meeting (whether given pursuant to this paragraph (A)(3) or paragraph (B) of this Section 2.03 of these
Bylaws) shall update and supplement such notice from time to time to the extent necessary so that the information provided or required to be provided in such notice
shall be true and correct (x) as of the record date for determining the stockholders entitled to notice of the meeting and (y) as of the date that is 15 days prior to the
meeting or any adjournment or postponement thereof, provided

that if the record date for determining the stockholders entitled to vote at the meeting is less than 15 days prior to the meeting or any adjournment or postponement
thereof, the information shall be supplemented and updated as of such later date. Any such update and supplement shall be delivered in writing to the Secretary of the
Corporation at the principal executive offices of the Corporation not later than five days after the record date for determining the stockholders entitled to notice of the
meeting (in the case of any update and supplement required to be made as of the record date for determining the stockholders entitled to notice of the meeting), not
later than ten days prior to the date for the meeting or any adjournment or postponement thereof (in the case of any update or supplement required to be made as of 15
days prior to the meeting or adjournment or postponement thereof) and not later than five days after the record date for determining the stockholders entitled to vote at
the meeting, but no later than the date prior to the meeting or any adjournment or postponement thereof (in the case of any update and supplement required to be made
as of a date less than 15 days prior the date of the meeting or any adjournment or postponement thereof).

The proponent persons shall also provide any other information reasonably requested by the Corporation within five business days of such request.
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A. Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to the
Corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be elected pursuant to
the Corporation’s notice of meeting (1) as provided in the Stockholders Agreement or (2) by or at the direction of the Board of Directors or any committee thereof. In no event shall the public
announcement of an adjournment or postponement of a special meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above.

B. General.

a.Except as provided in paragraph (C)(4) of this Section 2.03, only such persons who are nominated in accordance with the procedures set forth in this Section 2.03 or the
Stockholders Agreement shall be eligible to serve as directors and only such business shall be conducted at an annual or special meeting of stockholders as shall have been brought before the
meeting in accordance with the procedures set forth in this Section 2.03. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the chairman of the meeting
shall, in addition to making any other determination that may be appropriate for the conduct of the meeting, have the power and duty to determine whether a nomination or any business
proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or business
is not in compliance with these Bylaws, to declare that such defective proposal or nomination shall be disregarded. The date and time of the opening and the closing of the polls for each matter
upon which the stockholders will vote at a meeting shall be announced at the meeting by the chairman of the meeting. The Board of Directors may adopt by resolution such rules and
regulations for the conduct of the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors,
the chairman of the meeting shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and
to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors
or prescribed by the chairman of the meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting, (b) rules and procedures
for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their duly
authorized and constituted proxies or such other persons as the chairman of the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the commencement
thereof; and (e) limitations on the time allotted to questions or comments by participants. Notwithstanding the foregoing provisions of this Section 2.03, unless otherwise required by law, if the
stockholder (or a
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qualified representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or business, such nomination shall be
disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section
2.03, to be considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing
executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such
writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders. Unless and to the extent determined by the Board of
Directors or the chairman of the meeting, meeting of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

a. Whenever used in these Bylaws, “public announcement” shall mean disclosure
(a) in a press release released by the Corporation, provided such press release is released by the Corporation following its customary procedures, is reported by the Dow Jones News Service,
Associated Press or comparable national news service, or is generally available on internet news sites, or (b) in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder.

b.Notwithstanding the foregoing provisions of this Section 2.03, a stockholder shall also comply with all applicable requirements of the Exchange Act and the rules and regulations
promulgated thereunder with respect to the matters set forth in this Section 2.03; provided, however, that, to the fullest extent permitted by law, any references in these Bylaws to the Exchange
Act or the rules and regulations promulgated thereunder are not intended to and shall not limit any requirements applicable to nominations or proposals as to any other business to be
considered pursuant to these Bylaws (including paragraphs (A)(1)(d) and (B) hereof), and compliance with paragraphs (A)(1)(d) and (B) of this Section 2.03 of these Bylaws shall be the
exclusive means for a stockholder to make nominations or submit other business. Nothing in these Bylaws shall be deemed to affect any rights of the holders of any class or series of stock

having a preference over the Common Stock as to dividends or upon liquidation to elect directors under specified circumstances.

c.Notwithstanding anything to the contrary contained in this Section 2.03, for as long as the Stockholders Agreement remains in effect with respect to the Principal Stockholders, the
Principal Stockholders (to the extent then subject to the Stockholders Agreement) shall not be subject to the notice procedures set forth in paragraphs (A)(2), (A)(3) or (B) of this Section
c.  with respect to any annual or special meeting of stockholders.

SECTION 2.04 Notice of Meetings. Whenever stockholders are required or
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permitted to take any action at a meeting, a timely notice in writing or by electronic transmission, in the manner provided in Section 232 of the General Corporation Law of the State of
Delaware (the “DGCL”), of the meeting, which shall state the place, if any, date and time of the meeting, the means of remote communications, if any, by which stockholders and proxyholders
may be deemed to be present in person and vote at such meeting, the record date for determining the stockholders entitled to vote at the meeting, if such date is different from the record date for
determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purposes for which the meeting is called, shall be mailed to or transmitted electronically by
the Secretary of the Corporation to each stockholder of record entitled to vote thereat as of the record date for determining the stockholders entitled to notice of the meeting.

Unless otherwise provided by law, the Certificate of Incorporation or these Bylaws, the notice of any meeting shall be given not less than ten nor more than 60 days before the date of the
meeting to each stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to notice of the meeting.

SECTION 2.05 Quorum. Unless otherwise required by law, the Certificate of Incorporation or the rules of any stock exchange upon which the Corporation’s securities are listed, the
holders of record of a majority of the voting power of the issued and outstanding shares of capital stock of the Corporation entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum for the transaction of business at all meetings of stockholders. Notwithstanding the foregoing, where a separate vote by a class or series or classes or series is required,
a majority in voting power of the outstanding shares of such class or series or classes or series, present in person or represented by proxy, shall constitute a quorum entitled to take action with
respect to the vote on that matter. Once a quorum is present to organize a meeting, it shall not be broken by the subsequent withdrawal of any stockholders.

SECTION 2.06 Voting. Except as otherwise provided by or pursuant to the provisions of the Certificate of Incorporation, each stockholder entitled to vote at any meeting of
stockholders shall be entitled to one vote for each share of stock held by such stockholder that has voting power upon the matter in question. Each stockholder entitled to vote at a meeting of
stockholders or to express consent to corporate action in writing without a meeting may authorize another person or persons to act for such stockholder by proxy in any manner provided by
applicable law, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A proxy shall be irrevocable if it states that it is
irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may revoke any proxy that is not irrevocable by attending
the meeting and voting in person or by delivering to the Secretary of the Corporation a revocation of the proxy or a new proxy bearing a later date. Unless required
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by the Certificate of Incorporation or applicable law, or determined by the chairman of the meeting to be advisable, the vote on any question need not be by ballot. On a vote by ballot, each
ballot shall be signed by the stockholder voting, or by such stockholder’s proxy, if there be such proxy. When a quorum is present or represented at any meeting, the vote of the holders of a
majority of the voting power of the shares of stock present in person or represented by proxy and entitled to vote on the subject matter shall decide any question brought before such meeting,
unless the question is one upon which, by express provision of applicable law, of the rules or regulations of any stock exchange applicable to the Corporation, of any regulation applicable to the
Corporation or its securities, of the Certificate of Incorporation or of these Bylaws, a different vote is required, in which case such express provision shall govern and control the decision of such
question. Notwithstanding the foregoing sentence and subject to the Certificate of Incorporation, all elections of directors shall be determined by a plurality of the votes cast in respect of the
shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors.

SECTION 2.07 Chairman of Meetings. The Chairman of the Board of Directors, if one is elected, or, in his or her absence or disability, a person designated by the Board of
Directors shall be the chairman of the meeting and, as such, preside at all meetings of the stockholders.

SECTION 2.08 Secretary of Meetings. The Secretary of the Corporation shall act as secretary at all meetings of the stockholders. In the absence or disability of the Secretary, the
Chairman of the Board of Directors, the Chief Executive Officer or the chairman of the meeting shall appoint a person to act as secretary at such meetings.

SECTION 2.09 Consent of Stockholders in Lieu of Meeting. Any action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation may be
taken without a meeting, without prior notice and without a vote only in the manner provided in the Certificate of Incorporation and in accordance with applicable law.

SECTION 2.10 Adjournment. At any meeting of stockholders of the Corporation, the chairman of the meeting or stockholders holding a majority in voting power of the shares of
stock of the Corporation, present in person or by proxy and entitled to vote thereat, shall have the power to convene, adjourn, and reconvene the meeting from time to time without notice other
than announcement at the meeting. Any business may be transacted at the adjourned meeting that might have been transacted at the meeting originally noticed. If after the adjournment a new
record date for determination of stockholders entitled to vote is fixed for the adjourned meeting, the Board of Directors shall fix as the record date for determining stockholders entitled to notice
of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall
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give notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date so fixed for notice of such adjourned meeting.

SECTION 2.11 Inspectors of Election. The Corporation may, and shall if required by law, in advance of any meeting of stockholders, appoint one or more inspectors of election, who
may be employees of the Corporation, to act at the meeting or any adjournment thereof and to make a written report thereof. The Corporation may designate one or more persons as alternate
inspectors to replace any inspector who fails to act. In the event that no inspector so appointed or designated is able to act at a meeting of stockholders, the chairman of the meeting shall appoint
one or more inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath to execute faithfully the duties of inspector with
strict impartiality and according to the best of his or her ability. The inspector or inspectors so appointed or designated shall (a) ascertain the number of shares of capital stock of the Corporation
outstanding and the voting power of each such
share, (b) determine the shares of capital stock of the Corporation represented at the meeting and the validity of proxies and ballots, (c) count all votes and ballots, (d) determine and retain for a
reasonable period a record of the disposition of any challenges made to any determination by the inspectors, and (e) certify their determination of the number of shares of capital stock of the
Corporation represented at the meeting and such inspectors’ count of all votes and ballots. Such certification and report shall specify such other information as may be required by law. In
determining the validity and counting of proxies and ballots cast at any meeting of stockholders of the Corporation, the inspectors may consider such information as is permitted by applicable
law. No person who is a candidate for an office at an election may serve as an inspector at such election.

ARTICLE III
Board of Directors

SECTION 3.01 Powers. Except as otherwise provided in the Certificate of Incorporation or the DGCL, the business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. The Board of Directors may exercise all such authority and powers of the Corporation and do all such lawful acts and things as are not by the DGCL or the
Certificate of Incorporation directed or required to be exercised or done by the stockholders.

SECTION 3.02 Number and Term; Chairman. Subject to the Certificate of Incorporation and the Stockholders Agreement, the number of directors shall be fixed exclusively by
resolution of the Board of Directors. Directors shall be elected by the stockholders at their annual meeting, and the term of each director so elected shall be as set
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forth in the Certificate of Incorporation. The Board of Directors shall elect a Chairman of the Board of Directors, who shall have the powers and perform such duties as provided in these Bylaws
and as the Board of Directors may from time to time prescribe. The Chairman of the Board of Directors shall preside at all meetings of the Board of Directors at which he or she is present. If the
Chairman of the Board of Directors is not present at a meeting of the Board of Directors, a majority of the directors present at such meeting shall elect one of their members to preside.

SECTION 3.03 Resignations. Any director may resign at any time upon notice given in writing or by electronic transmission to the Board of Directors or the Chairman of the Board
of Directors. The resignation shall take effect at the time specified therein, and if no time is specified, at the time of its receipt. The acceptance of a resignation shall not be necessary to make it
effective unless otherwise expressly provided in the resignation.

SECTION 3.04 Removal. Directors of the Corporation may be removed in the manner provided in the Certificate of Incorporation, the Stockholders Agreement and applicable law.

SECTION 3.05 Vacancies and Newly Created Directorships. Except as otherwise provided by applicable law and subject to the Stockholders Agreement, vacancies occurring in any
directorship (whether by death, resignation, retirement, disqualification, removal or other cause) and newly created directorships resulting from any increase in the number of directors shall be
filled in accordance with the Certificate of Incorporation. Any director elected to fill a vacancy or newly created directorship shall hold office until the next election of the class for which such
director shall have been chosen and until his or her successor shall be elected and qualified, or until his or her earlier death, resignation, retirement, disqualification or removal.

SECTION 3.06 Meetings. Regular meetings of the Board of Directors may be held at such places and times as shall be determined from time to time by the Board of Directors.
Special meetings of the Board of Directors may be called by the Chief Executive Officer of the Corporation or the Chairman of the Board of Directors or as provided by the Certificate of
Incorporation, and shall be called by the Chief Executive Officer or the Secretary of the Corporation if directed by the Board of Directors and shall be at such places and times as they or he or
she shall fix. Special meetings of the Board of Directors may be also called by the Principal Stockholders at any time when the Principal Stockholders beneficially own at least 40% of the voting
power of the stock of the Corporation entitled to vote generally in the election of directors, and shall be at such places and times as the Principal Stockholders shall fix. Notice need not be given
of regular meetings of the Board of Directors. At least 24 hours before each special meeting of the Board of Directors, either written notice, notice by electronic
transmission or oral notice (either in person or by telephone) notice of the time, date and place
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of the meeting shall be given to each director. Unless otherwise indicated in the notice thereof, any and all business may be transacted at a special meeting.

by law, the Certificate of Incorporation or these Bylaws, the act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. In the
absence of a quorum, a majority of the directors present thereat may adjourn such meeting to another time and place. Notice of such adjourned meeting need not be given if the time and place of
such adjourned meeting are announced at the meeting so adjourned.

SECTION 3.08 Committees; Committee Rules. The Board of Directors may designate one or more committees, including but not limited to an Audit Committee, a Compensation
Committee and a Nominating and Corporate Governance Committee, each such committee to consist of one or more of the directors of the Corporation. The Board of Directors may designate
one or more directors as alternate members of any committee to replace any absent or disqualified member at any meeting of the committee. Any such committee, to the extent provided in the
resolution of the Board of Directors establishing such committee, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and
affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority in reference to
the following matters: (a) approving or adopting, or recommending to the stockholders, any action or matter (other than the election or removal of directors) expressly required by the DGCL to
be submitted to stockholders for approval or (b) adopting, amending or repealing any Bylaw of the Corporation. All committees of the Board of Directors shall keep minutes of their meetings
and shall report their proceedings to the Board of Directors when requested or required by the Board of Directors. Each committee of the Board of Directors may fix its own rules of procedure
and shall hold its meetings as provided by such rules, except as may otherwise be provided by a resolution of the Board of Directors designating such committee. Unless otherwise provided in
such a resolution, the presence of at least a majority of the members of the committee shall be necessary to constitute a quorum unless the committee shall consist of one or two members, in
which event one member shall constitute a quorum; and all matters shall be determined by a majority vote of the members present at a meeting of the committee at which a quorum is present.
Unless otherwise provided in such a resolution, in the event that a member and that member’s alternate, if alternates are designated by the Board of Directors, of such committee is or are absent
or disqualified, the member or members thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified member.

12
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SECTION 3.09 Action Without a Meeting. Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted to be taken at any meeting of the Board
of Directors or of any committee thereof may be taken without a meeting if all members of the Board of Directors or any committee thereof, as the case may be, consent thereto in writing or by
electronic transmission, and the writing or writings or electronic transmission or transmissions are filed in the minutes of proceedings of the Board of Directors. Such filing shall be in paper
form if the minutes are maintained in paper form or shall be in electronic form if the minutes are maintained in electronic form.

SECTION 3.10 Remote Meeting. Unless otherwise restricted by the Certificate of Incorporation, members of the Board of Directors, or any committee designated by the Board of
Directors, may participate in a meeting by means of conference telephone or other communications equipment in which all persons participating in the meeting can hear each other. Participation
in a meeting by means of conference telephone or other communications equipment shall constitute presence in person at such meeting.

SECTION 3.11 Compensation. The Board of Directors, or any committee thereof designated with such authority, shall have the authority to fix the compensation, including fees
and reimbursement of expenses, of directors for services to the Corporation in any capacity.

SECTION 3.12 Reliance on Books and Records. A member of the Board of Directors, or a member of any committee designated by the Board of Directors shall, in the performance
of such person’s duties, be fully protected in relying in good faith upon records of the Corporation and upon such information, opinions, reports or statements presented to the Corporation by
any of the Corporation’s officers or employees, or committees of the Board of Directors, or by any other person as to matters the member reasonably believes are within such other person’s
professional or expert competence and who has been selected with reasonable care by or on behalf of the Corporation.

ARTICLE 1V
Officers

SECTION 4.01 Number. The officers of the Corporation shall include a Chief Executive Officer, a principal financial officer, a principal accounting officer and a Secretary, each of
whom shall be elected by the Board of Directors and who shall hold office for such terms as shall be determined by the Board of Directors and until their successors are elected and qualify or
until their earlier resignation or removal. In addition, the Board of Directors may elect one or more Vice Presidents, including one or more Executive Vice Presidents, Senior

13



Exhibit 3.2

Vice Presidents, a Treasurer and one or more Assistant Treasurers and one or more Assistant Secretaries, who shall hold their office for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the Board of Directors. Any number of offices may be held by the same person.

SECTION 4.02 Other Officers and Agents. The Board of Directors may appoint such other officers and agents as it deems advisable, who shall hold their office for such terms and
shall exercise and perform such powers and duties as shall be determined from time to time by the Board of Directors. The Board of Directors may appoint one or more officers called a Vice
Chairman, each of whom does not need to be a member of the Board of Directors.

SECTION 4.03 Chief Executive Officer. The Chief Executive Officer shall have general executive charge, management, and control of the properties and operations of the
Corporation in the ordinary course of its business, with all such powers with respect to such properties and operations as may be reasonably incident to such responsibilities.

SECTION 4.04 Vice Presidents. Each Vice President, if any are appointed, of whom one or more may be designated an Executive Vice President or Senior Vice President, shall have
such powers and shall perform such duties as shall be assigned to him or her by the Chief Executive Officer or the Board of Directors.

SECTION 4.05 Treasurer. The Treasurer shall have custody of the corporate funds, securities, evidences of indebtedness and other valuables of the Corporation and shall keep full
and accurate accounts of receipts and disbursements in books belonging to the Corporation. The Treasurer shall deposit all moneys and other valuables in the name and to the credit of the
Corporation in such depositories as may be designated by the Board of Directors or its designees selected for such purposes. The Treasurer shall disburse the funds of the Corporation, taking
proper vouchers therefor. The Treasurer shall render to the Chief Executive Officer and the Board of Directors, upon their request, a report of the financial condition of the Corporation. If
required by the Board of Directors, the Treasurer shall give the Corporation a bond for the faithful discharge of his or her duties in such amount and with such surety as the Board of Directors
shall prescribe.

In addition, the Treasurer shall have such further powers and perform such other duties incident to the office of Treasurer as from time to time are assigned to him or her by the Chief
Executive Officer or the Board of Directors.

SECTION 4.06 Secretary. The Secretary shall: (a) cause minutes of all meetings of the stockholders and directors to be recorded and kept properly; (b) cause all notices required by
these Bylaws or otherwise to be given properly; (c) see that the minute books, stock books,
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and other nonfinancial books, records and papers of the Corporation are kept properly; and (d) cause all reports, statements, returns, certificates and other documents to be prepared and filed
when and as required. The Secretary shall have such further powers and perform such other duties as prescribed from time to time by the Chief Executive Officer or the Board of Directors.

SECTION 4.07 Assistant Treasurers and Assistant Secretaries. Each Assistant Treasurer and each Assistant Secretary, if any are appointed, shall be vested with all the powers and
shall perform all the duties of the Treasurer and Secretary, respectively, in the absence or disability of such officer, unless or until the Chief Executive Officer or the Board of Directors shall
otherwise determine. In addition, Assistant Treasurers and Assistant Secretaries shall
have such powers and shall perform such duties as shall be assigned to them by the Chief Executive Officer or the Board of Directors.

SECTION 4.08 Corporate Funds and Checks. The funds of the Corporation shall be kept in such depositories as shall from time to time be prescribed by the Board of Directors or its
designees selected for such purposes. All checks or other orders for the payment of money shall be signed by the Chief Executive Officer, a Vice President, the Treasurer or the Secretary or such
other person or agent as may from time to time be authorized and with such countersignature, if any, as may be required by the Board of Directors.

SECTION 4.09 Contracts and Other Documents. The Chief Executive Officer and the Secretary, or such other officer or officers as may from time to time be authorized by the
Board of Directors or any other committee given specific authority in the premises by the Board of Directors during the intervals between the meetings of the Board of Directors, shall have
power to sign and execute on behalf of the Corporation deeds, conveyances and contracts, and any and all other documents requiring execution by the Corporation.

SECTION 4.10 Ownership of Stock of Another Corporation. Unless otherwise directed by the Board of Directors, the Chief Executive Officer, a Vice President, the Treasurer or the
Secretary, or such other officer or agent as shall be authorized by the Board of Directors, shall have the power and authority, on behalf of the Corporation, to attend and to vote at any meeting of
securityholders of any entity in which the Corporation holds securities or equity interests and may exercise, on behalf of the Corporation, any and all of the rights and powers incident to the
ownership of such securities or equity interests at any such meeting, including the authority to execute and deliver proxies and consents on behalf of the Corporation.

SECTION 4.11 Delegation of Duties. In the absence, disability or refusal of any officer to exercise and perform his or her duties, the Board of Directors may delegate to another
officer such powers or duties.

15



Exhibit 3.2

SECTION 4.12 Resignation and Removal. Any officer of the Corporation may be removed from office for or without cause at any time by the Board of Directors. Any officer may
resign at any time in the same manner prescribed under Section 3.03 of these Bylaws.

SECTION 4.13 Vacancies. The Board of Directors shall have the power to fill vacancies occurring in any office.

ARTICLE V
Stock

SECTION 5.01 Shares With Certificates. The shares of stock of the Corporation shall be represented by certificates, provided that the Board of Directors may provide by resolution
or resolutions that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate
until such certificate is surrendered to the Corporation. Every holder of stock in the Corporation represented by certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by, (a) the Chairman of the Board of Directors or the Vice Chairman of the Board of Directors or, the Chief Executive Officer or a Vice President, and (b) the Treasurer or an
Assistant Treasurer or the Secretary or an Assistant Secretary, certifying the number and class of shares of stock of the Corporation owned by such holder. Any or all of the signatures on the
certificate may be a facsimile. The Board of Directors shall have the power to appoint one or more transfer agents and/or registrars for the transfer or registration of certificates of stock of any
class, and may require stock certificates to be countersigned or registered by one or more of such transfer agents and/or registrars.

SECTION 5.02 Shares Without Certificates. If the Board of Directors chooses to issue shares of stock without certificates, the Corporation, if required by the DGCL, shall, within a
reasonable time after the issue or transfer of shares without certificates, send the stockholder a written statement of the information required by the DGCL. The Corporation may adopt a system

of issuance, recordation and transfer of its shares of stock by electronic or other means not involving the issuance of certificates, provided the use of such system by the Corporation is permitted
in accordance with applicable law.

SECTION 5.03 Transfer of Shares. Shares of stock of the Corporation shall be transferable upon its books by the holders thereof, in person or by their duly authorized attorneys or
legal representatives, in the manner prescribed by law, the Certificate of Incorporation and in these Bylaws, upon surrender to the Corporation by delivery thereof (to the extent evidenced by a

physical stock certificate) to the person in charge of the stock and transfer books and ledgers. Certificates representing such shares, if any, shall be cancelled and
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new certificates, if the shares are to be certificated, shall thereupon be issued. Shares of capital stock of the Corporation that are not represented by a certificate shall be transferred in
accordance with applicable law. A record shall be made of each transfer. Whenever any transfer of shares shall be made for collateral security, and not absolutely, it shall be so expressed in the
entry of the transfer if, when the certificates are presented, both the transferor and transferee request the Corporation to do so. The Board of Directors shall have power and authority to make
such rules and regulations as it may deem necessary or proper concerning the issue, transfer and registration of certificates for shares of stock of the Corporation.

SECTION 5.04 Lost, Stolen, Destroyed or Mutilated Certificates. A new certificate of stock or uncertificated shares may be issued in the place of any certificate previously issued by
the Corporation alleged to have been lost, stolen or destroyed, and the Corporation may, in its discretion, require the owner of such lost, stolen or destroyed certificate, or his or her legal
representative, to give the Corporation a bond, in such sum as the Corporation may direct, in order to indemnify the Corporation against any claims that may be made against it in connection
therewith. A new certificate or uncertificated shares of stock may be issued in the place of any certificate previously issued by the Corporation that has become mutilated upon the surrender by
such owner of such mutilated certificate and, if required by the Corporation, the posting of a bond by such owner in an amount sufficient to indemnify the Corporation against any claim that
may be made against it in connection therewith.

SECTION 5.05 List of Stockholders Entitled To Vote. The officer who has charge of the stock ledger shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting (provided, however, that if the record date for determining the stockholders entitled to vote is less than ten days before the date of
the meeting, the list shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting at least ten days prior to the
meeting (a) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of meeting, or (b) during ordinary
business hours at the principal place of business of the Corporation. In the event that the Corporation determines to make the list available on an electronic network, the Corporation may take
reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then a list of stockholders entitled to vote at the
meeting shall be produced and kept at the time and place of the meeting during the whole time thereof and may be examined by any stockholder who is present. If the meeting is to be held
solely by means of remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic
network, and the
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information required to access such list shall be provided with the notice of the meeting. Except as otherwise provided by law, the stock ledger shall be the only evidence as to who are the
stockholders entitled to examine the list of stockholders required by this Section 5.05 or to vote in person or by proxy at any meeting of stockholders.

SECTION 5.06 Fixing Date for Determination of Stockholders of Record.

i. In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall, unless otherwise required
by law, not be more than 60 nor less than ten days before the date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record date for determining the
stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date
for making such determination. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall
be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is
held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to
notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

ii. In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any
rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede
the date upon which the resolution fixing the record date is adopted, and which record date shall not be more than 60 days prior to such action. If no such record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

iii. Unless otherwise restricted by the Certificate of Incorporation, in order that the Corporation may determine the stockholders entitled to express consent to corporate action in
writing without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board
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of Directors, and which record date shall not be more than ten days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. If no record date for
determining stockholders entitled to express consent to corporate action in writing without a meeting is fixed by the Board of Directors, (a) when no prior action of the Board of Directors is
required by law, the record date for such purpose shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation in
accordance with applicable law, and (b) if prior action by the Board of Directors is required by law, the record date for such purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution taking such prior action.

SECTION 5.07 Registered Stockholders. Prior to the surrender to the Corporation of the certificate or certificates for a share or shares of stock or notification to the Corporation of
the transfer of uncertificated shares with a request to record the transfer of such share or shares, the Corporation may treat the registered owner of such share or shares as the person entitled to
receive dividends, to vote, to receive notifications and otherwise to exercise all the rights and powers of an owner of such share or shares. To the fullest extent permitted by law, the Corporation
shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof.

ARTICLE VI
Notice and Waiver of Notice

SECTION 6.01 Notice. If mailed, notice to stockholders shall be deemed given when deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholder’s address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to
stockholders may be given by electronic transmission in the manner provided in Section 232 of the DGCL.

SECTION 6.02 Waiver of Notice. A written waiver of any notice, signed by a stockholder or director, or waiver by electronic transmission by such person, whether given before or
after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such person. Neither the business nor the purpose of any meeting need
be specified in such a waiver. Attendance at any meeting (in person or by remote communication) shall constitute waiver of notice except attendance for the express purpose of objecting at the
beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened.
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ARTICLE VII
Indemnification

SECTION 7.01 Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or an officer of the Corporation or, while a director or
officer of the Corporation, is or was serving at the request of the Corporation as a director, manager, officer, employee, agent or trustee of another corporation or of a limited liability company,
partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan (hereinafter an “indemnitee”), whether the basis of such proceeding is alleged
action in an official capacity as a director, manager, officer, employee, agent or trustee or in any other capacity while serving as a director, manager, officer, employee, agent or trustee, shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by Delaware law, as the same exists or may hereafter be amended (but, in the case of any such amendment, if
permitted, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide prior to such
amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered
by such indemnitee in connection therewith; provided, however, that, except as provided in Section
7.03 with respect to proceedings to enforce rights to indemnification or advancement of
expenses or with respect to any compulsory counterclaim brought by such indemnitee, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or part thereof)
initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board of Directors.

SECTION 7.02 Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 7.01, an indemnitee shall also have the right to be paid by the
Corporation the expenses (including attorneys’ fees) incurred in appearing at, participating in or defending any such proceeding in advance of its final disposition or in connection with a
proceeding brought to establish or enforce a right to indemnification or advancement of
expenses under this Article VII (which shall be governed by Section 7.03 (hereinafter an “advancement of expenses”). Such advancement shall be unconditional, unsecured and interest free and
shall be made without regard to indemnitee’s ability to repay any expenses advanced; provided, however, that, if the DGCL requires or in the case of an advance made in a proceeding brought
to establish or enforce a right to indemnification or advancement, an advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer (and not in any other
capacity in which service was or is rendered by such indemnitee,
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including, without limitation, service to an employee benefit plan) shall be made solely upon delivery to the Corporation of an unsecured undertaking (hereinafter an “undertaking”), by or on
behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitled to be indemnified or entitled to advancement of expenses under Sections 7.01 and 7.02 or otherwise.

SECTION 7.03 Right of Indemnitee to Bring Suit. If a claim under Section 7.01 or
b.  isnot paid in full by the Corporation within (a) 60 days after a written claim for indemnification has been received by the Corporation or (b) 20 days after a claim for an advancement of
expenses has been received by the Corporation, the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim or to obtain advancement
of expenses, as applicable. To the fullest extent permitted by law, if successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit. In any suit brought by the indemnitee to enforce a
right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that the indemnitee has not met any
applicable standard for indemnification set forth in the DGCL, and in any suit brought by the Corporation to recover an advancement of
expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that, the indemnitee has not met any applicable standard
for indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal
counsel, or its stockholders) to have made a determination prior to the
commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee has met the applicable standard of conduct set forth in the DGCL, nor
an actual determination by the Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) that the
indemnitee has not met such applicable standard of conduct, shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by
the indemnitee, be a defense to such suit. In any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the Corporation
to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to such advancement of expenses,
under this Article VII or otherwise shall be on the Corporation.

SECTION 7.04 Indemnification Not Exclusive.
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i. The provision of indemnification to or the advancement of expenses and costs to any indemnitee under this Article VII, or the entitlement of any indemnitee to indemnification or
advancement of expenses and costs under this Article VII, shall not limit or restrict in any way the power of the Corporation to indemnify or advance expenses and costs to such indemnitee in
any other way permitted by law or be deemed exclusive of, or invalidate, any right to which any indemnitee seeking indemnification or advancement of expenses and
costs may be entitled under any law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such indemnitee’s capacity as an officer, director, employee or
agent of the Corporation and as to action in any other capacity.

ii. Given that certain jointly indemnifiable claims (as defined below) may arise due to the service of the indemnitee as a director and/or officer of the Corporation at the request of the
indemnitee-related entities (as defined below), the Corporation shall be fully and primarily responsible for the payment to the indemnitee in respect of indemnification or advancement of all
expenses, judgments, penalties, fines and amounts paid in settlement to the extent legally permitted and as required by the terms of the Certificate of Incorporation or these Bylaws (or any other
agreement between the Corporation and such persons, including the Stockholders Agreement, as applicable) in connection with any such jointly indemnifiable claims, pursuant to and in
accordance with the terms of this Article VII, irrespective of any right of recovery the indemnitee may have from the indemnitee-related entities. Any obligation on the part of any indemnitee-
related entities to indemnify or advance expenses to any indemnitee shall be secondary to the Corporation’s obligation and shall be reduced by any amount that the indemnitee may collect as
indemnification or advancement from the Corporation. The Corporation irrevocably waives, relinquishes and releases the indemnitee-related entities from any and all claims against the
indemnitee-related entities for contribution, subrogation or any other recovery of any kind in respect thereof. Under no circumstance shall the Corporation be entitled to any right of subrogation
or contribution by the indemnitee-related entities and no right of advancement or recovery the indemnitee may have from the indemnitee-related entities shall reduce or otherwise alter the rights
of the indemnitee or the obligations of the Corporation hereunder. In the event that any of the indemnitee-related entities shall make any payment to the indemnitee in respect of indemnification
or advancement of expenses with respect to any jointly indemnifiable claim, the indemnitee-related entity making such payment shall be subrogated to the extent of such payment to all of the
rights of recovery of the indemnitee against the Corporation, and the indemnitee shall execute all papers reasonably required and shall do all things that may be reasonably necessary to secure
such rights, including the execution of such documents as may be necessary to enable the indemnitee- related entities effectively to bring suit to enforce such rights. Each of the indemnitee-
related entities shall be third-party beneficiaries with respect to this Section 7.04(B), entitled to enforce this Section 7.04(B).
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For purposes of this Section 7.04(B), the following terms shall have the following meanings:

(@) The term “indemnitee-related entities” means any corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise (other than the
Corporation or any other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise for which the indemnitee has agreed, on behalf of the
Corporation or at the Corporation’s request, to serve as a director, officer,
employee or agent and which service is covered by the indemnity described herein) from whom an indemnitee may be entitled to indemnification or advancement of expenses with respect to
which, in whole or in part, the Corporation may also have an indemnification or advancement obligation.

2 The term “jointly indemnifiable claims” shall be broadly construed and shall include, without limitation, any action, suit or proceeding for which the indemnitee shall be entitled
to indemnification or advancement of expenses from both the indemnitee-related entities and the Corporation pursuant to Delaware law, any agreement or certificate of incorporation, bylaws,
partnership agreement, operating agreement, certificate of formation, certificate of limited partnership or comparable organizational documents of the Corporation or the indemnitee- related
entities, as applicable.

SECTION 7.05 Corporate Obligations; Reliance. The rights granted pursuant to the provisions of this Article VII shall vest at the time a person becomes a director or officer of the
Corporation and shall be deemed to create a binding contractual obligation on the part of the Corporation to the persons who from time to time are elected as officers or directors of the
Corporation, and such persons in acting in their capacities as officers or directors of the Corporation or any subsidiary shall be conclusively presumed to have relied on the rights to indemnity,
advancement of expenses and other rights contained in this Article VII in entering into or continuing the service without being required to give notice thereof to the Corporation. Such rights
shall continue as to an indemnitee who has ceased to be a director or officer and shall inure to the benefit of the indemnitee’s heirs, executors and administrators. Any amendment, alteration or
repeal of this Article VII that adversely affects any right of an indemnitee or its successors shall be prospective only and shall not limit, eliminate, or impair any such right with respect to any
proceeding involving any occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment or repeal.

SECTION 7.06 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation or another

corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against
such expense, liability or loss under the DGCL.
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to indemnification and to the advancement of expenses to any employee or agent of the Corporation to the fullest extent of the provisions of this Article VII with respect to the indemnification
and advancement of expenses of directors and officers of the Corporation.

SECTION 7.08 Successful Defense. In the event that any proceeding to which a indemnitee is a party is resolved in any manner other than by adverse judgment against the
indemnitee (including, without limitation, settlement of such proceeding with or without payment of money or other consideration) it shall be presumed that the indemnitee has been successful
on the merits or otherwise in such proceeding for purposes of Section 145(c) of the DGCL. Anyone seeking to overcome this presumption shall have the burden of proof and the burden of
persuasion by clear and convincing evidence.

ARTICLE VIII
Miscellaneous
SECTION 8.01 Electronic Transmission. For purposes of these Bylaws, “electronic transmission” means any form of communication, not directly involving the physical
transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an

automated process.

SECTION 8.02 Corporate Seal. The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the Secretary. If and
when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary or Assistant Treasurer.

SECTION 8.03 Fiscal Year. The fiscal year of the Corporation shall end on the last Saturday of each year, or such other day as the Board of Directors may designate.

SECTION 8.04 Section Headings. Section headings in these Bylaws are for convenience of reference only and shall not be given any substantive effect in limiting or otherwise
construing any provision herein.

SECTION 8.05 Inconsistent Provisions. In the event that any provision of these Bylaws is or becomes inconsistent with any provision of the Certificate of Incorporation, the DGCL
or any other applicable law, such provision of these Bylaws shall not be given any effect
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to the extent of such inconsistency but shall otherwise be given full force and effect.

ARTICLE IX
Amendments

SECTION 9.01 Amendments. The Board of Directors is authorized to make, repeal, alter, amend and rescind, in whole or in part, these Bylaws without the assent or vote of the
stockholders in any manner not inconsistent with the laws of the State of Delaware or the Certificate of Incorporation. Notwithstanding any other provisions of these Bylaws or any provision of
law that might otherwise permit a lesser vote of the stockholders, at any time when the Principal Stockholders do not beneficially own, in the aggregate, at least 40% of the voting power of the
stock of the Corporation entitled to vote generally in the election of directors, in addition to any vote of the holders of any class or series of capital stock of the Corporation required by the
Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock (as defined in the Certificate of Incorporation), these Bylaws or applicable law, the
affirmative vote of the holders of at least 66%5% in voting power of all the then-outstanding shares of stock of the Corporation entitled to vote thereon, voting together as a single class, shall be
required in order for the stockholders of the Corporation to alter, amend, repeal or rescind, in whole or in part, any provision of these Bylaws (including, without limitation, this Section 9.01) or
to adopt any provision inconsistent herewith.

[Remainder of Page Intentionally Left Blank]
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DESCRIPTION OF THE REGISTRANT'S SECURITIES
REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

In this document, the “Company,” “we,” “us™ and “our” refer to Driven Brands Holdings Inc., a Delaware
corporation. The following description of our capital stock summarizes certain provisions of our Amended and
Restated Certificate of Incorporation (the “Certificate of Incorporation™) and our Amended and Restated Bylaws
(the ““Bylaws™). The description is intended as a summary, and is qualified in its entirety by reference to our
Certificate of Incorporation and our Bylaws, copies of which have been filed as exhibits to this Annual Report on
Form 10-K. References to our “Principal Stockholders™ refer to Driven Investor LLC and RC IV Cayman ICW
Holdings LLC.

Authorized Capital
Qur Certificate of Incorporation authorizes capital stock consisting of:
« 900,000,000 shares of common stock, par value $0.01 per share (the “common stock”); and
» 100,000,000 shares of preferred stock, par value $0.01 per share (the “preferred stock”).

Our common stock is registered under Section 12(b) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and is listed on the NASDAQ Global Select Market (the “NASDAQ”) under the symbol
“DRVN".

Common Stock

Voting Rights. Holders of our common stock are entitled to one vote for each share held of record on all
matters to which stockholders are entitled to vote generally, including the election or removal of directors. The
holders of our common stock do not have cumulative voting rights in the election of directors.

Dividends. Section 203 of the Delaware General Corporation Law (the “DGCL") permits a corporation to
declare and pay dividends out of “surplus™ or, if there is no “surplus,” out of its net profits for the fiscal year in
which the dividend is declared andfor the preceding fiscal year. “Surplus” is defined as the excess of the net assets of
the corporation over the amount determined to be the capital of the corporation by the board of directors. The capital
of the corporation is typically calculated to be (and cannot be less than) the aggregate par value of all issued shares
of capital stock. Net assets equals the fair value of the total assets minus total liabilities. The DGCL also provides
that dividends may not be paid out of net profits if, after the payment of the dividend, capital is less than the capital
represented by the outstanding stock of all classes having a preference upon the distribution of assets.

Declaration and payment of any dividend is subject to the discretion of our board of directors. The time and
amount of dividends are dependent upon our financial condition, operations, cash requirements and availability, debt
repayment obligations, capital expenditure needs and restrictions in our debt instruments, industry trends, the
provisions of Delaware law affecting the payment of dividends to stockholders and any other factors our board of
directors may consider relevant.

Liguidation. Upon our liquidation, dissolution or winding up and after payment in full of all amounts required
to be paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of our
common stock are entitled to receive pro rata our remaining assets available for distribution.

Rights and Preferences. Holders of our common stock do not have preemptive, subscription, redemption or

conversion rights. The comman stock is not subject to further calls or assessment by us. There are no redemption or
sinking fund provisions applicable to the common stock. All outstanding shares of our common stock are fully paid
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and non-assessable. The rights, powers, preferences and privileges of holders of our common stock are subject to
those of the holders of any shares of our preferred stock we may authorize and issue in the future.

Preferred Stock

Our Certificate of Incorporation authorizes our hoard of directors to establish one or more series of preferred
stock (including convertible preferred stock). Unless required by law, the authorized shares of preferred stock will
be available for issuance without further action by the shareholders of our common stock. Our board of directors
may determine, with respect to any series of preferred stock, the powers (including voting powers), preferences and
relative participations, optional or other special rights, and the gualifications, limitations or restrictions thereof, of
that series, including, without limitation:

= the designation of the series;

« the number of shares of the series, which our board of directors may, except where otherwise provided in
the preferred stock designation, increase (but not above the total number of authorized shares of the class)
or decrease (but not below the number of shares then outstanding);

= whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;
= the dates at which dividends, if any, will be payable;
= the redemption rights and price or prices, if any, for shares of the series;

= the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the
series,

«  the amounts payable on shares of the series in the event of any voluntary or involuntary liguidation,
dissolution or winding-up of the affairs of our Company;

= whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of our Company or any other corporation, and, if so, the specification of the other class or series
or other security, the conversion price or prices or rate or rates, any rate adjustments, the date or dates as
of which the shares will be convertible and all other terms and conditions upon which the conversion may
be made;

= restrictions on the issuance of shares of the same series or of any other class or series; and

= the voting rights, if any, of the holders of the series.

We could issue a series of preferred stock that could, depending on the terms of the series, impede or
discourage an acquisition attempt or other transaction that some, or a majority, of shareholders of our common stock
might believe to be in their best interests or in which they might receive a premium for their common stock over the
market price of the common stock. Additionally, the issuance of preferred stock may adversely affect the holders of
our common stock by restricting dividends on the common stock, diluting the voting power of the common stock or
subordinating the liguidation rights of the common stock. As a result of these or other factors, the issuance of
preferred stock could have an adverse impact on the market price of our common stock.

Anti-Takeover Effects of Our Certificate of Incorporation and Bylaws and Certain Provisions of Delaware
Law

Qur Certificate of Incorporation, Bylaws and the DGCL, which are summarized in the following paragraphs,
contain provisions that are intended to enhance the likelihood of continuity and stability in the composition of our
board of directors. These provisions are intended to avoid costly takeover battles, reduce our vulnerability to a
hostile change of control and enhance the ability of our board of directors to maximize stockholder value in
connection with any unsolicited offer to acquire us. However, these provisions may have an anti-takeover effect and
may delay, deter or prevent a merger or acquisition of our Company by means of a tender offer, a proxy contest or
other takeover attempt that a stockholder might consider in its best interest, including those attempts that might
result in a premium over the prevailing market price for the shares of common stock held by stockholders.

Authorized but Unissued Capital Stock
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Delaware law does not require stockholder approval for any issuance of authorized shares. However, the
listing requirements of NASDAQ, which apply so long as our common stock remains listed on the NASDAQ,
require stockholder approval of certain issuances equal to or exceeding 20% of the then outstanding voting power or
then outstanding number of shares of common stock. These additional shares may be used for a variety of corporate
purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.

Our board of directors may generally issue preferred shares on terms calculated to discourage, delay or
prevent a change of control of our Company or the removal of our management. Moreover, our authorized but
unissued shares of preferred stock will be available for future issuances without stockholder approval and could be
utilized for a variety of corporate purposes, including future offerings to raise additional capital, acquisitions and
employee benefit plans.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to
enable our board of directors to issue shares to persons friendly to current management, which issuance could render
more difficult or discourage an attempt to obtain control of our Company by means of a merger, tender offer, proxy
contest or otherwise, and thereby protect the continuity of our management and possibly deprive our stockholders of
opportunities to sell their shares of common stock at prices higher than prevailing market prices.

Classified Board of Directors

Our Certificate of Incorporation provides that our board of directors is divided into three classes of directors,
with the classes to be as nearly equal in number as possible, and with the directors serving three-year terms. As a
result, approximately one-third of our board of directors are elected each year. The classification of directors has the
effect of making it more difficult for stockholders to change the composition of our board of directors. Our
Certificate of Incorporation and Bylaws provide that, subject to any rights of holders of preferred stock to elect
additional directors under specified circumstances or to any rights granted to our Principal Stockholders under our
stockholders agreement, the number of directors is fixed from time to time exclusively pursuant to a resolution
adopted by the board of directors.

Business Combinations

We have opted out of Section 203 of the DGCL; however, 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, unless:

= prior to such time, our board of directors approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

= upon consummation of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of our voting stock outstanding at the time the
transaction commenced, excluding certain shares; or

»  ator subseqguent to that time, the business combination is approved by our board of directors and by the
affirmative vote of holders of at least 66 2/3% of the outstanding voting stock that is not owned by the
interested stockholder.

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 voting stock. For purposes of this section only, “voting stock™ has the meaning given to it in
Section 203 of the DGCL.

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 a corporation for a three-year period. This
provision may encourage companies interested in acquiring our Company to negotiate in advance with our board of
directors because the stockholder approval requirement would be avoided if our board of directors approves either
the business combination or the transaction which results in the stockholder becoming an interested stockholder.
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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.

Qur Certificate of Incorporation provides that our Principal Stockholders and their affiliates and any of their
respective direct or indirect transferees and any group as to which such persons are a party do not constitute
“interested stockholders™ for purposes of this provision.

Removal of Directors; Vacancies

Under the DGCL, unless otherwise provided in our Certificate of Incorporation, directors serving on a
classified board may be removed by the stockholders only for cause. Our Certificate of Incorporation provides that
directors may be removed with or without cause upon the affirmative vote of a majority in voting power of all
outstanding shares of stock entitled to vote thereon, voting together as a single class; provided, however, at any time
when our Principal Stockholders and their affiliates beneficially own, in the aggregate, less than 50% in voting
power of the stock of the Company entitled to vote generally in the election of directors, directors may only be
removed for cause, and only by the affirmative vote of holders of at least 66 2/3% in voting power of all the then-
outstanding shares of stock of the Company entitled to vote thereon, voting together as a single class. In addition,
our Certificate of Incorporation also provides that, subject to the rights granted to one or more series of preferred
stock then outstanding or the rights granted under the stockholders agreement with affiliates of our Principal
Stockholders, any vacancies on our board of directors are filled only by the affirmative vote of a majority of the
remaining directors, even if less than a quorum, by a sole remaining director or by the stockhaolders; provided,
however, at any time when our Principal Stockholders and their affiliates beneficially own, in the aggregate, less
than 40% in voting power of the stock of the Company entitled to vote generally in the election of directors, any
newly created directorship on the board of directors that results from an increase in the number of directors and any
vacancy occurring in the board of directors may, subject to any rights granted to our Principal Stockholders under
our stockholders agreement, only be filled by a majority of the directors then in office, although less than a quorum,
or by a sole remaining director (and not by stockholders).

No Cumulative Voting

Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation
specifically authorizes cumulative voting. Our Certificate of Incorporation does not authorize cumulative voting.
Therefore, stockholders holding a majority in voting power of the shares of our stock entitled to vote generally in the
election of directors are able to elect all our directors.

Special Stockholder Meetings

Our Certificate of Incorporation provides that special meetings of our stockholders may be called at any time
only by or at the direction of the board of directors or the chairman of the board of directors; provided, however, so
long as our Principal Stockholders and their affiliates own, in the aggregate, less than 40% in voting power of the
stock of the Company entitled to vote generally in the election of directors, special meetings of our stockholders
shall also be called by the board of directors or the chairman of the board of directors at the request of our Principal
Stockholders and their affiliates. Our Bylaws prohibit the conduct of any business at a special meeting other than as
specified in the notice for such meeting. These provisions may have the effect of deferring, delaying or discouraging
hostile takeovers, or changes in control or management of our Company.

Requirements for Advance Notification of Director Nominations and Stockholder Proposals

Our Bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of
candidates for election as directors, other than nominations made by or at the direction of the board of directors or a
committee of the board of directors. In order for any matter to be “properly brought” before a meeting, a stockholder
must comply with advance notice requirements and provide us with certain information. Generally, to be timely, a
stockholder’s notice must be received at our principal executive offices not less than 80 days nor more than 120 days
prior to the first anniversary date of the immediately preceding annual meeting of stockholders. Our Bylaws also
specify requirements as to the form and content of a stockholder’s notice. Our Bylaws allow the chairman of the
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meeting at a meeting of the stockholders to adopt rules and regulations for the conduct of meetings which may have
the effect of precluding the conduct of certain business at a meeting if the rules and regulations are not followed.
These provisions may also defer, delay or discourage a potential acquirer from conducting a solicitation of proxies
to elect the acquirer’s own slate of directors or otherwise attempting to influence or obtain control of our Company.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the
stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in
writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares
of our stock entitled to vote thereon were present and voted, unless our Certificate of Incorporation provides
otherwise. Our Certificate of Incorporation precludes stockholder action by written consent at any time when our
Principal Stockholders and their affiliates beneficially own, in the aggregate, less than 40% in voting power of the
stock of the Company entitled to vote generally in the election of directors; provided, that any action required or
permitted to be taken by the holders of preferred stock, voting separately as a series or separately as a class with one
or more other such series, may be taken by written consent to the extent provided by the applicable certificate of
designation relating to such series.

Supermajority Provisions

Our Certificate of Incorporation and Bylaws provide that the board of directors is expressly authorized to
make, alter, amend, change, add to, rescind or repeal, in whole or in part, our Bylaws without a stockholder vote in
any matter not inconsistent with the laws of the State of Delaware or our Certificate of Incorporation. For as long as
our Principal Stockholders and their affiliates beneficially own, in the aggregate, at least 40% in voting power of the
stock of the Company entitled to vote generally in the election of directors, any amendment, alteration, rescission or
repeal of our Bylaws by our stockholders requires the affirmative vote of a majority in voting power of the
outstanding shares of our stock present in person or represented by proxy and entitled to vote on such amendment,
alteration, rescission or repeal. At any time when our Principal Stockholders and their affiliates beneficially own, in
the aggregate, less than 40% in voting power of the stock of the Company entitled to vote generally in the election
of directors, any amendment, alteration, rescission or repeal of our Bylaws by our stockholders requires the
affirmative vote of the holders of at least 66 2/3% in voting power of all the then-outstanding shares of stock of the
Company entitled to vote thereon, voting together as a single class.

The DGCL provides generally that the affirmative vote of a majority of the outstanding shares entitled to vote
thereon, voting together as a single class, is required to amend a corporation’s certificate of incorporation, unless the
certificate of incorporation requires a greater percentage.

Our Certificate of Incorporation provides that at any time when our Principal Stockholders and their affiliates
beneficially own, in the aggregate, less than 40% in voting power of the stock of the Company entitled to vote
generally in the election of directors, the following provisions in our Certificate of Incorporation may be amended,
altered, repealed or rescinded only by the affirmative vote of the holders of at least 66 2/3% in voting power of all
the then-outstanding shares of stock of the Company entitled to vote thereon, voting together as a single class:

= the provision requiring a 66 2/3% supermajority vote for stockholders to amend our Bylaws;

»  the provisions providing for a classified board of directors (the election and term of our directors);
= the provisions regarding resignation and removal of directors;

= the provisions regarding competition and corporate opportunities;

«  the provisions regarding entering into business combinations with interested stockholders;

»  the provisions regarding stockholder action by written consent;

= the provisions regarding calling special meetings of stockholders;

= the provisions regarding filling vacancies on our board of directors and newly created directorships;
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»  the provisions eliminating monetary damages for breaches of fiduciary duty by a director; and

»  the amendment provision requiring that the above provisions be amended only with a 66 2/3%
supermajority vote.

The combination of the classification of our board of directors, the lack of cumulative voting and the
supermajority voting requirements make it more difficult for our existing stockhalders to replace our board of
directors as well as for another party to obtain control of us by replacing our board of directors. Because our board
of directors has the power to retain and discharge our officers, these provisions could also make it more difficult for
existing stockholders or another party to effect a change in management.

These provisions may have the effect of deterring hostile takeovers, delaying, or preventing changes in control
of our management or our Company, such as a merger, reorganization or tender offer. These provisions are intended
to enhance the likelihood of continued stability in the composition of our board of directors and its policies and to
discourage certain types of transactions that may involve an actual or threatened acquisition of us. These provisions
are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions are also intended to
discourage certain tactics that may be used in proxy fights. However, such provisions could have the effect of
discouraging others from making tender offers for our shares and, as a consequence, they also may inhibit
fluctuations in the market price of our shares that could result from actual or rumored takeover attempts. Such
provisions may also have the effect of preventing changes in management.

Dissenters” Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, our stockholders have appraisal rights in connection with a merger
or consolidation of us. Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights in
connection with such merger or consolidation will have the right to receive payment of the fair value of their shares
as determined by the Delaware Court of Chancery.

Stockholders’ Derivative Actions

Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our
favor, also known as a derivative action, provided that the stockholder bringing the action is a holder of our shares at
the time of the transaction to which the action relates or such stockholder’s stock thereafter devolved by operation of
law.

Exclusive Forum

Our Certificate of Incorporation provides that unless we consent to the selection of an alternative forum, the
Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive
forum for any (i) derivative action or proceeding brought on behalf of our Company, (ii) action asserting a claim of
breach of a fiduciary duty owed by any director or officer of our Company to the Company or the Company’s
stockholders, creditors or other constituents, (iii) action asserting a claim against the Company or any director or
officer of the Company arising pursuant to any provision of the DGCL or our Certificate of Incorporation or our
Bylaws or (iv) action asserting a claim against the Company or any director or officer of the Company governed by
the internal affairs doctrine; provided, that, if and only if the Court of Chancery of the State of Delaware dismisses
any such action for lack of subject matter jurisdiction, such action may be brought in another state court sitting in the
State of Delaware, or if no state court of the State of Delaware has jurisdiction, the federal district court for the
District of Delaware, unless we consent in writing to the selection of an alternative forum. Additionally, our
Certificate of Incorporation states that the foregoing provision will not apply to claims arising under the Securities
Act of 1933, as amended, (the “Securities Act”), the Exchange Act or other federal securities laws for which there is
exclusive federal or concurrent federal and state jurisdiction. Unless we consent in writing to the selection of an
alternative forum, the federal district courts of the United States of America shall be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act. The exclusive forum
provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes
with us or any of our directors, officers or stockholders, which may discourage lawsuits with respect to such claims.
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Our stockholders will not be deemed to have waived our compliance with the federal securities laws and the rules
and regulations thereunder as a result of our exclusive forum provisions.

Conflicts of Interest

Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain
opportunities that are presented to the corporation or its officers, directors or stockholders. Our Certificate of
Incorporation, to the maximum extent permitted from time to time by Delaware law, renounces any interest or
expectancy that we have in, or right to be offered an opportunity to participate in, specified business opportunities
that are from time to time presented to our officers, directors or stockholders or their respective affiliates, other than
those officers, directors, stockholders or affiliates who are our or our subsidiaries” employees. Our Certificate of
Incorporation provides that, to the fullest extent permitted by law, each of our Principal Stockholders or any of their
affiliates or any director who is not employed by us (including any non-employee director who serves as one of our
officers in both his director and officer capacities) or his or her affiliates has no duty to refrain from (i) engaging in a
corporate opportunity in the same or similar lines of business in which we or our affiliates now engage or propose to
engage or (ii) otherwise competing with us or our affiliates. In addition, to the fullest extent permitted by law, in the
event that our Principal Stockholders or any of their affiliates or any non-employee director acquires knowledge of a
potential transaction or other business opportunity which may be a corporate opportunity for itself or himself or its
or his affiliates or for us or our affiliates, such person has no duty to communicate or offer such transaction or
business opportunity to us or any of our affiliates and they may take any such opportunity for themselves or offer it
to another person or entity. Qur Certificate of Incorporation does not renounce our interest in any business
opportunity that is expressly offered to a non-employee director solely in his or her capacity as a director or officer
of the Company. To the fullest extent permitted by law, no business opportunity is deemed to be a potential
corporate opportunity for us unless we would be permitted to undertake the opportunity under our Certificate of
Incorporation, we have sufficient financial resources to undertake the opportunity and the opportunity would be in
line with our business.

Limitations on Liability and Indemnification of Officers and Directors

The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and
their stockholders for monetary damages for breaches of directors’ fiduciary duties, subject to certain exceptions.
Our Certificate of Incorporation includes a provision that eliminates the personal liability of directors for monetary
damages for any breach of fiduciary duty as a director, except to the extent such exemption from liability or
limitation thereof is not permitted under the DGCL. The effect of these provisions is to eliminate the rights of us and
our stockholders, through stockhaolders® derivative suits on our behalf, to recover monetary damages from a director
for breach of fiduciary duty as a director, including breaches resulting from grossly negligent behavior. However,
exculpation does not apply to any director if the director has acted in bad faith, knowingly or intentionally violated
the law, authorized illegal dividends, repurchases or redemptions or derived an improper benefit from his or her
actions as a director.

Qur Bylaws provide that we must generally indemnify, and advance expenses to, our directors and officers to
the fullest extent authorized by the DGCL. We also are expressly authorized to carry directors’ and officers’ liability
insurance providing indemnification for our directors, officers and certain employees for some liabilities. We
believe that these indemnification and advancement provisions and insurance are useful to attract and retain
qualified directors and executive officers.

The limitation of liability, indemnification and advancement provisions in our Certificate of Incorporation and
Bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty.
These provisions also may have the effect of reducing the likelihood of derivative litigation against directors and
officers, even though such an action, if successful, might otherwise benefit us and our stockholders. In addition,
shareholders may be adversely affected to the extent we pay the costs of settlement and damage awards against
directors and officers pursuant to these indemnification provisions.

There is currently no pending material litigation or proceeding involving any of our directors, officers or
employees for which indemnification is sought.
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STOCKHOLDERS AGREEMENT

This Stockholders Agreement is entered into as of January 15, 2021 by and
among Driven Brands Holdings Inc., a Delaware corporation (the “Company”), and each of the
Principal Stockholders.

BACKGROUND:

WHEREAS, the Company is currently contemplating an underwritten initial
public offering (“IPO™) of shares of its Common Stock (as defined below); and

WHEREAS, in connection with, and effective upon, the date of completion of the
IPO (the “Closing Date™), the Company and the Principal Stockholders wish to set forth certain
understandings between such parties, including with respect to certain governance matters.

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1
INTRODUCTORY MATTERS

1.1 Defined Terms. In addition to the terms defined elsewhere herein, the
following terms have the following meanings when used herein:

“Affiliate” has the meaning set forth in Rule 12b-2 promulgated under the
Exchange Act, as in effect on the date hereof.

“Agreement” means this Stockholders Agreement, as the same may be amended,
supplemented, restated or otherwise modified from time to time in accordance with the terms
hereof.

“peneficially own” has the meaning set forth in Rule 13d-3 promulgated under the
Exchange Act.

“Board” means the board of directors of the Company.

“Change in Control” means any transaction or series of related transactions
(whether by merger, consolidation, recapitalization, liquidation or sale or transfer of Common
Stock or assets (including equity securities of the Subsidiaries) or otherwise) as a result of which
any Person or group, within the meaning of Section 13(d)(3) of the Exchange Act (other than the
Principal Stockholders and their respective Affiliates, any group of which the foregoing are
members and any other members of such a group), obtains ownership, directly or indirectly, of
(i) Common Stock that represent more than 50% of the total voting power of the outstanding
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capital stock of the Company or applicable successor entity or (ii) all or substantially all of the
assets of the Company and its Subsidiaries on a consolidated basis.

“Closing Date” has the meaning set forth in the Background.
“Company” has the meaning set forth in the Preamble.

“Common Stock™ means the shares of common stock, par value $0.01 per share,
of the Company, and any other capital stock of the Company into which such stock is
reclassified or reconstituted and any other common stock of the Company.

“Control” (including its correlative meanings, “Controlled by and *“under
common Control with”) means possession, directly or indirectly, of the power to direct or cause
the direction of management or policies (whether through ownership of securities or partnership
or other ownership interests, by contract or otherwise) of a Person.

“Controlled Entity” means, without limitation, any other corporation, limited
liability company, partnership, joint venture, trust, employee benefit plan or other enterprise
controlled by the Company.

“Director” means any member of the Board.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder, as the same may be amended from time to time.

“Governmental Authority” means any nation or government, any state or other
political subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory
or administrative functions of or pertaining to government.

“IPQ™ has the meaning set forth in the Background.

“Law” means any statute, law, regulation, ordinance, rule, injunction, order,
decree, governmental approval, directive, requirement, or other governmental restriction or any
similar form of decision of, or determination by, or any interpretation or administration of any of
the foregoing by, any Governmental Authority.

“Permitted Assigns” means with respect to a Principal Stockholder Entity, a
Transferee of shares of Common Stock that agrees to become party to, and to be bound to the
same extent as its Transferor by the terms of, this Agreement.

“Person” means any individual, partnership, corporation, limited liability
company, association, joint stock company, trust, joint venture, unincorporated organization, or
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other form of business organization, whether or not regarded as a legal entity under applicable
Law, or any Governmental Authority or any department, agency or political subdivision thereof.

“Principal Stockholder Designee™ has the meaning set forth in Section 2.1(c).

“Principal Stockholder Entities” means a Principal Stockholder, its Affiliates and
their respective successors and Permitted Assigns; provided, that for purposes of determining
any ownership threshold hereunder relevant to the Principal Stockholder Entities, such threshold
shall be determined based on the ownership of the applicable Principal Stockholders and their
Affiliates (and not, for the avoidance of doubt, any Permitted Assigns).

“Principal Stockholders” means, collectively, Driven Equity LLC, a Delaware
limited liability company, and RC IV Cayman ICW Holdings LLC, a Cayman Islands limited
liability company, and each, a “Principal Stockholder™; provided, that for purposes of
determining any ownership threshold hereunder relevant to the Principal Stockholders, such
threshold shall be determined based on the ownership of the applicable Principal Stockholders
(and not, for the avoidance of doubt, any Permitted Assigns).

“Subsidiary” means, with respect to any Person, any corporation, limited liability
company, partnership, association or other business entity of which: (i) if a corporation, a
majority of the total voting power of shares of stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, representatives or trustees thereof is at the
time owned or Controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof; or (ii) if a limited liability company,
partnership, association or other business entity, a majority of the total voting power of stock (or
equivalent ownership interest) of the limited liability company, partnership, association or other
business entity is at the time owned or Controlled, directly or indirectly, by any Person or one or
more Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or
Persons shall be deemed to have a majority ownership interest in a limited liability company,
partnership, association or other business entity if such Person or Persons shall be allocated a
majority of limited liability company, partnership, association or other business entity gains or
losses or shall be or Control the managing member, managing director or other governing body
or general partner of such limited liability company, partnership, association or other business
entity.

“Total Number of Directors” means the total number of Directors comprising the

Board.

“Transfer” (including its correlative meanings, “Transferor”, “Transferee” and
“Transferred™) shall mean, with respect to any security, directly or indirectly, to sell, contract to
sell, give, assign, hypothecate, pledge, encumber, grant a security interest in, offer, sell any
option or contract to purchase, purchase any option or contract to sell, grant any option, right or
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warrant to purchase, lend or otherwise transfer or dispose of any economic, voting or other rights
in or to such security. When used as a noun, “Transfer” shall have such correlative meaning as
the context may require.

1.2  Construction. The language used in this Agreement will be deemed to be
the language chosen by the parties to express their mutual intent, and no rule of strict
construction will be applied against any party. Unless the context otherwise requires: (a) “or” is
disjunctive but not exclusive, (b) words in the singular include the plural and in the plural
include the singular, and (c) the words “hereof”, “herein”, and “hereunder” and words of similar
import when used in this Agreement refer to this Agreement as a whole and not to any particular
provision of this Agreement, and Section references are to this Agreement unless otherwise
specified.

ARTICLE I
CORPORATE GOVERNANCE MATTERS

21 Election of Directors.

(a) Following the Closing Date, the Principal Stockholders (together with any
Permitted Assigns who are assigned such rights) shall have the right, but not the obligation, to
nominate to the Board an aggregate number of designees equal to at least: (i) a majority of the
Total Number of Directors, so long as the Principal Stockholder Entities collectively beneficially
own 50% or more of the outstanding shares of Common Stock; (ii) 40% of the Total Number of
Directors, in the event that the Principal Stockholder Entities collectively beneficially own 40%
or more, but less than 50%, of the outstanding shares of Common Stock; (iii) 30% of the Total
Number of Directors, in the event that the Principal Stockholder Entities collectively beneficially
own 30% or more, but less than 40%, of the outstanding shares of Common Stock; (iv) 20% of
the Total Number of Directors, in the event that the Principal Stockholder Entities collectively
beneficially own 20% or more, but less than 30%, of the outstanding shares of Common Stock;
and (v) 10% of the Total Number of Directors, in the event that the Principal Stockholder
Entities collectively beneficially own 5% or more, but less than 20%, of the outstanding shares
of Common Stock. For purposes of calculating the number of Directors that the Principal
Stockholders are entitled to designate pursuant to the immediately preceding sentence, any
fractional amounts shall automatically be rounded up to the nearest whole number (e.g., one and
one quarter (1/s) Directors shall equate to two (2) Directors), and any such calculations shall be
made after taking into account any increase in the Total Number of Directors.

(b)  Following the Closing Date and subject to applicable laws and stock
exchange regulations, the Principal Stockholders shall have the right, but not the obligation, to
have representatives appointed to serve on each committee of the Board in the same proportion
as their representation on the Board. The Principal Stockholders shall have the right, but not the
obligation, to have a representative appointed as an observer to any committee of the Board to
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which the Principal Stockholders (i) do not elect to have a representative appointed or (ii) are
prohibited by applicable laws or stock exchange regulations from having a representative
appointed, in each case for so long as such Principal Stockholders have the right to designate at
least one (1) director for nomination under this Agreement.

(c) In the event that the Principal Stockholders have nominated less than the
total number of designees the Principal Stockholders shall be entitled to nominate pursuant to
Section 2.1(a), the Principal Stockholders shall have the right, at any time, to nominate such
additional designees to which they are entitled, in which case the Company and the Directors
shall take all necessary corporation action, to the fullest extent permitted by applicable Law
(including with respect to fiduciary duties under Delaware law), to (x) enable the Principal
Stockholders to nominate and effect the election or appointment of such additional individuals,
whether by increasing the size of the Board or otherwise, and (y) designate such additional
individuals nominated by the Principal Stockholders to fill such newly-created vacancies or to
fill any other existing vacancies. Each such individual whom the Principal Stockholders shall
actually nominate pursuant to this Section 2.1 and who is thereafter elected to the Board to serve
as a Director shall be referred to herein as a “Principal Stockholder Designee”.

(d) In the event that a vacancy is created at any time by the death, retirement
or resignation of any Director designated pursuant to this Section 2.1, the remaining Directors
and the Company shall, to the fullest extent permitted by applicable Law (including with respect
to fiduciary duties under Delaware law), cause the vacancy created thereby to be filled by a new
designee of the Principal Stockholders as soon as possible, and the Company hereby agrees to
take, to the fullest extent permitted by applicable Law (including with respect to fiduciary duties
under Delaware law), at any time and from time to time, all actions necessary to accomplish the
same.

(e)  The Company agrees, to the fullest extent permitted by applicable Law
(including with respect to fiduciary duties under Delaware law), to include the individuals
designated pursuant to this Section 2.1 in the slate of nominees recommended by the Board for
election at any meeting of stockholders called for the purpose of electing Directors and to use its
best efforts to cause the election of each such designee to the Board, including nominating each
such individual to be elected as a Director as provided herein, recommending such individual’s
election and soliciting proxies or consents in favor thereof,

2.2 Consent Rights.

(a)  For so long as the Principal Stockholder Entities collectively beneficially
own at least 25% of the outstanding shares of Common Stock, the following actions by the
Company or any of its Subsidiaries shall require the approval of each Principal Stockholder
Designee, in addition to the Board’s approval (or the approval of the required governing body of
any Subsidiary of the Company):
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(i) entering into or effecting a Change in Control;

(ii)  entering into any agreement providing for the acquisition or
divestiture of assets or equity security of any Person, in each case providing for aggregate
consideration in excess of $50 million;

(iii)  entering into any joint venture or similar business alliance having a
fair market value as of the date of formation thereof (as reasonably determined by the Board) in
excess of $50 million;

(iv)  initiating a voluntary liquidation, dissolution, receivership,
bankruptcy or other insolvency proceeding involving the Company or any Subsidiary of the
Company that is a “significant subsidiary” as defined in Rule 1-02 of Regulation S-X under the
Exchange Act;

(v) any material change in the nature of the business of the Company
or any Subsidiary, taken as a whole;

(vi)  any redemption, acquisition or other purchase of any shares of
Common Stock (a “Repurchase™) other than Repurchases in accordance with any existing
compensation plan of the Company or any Subsidiary or a Repurchase from an employee in
connection with such employee’s termination of employment with the Company or any
Subsidiary;

(vii)  any payment or declaration of any dividend or other distribution on
any shares of Common Stock or entering into any recapitalization transaction the primary
purpose of which is to pay a dividend,

(viii) the incurrence of indebtedness for borrowed money (including
through capital leases, the issuance of debt securities or the guarantee of indebtedness of another
Person) in an aggregate principal amount in excess of $50 million, other than (x) the incurrence
of trade payables arising in the ordinary course of business of the Company and its Subsidiaries
or (y) borrowings under the Company’s variable funding notes (or amendments, extensions, or
replacements thereof);

(ix)  terminating the employment of the Chief Executive Officer of the
Company or hiring a new Chief Executive Officer of the Company;

(x) increasing or decreasing the size of the Board; and

(xi)  any transaction with or involving any Affiliate of the Company or
any Affiliate of any stockholder of the Company that beneficially owns in excess of ten percent
(10%) of the voting power of the Company (in each case, other than any Principal Stockholder
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Entity), other than any transaction or series of related transactions in the ordinary course of
business and on arms-length third-party terms and in an amount less than $5 million.

2.3 Permitted Disclosure. Each Principal Stockholder Designee is permitted
to disclose to the Principal Stockholder Entities (other than any portfolio company of such
Principal Stockholder Entity or its Affiliates) information about the Company and its Affiliates
he or she receives as a result of being a Director.

ARTICLE 1
INFORMATION

31 Books and Records; Access. The Company shall, and shall cause its
Subsidiaries to, keep proper books, records and accounts, in which full and correct entries shall
be made of all financial transactions and the assets and business of the Company and each of its
Subsidiaries in accordance with generally accepted accounting principles. The Company shall,
and shall cause its Subsidiaries to, permit the Principal Stockholder Entities (other than any
portfolio company of such Principal Stockholder Entity or its Affiliates) and their respective
designated representatives, at reasonable times and upon reasonable prior notice to the Company,
to review the books and records of the Company or any of such Subsidiaries and to discuss the
affairs, finances and condition of the Company or any of such Subsidiaries with the officers of
the Company or any such Subsidiary. In addition to other information that might be reasonably
requested by the Principal Stockholder Entities from time to time (other than any portfolio
company of such Principal Stockholder Entity or its Affiliates), the Company shall also provide
(i) direct access to the Company’s auditors and officers upon request, (ii) copies of all materials
provided to the board of directors (or committee of the board of directors) at the same time as
provided to the directors (or members of a committee of the board of directors) of the Company,
(iii) access to appropriate officers and directors of the Company and its Subsidiaries at such
times as may be requested by the Principal Stockholder Entities for consultation with the
Principal Stockholder Entities with respect to matters relating to the business and affairs of the
Company and its Subsidiaries, (iv) information in advance with respect to any significant
corporate actions, including, without limitation, extraordinary dividends, stock redemptions or
repurchases, mergers, acquisitions or dispositions of assets, issuances of significant amounts of
debt or equity and material amendments to the organizational documents of the Company or any
of its Subsidiaries, and to provide the Principal Stockholder Entities with the right to consult with
the Company and its Subsidiaries with respect to such actions and (v) to the extent otherwise
prepared by the Company, operating and capital expenditure budgets and periodic information
packages relating to the operations and cash flows of Company and its Subsidiaries.
Notwithstanding the foregoing, the Company shall not be required to disclose any privileged
information of the Company so long as the Company has used its reasonable best efforts to
provide such information to the Principal Stockholder Entities without the loss of any such
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privilege and notified the Principal Stockholder Entities that such information has not been
provided.

3.2  Confidentiality. The Principal Stockholders agree that such Principal
Stockholders will keep confidential and will not disclose, divulge, or use for any purpose (other
than to monitor their investment in the Company) any confidential information obtained from the
Company pursuant to the terms of this Agreement, unless such confidential information (a) is
known or becomes known to the public in general (other than as a result of a breach of
this Section 3.2 by such Principal Stockholders or Principal Stockholder Entity), (b) is or has
been independently developed or conceived by the Principal Stockholders without use of the
Company’s confidential information, or (c) is or has been made known or disclosed to the
Principal Stockholders by a third party without a breach of any obligation of confidentiality such
third party may have to the Company; provided, however, that a Principal Stockholder may
disclose confidential information (i) to its attorneys, accountants, consultants, and other
professionals to the extent necessary to obtain their services in connection with monitoring its
investment in the Company, provided that prior to such disclosure such advisor has agreed to be
bound to provisions which are the same substantially similar to the provisions of this Subsection
3.2 or otherwise is obligated to keep such information confidential; (ii) to any prospective
purchaser of any securities from such Principal Stockholders, provided that prior to such
disclosure such prospective purchaser has agreed to be bound to provisions which are the same
or substantially similar to the provisions of this Subsection 3.2; (iii) to any Affiliate (other than
any portfolio company of such Principal Stockholder Entity or its Affiliates), partner, member,
stockholder, or wholly owned subsidiary of such Principal Stockholders in the ordinary course of
business, provided that such Principal Stockholders informs such Person that such information is
confidential and directs such Person to maintain the confidentiality of such information; (iv) to
investors or prospective investors in any investment fund managed (currently or in the future) by
any Person that directly or indirectly manages a Principal Stockholder or any affiliate thereof; or
(v) as may otherwise be required by law, provided that the Principal Stockholders, to the extent
legally permitted, promptly notify the Company of such disclosure and takes reasonable steps to
minimize the extent of any such required disclosure. The Principal Stockholders acknowledge
and agree that they are aware that the U.S. securities laws prohibit any person who has material
non-public information from purchasing or selling securities of the Company, or from
communicating such material non-public information to any other person under circumstances in
which it is reasonably foreseeable that such person is likely to purchase or sell such securities.

ARTICLE IV
GENERAL PROVISIONS

41  Termination. This Agreement shall terminate at such time as no Principal
Stockholder is entitled to nominate a Director pursuant to Section 2.1(a). This Agreement shall
also terminate with respect to an individual Principal Stockholder upon the delivery of a written

Doctt: US1:13601293v14 8




natice by such Principal Stockholder to the Company requesting that this Agreement terminate
with respect to such Principal Stockholder.

4.2  Notices. Any notice provided for in this Agreement shall be in writing
and shall be either personally delivered, mailed first class mail (postage prepaid), sent by
reputable overnight courier service (charges prepaid) or sent by electronic mail, to the Company
at the address or e-mail address set forth below and to any other recipient at the address or e-mail
address indicated on the Company’s records, or at such address or e-mail address or to the
attention of such other Person as the recipient party has specified by prior written notice to the
sending party. Notices will be deemed to have been given hereunder when, the day delivered
persaonally, five (5) days after deposit in the U.S. mail, one (1) day after deposit with a reputable
overnight courier service, or the day sent by electronic mail (receipt confirmed).

The Company’s address is:

Driven Brands Holdings Inc.

440 S. Church Street, Suite 700
Charlotte, NC 28202

Attention: Scott O'Melia

Email: scott.omelia@drivenbrands.com

with a copy (not constituting notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019

Attention: Jeffrey D. Marell

Email: jmarell@paulweiss.com

The Principal Stockholders’ addresses are:

Driven Equity LLC

1180 Peachtree St. NE, Suite 2500
Atlanta, GA 30309

Attention: Stephen Aronson
Email: sda@roarkcapital.com

and

RC IV Cayman ICW Holdings LLC
1180 Peachtree St. NE, Suite 2500
Atlanta, GA 30309
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Attention: Stephen Aronson
Email: sda@roarkcapital.com

with respect to each Principal Stockholder, with a copy (not constituting notice)
to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019

Attention: Jeffrey D. Marell

Email: jmarell@paulweiss.com

43  Amendment; Waiver. This Agreement may be amended, supplemented or
otherwise modified only by a written instrument executed by the Company and the other parties
hereto. Neither the failure nor delay on the part of any party hereto to exercise any right,
remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of the same or of any other right, remedy, power or privilege, nor shall any waiver of
any right, remedy, power or privilege with respect to any occurrence be construed as a waiver of
such right, remedy, power or privilege with respect to any other occurrence. No waiver shall be
effective unless it is in writing and is signed by the party asserted to have granted such waiver.

4.4 Further Assurances. The parties hereto will sign such further documents,
cause such meetings to be held and resolutions passed, exercise their votes and do and perform
and cause to be done such further acts and things necessary, proper or advisable in order to give
full effect to this Agreement and every provision hereof. To the fullest extent permitted by Law,
the Company shall not directly or indirectly take any action that is intended to, or would
reasonably be expected to result in, any Principal Stockholder Entity being deprived of the rights
contemplated by this Agreement.

45  Assignment. This Agreement will inure to the benefit of and be binding
on the parties hereto and their respective successors and permitted assigns. This Agreement may
not be assigned without the express prior written consent of the other parties hereto, and any
attempted assignment, without such consents, will be null and void; provided, however, that each
Principal Stockholder Entity shall be entitled to assign, in whole or in part, to any of its
Permitted Assigns without such prior written consent any of its rights hereunder.

4.6 Indemnification.

(a) The Company, will, and will cause its Subsidiaries to, jointly and
severally, indemnify, exonerate and hold each Principal Stockholder and its respective partners,
stockholders, members, Affiliates, directors, officers, fiduciaries, managers, controlling Persons,
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employees and agents and each of the partners, stockholders, members, Affiliates, directors,
officers, fiduciaries, managers, controlling Persons, employees and agents of each of the
foregoing (collectively, the *Indemnitees”) free and harmless from and against any and all
liabilities, losses, damages and costs and out-of-pocket expenses in connection therewith
(including reasonable attorneys’ fees and expenses) incurred by the Indemnitees or any of them
before or after the date of this Agreement (collectively, the “Indemnified Liabilities™), arising out
of any action, cause of action, suit, litigation, investigation, inquiry, arbitration or claim (each, an
“Action”) arising directly or indirectly out of, or in any way relating to, (i) Indemnitees’
ownership of the Company’s securities or such Indemnitees’ control or ability to influence the
Company or any of its Subsidiaries (other than any such Indemnified Liabilities (x) to the extent
such Indemnified Liabilities arise out of any breach of this Agreement, any other agreement by
such Indemnitee or its Affiliates or other related Persons or the breach of any fiduciary or other
duty or obligation of such Indemnitee to its direct or indirect equity holders, creditors or
Affiliates, (y) to the extent such control or the ability to control the Company or any of its
Subsidiaries derives from such Stockholder’s or its Affiliates’ capacity as an officer or director
of the Company or any of its Subsidiaries or (z) to the extent such indemnification would violate
any applicable law) or (ii) the business, operations, properties, assets or other rights or liabilities
of the Company or any of its Subsidiaries; provided, however that if and to the extent that the
foregoing undertaking may be unavailable or unenforceable for any reason, the Company, will,
and will cause its Subsidiaries to, jointly and severally make the maximum contribution to the
payment and satisfaction of each of the Indemnified Liabilities that is permissible under
applicable Law. For the purposes of this Section 4.6, none of the circumstances described in the
limitations contained in the immediately preceding sentence shall be deemed to apply absent a
final non-appealable judgment of a court of competent jurisdiction to such effect, in which case
to the extent any such limitation is so determined to apply to any Indemnitee as to any previously
advanced indemnity payments made by the Company, then such payments shall be promptly
repaid by such Indemnitee to the Company.

(b) The Company, will, and will cause its Subsidiaries to, jointly and
severally, reimburse any Indemnitee for all reasonable costs and expenses (including reasonable
attorneys’ fees and expenses and any other litigation-related expenses) as they are incurred in
connection with investigating, preparing, pursuing, defending or assisting in the defense of any
Action for which the Indemnitee would be entitled to indemnification under the terms of this
Section 4.6, or any action or proceeding arising therefrom, whether or not such Indemnitee is a
party thereto. The Company or its Subsidiaries, in the defense of any Action for which an
Indemnitee would be entitled to indemnification under the terms of this Section 4.6, may,
without the consent of such Indemnitee, consent to entry of any judgment or enter into any
settlement if and only if it (i) includes as a term thereof the giving by the claimant or plaintiff
therein to such Indemnitee of an unconditional release from all liability with respect to such
Action, (ii) does not impose any limitations (equitable or otherwise) on such Indemnitee, and (iii)
does not include a statement as to or an admission of fault, culpability or a failure to act by or on
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behalf of such Indemnitee, and provided that the only penalty imposed in connection with such
settlement is a monetary payment that will be paid in full by the Company or its Subsidiaries.

(c) The Company acknowledges and agrees that the Company shall, and to
the extent applicable shall cause its Subsidiaries to, be fully and primarily responsible for the
payment to the Indemnitee in respect of Indemnified Liabilities in connection with any Jointly
Indemnifiable Claims (as defined below), pursuant to and in accordance with (as applicable) the
terms of (i) the Delaware General Corporation Law, as amended, (ii) the certificate of
incorporation or similar organizational documents, as amended, of the Company, (iii) the bylaws
or similar organizational documents, as amended, of the Company, (iv) any director or officer
indemnification agreement, (v) this Agreement, (vi) any other agreement between the Company
or any Controlled Entity and the Indemnitee pursuant to which the Indemnitee is indemnified,
(vii) the laws of the jurisdiction of incorporation or organization of any Controlled Entity and/or
(viii) the certificate of incorporation, certificate of organization, bylaws, partnership agreement,
operating agreement, certificate of formation, certificate of limited partnership or other
organizational or governing documents of any Controlled Entity (clauses (i) through (viii),
collectively, the “Indemnification Sources”), irrespective of any right of recovery the Indemnitee
may have from any corporation, limited liability company, partnership, joint venture, trust,
employee benefit plan or other enterprise (other than the Company, any Controlled Entity or the
insurer under and pursuant to an insurance policy of the Company or any Controlled Entity) from
whom an Indemnitee may be entitled to indemnification with respect to which, in whole or in
part, the Company or any Controlled Entity may also have an indemnification obligation
(together, the “Indemnitee-Related Entities™). Under no circumstance shall the Company or any
Controlled Entity be entitled to any right of subrogation or contribution by the Indemnitee-
Related Entities and no right of advancement or recovery the Indemnitee may have from the
Indemnitee-Related Entities shall reduce or otherwise alter the rights of the Indemnitee or the
obligations of the Company or any Controlled Entity under the Indemnification Sources. The
Company shall cause each of the Controlled Entities to perform the terms and obligations of this
Section 4.6(c) as though each such Controlled Entity was a party to this Agreement. For
purposes of this Section 4.6(c), the term “Jointly Indemnifiable Claims” shall be broadly
construed and shall include, without limitation, any Indemnified Liabilities for which the
Indemnitee shall be entitled to indemnification from both (1) the Company and/or any Controlled
Entity pursuant to the Indemnification Sources, on the one hand, and (2) any Indemnitee-Related
Entity pursuant to any other agreement between any Indemnitee-Related Entity and the
Indemnitee pursuant to which the Indemnitee is indemnified, the laws of the jurisdiction of
incorporation or organization of any Indemnitee-Related Entity and/or the certificate of
incorporation, certificate of organization, bylaws, partnership agreement, operating agreement,
certificate of formation, certificate of limited partnership or other organizational or governing
documents of any Indemnitee-Related Entity, on the other hand.
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(d) The rights of any Indemnitee to indemnification pursuant to this Section
4.6 will be in addition to any other rights any such Person may have under any other Section of
this Agreement or any other agreement or instrument to which such Indemnitee is or becomes a
party or is or otherwise becomes a beneficiary or under law or regulation or under the certificate
of incorporation or hylaws of the Company, any newly formed direct or indirect parent or any
direct or indirect Subsidiary or investment holding vehicle with respect to any of the foregoing.

(e) The Company shall obtain and maintain in effect at all times directors” and
officers’ liability insurance reasonably satisfactory to the Principal Stockholders.

47  Third Parties. This Agreement does not create any rights, claims or
benefits inuring to any Person that is not a party hereto or create or establish any third-party
beneficiary hereto.

4.8 Reimbursement of Expenses.

(a)  The Company will pay directly or reimburse, or cause to be paid directly
or reimbursed, the actual and reasonable out-of-pocket costs and expenses incurred by each
Principal Stockholder and its respective Affiliates in connection with the monitoring and/or
overseeing of their investment in the Company, including (i) reasonable out-of-pocket expenses
incurred by directors designated by such Principal Stockholder hereunder in connection with
such directors’ board service (including travel), (ii) fees and actual and reasonable out-of-pocket
disbursements of any independent professionals and organizations, including independent
accountants, outside legal counsel or consultants retained by such Principal Stockholder or any
of their Affiliates, (iii) reasonable costs of any outside services or independent contractors such
as financial printers, couriers, business publications, on-line financial services or similar
services, retained or used by such Principal Stockholder or any of their respective Affiliates and
(iv) reasonahle transportation, word processing expenses or any similar expense.

(b)  All payments or reimbursement for such costs and expenses pursuant to
this Section 4.8 will be made by wire transfer in same-day funds to the bank account designated
by such Principal Stockholder or its relevant Affiliate promptly upon or as soon as practicable
following request for reimbursement; provided, however, that such Principal Stockholder or
Affiliate has provided the Company with such supporting documentation reasonably requested
by the Company.

49  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware, without regard to principles of conflicts of
laws thereof.

4,10  Jurisdiction; Waiver of Jury Trial. In any judicial proceeding involving
any dispute, controversy or claim arising out of or relating to this Agreement, each of the parties
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unconditionally accepts the jurisdiction and venue of the Delaware Court of Chancery or, if the
Delaware Court of Chancery does not have subject matter jurisdiction over this matter, the
Superior Court of the State of Delaware (Complex Commercial Division) or, if jurisdiction over
the matter is vested exclusively in federal courts, the United States District Court for the District
of Delaware, and the appellate courts to which orders and judgments thereof may be appealed.
In any such judicial proceeding, the parties agree that in addition to any method for the service of
process permitted or required by such courts, to the fullest extent permitted by Law, service of
process may be made by delivery provided pursuant to the directions in Section 4.2. EACH OF
THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING
ANY DISPUTE, CONTROVERSY OR CLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT.

4.11 Specific Performance. Each party hereto acknowledges and agrees that in
the event of any breach of this Agreement by any of them, the other parties hereto would be
irreparably harmed and could not be made whole by monetary damages. Each party accordingly
agrees to waive the defense in any action for specific performance that a remedy at law would be
adequate and that the parties, in addition to any other remedy to which they may be entitled at
law or in equity, shall be entitled to specific performance of this Agreement without the posting
of bond.

412 Entire Agreement. This Agreement sets forth the entire understanding of
the parties hereto with respect to the subject matter hereof. There are no agreements,
representations, warranties, covenants or understandings with respect to the subject matter hereof
or thereof other than those expressly set forth herein and therein. This Agreement supersedes all
other prior agreements and understandings between the parties with respect to such subject
matter.

4,13 Severability. If any provision of this Agreement, or the application of
such provision to any Person or circumstance or in any jurisdiction, shall be held to be invalid or
unenforceable to any extent, (a) the remainder of this Agreement shall not be affected thereby,
and each other provision hereof shall be valid and enforceable to the fullest extent permitted by
Law, (b) as to such Person or circumstance or in such jurisdiction, such provision shall be
reformed to be valid and enforceable to the fullest extent permitted by Law and (c) the
application of such provision to other Persons or circumstances or in other jurisdictions shall not
be affected thereby.

4,14 Table of Contents, Headings and Captions. The table of contents,
headings, subheadings and captions contained in this Agreement are included for convenience of
reference only and in no way define, limit or describe the scope of this Agreement or the intent
of any pravision hereof.
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4.15 Counterparts. This Agreement and any amendment hereto may be signed
in any number of separate counterparts, each of which shall be deemed an original, but all of
which taken together shall constitute one Agreement (or amendment, as applicable).

4.16  Effectiveness. This Agreement shall become effective upon the Closing
Date.

417 No Recourse. This Agreement may only be enforced against, and any
claims or cause of action that may be based upon, arise out of or relate ta this Agreement, or the
negotiation, execution or performance of this Agreement, may only be made against the entities
that are expressly identified as parties hereto, and no past, present or future Affiliate, director,
officer, employee, incorporator, member, manager, partner, stockholder, agent, attorney or
representative of any party hereto shall have any liability for any obligations or liabilities of the
parties to this Agreement or for any claim based on, in respect of, or by reason of the transactions
contemplated hereby.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQOF, the parties hereto have executed this Stockholders
Agreement on the day and year first above written.

COMPANY

DRIVEN BRANDS HOLDINGS INC.

By:

Name: Scott O’ Melia
Title: Executive Vice President, General
Counsel and Secretary

[Signature Page to Stockholders Agreement]




PRINCIPAL STOCKHOLDERS:
DRIVEN EQUITY LLC

— e

Name: Stephen D. Aronson
Title: General Counsel and
Secretary

RC IV CAYMAN ICW HOLDINGS LLC

MName: Stephen D. Aronson
Title: Manager

| Signarure Page to Stockholders Agreement]







REGISTRATION RIGHTS AGREEMENT
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Exhibit 10.12

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (as amended, supplemented or otherwise modified from time to time, this “Agreement”), dated as of January 20, 2021, is made by and among
Driven Equity LLC, RC IV Cayman ICW Holdings LLC and Driven Brands Holdings Inc. (the “Company”).

WHEREAS, Driven Equity LLC and RC IV Cayman ICW Holdings LLC (together, the “Principal Stockholders”) are related entities of Roark Capital Management, LLC;

WHEREAS, the Company is currently contemplating an underwritten initial public offering (“IPO”) of shares of its Common Stock (as defined below); and

WHEREAS, in connection with, and effective upon, the date of completion of the IPO, the Principal Stockholders and the Company wish to set forth certain understandings
between such parties.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein and for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE 1.
Definitions
i.Definitions

. The following terms shall have the following respective meanings:

“Affiliate” means, with respect to any person, any person directly or indirectly controlling, controlled by or under common control with, such other person; provided, however, that
portfolio companies in which any person or any of its Affiliates has an investment shall not be deemed an Affiliate of such person. For purposes of this definition, “control” (including, with
correlative meanings, the terms “controlled by” and “under common control with”) when used with respect to any person, means the possession, directly or indirectly, of the power to cause the
direction of management or policies of such person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or required by applicable law to close.

“Common Stock” means shares of the Company’s common stock, $0.01 par value per share.
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“Company” has the meaning set forth in the preamble.
“Continuance Notice” has the meaning set forth in Section 2.6(c).
“Demand” has the meaning set forth in Section 2.1(a).

“Demand Registration” has the meaning set forth in Section 2.1(a).

“Disclosure Package” means (i) the preliminary prospectus, (ii) each Free Writing Prospectus and (iii) all other information that is deemed, under Rule 159 under the Securities Act,
to have been conveyed to purchasers of securities at the time of sale (including a contract of sale).

“Equity Securities” means, with respect to any Person, any (i) partnership or membership interests or shares of capital stock, (ii) equity, ownership, voting, profit or participation
interests or (iii) similar rights or securities in such Person or any of its Subsidiaries, or any rights or securities convertible into or exchangeable for, options or other rights to acquire from such

Person or any of its Subsidiaries, or obligation on the part of such Person or any of its Subsidiaries to issue, any of the foregoing.

“Form S-3 Registration Statement” has the meaning set forth in Section 2.3(b).

“Form S-3 Shelf Registration Statement” has the meaning set forth in Section 2.3(b).

“Free Writing Prospectus” means any “free writing prospectus,” as defined in Rule 405 under the Securities Act.

“Governmental Authority” means any transnational, domestic or foreign federal, state or local governmental, regulatory or administrative authority, department, court, agency or
official, including any political subdivision thereof.

“Initiating Shelf Holder” has the meaning set forth in the Section 2.4(a).

“IPO” has the meaning set forth in the recitals.

“Marketed Underwritten Shelf Take-Down” has the meaning set forth in Section 2.4(b).

“New Registration Party” has the meaning set forth in Section 2.14.

“Non-Marketed Take-Down Share” means with respect to each Initiating Shelf Holder and each other Notice Recipients delivering a notice with respect to and participating in such
Non-Marketed Underwritten Shelf Take-Down subject to Section 2.4(d), a number equal to the product of (i) the total number of Registrable Securities to be included in such Non-Marketed
Underwritten Shelf Take-Down pursuant to Section 2.4(c) and (ii) a fraction, the numerator of which is the total number of Registrable Securities beneficially owned by the Initiating Shelf




Holder or such participating Notice Recipient, as applicable, and the denominator of which is the total number of Registrable Securities beneficially owned by the Initiating Shelf Holder and all
participating Notice Recipients delivering a notice and participating in such Non-Marketed Underwritten Shelf Take-Down.

“Non-Marketed Underwritten Shelf Take-Down” has the meaning set forth in Section 2.4(c).

“Non-Marketed Underwritten Shelf Take-Down Notice” has the meaning set forth in Section 2.4(d).

“Non-Marketed Underwritten Shelf Take-Down Piggyback Election” has the meaning set forth in Section 2.4(c).

“Notice Recipient” has the meaning set forth in Section 2.4(d).

“Other Securities” means Common Stock of the Company sought to be included in a registration other than Registrable Securities.

“Parties” means the Company and the Registration Parties that are from time to time party to this Agreement.

“Person” means any individual, firm, corporation, partnership, limited liability company, trust, estate, joint venture, governmental authority or other entity.
“Piggyback Notice” has the meaning set forth in Section 2.2(a).

“Registrable Securities” means shares of Common Stock owned by a Registration Party, whether now held or hereinafter acquired, including any shares of Common Stock issuable
or issued upon conversion or exchange of other securities of the Company or any of its Subsidiaries (“Overlying Securities”), including by way of stock dividend or stock split, or in connection
with a combination of shares, recapitalization, merger, consolidation or other reorganization, until: (i) a registration statement covering such shares of Common Stock or applicable Overlying
Securities has been declared effective by the SEC and such shares of Common Stock or applicable Overlying Securities have been disposed of pursuant to such effective registration statement; (ii)
such shares of Common Stock or applicable Overlying Securities are sold under circumstances in which all of the applicable conditions of Rule 144 (or any similar provisions then in force) under
the Securities Act are met; (iii) with respect to any Registration Party, such Registration Party and its Affiliates beneficially own less than 2% of the outstanding Common Stock and all of such
shares of Common Stock may be sold without restriction under Rule 144 (or any similar provisions then in force) or (iv) (A) such shares of Common Stock or applicable Overlying Securities are
otherwise Transferred to a non-Affiliate of the Transferor, (B) the Company has delivered a new certificate or other evidence of ownership for such shares of Common Stock or applicable
Overlying Securities not bearing a restrictive legend and (C) such shares of Common Stock or applicable Overlying Securities may be resold without limitation or subsequent registration under the
Securities Act.



“Registration Expenses” means any and all expenses incident to performance of or compliance with any registration of securities pursuant to Article II (other than underwriting
discounts and commissions), including (i) the fees, disbursements and expenses of the Company’s counsel and accountants, including for special audits and comfort letters; (ii) all expenses,
including filing fees, in connection with the preparation, printing and filing of the registration statement, any preliminary prospectus or final prospectus, any other offering document and
amendments and supplements thereto and the mailing and delivering of copies thereof to any underwriters and dealers; (iii) the cost of printing or producing any underwriting agreements and blue
sky or legal investment memoranda and any other documents in connection with the offering, sale or delivery of the securities to be disposed of; (iv) all expenses in connection with the
qualification of the securities to be disposed of for offering and sale under state “blue sky” securities laws, including the reasonable fees and disbursements of one counsel for the underwriters and
the Selling Holders in connection with such qualification and in connection with any blue sky and legal investment surveys; (v) all expenses, including filing fees, incident to securing any required
review by FINRA of the terms of the sale of the securities to be disposed of; (vi) transfer agents’ and registrars’ fees and expenses and the fees and expenses of any other agent or trustee appointed
in connection with such offering; (vii) all security engraving and security printing expenses; (viii) all fees and expenses payable in connection with the listing of the securities on any securities
exchange or automated interdealer quotation system or the rating of such securities; (ix) all expenses with respect to road shows that the Company is obligated to pay pursuant to Section 2.7(0);
and (x) the reasonable fees and disbursements of one counsel for the Registration Parties participating in the registration (which counsel shall be chosen by the participating Registration Party that
then holds the most Registrable Securities) incurred in connection with any such registration and any offering of Common Stock relating to such registration, including any Shelf Take-Down.

“Registration Party” means each of the Principal Stockholders and their successors, Transferees under Section 2.1(c) holding Registrable Securities and any New Registration Party.
“Selling Holder” means, with respect to any registration statement, any Registration Party whose Registrable Securities are included therein.
“Shelf Holder” means any Registration Party whose Registrable Securities are included in the Form S-3 Shelf Registration Statement.

“Shelf Registration Statement” means a registration statement providing for an offering to be made on a continuous basis pursuant to Rule 415 under the Securities Act in
accordance with the plan and method of distribution set forth in the prospectus included in such registration statement.

“Shelf Take-Down” has the meaning set forth in Section 2.4(a).

“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, association, joint venture or other business entity of which more than 50%
of the total voting power of ownership interests entitled (without regard to the occurrence of



any contingency) to vote in the election of the Person or Persons (whether directors, managers, trustees or other Persons performing similar functions) having the power to direct or cause the
direction of the management and policies thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination
thereof.

“Transfer” means any sale, assignment, transfer, exchange, gift, bequest, pledge, hypothecation or other disposition or encumbrance, direct or indirect, in whole or in part, by
operation of law or otherwise. The terms “Transferred”, “Transferring”, “Transferor”, “Transferee” and “Transferable” have meanings correlative to the foregoing.

“Underwritten Shelf Take-Down” has the meaning set forth in Section 2.4(b).

“Underwritten Shelf Take-Down Notice” has the meaning set forth in Section 2.4(b).

“Withdrawn Offering” has the meaning set forth in Section 2.6(c).

ARTICLE II.

REGISTRATION RIGHTS
i.Demand Rights

(1) Demand Rights. Subject to the terms and conditions of this Agreement (including Section 2.1(b)), at any time upon written notice delivered by a Registration Party (a
“Demand”) at any time requesting that the Company effect the registration (a “Demand Registration”) under the Securities Act of any or all of the Registrable Securities held by such Registration
Party, which Demand shall specify the number and type of such Registrable Securities to be included in such registration and the intended method or methods of disposition of such Registrable
Securities, the Company shall, as promptly as reasonably practicable, give written notice of such Demand to all other Registration Parties and shall, as promptly as reasonably practicable, at any
time after the expiration or waiver of the lock-up agreements delivered pursuant to the underwriting agreement relating to the IPO, file the appropriate registration statement and use reasonable
best efforts to effect the registration under the Securities Act and applicable state securities laws of (i) the Registrable Securities which the Company has been so requested to register for sale by
such Registration Party in the Demand, and (ii) all other Registrable Securities which the Company has been requested to register for sale by such other Registration Parties by written request
given to the Company within 10 days after the giving of such written notice by the Company (which request shall specify the intended method of disposition of such Registrable Securities), in
each case subject to Section 2.1(f), all to the extent required to permit the disposition (in accordance with such intended methods of disposition) of the Registrable Securities to be so registered for
sale. Notwithstanding the foregoing, in the event the method of disposition is an underwritten offering, the right of any




Registration Party to include Registrable Securities in such registration shall be conditioned upon such Registration Party’s participation in such underwriting and the inclusion of such Registration
Party’s Registrable Securities in the underwriting to the extent provided in this Agreement, and all Registration Parties proposing to distribute their Registrable Securities through such
underwriting shall (together with the Company as provided in Section 2.7) enter into an underwriting agreement in customary form with the underwriter or underwriters selected for such
underwriting.

) Limitations on Demand Rights. Any Demand by a Registration Party shall include a number of Registrable Securities that equals or is greater than the lesser of (i) 1.0% of
the total Registrable Securities then outstanding and (ii) $20 million (such value shall be determined based on the value of such Registrable Securities on the date immediately preceding the date
upon which the Demand has been received by the Company).

(3)  Assignment. In connection with the Transfer of Registrable Securities to any Person other than by operation of law, a Registration Party may assign to any Transferee of such
Registrable Securities (i) the right to make Demands pursuant to Section 2.1(a) and (ii) the right to participate in or effect any registration and/or Shelf Take-Down pursuant to the terms of
Section 2.1(a), Section 2.2, Section 2.3 and Section 2.4, in each case to the extent that such Transferor has such rights. In the event of any such assignment, references to the Registration Parties in
this Agreement shall be deemed to refer to such Transferee if such Transferee is making any Demand or otherwise exercising its registration rights hereunder. In each of the foregoing cases, as a
condition to such Transfer, a Transferee shall enter into a joinder agreement in the form attached hereto as Annex A to become party to this Agreement and expressly be subject to Section 2.12
herein. If any such Transferee is an individual and married, as a condition to such Transfer, such Transferee shall deliver to the Company a duly executed copy of a spousal consent in the form
attached hereto as Annex B. In the event of any such assignment, references to the Registration Party in Section 2.12 shall be deemed to refer to such Transferee. In addition, in each of the
foregoing cases, the relevant Registration Party shall, as promptly as reasonably practicable, give written notice of any such assignment to the Company and, in the case of an assignment by a
Registration Party, the other Registration Parties in accordance with the addresses and other contact information set forth under Section 3.1.

(4)  Company Blackout Rights. With respect to any registration statement filed, or to be filed, including any amendment, renewal or replacement thereof, pursuant to this Section
2.1, if (i) at any time that the Principal Stockholders beneficially own less than a majority of the outstanding Common Stock, the board of directors of the Company determines in good faith that
such registration would cause the Company to disclose material non-public information, which disclosure (x) would be required to be made in any registration statement so that such registration
statement would not be materially misleading, (y) would not be required to be made at such time but for the filing or effectiveness of such registration statement and (z) would be materially
detrimental to the Company or would materially interfere with any material financing, acquisition, corporate reorganization or merger or other similar transaction involving the Company or any of
its Subsidiaries, and that, as a result of such potential disclosure or interference, it is in the best interests of the Company to defer the filing or effectiveness of such



registration statement at such time or suspend the Selling Holders’ use of any prospectus which is a part of the registration statement, and (ii) the Company furnishes to the Selling Holders a
certificate signed by the chief executive officer of the Company to that effect, then the Company shall have the right to defer such filing or effectiveness or suspend the continuance of such
effectiveness for a period of not more than 120 days (in which event, in the case of a suspension, such Selling Holder shall discontinue sales of Registrable Securities pursuant to such registration
statement); provided, that the Company shall not use this right, together with any other deferral or suspension of the Company’s obligations under Section 2.1 or Section 2.3, more than once in any
12-month period. The Company shall as promptly as reasonably practicable notify the Selling Holders of the expiration of any deferral or suspension period during which it exercised its rights
under this Section 2.1(d). The Company agrees that, in the event it exercises its rights under this Section 2.1(d), it shall, as promptly as reasonably practicable following the expiration of the
applicable deferral or suspension period, file or update and use its reasonable best efforts to cause the effectiveness of, as applicable, the applicable deferred or suspended registration statement or
prospectus which is a part of the registration statement.

(5)  Fulfillment of Registration Obligations. Notwithstanding any other provision of this Agreement, a registration requested pursuant to this Section 2.1 shall not be deemed to
have been effected: (i) if the registration statement is withdrawn without becoming effective; (ii) if after it has become effective such registration is interfered with by any stop order, injunction or
other order or requirement of the SEC or any other Governmental Authority for any reason other than a misrepresentation or an omission by a Selling Holder that is the Registration Party, or an
Affiliate of the Registration Party (other than the Company and its subsidiaries), that made the Demand relating to such registration and, as a result thereof, the Registrable Securities requested to
be registered cannot be completely distributed in accordance with the plan of distribution set forth in the related registration statement; (iii) if the registration does not contemplate an underwritten
offering, if it does not remain effective for at least 180 days (or such shorter period as will terminate when all securities covered by such registration statement have been sold or withdrawn); or if
such registration statement contemplates an underwritten offering, if it does not remain effective for at least 180 days plus such longer period as, in the opinion of counsel for the underwriter or
underwriters, a prospectus is required by applicable law to be delivered in connection with the sale of Registrable Securities by an underwriter or dealer; or (iv) in the event of an underwritten
offering, if the conditions to closing (including any condition relating to an overallotment option) specified in the purchase agreement or underwriting agreement entered into in connection with
such registration are not satisfied or waived other than by reason of some wrongful act or omission by a Selling Holder that is the Registration Party, or an Affiliate of the Registration Party (other
than the Company and its subsidiaries), that made the Demand relating to such registration.

(6)  Cutbacks in Demand Registration. If the lead underwriter or managing underwriter advises the Company in writing that, in such firm’s good faith view, the number of
Registrable Securities and Other Securities requested to be included in a Demand Registration exceeds the number which can be sold in such offering without being likely to have a significant
adverse effect upon the price, timing or distribution of the offering and sale of the Registrable



Securities and Other Securities then contemplated, the Company shall provide a copy of such notice to each Selling Holder and include in such registration:

(a) first, Registrable Securities owned by the Registration Parties that are requested to be included in such registration pursuant to Section 2.1(a) and that can be sold without
having the significant adverse effect referred to above, pro rata on the basis of the relative number of such Registrable Securities owned by the Registration Parties requesting inclusion in such
registration;

(b) second, shares of Common Stock that the Company proposes to sell for its own account that can be sold without having the significant adverse effect referred to above; and

(c) third, the Other Securities owned by any holder thereof with a contractual right to include such Other Securities in such registration that can be sold without having the
significant adverse effect referred to above, pro rata on the basis of the relative number of such Other Securities owned by the Persons requesting inclusion in such registration.

ii.Piggyback Registration Rights

1) Notice and Exercise of Rights. If the Company at any time proposes or is required to register any of its Common Stock or any other Equity Securities under the Securities
Act (other than a Demand Registration pursuant to Section 2.1 or a registration pursuant to Section 2.3), whether or not for sale for its own account, in a manner that would permit registration of
Registrable Securities for sale for cash to the public under the Securities Act, subject to the last sentence of this Section 2.2(a), it shall at each such time give written notice (the “Piggyback
Notice™), as promptly as reasonably practicable, to each Registration Party of its intention to do so, which Piggyback Notice shall specify the number of shares of such Common Stock or other
Equity Securities to be included in such registration. Upon the written request of any Registration Party made within 10 days after receipt of the Piggyback Notice by such Person (which request
shall specify the number of Registrable Securities intended to be disposed of), subject to the other provisions of this Article II, the Company shall effect, in connection with the registration of such
Common Stock or other Equity Securities, the registration under the Securities Act of all Registrable Securities which the Company has been so requested to register; provided, that in no event
shall the Company be required to register pursuant to this Section 2.2 any securities other than Common Stock. Notwithstanding anything to the contrary contained in this Section 2.2, the
Company shall not be required to effect any registration of Registrable Securities under this Section 2.2 incidental to the registration of any of its securities on Forms S-4 or S-8 (or any similar or
successor form providing for the registration of securities in connection with mergers, acquisitions, exchange offers, subscription offers, dividend reinvestment plans or stock option or other
executive or employee benefit or compensation plans) or any other form that would not be available for registration of Registrable Securities.

) Determination Not to Effect Registration. If at any time after giving such Piggyback Notice and prior to the effective date of the registration statement filed in connection
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with such registration the Company shall determine for any reason not to register the securities originally intended to be included in such registration, the Company may, at its election, give written
notice of such determination to the Selling Holders and thereupon the Company shall be relieved of its obligation to register such Registrable Securities in connection with the registration of
securities originally intended to be included in such registration, without prejudice, however, to the right of a Registration Party immediately to request that such registration be effected as a
registration under Section 2.1 (including a shelf registration under Section 2.3) to the extent permitted thereunder.

3) Cutbacks in Company Offering. If the registration referred to in the first sentence of Section 2.2(a) is to be an underwritten registration on behalf of the Company, and the
lead underwriter or managing underwriter advises the Company in writing (with a copy to each Selling Holder) that, in such firm’s good faith view, the number of Other Securities and Registrable
Securities requested to be included in such registration exceeds the number which can be sold in such offering without being likely to have a significant adverse effect upon the price, timing or
distribution of the offering and sale of the Other Securities and Registrable Securities then contemplated, the Company shall include in such registration:

(a) first, all securities proposed to be registered on behalf the Company;

(b) second, Registrable Securities owned by the Registration Parties that are requested to be included in such registration pursuant to this Section 2.2 and that can be sold
without having the significant adverse effect referred to above, pro rata on the basis of the relative number of such Registrable Securities owned by the Registration Parties requesting inclusion in
such registration; and

(o) third, the Other Securities that are requested to be included in such registration pursuant to the terms of any agreement providing for registration rights to which the
Company is a party that can be sold without having the significant adverse effect referred to above, pro rata on the basis of the relative number of such Other Securities owned by the Persons
requesting inclusion in such registration.

4) Cutbacks in Other Offerings. If the registration referred to in the first sentence of Section 2.2(a) is to be an underwritten registration other than on behalf of the Company,
and the lead underwriter or managing underwriter advises the Selling Holders in writing (with a copy to the Company) that, in such firm’s good faith view, the number of Registrable Securities and
Other Securities requested to be included in such registration exceeds the number which can be sold in such offering without being likely to have a significant adverse effect upon the price, timing
or distribution of the offering and sale of the Registrable Securities and Other Securities then contemplated, the Company shall include in such registration:

(a) first, the Other Securities held by any holder thereof with a contractual right to include such Other Securities in such registration prior to any other Person;

(b) second, Registrable Securities owned by the Registration Parties that are requested to be included in such registration pursuant to this Section 2.2 and that can be sold
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without having the significant adverse effect referred to above, pro rata on the basis of the relative number of such Registrable Securities owned by the Registration Parties requesting inclusion in
such registration;

(c) third, shares of Common Stock that the Company proposes to sell for its own account that can be sold without having the significant adverse effect referred to above; and

(d)  fourth, the Other Securities that are requested to be included in such registration pursuant to the terms of any agreement providing for registration rights to which the
Company is a party that can be sold without having the significant adverse effect referred to above, pro rata on the basis of the relative number of such Other Securities owned by the Persons
requesting inclusion in such registration.

iii. Form S-3 Registration; Shelf Registration

(1)  Notwithstanding anything in Section 2.1 or Section 2.2 to the contrary, in case the Company shall receive from any Registration Party a written request or requests that the
Company effect a registration on Form S-3 and any related qualification or compliance with respect to all or a part of the Registrable Securities owned by such Registration Party, and the
Company is then eligible to use Form S-3 for the resale of Registrable Securities, the Company shall:

(a) as promptly as reasonably practicable, give written notice of the proposed registration, and any related qualification or compliance, to all other Registration Parties; and

(b) as promptly as reasonably practicable, file and use reasonable best efforts to effect such registration and all such qualifications and compliances as may be so requested and
as would permit or facilitate the sale and distribution of all or such portion of such Registration Party’s Registrable Securities as are specified in such request, together with all or such portion of
the Registrable Securities of any other Registration Party joining in such request as are specified in a written request given within 15 days after receipt of such written notice from the Company;
provided, that the Company shall not be obligated to effect any such registration, qualification or compliance pursuant to this Section 2.3 (or, with respect to a request under Section 2.4, any Shelf
Take-Down pursuant to Section 2.4):

(i)if Form S-3 is not available for such offering by the Registration Parties;

(ii)solely with respect to filing and causing the effectiveness of a registration on Form S-3 or effecting a Marketed Underwritten Shelf Take-Down, if the Registration Parties,
together with the holders of any Registrable Securities entitled to inclusion in such registration (or Marketed Underwritten Shelf Take-Down, as applicable), propose to sell Registrable
Securities at an aggregate price to the public (before any underwriters’ discounts or commissions) of less than $20 million;
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(iii)if at any time that the Principal Stockholders beneficially own less than a majority of the outstanding Common Stock, the board of directors of the Company determines in
good faith that such Form S-3 registration would cause the Company to disclose material non-public information, which disclosure (x) would be required to be made in any registration
statement so that such registration statement would not be materially misleading, (y) would not be required to be made at such time but for the filing or effectiveness of such registration
statement and (z) would be materially detrimental to the Company or would materially interfere with any material financing, acquisition, corporate reorganization or merger or other similar
transaction involving the Company or any of its Subsidiaries, and that, as a result of such potential disclosure or interference, it is in the best interests of the Company to defer the filing or
effectiveness of such registration statement (or, with respect to a Shelf Take-Down under Section 2.4, the sale of securities of the Company pursuant to such Form S-3 Registration
Statement) at such time, then the Company shall have the right to defer such filing of the Form S-3 Registration Statement (or Shelf Take-Down) for a period of not more than 120 days
after receipt of the request of the Registration Party under this Section 2.3 (or Section 2.4, as applicable); provided, that the Company shall not use this right, together with any other
deferral or suspension of the Company’s obligations under Section 2.1 or Section 2.3, more than once in any 12-month period. The Company shall as promptly as reasonably practicable
notify the Selling Holders of the expiration of any deferral period during which it exercised its rights under this Section 2.3(a)(2)(C). The Company agrees that, in the event it exercises its
rights under this Section 2.3(a)(2)(C), it shall, as promptly as reasonably practicable following the expiration of the applicable deferral period, file or update and use its reasonable best
efforts to cause the effectiveness of, as applicable, the applicable deferred registration statement (or Shelf Take-Down);

(iv)solely with respect to filing and causing the effectiveness of a registration on Form S-3, subject to Section 2.3(d), if the Company has, within the 90-day period preceding the
date of such request, already effected one registration on Form S-3 for a Registration Party pursuant to this Section 2.3 (but, for the avoidance of doubt, regardless of whether any Shelf
Take-Downs have been effected during such period); provided, that any such registration shall be deemed to have been “effected” if the registration statement relating thereto (x) has
become or been declared or ordered effective under the Securities Act, and any of the Registrable Securities of the Registration Party included in such registration have actually been sold
thereunder, and (y) has remained effective for a period of at least 180 days; or

(v)in any particular jurisdiction in which the Company would be required to qualify to do business or to execute a general consent to service of process in effecting such
registration, qualification or compliance.

) Subject to the foregoing, the Company shall file a registration statement covering the Registrable Securities so requested to be registered, as promptly as reasonably
practicable, after receipt of the request or requests of the Registration Parties (the “Form S-3 Registration Statement”) and any such Registration Party may request inclusion of a plan of
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distribution in accordance with Section 2.7(i) and/or that such Form S-3 Registration Statement constitute a shelf offering on a delayed or continuous basis in accordance with Rule 415 under the
Securities Act (a “Form S-3 Shelf Registration Statement”), in which case the provisions of Section 2.4 shall also be applicable.

3) If a Registration Party intends to distribute the Registrable Securities covered by its request under this Section 2.3 by means of a Marketed Underwritten Shelf Take-Down
pursuant to Section 2.4(b), it shall so advise the Company as a part of its request made pursuant to this Section 2.3 and, subject to the limitations set forth in Section 2.3(a), the Company shall
include such information in the written notice referred to in Section 2.3(a). In such event, the right of any Registration Party to include Registrable Securities in such registration (or Underwritten
Shelf Take-Down, as applicable) shall be conditioned upon such Registration Party’s participation in such underwriting and the inclusion of such Registration Party’s Registrable Securities in the
underwriting (unless otherwise agreed by the Registration Parties with a majority of the Registrable Securities participating in the registration and by the requesting Registration Party) to the
extent provided in this Agreement. All Registration Parties proposing to distribute their securities through such underwriting shall (together with the Company as provided in Section 2.7) enter
into an underwriting agreement in customary form with the underwriter or underwriters selected for such underwriting. Notwithstanding any other provision of this Section 2.3 or Section 2.4, if
the lead underwriter or managing underwriter advises the Company in writing that, in such firm’s good faith view, the number of Registrable Securities and Other Securities requested to be
included in such offering exceeds the number which can be sold in such offering without being likely to have a significant adverse effect upon the price, timing or distribution of the offering and
sale of the Registrable Securities and Other Securities then contemplated, the Company shall provide a copy of such notice to each Selling Holder and include in such offering:

(a) first, Registrable Securities owned by the Registration Parties that are requested to be included in such registration pursuant to Section 2.3 and Section 2.4 and that can be
sold without having the significant adverse effect referred to above, pro rata on the basis of the relative number of such Registrable Securities owned by the Registration Parties requesting
inclusion in such registration;

(b) second, shares of Common Stock that the Company proposes to sell for its own account that can be sold without having the significant adverse effect referred to above; and

(c) third, the Other Securities owned by any holder thereof with a contractual right to include such Other Securities in such offering that can be sold without having the
significant adverse effect referred to above, pro rata on the basis of the relative number of such Other Securities owned by the Persons seeking inclusion in such offering.

4) Notwithstanding the foregoing, if the Company shall receive from any Registration Party of Registrable Securities then outstanding a written request or requests under

Section 2.3 that the Company effect a registration statement on Form S-3 that includes only those items and that information that is required to be included in parts I and II of such Form, and does
not include any additional or extraneous items of information (e.g., a lengthy description of the
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Company or the Company’s business) (an “Ordinary S-3 Registration Statement”), then Section 2.3(a)(2)(D) shall not apply to such Ordinary S-3 Registration Statement request.

5) Upon the written request of any Registration Party, prior to the expiration of effectiveness of any existing Form S-3 Shelf Registration Statement in accordance with Rule
415, the Company shall file and seek the effectiveness of a new Form S-3 Shelf Registration Statement in order to permit the continued offering of the Registrable Securities included under such
existing Form S-3 Shelf Registration Statement.

iv.Shelf Take-Downs

(1)  Any Selling Holder of Registrable Securities included in a Form S-3 Shelf Registration Statement (an “Initiating Shelf Holder”) may initiate an offering or sale of all or part
of such Registrable Securities (a “Shelf Take-Down”), in which case the provisions of this Section 2.4 shall apply.

@) If an Initiating Shelf Holder so elects in a written request delivered to the Company (an “Underwritten Shelf Take-Down Notice), a Shelf Take-Down may be in the form of
an underwritten offering (an “Underwritten Shelf Take-Down”) and, subject to the limitations set forth in the proviso to Section 2.3(a)(2) as modified by Section 2.3(d), the Company shall file and
effect an amendment or supplement to its Shelf Registration Statement (including the filing of a supplemental prospectus) for such purpose as promptly as reasonably practicable. Such Initiating
Shelf Holder shall indicate in such Underwritten Shelf Take-Down Notice whether it intends for such Underwritten Shelf Take-Down to involve a customary “road show” (including an “electronic
road show”) or other substantial marketing effort by the underwriters over a period of at least 48 hours (a “Marketed Underwritten Shelf Take-Down”). Upon receipt of an Underwritten Shelf
Take-Down Notice indicating that such Underwritten Shelf Take-Down will be a Marketed Underwritten Shelf Take-Down, the Company shall as promptly as reasonably practicable (but in any
event no later than two Business Days after receipt of the notice for such Marketed Underwritten Shelf Take-Down) give written notice of such Marketed Underwritten Shelf Take-Down to all
other Shelf Holders and shall permit the participation of all such Shelf Holders that request inclusion in such Marketed Underwritten Shelf Take-Down who respond in writing within three
Business Days after the receipt of such notice of their election to participate. The provisions of Section 2.3(c) (other than the first sentence thereof) shall apply with respect to the right of the
Initiating Shelf Holder and any other Shelf Holder to participate in any Underwritten Shelf Take-Down.

(3)  If the Initiating Shelf Holder desires to effect an Underwritten Shelf Take-Down that does not constitute a Marketed Underwritten Shelf Take-Down (a “Non-Marketed
Underwritten Shelf Take-Down”), the Initiating Shelf Holder shall so indicate in a written request delivered to the Company no later than two Business Days prior to the expected date of such
Non-Marketed Underwritten Shelf Take-Down, which request shall include (i) the total number of Registrable Securities expected to be offered and sold in such Non-Marketed Underwritten Shelf
Take-Down, (ii) the expected plan of distribution of such Non-Marketed
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Underwritten Shelf Take-Down, (iii) the action or actions required (including the timing thereof) in connection with such Non-Marketed Underwritten Shelf Take-Down (including the delivery of
one or more stock certificates representing shares of Registrable Securities to be sold in such Non-Marketed Underwritten Shelf Take-Down) and (iv) at the option and in the sole discretion of
such Initiating Shelf Holder, an election that such Non-Marketed Underwritten Shelf Take-Down shall be subject to Section 2.4(d) (a “Non-Marketed Underwritten Shelf Take-Down Piggyback
Election”), and, subject to the limitations set forth in the proviso to Section 2.3(a)(2) as modified by Section 2.3(d), the Company shall file and effect an amendment or supplement to its Shelf
Registration Statement (including the filing of a supplemental prospectus) for such purpose as promptly as reasonably practicable (and in any event within three Business Days).

4) Upon receipt from any Registration Party of a written request pursuant to Section 2.4(c) that contains an affirmative Non-Marketed Underwritten Shelf Take-Down
Piggyback Election, the Company shall provide written notice (a “Non-Marketed Underwritten Shelf Take-Down Notice™) of such Non-Marketed Underwritten Shelf Take-Down promptly to all
Registration Parties (other than the requesting Registration Party), which Non-Marketed Underwritten Shelf Take-Down Notice shall set forth (i) the total number of Registrable Securities
expected to be offered and sold in such Non-Marketed Underwritten Shelf Take-Down, (ii) the expected plan of distribution of such Non-Marketed Underwritten Shelf Take-Down, (iii) that each
recipient of such Non-Marketed Underwritten Shelf Take-Down Notice (each, a “Notice Recipient”) shall have the right, upon the terms and subject to the conditions set forth in this Section
2.4(d), to elect to sell up to its Non-Marketed Take-Down Share and (iv) the action or actions required (including the timing thereof, which for the avoidance of doubt shall not require any delay in
the expected date of such Non-Marketed Underwritten Shelf Take-Down or extension of the Company’s obligation to file and effect an amendment or supplement to its Shelf Registration
Statement as soon as practicable (and in any event within three Business Days) of the Initiating Shelf Holder’s Non-Marketed Underwritten Shelf Take-Down request pursuant to Section 2.4(c)) in
connection with such Non-Marketed Underwritten Shelf Take-Down with respect to each Notice Recipient that elects to exercise such right (including the delivery of one or more stock certificates
representing shares of Registrable Securities held by such Notice Recipient to be sold in such Non-Marketed Underwritten Shelf Take-Down). Upon receipt of such Non-Marketed Underwritten
Shelf Take-Down Notice, each such Notice Recipient may elect to sell up to its Non-Marketed Take-Down Share with respect to each such Non-Marketed Underwritten Shelf Take-Down, by
taking such action or actions referred to in clause (iv) above in a timely manner. If the Initiating Shelf Holder does not elect to sell all of its respective Non-Marketed Take-Down Share, the
unelected portion of such Non-Marketed Take-Down Share shall be allocated to the Notice Recipients, pro rata based on their respective Non-Marketed Take-Down Shares. Notwithstanding the
delivery of any Non-Marketed Underwritten Shelf Take-Down Notice, all determinations as to whether to complete any Non-Marketed Underwritten Shelf Take-Down and as to the timing,
manner, price and other terms of any Non-Marketed Underwritten Shelf Take-Down contemplated by Section 2.4(d) shall be at the discretion of the Initiating Shelf Holder.

v.Selection of Underwriters
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. In the event that any registration pursuant to this Article II (other than a registration under Section 2.2) shall involve, in whole or in part, an underwritten offering, the underwriter
or underwriters shall be designated by the Registration Party (or in the case of a Shelf Take-Down, the Initiating Shelf Holder) that requested such underwritten offering in accordance with this
Article IT, which underwriter or underwriters shall be reasonably acceptable to the Company.

vi.Withdrawal Rights; Expenses

(1) A Selling Holder may withdraw all or any part of its Registrable Securities from any registration or offering (including a registration effected pursuant to Section 2.1) by
giving written notice to the Company of its request to withdraw at any time. In the case of a withdrawal, any Registrable Securities so withdrawn shall be reallocated among the remaining
participants in accordance with the applicable provisions of this Agreement.

(2)  Except as provided in this Agreement, the Company shall pay all Registration Expenses with respect to a particular offering (or proposed offering). Except as provided
herein, each Selling Holder and the Company shall be responsible for its own fees and expenses of financial advisors and their internal administrative and similar costs, as well as their respective
pro rata shares of underwriters” commissions and discounts, which shall not constitute Registration Expenses.

(3)  If the Registration Party that requested a Demand Registration or a Marketed Underwritten Shelf Take-Down pursuant to Section 2.1 or Section 2.4 withdraws all of its
Registrable Securities from such Demand Registration or Marketed Underwritten Shelf Take-Down (a “Withdrawn Offering”), the other Registration Party(ies) or the Company may, in any of
their sole discretion, elect within two Business Days thereafter to have the Company continue such Withdrawn Offering by giving written notice of such election to the Company and/or the other
Registration Parties (a “Continuance Notice”), in which case such Withdrawn Offering shall proceed in accordance with the applicable provisions of this Agreement as if such Withdrawn Offering
had been initiated by the Party providing the Continuance Notice (which, for the avoidance of doubt, shall not cause any new notice or consent period with respect to other Registration Parties to
occur under this Agreement and shall not otherwise change the requirements for and timing of any notices and consents under this Agreement as they then exist with respect to such Withdrawn
Offering).

vii.Registration and Qualification

. If and whenever the Company is required to effect the registration of any Registrable Securities under the Securities Act as provided in this Article II, the Company shall as
promptly as practicable:

(1) Registration Statement. (i) Prepare and (as promptly as reasonably practicable thereafter and in any event no later than 20 days after the end of the applicable period

17



specified in Section 2.1(a), Section 2.2(a) or Section 2.3(a)(2) within which requests for registration may be given to the Company) file a registration statement under the Securities Act relating to
the Registrable Securities to be offered and use reasonable best efforts to cause such registration statement to become effective as promptly as practicable thereafter, and keep such registration
statement effective for 180 days or, if earlier, until the distribution contemplated in the registration statement has been completed; provided, that in the case of any registration of Registrable
Securities on Form S-3 which are intended to be offered on a continuous or delayed basis, such 180-day period shall be extended, if necessary, to keep the registration statement continuously
effective, supplemented and amended to the extent necessary to ensure that it is available for sales of such Registrable Securities, and to ensure that it conforms with the requirements of this
Agreement, the Securities Act and the policies, rules and regulations of the SEC as announced from time to time, until (A) the Selling Holders have sold all of such Registrable Securities or (B) no
Registrable Securities then exist; (ii) furnish to the lead underwriter or underwriters, if any, and to the Selling Holders who have requested that Registrable Securities be covered by such
registration statement, prior to the filing thereof with the SEC, a copy of the registration statement, and each amendment thereof, and a copy of any prospectus, and each amendment or supplement
thereto (excluding amendments caused by the filing of a report under the Exchange Act); and (iii) use reasonable best efforts to reflect in each such document, when so filed with the SEC, such
comments as such Persons reasonably may on a timely basis propose;

(2)  Amendments; Supplements. Prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in connection therewith
as may be (i) reasonably requested by any Selling Holder (to the extent such request relates to information relating to such Selling Holder), or (ii) necessary to keep such registration statement
effective and to comply with the provisions of the Securities Act with respect to the disposition of all Registrable Securities until the earlier of (A) such time as all of such Registrable Securities
have been disposed of in accordance with the intended methods of disposition set forth in such registration statement and (B) if a Form S-3 registration, the expiration of the applicable period
specified in Section 2.7(a) and, if not a Form S-3 registration, the applicable period specified in Section 2.1(e)(iii); provided, that any such required period shall be extended for such number of
days (x) during any period from and including the date any written notice contemplated by paragraph (f) below is given by the Company until the date on which the Company delivers to the
Selling Holders the supplement or amendment contemplated by paragraph (f) below or written notice that the use of the prospectus may be resumed, as the case may be, and (y) during which the
offering of Registrable Securities pursuant to such registration statement is interfered with by any stop order, injunction or other order or requirement of the SEC or any other governmental agency
or court; provided, further, that the Company shall have no obligation to a Selling Holder participating on a “piggyback” basis pursuant to Section 2.1(a) or Section 2.2 in a registration statement
that has become effective to keep such registration statement effective for a period beyond 180 days from the effective date of such registration statement. The Company shall respond, as promptly
as reasonably practicable, to any comments received from the SEC and request acceleration of effectiveness, as promptly as reasonably practicable, after it learns that the SEC will not review the
registration statement or after it has satisfied comments received from the SEC. With respect to each Free Writing
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Prospectus or other materials to be included in the Disclosure Package, ensure that no Registrable Securities be sold “by means of” (as defined in Rule 159A(b) under the Securities Act) such Free
Writing Prospectus or other materials without the prior written consent of the Selling Holders of the Registrable Securities covered by such registration statement, which Free Writing Prospectuses
or other materials shall be subject to the review of counsel to such Selling Holders, and make all required filings of all Free Writing Prospectuses with the SEC;

3) Copies. Furnish to the Selling Holders and to any underwriter of such Registrable Securities such number of conformed copies of such registration statement and of each
such amendment and supplement thereto (in each case including all exhibits), such number of copies of the prospectus included in such registration statement (including each preliminary
prospectus, summary prospectus and Free Writing Prospectus), in conformity with the requirements of the Securities Act, such documents incorporated by reference in such registration statement
or prospectus, and such other documents, as such Selling Holders or such underwriter may reasonably request, and upon request a copy of any and all transmittal letters or other correspondence to
or received from, the SEC or any other Governmental Authority or self-regulatory body or other body having jurisdiction (including any domestic or foreign securities exchange) relating to such
offering;

4) Blue Sky. Register and qualify the securities covered by such registration statement under such other securities or blue sky laws of such jurisdictions as shall be reasonably
requested by the Selling Holders and do any and all other acts and things which may be reasonably necessary or advisable to enable such Selling Holders to consummate the disposition in such
jurisdictions of the Registrable Securities owned by such Selling Holder; provided, that the Company shall not be required in connection therewith or as a condition thereto to qualify to do
business, or to file a general consent to service of process in any such states or jurisdictions;

(5) Delivery of Certain Documents. (i) Furnish to each Selling Holder and to any underwriter of such Registrable Securities an opinion of counsel for the Company (which
opinion (in form, scope and substance) shall be reasonably satisfactory to the managing underwriters, if any, or, in the case of a non-underwritten offering, to the Selling Holders) addressed to each
Selling Holder and any underwriter of such Registrable Securities and dated the date of the closing under the underwriting agreement (if any) (or if such offering is not underwritten, dated the
effective date of the applicable registration statement) covering the matters customarily covered in opinions requested in sales of securities or underwritten offerings, (ii) in connection with an
underwritten offering, furnish to each Selling Holder and any underwriter of such Registrable Securities a “cold comfort” and “bring-down” letter addressed to each Selling Holder and any
underwriter of such Registrable Securities and signed by the independent public accountants who have audited the financial statements of the Company included in such registration statement, in
each such case covering substantially the same matters with respect to such registration statement (and the prospectus included therein) as are customarily covered in accountants’ letters delivered
to underwriters in underwritten public offerings of securities and such other matters as any Selling Holder may reasonably request and, in the case of such accountants’ letter, with respect to events
subsequent to the date of such financial statements and (iii) cause such authorized officers of the Company to execute
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customary certificates as may be requested by any Selling Holder or any underwriter of such Registrable Securities;

(6) Notification of Certain Events; Corrections. Promptly notify the Selling Holders and any underwriter of such Registrable Securities in writing (i) of the occurrence of any
event as a result of which the registration statement or the prospectus included in such registration statement, as then in effect, includes an untrue statement of a material fact or omits to state any
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, (ii) of any request by the SEC or
any other regulatory body or other body having jurisdiction for any amendment of or supplement to any registration statement or other document relating to such offering, and (iii) if for any other
reason it shall be necessary to amend or supplement such registration statement or prospectus in order to comply with the Securities Act and, in any such case as promptly as reasonably practicable
thereafter, prepare and file with the SEC an amendment or supplement to such registration statement or prospectus which will correct such statement or omission or effect such compliance;

7) Notice of Effectiveness. Notify the Selling Holders and the lead underwriter or underwriters, if any, and (if requested) confirm such advice in writing, as promptly as
reasonably practicable after notice thereof is received by the Company (i) when the applicable registration statement or any amendment thereto has been filed or becomes effective and when the
applicable prospectus or any amendment or supplement thereto has been filed, (ii) of any comments by the SEC, (iii) of the issuance by the SEC of any stop order suspending the effectiveness of
such registration statement or any order preventing or suspending the use of any preliminary or final prospectus or the initiation or threat of any proceedings for such purposes and (iv) of the
receipt by the Company of any notification with respect to the suspension of the qualification of the Registrable Securities for offering or sale in any jurisdiction or the initiation or threat of any
proceeding for such purpose;

8) Stop Orders. Use its reasonable best efforts to prevent the entry of, and use its reasonable best efforts to obtain as promptly as reasonably practicable the withdrawal of, any
stop order with respect to the applicable registration statement or other order suspending the use of any preliminary or final prospectus;

) Plan of Distribution. Promptly incorporate in a prospectus supplement or post-effective amendment to the applicable registration statement such information as any Selling
Holder requests (subject to the agreement of the lead underwriter or underwriters, if any) be included therein relating to the plan of distribution with respect to such Registrable Securities, which
may include disposition of Registrable Securities by all lawful means, including firm-commitment underwritten public offerings, block trades, in-kind distributions, agented transactions, sales
directly into the market, purchases or sales by brokers, derivative transactions, short sales, stock loan or stock pledge transactions and sales not involving a public offering; and make all required
filings of such prospectus supplement or post-effective amendment as promptly as reasonably practicable after being notified of the matters to be incorporated in such prospectus supplement or
post-effective amendment;
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(10)  Other Filings. Use its reasonable best efforts to cause the Registrable Securities covered by the applicable registration statement to be registered with or approved by such
other Governmental Authorities as may be necessary to enable the seller or sellers thereof or the underwriter or underwriters, if any, to consummate the disposition of such Registrable Securities;

(11)  FINRA Compliance. Cooperate with each Selling Holder and each underwriter or agent, if any, participating in the disposition of such Registrable Securities and their
respective counsel in connection with any filings required to be made with FINRA;

(12) Listing. Use its reasonable best efforts to cause all such Registrable Securities registered pursuant to such registration to be listed and remain on each securities exchange and
automated interdealer quotation system on which identical securities issued by the Company are then listed;

(13)  Transfer Agent; Registrar; CUSIP Number. Provide a transfer agent and registrar for all Registrable Securities registered pursuant to such registration and a CUSIP number
for all such Registrable Securities, in each case not later than the effective date of the applicable registration statement;

(14)  Compliance; Earnings Statement. Otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the SEC, and make available to each Selling
Holder, as soon as reasonably practicable, an earnings statement covering the period of at least 12 months, but not more than 18 months, beginning with the first month after the effective date of
the applicable registration statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act;

(15)  Road Shows. To the extent reasonably requested by the lead or managing underwriters in connection with an underwritten offering pursuant to Section 2.1 or a Form S-3
underwritten offering pursuant to Section 2.3 and Section 2.4(b), send appropriate officers of the Company to attend any “road shows” scheduled in connection with any such underwritten
offering, with all out of pocket costs and expenses incurred by the Company or such officers in connection with such attendance to be paid by the Company;

(16)  Certificates. Unless the relevant securities are issued in book-entry form, furnish for delivery in connection with the closing of any offering of Registrable Securities
pursuant to a registration effected pursuant to this Article II unlegended certificates representing ownership of the Registrable Securities being sold in such denominations as shall be requested by
any Selling Holder or the underwriters of such Registrable Securities (it being understood that the Selling Holders shall use reasonable best efforts to arrange for delivery to the Depository Trust
Company); and

(17)  Reasonable Best Efforts. Use reasonable best efforts to take all other steps necessary to effect the registration and offering of the Registrable Securities contemplated hereby.
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viii.Underwriting; Due Diligence

(1) If requested by the underwriters for any underwritten offering of Registrable Securities pursuant to a registration requested under this Article II, the Company shall enter into
an underwriting agreement with such underwriters for such offering, which agreement will contain such representations and warranties by the Company and such other terms and provisions as are
customarily contained in underwriting agreements generally with respect to secondary distributions to the extent relevant, including indemnification and contribution provisions substantially to the
effect and to the extent provided in Section 2.9, and agreements as to the provision of opinions of counsel and accountants’ letters to the effect and to the extent provided in Section 2.7(e). The
Selling Holders on whose behalf the Registrable Securities are to be distributed by such underwriters shall be parties to any such underwriting agreement, and the representations and warranties
by, and the other agreements on the part of, the Company to and for the benefit of such underwriters, shall also be made to and for the benefit of such Selling Holders and the conditions precedent
to the obligations of such underwriters under such underwriting agreement shall also be conditions precedent to the obligations of such Selling Holders to the extent applicable. Subject to the
following sentence, such underwriting agreement shall also contain such representations and warranties by such Selling Holders and such other terms and provisions as are customarily contained
in underwriting agreements with respect to secondary distributions, when relevant. No Selling Holder shall be required in any such underwriting agreement or related documents to make any
representations or warranties to or agreements with the Company or the underwriters other than customary representations, warranties or agreements regarding such Selling Holder’s title to
Registrable Securities and any written information provided by the Selling Holder to the Company expressly for inclusion in the related registration statement, and the liability of any Selling
Holder under the underwriting agreement shall be several and not joint and in no event shall the liability of any Selling Holder under the underwriting agreement be greater in amount than the
dollar amount of the proceeds received by such Selling Holder under the sale of the Registrable Securities pursuant to such underwriting agreement (net of underwriting discounts and
commissions).

@) In connection with the preparation and filing of each registration statement registering Registrable Securities under the Securities Act pursuant to this Article II, the
Company shall make available upon reasonable notice at reasonable times and for reasonable periods for inspection by each Selling Holder, by any lead underwriter or underwriters participating in
any disposition to be effected pursuant to such registration statement, and by any attorney, accountant or other agent retained by any Selling Holder or any lead underwriter, all pertinent financial
and other records, pertinent corporate documents and properties of the Company, and use its reasonable best efforts to cause all of the Company’s officers, directors and employees and the
independent public accountants who have certified the Company’s financial statements to make themselves reasonably available to discuss the business of the Company and to supply all
information reasonably requested by any such Selling Holders, lead underwriters, attorneys, accountants or agents in connection with such registration statement as shall be necessary to enable
them to exercise their due diligence responsibility (subject to entry by each
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party referred to in this clause (b) into customary confidentiality agreements in a form reasonably acceptable to the Company).

3) In the case of an underwritten offering requested by the Registration Parties pursuant to Section 2.1 or Section 2.3 or an Underwritten Shelf Take-Down pursuant to Section
2.4, the price, underwriting discount and other financial terms for the Registrable Securities of the related underwriting agreement shall be determined by the Registration Party exercising its
Demand or requesting such Underwritten Shelf Take-Down. In the case of any underwritten offering of securities by the Company pursuant to Section 2.2, such price, discount and other terms
shall be determined by the Company, subject to the right of Selling Holders to withdraw their Registrable Securities from the registration pursuant to Section 2.6(a).

4) Subject to Section 2.8(a), no Person may participate in an underwritten offering (including an Underwritten Shelf Take-Down) unless such Person (i) agrees to sell such
Person’s securities on the basis provided in any underwriting arrangements approved by the Persons entitled to approve such arrangements and (ii) completes and executes all customary
questionnaires, powers of attorney, custody agreements, indemnities, underwriting agreement and other documents reasonably required under the terms of such underwriting arrangements.

ix.Indemnification and Contribution

(1)  Indemnification by the Company. In the case of each offering of Registrable Securities made pursuant to this Article II, the Company agrees to indemnify and hold harmless,
to the extent permitted by applicable law, each Selling Holder, each underwriter of Registrable Securities so offered and each Person, if any, who controls or is alleged to control (within the
meaning set forth in the Securities Act) any of the foregoing Persons, the Affiliates of each of the foregoing (other than the Company and its controlled Affiliates), and the officers, directors,
partners, members, employees and agents of each of the foregoing, against any and all losses, liabilities, costs (including reasonable attorney’s fees and disbursements), claims and damages, joint
or several, to which they or any of them may become subject, under the Securities Act or otherwise, including any amount paid in settlement of any litigation commenced or threatened, insofar as
such losses, liabilities, costs, claims and damages (or actions or proceedings in respect thereof, whether or not such indemnified Person is a party thereto) arise out of or are based upon any untrue
statement or alleged untrue statement of a material fact contained in the registration statement (or in any preliminary, final or summary prospectus included therein) or in the Disclosure Package, or
in any offering memorandum or other offering document relating to the offering and sale of such Registrable Securities, or any amendment thereof or supplement thereto, or in any document
incorporated by reference therein, or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein (in the case of a
prospectus or preliminary prospectus, in light of the circumstances under which they were made) not misleading; provided, however, that the Company shall not be liable to any Person in any such
case to the extent that any such loss, liability, cost, claim or damage arises out of or relates to any untrue statement, or any omission, if such statement or omission shall have been made in reliance
upon and in conformity
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with information relating to such Person (which information shall be limited to the name of such Person, the address of such Person, the number of shares of Common Stock held by such Person,
the number of shares of Common Stock being offered by such Person in the offering and the nature of the beneficial ownership of the Common Stock owned by such Person) furnished in writing
to the Company by or on behalf of such Person expressly for inclusion in the registration statement (or in any preliminary, final or summary prospectus included therein), offering memorandum or
other offering document, or any amendment thereof or supplement thereto. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of any such
Person and shall survive the transfer of such securities.

) Indemnification by Selling Holders. In the case of each offering made pursuant to this Agreement, each Selling Holder, by exercising its registration and/or piggyback rights
under this Agreement, agrees, severally and not jointly, to indemnify and hold harmless, to the extent permitted by applicable law, the Company, each other Selling Holder and each Person, if any,
who controls or is alleged to control (within the meaning set forth in the Securities Act) any of the foregoing, any Affiliate of any of the foregoing, and the officers, directors, partners, members,
employees and agents of each of the foregoing, against any and all losses, liabilities, costs (including reasonable attorney’s fees and disbursements), claims and damages to which they or any of
them may become subject, under the Securities Act or otherwise, including any amount paid in settlement of any litigation commenced or threatened, insofar as such losses, liabilities, costs, claims
and damages (or actions or proceedings in respect thereof, whether or not such indemnified Person is a party thereto) arise out of or are based upon any untrue statement made by such Selling
Holder of a material fact contained in the registration statement (or in any preliminary, final or summary prospectus included therein) or in the Disclosure Package relating to the offering and sale
of such Registrable Securities prepared by the Company or at its direction, or any amendment thereof or supplement thereto, or any omission by such Selling Holder of a material fact required to
be stated therein or necessary to make the statements therein (in the case of a prospectus or preliminary prospectus, in light of the circumstances under which they were made) not misleading, but
in each case only to the extent that such untrue statement of a material fact occurs in reliance upon and in conformity with, or such material fact is omitted from, information relating to such
Selling Holder (which information shall be limited to the name of such Selling Holder, the address of such Selling Holder, the number of shares of Common Stock held by such Selling Holder, the
number of shares of Common Stock being offered by such Selling Holder in the offering and the nature of the beneficial ownership of the Common Stock owned by such Person) furnished in
writing to the Company by or on behalf of such Selling Holder expressly for inclusion in such registration statement (or in any preliminary, final or summary prospectus included therein) or
Disclosure Package, or any amendment thereof or supplement thereto.

(3)  Indemnification Procedures. Each Party entitled to indemnification under this Section 2.9 shall give notice to the Party required to provide indemnification, as promptly as

reasonably practicable, after such indemnified Party has actual knowledge that a claim is to be made against the indemnified Party as to which indemnity may be sought, and shall permit the
indemnifying Party to assume the defense of such claim or litigation resulting therefrom and any related settlement and settlement negotiations, subject to the limitations on settlement set forth
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below; provided, that counsel for the indemnifying Party, who shall conduct the defense of such claim or any litigation resulting therefrom, shall be approved by the indemnified Party (whose
approval shall not unreasonably be withheld, conditioned or delayed), and the indemnified Party may participate in such defense at such Party’s expense; and provided, further, that the failure of
any indemnified Party to give notice as provided in this Agreement shall not relieve the indemnifying Party of its obligations under this Section 2.9, except to the extent the indemnifying Party is
actually prejudiced by such failure to give notice. Notwithstanding the foregoing, an indemnified Party shall have the right to retain separate counsel, with the reasonable fees and expenses of such
counsel being paid by the indemnifying Party, if representation of such indemnified Party by the counsel retained by the indemnifying Party would be inappropriate due to actual or potential
differing interests between such indemnified Party and any other party represented by such counsel or if the indemnifying Party has failed to assume the defense of such action. No indemnified
Party shall enter into any settlement of any litigation commenced or threatened with respect to which indemnification is or may be sought without the prior written consent of the indemnifying
Party (such consent not to be unreasonably withheld, conditioned or delayed). No indemnifying Party, in the defense of any such claim or litigation, shall, except with the consent of each
indemnified Party, consent to entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified
Party of a release, reasonably satisfactory to the indemnified Party, from all liability in respect to such claim or litigation. Each indemnified Party shall furnish such information regarding itself or
the claim in question as an indemnifying Party may reasonably request in writing and as shall be reasonably required in connection with defense of such claim and litigation resulting therefrom.

(@) Contribution. If the indemnification provided for in this Section 2.9 shall for any reason be unavailable (other than in accordance with its terms) to an indemnified Party in
respect of any loss, liability, cost, claim or damage referred to therein, then each indemnifying Party shall, in lieu of indemnifying such indemnified Party, contribute to the amount paid or payable
by such indemnified Party as a result of such loss, liability, cost, claim or damage in such proportion as shall be appropriate to reflect the relative fault of the indemnifying Party on the one hand
and the indemnified Party on the other with respect to the statements or omissions which resulted in such loss, liability, cost, claim or damage as well as any other relevant equitable considerations.
The relative fault shall be determined by reference to whether the untrue statement of a material fact or omission to state a material fact relates to information supplied by the indemnifying Party
on the one hand or the indemnified Party on the other, the intent of the Parties and their relative knowledge, access to information and opportunity to correct or prevent such statement or omission.
The amount paid or payable by an indemnified Party as a result of the loss, cost, claim, damage or liability, or action in respect thereof, referred to above in this paragraph (d) shall be deemed to
include, for purposes of this paragraph (d), any legal or other expenses reasonably incurred by such indemnified Party in connection with investigating or defending any such action or claim. No
Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent
misrepresentation. Notwithstanding anything in this Section 2.9(d) to the contrary, no indemnifying Party (other than the Company) shall be required pursuant to this Section 2.9(d) to contribute
any amount in
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excess of the amount by which the net proceeds received by such indemnifying Party from the sale of Registrable Securities in the offering to which the losses of the indemnified Parties relate
exceeds the amount of any damages which such indemnifying Party has otherwise been required to pay by reason of such untrue statement or omission. The Parties agree that it would not be just
and equitable if contribution pursuant to this Section 2.9(d) were determined by pro rata allocation or by any other method of allocation which does not take into account the equitable
considerations referred to in this Section 2.9(d).

5) Indemnification/Contribution under State Law. Indemnification and contribution similar to that specified in the preceding paragraphs of this Section 2.9 (with appropriate
modifications) shall be given by the Company and the Selling Holders with respect to any required registration or other qualification of securities under any state applicable law or with any
Governmental Authority.

(6) Obligations Not Exclusive. The obligations of the Parties under this Section 2.9 shall be in addition to any liability which any Party may otherwise have to any other Person.

(7)  Survival. For the avoidance of doubt, the provisions of this Section 2.9 shall survive any termination of this Agreement.

(8)  Limitation of Selling Holder Liability. The liability of any Selling Holder under this Section 2.9 shall be several and not joint and in no event shall the liability of any Selling
Holder under this Section 2.9 be greater in amount than the dollar amount of the proceeds, net of underwriting discounts and commissions, received by such Selling Holder from the sale of the

Registrable Securities giving rise to such indemnification/contribution obligation.

) Third Party Beneficiary. Each of the indemnified Persons referred to in this Section 2.9 shall be a third party beneficiary of the rights conferred to such Person in this
Section.

1) It shall be a condition of each Selling Holder’s rights under this Article II that such Selling Holder cooperate with the Company by entering into any undertakings and taking
such other action relating to the conduct of the proposed offering which the Company or the underwriters may reasonably request as being necessary to insure compliance with federal and state
securities laws and the rules or other requirements of FINRA or which are otherwise customary and which the Company or the underwriters may reasonably request to effectuate the offering.

(2)  Each Selling Holder shall furnish to the Company such information regarding such Selling Holder and the distribution proposed by such Selling Holder as the Company may
reasonably request in writing and as shall be reasonably required in connection
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with any registration, qualification or compliance referred to in this Article II. The Company shall have the right to exclude from the registration any Selling Holder that does not comply with this
Section 2.10.

3) At such time as an underwriting agreement with respect to a particular underwriting is entered into, the terms of any such underwriting agreement shall govern with respect
to the matters set forth therein to the extent inconsistent with this Article II; provided, that the indemnification provisions of such underwriting agreement as they relate to the Selling Holders are
customary for registrations of the type then proposed and provide for indemnification by such Selling Holders only with respect to information relating to such Selling Holder (which information
shall be limited to the name of such Selling Holder, the address of such Selling Holder, the number of shares of Common Stock held by such Selling Holder, the number of shares of Common
Stock being offered by such Selling Holder in the offering and the nature of the beneficial ownership of the Common Stock owned by such Person) furnished in writing to the Company by or on
behalf of such Selling Holder expressly for inclusion in such registration statement (or in any preliminary, final or summary prospectus included therein) or Disclosure Package, or any amendment
thereof or supplement thereto.

xi.Rule 144

. The Company shall use its reasonable best efforts to ensure that the conditions to the availability of Rule 144 under the Securities Act set forth in paragraph (c) of Rule 144 shall be
satisfied. The Company agrees to use its reasonable best efforts to file with the SEC in a timely manner all reports and other documents required of the Company under the Securities Act and the
Exchange Act, at any time after it has become subject to such reporting requirements. Upon the request of any Registration Party for so long as such information is a necessary element of such
Person’s ability to avail itself of Rule 144, the Company shall deliver to such Person (i) a written statement as to whether it has complied with such requirements and (ii) a copy of the most recent
annual or quarterly report of the Company, and such other reports and documents so filed as such Person may reasonably request in availing itself of any rule or regulation of the SEC allowing
such Person to sell any such securities without registration.

xii.Holdback Agreement

(@) In the case of any underwritten offering pursuant to this Agreement, each Registration Party participating in such underwritten offering, agrees not to effect any public sale or
distribution (including sales pursuant to Rule 144) of equity securities of the Company, or any securities convertible into or exchangeable or exercisable for such equity securities, during any time
period reasonably requested by the managing underwriter(s) of such underwritten offering, which shall not exceed 90 days. Each Registration Party subject to the restrictions of the preceding
sentence shall receive the benefit of any shorter “lock-up” period or permitted exceptions agreed to by the managing underwriter(s) for any underwritten offering pursuant to this Agreement and
the terms of such lock-up agreements shall govern such Registration Party in lieu of the preceding sentence.
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(b) In the case of any underwritten offering pursuant to this Agreement, the Company shall use commercially reasonable efforts to cause any stockholders that beneficially own
5% or more of the Common Stock (other than the Registration Parties) and its directors and executive officers to execute any lock-up agreements in form and substance as agreed by the
Registration Parties and as reasonably requested by the managing underwriters.

(c) In the case of any underwritten offering pursuant to this Agreement, the Company agrees not to effect any public offering or distribution of any equity securities of the
Company, or securities convertible into or exchangeable or exercisable for equity securities of the Company for a period commencing on the date of the prospectus pursuant to which such offering
may be made and ending 90 days after the date of such prospectus, except as part of such underwritten offering.

a. Suspension of Sales

. Each Selling Holder participating in a registration agrees that, upon receipt of notice from the Company pursuant to Section 2.7(f), such Selling Holder shall discontinue
disposition of its Registrable Securities pursuant to such registration statement until receipt of the copies of the supplemented or amended prospectus contemplated by Section 2.7(f), or until
advised in writing by the Company that the use of the prospectus may be resumed, as the case may be, and, if so directed by the Company, such Selling Holder shall deliver to the Company (at the
Company’s expense) all copies, other than permanent file copies then in such Selling Holder’s possession, of the prospectus covering such Registrable Securities which are current at the time of
the receipt of the notice of the event described in Section 2.7(f).

b. Third Party Registration Rights

(1)  Nothing in this Agreement shall be deemed to prevent the Company from providing registration rights to any other Person on such terms as the board of directors of the
Company deems desirable in its sole discretion; provided that the Company does not grant any shelf, demand, piggyback or incidental registration rights that are senior to or otherwise conflict
with the rights granted to the Registration Parties under this Agreement to any other Person without the prior written consent of the Principal Stockholders.

) (i) Any Person may join this agreement as Registration Party with the prior written consent of the Company and the Principal Stockholders (such Person, a “New
Registration Party”), provided that such New Registration Party (a) enters into a joinder agreement in the form attached hereto as Annex A to become party to this Agreement and expressly be
subject to Section 2.12 herein and (b) if a New Registration Party is an individual and married, such New Registration Party shall, as a condition to becoming a Registration Party deliver to the
Company a duly executed copy of a spousal consent in the form attached hereto as Annex B.

[ Mergers
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. The Company shall not, directly or indirectly, (x) enter into any merger, consolidation, recapitalization, combination of shares or other reorganization in which the Company shall
not be the surviving corporation or (y) Transfer or agree to Transfer all or substantially all the Company’s assets, unless prior to such merger, consolidation, reorganization or asset Transfer, the
surviving corporation or the transferee, as applicable, shall have agreed in writing to assume the obligations of the Company under this Agreement, and for that purpose references hereunder to
“Registrable Securities”, shall be deemed to include the securities which the Registration Parties, would be entitled to receive in exchange for Registrable Securities, pursuant to any such merger,
consolidation, reorganization or asset Transfer.

ARTICLE IIL

MISCELLANEOUS
d. Notices

. All notices, requests, demands and other communications to any party hereunder shall be made in writing (including facsimile transmission and electronic mail (“e-mail”) transmission, so
long as a receipt of such e-mail is requested and received by non-automated response) and shall be given:

(1)  if to the Company, to:

Driven Brands Holdings Inc.

440 S. Church Street, Suite 700

Charlotte, NC 28202

Attention: Scott O’Melia, Executive Vice President and General Counsel
E-mail: Scott.Omelia@drivenbrands.com

With copies (which shall not constitute actual or constructive notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attention: John C. Kennedy
Jeffrey D. Marell
Facsimile: (212) 492-0025
E-mail: jkennedy@paulweiss.com
jmarell@paulweiss.com
(2)  if to Driven Equity LLC:

Driven Equity LLC

c/o Roark Capital Management, LLC
1180 Peachtree Street, Suite 2500
Atlanta, GA, 30309
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Attention: Stephen Aronson
E-mail: sda@roarkcapital.com

With copies (which shall not constitute actual or constructive notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attention: John C. Kennedy
Jeffrey D. Marell

Facsimile: (212) 492-0025
E-mail: jkennedy@paulweiss.com

jmarell @paulweiss.com

(3)  ifto RCIV Cayman ICW Holdings LLC:

RC IV Cayman ICW Holdings LLC
c/o Roark Capital Management, LLC
1180 Peachtree Street, Suite 2500
Atlanta, GA, 30309

Attention: Stephen Aronson

E-mail: sda@roarkcapital.com

With copies (which shall not constitute actual or constructive notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attention: John C. Kennedy
Jeffrey D. Marell
Facsimile: (212) 492-0025
E-mail: jkennedy@paulweiss.com
jmarell@paulweiss.com

4) if to any Transferee or any New Registration Party, to the address specified by such Person on the applicable joinder to this Agreement.

Notwithstanding anything to the contrary herein, any Person may, from time to time, update any address and/or other contact information for itself by providing written notice of such
update to the Company and the other Registration Parties. All notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior
to 5:00 p.m. New York City time on a Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed to have been received on the next succeeding
Business Day in the place of receipt.
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e, Section Headings

. The article and section headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this Agreement. References in this Agreement to a
designated “Article” or “Section” refer to an Article or Section of this Agreement unless otherwise specifically indicated.

f. Governing Law
. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware.
g. Consent to Jurisdiction and Service of Process

. The Parties agree that any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or the transactions
contemplated by this Agreement (whether brought by any Party or any of its Affiliates or against any Party or any of its Affiliates) shall be brought in the Delaware Chancery Court or, if such
court shall not have jurisdiction, any federal court located in the State of Delaware or other Delaware state court, and each of the Parties hereby irrevocably consents to the jurisdiction of such
courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or
hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any such suit, action or proceeding brought in any such court has been brought in an
inconvenient forum. Process in any such suit, action or proceeding may be served on any Party anywhere in the world, whether within or without the jurisdiction of any such court. Without
limiting the foregoing, each Party agrees that service of process on such Party as provided in Section 3.1 shall be deemed effective service of process on such Party.

h. Amendments; Termination

. This Agreement may be amended only by an instrument in writing executed by the Company and each Registration Party. Any such amendment will apply to all Registration Parties
equally, without distinguishing between them. This Agreement will terminate as to any Registration Party when it no longer holds any Registrable Securities.

i Specific Enforcement
. The Parties acknowledge that the remedies at law of the other Parties for a breach or threatened breach of this Agreement would be inadequate and, in recognition of this fact, any Party to
this Agreement, without posting any bond, and in addition to all other remedies that may be available, shall be entitled to obtain equitable relief in the form of specific performance, a temporary

restraining order, a temporary or permanent injunction or any other equitable remedy that may then be available.

j. Entire Agreement
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. This Agreement constitutes the entire agreement and understanding of the Parties with respect to the transactions contemplated by this Agreement. The registration rights granted under
this Agreement supersede any registration, qualification or similar rights with respect to any Registrable Securities granted under any other agreement at any time, and any of such preexisting
registration rights are hereby terminated.

k. Severability,

. The invalidity or unenforceability of any specific provision of this Agreement shall not invalidate or render unenforceable any of its other provisions. Any provision of this Agreement
held invalid or unenforceable shall be deemed reformed, if practicable, to the extent necessary to render it valid and enforceable and to the extent permitted by law and consistent with the intent of
the Parties to this Agreement.

L Counterparts

. This Agreement may be executed in multiple counterparts, including by means of facsimile or .pdf, each of which shall be deemed an original, but all of which together shall constitute the
same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered as of the date first set forth above.

DRIVEN EQUITY LLC

By:_/s/ Stephen D. Aronson
Name: Stephen D. Aronson
Title: General Counsel and Secretary

RC IV CAYMAN ICW HOLDINGS LLC

By:__/s/ Stephen D. Aronson
Name: Stephen D. Aronson
Title: Manager

DRIVEN BRANDS HOLDINGS INC.

By:_/s/ Scott O’Melia
Name: Scott O’Melia
Title: Executive Vice President, General Counsel and Secretary

[Signature Page — Registration Rights Agreement]



Annex A

FORM OF
JOINDER AGREEMENT

The undersigned is executing and delivering this Joinder Agreement pursuant to that certain Registration Rights Agreement, dated as of [___], 2021 (as amended, restated,
supplemented or otherwise modified in accordance with the terms thereof, the “Registration Rights Agreement”), by and among Driven Equity LLC, RC IV Cayman ICW Holdings LLC and
Driven Brands Holdings Inc. Capitalized terms used but not defined in this Joinder Agreement shall have the respective meanings ascribed to such terms in the Registration Rights Agreement.

By executing and delivering this Joinder Agreement to the Registration Rights Agreement, the undersigned hereby adopts and approves the Registration Rights Agreement and
agrees, effective commencing on the date hereof and as a condition to the undersigned’s becoming a [Transferee of Registrable Securities][New Registration Party], to be bound by and comply
with the provisions of, the Registration Rights Agreement, including Section 2.12 therein, in the same manner as if the undersigned were an original signatory to the Registration Rights
Agreement.

The undersigned acknowledges and agrees that Article III of the Registration Rights Agreement is incorporated herein by reference, mutatis mutandis.

Accordingly, the undersigned has executed and delivered this Joinder Agreement as of the __ day of s

(Signature of [Transferee][New Registration Party])

(Print Name of [Transferee][New Registration Party])

Address:




Telephone:

Facsimile:
Email:

AGREED AND ACCEPTED
as of the day of s

DRIVEN EQUITY LLC

By:
Name:
Title:

RC IV CAYMAN ICW HOLDINGS LLC
By:

Name:
Title:

DRIVEN BRANDS HOLDINGS INC.

By:
Name:
Title:

Annex A



Annex B

FORM OF
SPOUSAL CONSENT

In consideration of the execution of that certain Registration Rights Agreement, dated as of [___], 2021 (as amended, restated, supplemented or otherwise modified in accordance with the
terms thereof, the “Registration Rights Agreement”), by and among Driven Equity LLC, RC IV Cayman ICW Holdings LLC and Driven Brands Holdings Inc., I, the
spouse of , who is a party to the Registration Rights Agreement, do hereby join with my spouse in executing the foregoing Registration Rights Agreement and do
hereby agree to be bound by all of the terms and provisions thereof, in consideration of [Transfer][acquisition] of Registrable Securities and all other interests I may have in the shares and
securities subject thereto, whether the interest may be pursuant to community property laws or similar laws relating to marital property in effect in the state or province of my or our residence as of
the date of signing this consent. Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Registration Rights Agreement.

Dated as of s
(Signature of Spouse)

(Print Name of Spouse)



Exhibit 10.19

EMPLOYMENT AGREEMENT

This Employment Agreement (this “Employment Agreement”), effective as of April 23,
2020 (the “Effective Date™), is entered into by Driven Brands Shared Services LLC, a Delaware
limited liability company (the “Company™), and Scott O°Melia, in his individual capacity
(“Executive™), on the terms and conditions as follows:

§1. TERM OF EMPLOYMENT

Subject to the terms and conditions set forth in this Employment Agreement, the
Company agrees 1o employ Executive and Executive agrees to be employed by the Company for
a term of three (3) years, starting on the “Commencement Date”, which the parties agree will be
May 4, 2020, and ending on the third anniversary of such date. The employment term described
in this § 1 is referred to in this Employment Agreement as the “Term.”

§2. POSITION AND DUTIES AND RESPONSIBILITIES

{a) Position. Executive will be the Company’s Executive Vice President, General
Counsel.

(b)  Duties and Responsibilities. During the Term. Executive will serve as the
Company’s General Counsel reporting to the Chief Executive Officer of the Company and will
devote all of Executive’s business time, skill and encrgics to promote the interests of the
Company. Driven Brands, Inc. (“Parent™) and the subsidiaries of Parent. and to serve such
positions with the Company, Parent, and the subsidiaries of Parent as may be reasonably
assigned by the Chief Executive Officer or the Board of Directors of Parent (the “Board™)
consistent with the title of Chiefl Legal Officer of Parent and the Company. Exccutive will
underiake to perform all of Executive's duties and responsibilities for Parent and the Company
and any current and/or future subsidiaries of Parent in good faith and on a full-time basis and
will at all times act in good faith in the course of Executive’s employment under this
Employment Agreement in the best interests of Parent and its subsidiaries (including the
Company).

() Acknowledgement. Executive acknowledges that he is an employee of the
Company only and is not an employce of any affiliate of the Company.

§3. COMPENSATION AND BENEFITS

(a)  Base Salarv. Executive’s base salarv will be $360.000 per vear (the “Base
Salary™), starting as of the Effective Date, which Base Salary is payable in installments, in
accordance with the Company’s standard payroll practices and policies for senior executives.
All compensation due to Executive, including Base Salary and bonus amounts, will be subject to
such withholding and other taxes as required by law,

(b)  Employee Benefit Plans. Executive is eligible to participate in the employee

benefit plans, programs and policics maintained by the Company in accordance with the terms
and conditions of such plans, programs and policies as in effect from time to time.

DMSLIBRARY O1'36T60794.v5




(c) Annual Bonus. Executive is cligible to receive an annual bonus (the “Annual
Bonus™) based upon achievement of performance objectives established in the annual bonus plan
approved by the Board (the “Bonus Plan™). The target bonus is 60% of Base Salary in any year,
subject to achievement of such performance goals in the Bonus Plan. The Annual Bonus will be
payable in accordance with (and subject to the terms and conditions of) the Bonus Plan. For
2020, Executive’s Annual Bonus will be pro-rated based on the number of days in 2020 during
which Executive is actually employed by the Company.

For the 2020 calendar year. and for cach calendar year thereafter. Executive will be
cligible to receive an annual performance-based cash bonus based on (i) successful
completion of certain key objectives as part of the Company’s Management by Objective
compensation plan - Executive’s specific objectives will be provided on or around the
Commencement Date. and (ii) the extent to which EBITDA (as defined below) is equal to
or greater than a thresheld amount, which amount will set by the Board or a committee
thereof no later than thirty (30) days after the commencement of the relevant fiscal year, The
amount of such annual bonus awarded for a fiscal year will be determined by the Board or
a committee thereof after the end of the fiscal year to which such bonus relates and will be
paid during the following fiscal year when annual bonuses for the prior fiscal year are paid
to other senior execulives of the Company generally.

To be eligible for any Annual Bonus, Executive must be employed as of the date
when annual bonuses for the same year are paid 1o other senior executives of the Company.
For purposes of this Agreement. “EBITDA™ means the Company’s consolidated carnings
before interest expense, income tax expense, depreciation expense, and amortization
expense, calculated based on the Company’s audited annual consolidated income statement,
subject to any Board-approved adjustments.

(d)  Paid Time Off. Executive will accrue up to 160 hours of paid time off on a pro
rata basis during each successive one-year period in the Term. Accrued paid time ofT will be
taken at such time or times in each such one-year period so as nol to materially and adversely
interfere with the business of the Company, and in no event will more than ten days of paid
time off be taken consccutively without approval by the Chief Executive Officer or the Board.
Except as set forth in the Company’s benefit policies (which are subject to revision at the
Company’s discretion), Exceutive will have no right to carry over unused paid time off from
any such one-year period to any other such one-year period or to receive any additional
compensation (including cash) in lieu of taking Executive’s paid time off,

(e)  Business Expenses. Executive will be reimbursed for reasonable and appropriate
business expenses incurred and appropriately documented in connection with the performance of
Executive’s duties and responsibilities under this Employment Agreement in accordance with the
Company’s expensc reimbursement policies and procedures for its senior exceutives.

§4. TERMINATION OF EMPLOYMENT AND SEVERANCE

(a) Right of Termination. The Company will have the right to terminate Executive’s
cmployment at any time, and Exccutive will have the right to resign at any time, subject to the
obligations and conditions contained in this Emplovment Agrecment,

e
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(b) ts upon Termination. Upon termination of Executive’s employment with
the Company for any reason, the Company will pay to Executive on its next regular payroll date
{or seoncer if required under applicable law), all Base Salary eamed by Executive through his last
day of employment, and any camed and payable (but as of yet unpaid) Annual Bonus for the
PreviOUs Vear.

{c)  Severance.

(1)  If. during the Term of this Employment Agreement, the Company
terminates Executive’s employment without Cause or the Executive resigns for Good
Reason, then, upon Executive’s Termination of Employment, the Company will (in licu
of any other severance benefits under any of the Company emplovee benefit plans,
programs or policies) continue to pay Executive’s Base Salary at the time of such
termination for a period of twelve (12) months. Such severance will be payable in equal
installments in accordance with the Company’s normal payroll practices, subject to such
withholding and other taxes as may be required by applicable law.

(2)  The Company will have no obligation to make any severance payments
under § 4(e)(1) if (i) Executive violates any of the provisions of § 5 of this Employment
Agreement, or (ii) the Company chooses not Lo renew this Employment Agreement either
at the expiration of its initial term or at any point thereafter. or (iii) Executive does not
execute and deliver (without revoking) to the Company a general release in form and
substance satisfactory to the Company of any and all claims he may have against the
Company, Parent, and their affiliates, including Roark Capital Management, LLC (the
“Release™) within the thirty (30) day period following the later of (x) Executive's
Termination of Employment or (v) the date the Company delivers the Release to
Executive.

(3)  Executive waives Executive’s rights, if any, lo have the payments
provided for under this § 4(c) taken into account in computing any other benefits payable
to, or an behalf of, Executive by the Company.

(4)  Notwithstanding anything to the contrary in this Employment Agreement,
if a change of control of the Company occurs, neither the Company, any affiliate of the
Company, nor any acquirer of the Company or any affiliate of the Company will have
any obligation to make severance payments under this Section solely as a result of such
change of control unless Executive’s ¢mployment is terminated without Cause or
Executive resigns for Good Reason simultaneously with such change of control.

(3)  “Termination of Employment™ means the date on which Executive’s
“separation from serviee” occurs within the meaning of § 409A of the Internal Revenue
Code.

(6) Executive understands and agrees that his entitlement to the severance
payment under § 4(c)(1) is expressly contingent upon Executive refraining from, whether
as an employee, consultant, advisor, independent contractor, or in any other capacity,
providing services of the type that Exccutive provided to the Company or its affiliates at

-
-3 -

DMSLIBRARYOI'367607TM v5




any time during the last twenty-four (24) months (or such shorter period if less than
twenty-four (24) months) of Executive's employment with the Company, w0 or on behall
of any Competing Business in the Territory regardless of where Executive is physically
located, for a period not to exceed one (1) year from the date of Executive’s Termination
of Employment. For purposes of this Employment Agreement, the term “Territory™
means the United States and Canada, and the term “Competing Business™ means any
automotive aftermarket business.

(7)  The severance payments described in this § 4(c) will commence within the
thirty (30) day period following the Executive’s Termination of Employment provided
the Executive executes the Release and the Release becomes effective and irrevocable
within such thirty (30) day period and provided, further, that if such thirty (30) day period
begins in one calendar year and ends in a second calendar year, such payments will be
made or will commence in the second calendar year.

(d) Termination by the Company for Cause: Resignation for Good Reason.

(1) The Company will have the right to terminate Executive’s employment at
any time for Cause, and Executive will have the right to resign at any time, including a
resignation for Good Reason.

(2) If the Company terminates Executive’s emplovment for Cause or
Executive resigns (other than a resignation for Good Reason). the Company’s only
obligation to Executive under this Employment Agreement (except as provided under
§ 4(h)) will be to make the payments required under § 4(b).

(e)  Cause. “Cause™ will exist il Exccutive (i) is indicted for, or pleads guilty or nolo
contendere to. a felony, or (i) in the good faith determination of the Board. (a) engages in gross
neglect or willful misconduct; (b) breaches Executive’s duties to the Company or any affiliate of
the Company; (¢) otherwise breaches in any material respect any provision of this Employment
Agreement or any other agreement between Executive and the Company or any affiliate of the
Company; (d) engages in any activity or behavior, including substance abuse, that is or ¢could be
harmful 1o the property, business, goodwill, or reputation of the Company or any affiliate of the
Company; or (¢) commits theft. larceny, embezzlement. fraud, any acts of dishonesty, illegality.
moral turpitude. insubordination, or mismanagement; provided, however, that Executive may not
be terminated for "Cause” under (ii)(c) above unless Executive fails to cure any such breach (if
the Board determines that it is curable) to the good [aith satisfaction of the Board within 10 days
after notice of the breach; and provided further. that Executive will only be entitled to one such
opportunity to cure under this Employment Agreement.

() “Good Reason™ will exist if, without Executive’s written signed consent (i) either
Executive’s base salary or target Annual Bonus percentage is decreased (except in the case of a
reduction that applies to all senior executives of the Company). (ii) there is 2 material diminution
in Executive’s authority, duties or responsibilities, (iii} Executive is required to report to
anybody other than the Chief Executive Officer of the Company or the Board, or (iv) the
geographic location of the primary place for performance of Executive’s duties and

il
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responsibilities is moved greater than a fifty (50) mile radius from Charlotte, NC; provided,
however, that no act or omission described in clauses (i) through (iv) will be treated as “Good
Reason™ under this Employment Agreement unless (1) Executive delivers to the Company a
written statement of the basis for Executive's belief that Good Reason exists within thirty (30)
davs of the cvent giving rise 1o the claim of Good Reason, (2) Executive gives the Company
thirty (30) days afier the delivery of such statement to cure the basis for such belief, and (3)
Executive actually resigns during the five (5) day period which begins immediately after the end
of such thirty (30) day cure period if Good Reason continues to exist after the end of such thirty
(30) day cure period.

(g) Termination for Disability or Death.

(1)  Disability. The Company may ferminate Executive’s employment if
Exccutive is unable substantially to perform Executive’s duties and responsibilities
hereunder to the full extent required by the Board by reason of a Permanent Disability, as
defined below. Executive will, upon his Termination of Employment by reason of a
Permanent Disability, be entitled to the following: (i) any amounts earned. accrued or
owing but not yet paid, which amounts will be paid within thirty (30) days following such
Termination of Employment; and (ii) continued participation, in accordance with the
terms of such plans, in those employee welfare benefit plans in which Execulive was
participating on the date of termination which, by their terms, permit a former employee
to participate. In such event, the Company will have no further liability or obligation to
Executive for compensation under this Employment Agreement. Executive agrees, in the
event of a dispute under this § 4(g)(1), to submit to a physical examination by a licensed
physician selected by the Board. “Permanent Disability™ has the same meaning as for
purposes of the Company’s permanent disability insurance policies which now or
hereafter cover the permanent disability of Executive or, in absence of such policies,
means the inability of Executive to work in a customary day-to-day capacity for six (6)
consecutive months or for six (6) months within a twelve (12) month period, as
determined by the Board.

(2)  Death. This Employment Agreement will terminate in the event of
Executive’s death. Executive’s estate will be entitled upon Executive’s death to (i) any
amounts earned. accrued or owing but not yet paid. which amounts will be paid within
thirty (30) days following such Termination of Employment; and (ii) any other benefits to
which Executive is entitled in accordance with the terms of the applicable plans and
programs of the Company. The Company will have no further liability or obligation
under this Employment Agreement to Executive's exccutors. legal representatives,
administrators. heirs or assigns or any other person claiming under or through Executive.

(h) Benefits at Termination of Employment. Executive will have, upon termination
of Executive’s employment, the right to receive any benefits payable under the Company’s
employee benefit plans, programs and policies that Executive otherwise has a nonforfeitable
right to receive under the terms of such plans, programs and policies (other than severance
benefits). independent of Exccutive’s rights under this Employment Agreement.

§5. COVENANTS BY EXECUTIVE
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(a)  The Company’s Property.

(I)  Executive. upon the termination of Executive’s employment for any
reason or, if carlier, upon the Company request, must promptly return all “Property™ that
had been entrusted or made available to Executive by the Company or one of its
affiliates.

(2)  The term “Property™ means all records, files. memoranda, reports, price
lists. customer lists, drawings, plans, sketches, keys. codes, computer hardware and
software and other property of any kind or description prepared, used or possessed by
Executive during Executive’s employment by the Company (and any duplicates of any
such property) together with any and all information, ideas. concepts, discoveries, and
inventions and the like conceived. made, developed or acquired at any time by Executive
individually or with others during Executive’s employment that relate to the business,
products or services of Parent and its subsidiarics (including the Company).

(b)  Trade Secrets.

(1)  Executive agrees that Executive will hold in a fiduciary capacity for the
benefit of the Company and will not directly or indirectly use or disclose, other than
when required to do so in good faith to perform Executive’s duties and responsibilitics,
any “Trade Secret” that Executive may have acquired during the term of Exccutive’s
employment by the Company for so long as such information remains a Trade Secret,
unless Executive is required to do so by a lawful order of a court of competent
jurisdiction, any govemmental authority, or agency, or amy recognized subpoena:
provided, however, that before making any disclosure of a Trade Secret pursuant to a
such an order or subpoena, Executive must provide notice of such order or subpoena 1o
the Company to permit the Company to challenge such order or subpoena if the
Company, in its sole discretion and at its expense, desires to challenge such order or
subpoena or to seck a protective order preventing further disclosure of the Trade Secret.

(2Z)  The term “Trade Secret” means information, without regard to form,
including technical or non-technical data, a formula, a pattern, a compilation, a program,
a device, a method, a technique, a drawing, a process, financial data, financial plans,
product plans, or a list of actual or potential customers or suppliers that are not commonly
known or available to the public and which information (i) derives economic value,
actual or potential, from not being penerally known to, and not being generally readily
ascertainable by proper means by, other persons who can obtain economic value from its
disclosure or use. and (i) 1s the subject of reasonable efforts by the Company or any of its
affiliates to maintain its secrecy,

(3) This & 5(b) and § 5(c) are intended to provide rights to the Company and
its affiliates that are in addition to, not in licu of, those rights the Company and its
affiliates have under the common law or applicable statutes for the protection of trade
secrets and Confidential Information.

{c) Conlidential Information.
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(1) Executive while employed by the Company and after termination of such
employment for any reason will, for so long as the information remains Confidential
Information, hold in a fiduciary capacity for the benefit of the Company or any of its
affiliates and will not directly or indirectly use or disclose. other than when required to do
s0 in good faith to perform Executive’s duties and responsibilities, any “Confidential
Information™ that Executive may have acquired (whether or not developed or compiled
by Executive and whether or not Executive is authorized to have access to such
information) during the term of. and in the course of, or as a result of Executive’s
employment by the Company unless Executive is required to do so by a lawful order of a
court of competent jurisdiction, any governmental authority, or agency, or any recognized
subpoena; provided. however, that before making any disclosure of a Confidential
Information pursuant to a such an order or subpoena. Executive must provide notice of
such order or subpoena to the Company to permit the Company to challenge such order
or subpoena if the Company. in its sole discretion and at its expense, desires to challenge
such order or subpoena or 10 seek a protective order preventing further disclosure of the
Confidential Information.

(2)  The term “Confidential Information™ means any secret, confidential or
proprietary information possessed by the Company or any of its affiliates relating to their
businesses that is or has been disclosed to Executive or of which Executive becomes
aware as a consequence of or through Executive’s relationship with the Company, and is
not generally known to the competitors of the Company and its affiliates, including
customer lists, details of client or consultant contracts, the terms and conditions of this
Employment Agreement, current and anticipated customer requirements, pricing policies,
price lists, market studies. business plans, licensing strategies, advertising campaigns,
operational methods. marketing plans or strategies, product development lechniques or
flaws, computer soltware programs (including object code and source code), data and
documentation, data base technologies, systems, structures and architectures, inventions
and ideas, past, current and planned research and development, compilations, devices,
methods, techniques. processes, financial information and data, employee compensation
information, business acquisition plans and new personnel acquisition plans. which are
not otherwise included in the definition of a Trade Secret under this Employment
Agreement. Confidential Information will not include any information that has been
voluntarily disclosed 1o the public by the Company or one of its affiliates (except where
such public disclosure has been made by the Executive without authorization) or that has
been independently developed and disclosed by others, or that otherwise enters the public
domain through lawful means.

(d) Ownership of Work Product.

(1) Executive acknowledges and agrees that Exccutive will be employed by
the Company in a position that could provide the opportunity for conceiving and/or
reducing 1o practice developments, discoveries, methods, processes, designs, inventions,
ideas, or improvements (hereinafter collectively called “Work Product”). Accordingly.
Executive agrees to promptly report and disclose to the Company in writing all Work
Product conceived, made. implemented. or reduced to practice by Executive, whether

iy
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alone or acting with others, during Executive’s employment by the Company. Executive
acknowledges and agrees that all Work Product is the sole and exclusive property of the
Company. Executive agrees to assign, and herchy automatically assigns, without further
consideration. to the Company any and all rights, title. and interest in and to all Work
Product: provided, however, that this § 5(d)(1) will not apply to anv Work Product for
which no equipment, supplies, facilities, or trade secret information of the Company was
used and that was developed entirely on Executive’s own time, unless the Work Product
(i) relates directly or indirectly to the Company’s business or its actual or demonstrably
anticipated research or development, or (ii) results from any work performed by
Executive for the Company. The Company, its successors and assigns. will have the
right to obtain and hold in its or their own name copyright registrations, trademark
registrations, patents and any other protection available to the Work Product.

(2)  Executive agrees to perform, upon the reasonable request of the Company,
such further acts as may be reasonably necessary or desirable 1o transfer, perfect, and
defend the Company's ownership of the Work Product, including (i) executing,
acknowledging and delivering any requested affidavits and documents of assignment and
conveyance, (it) assisting in the preparation, prosecution, procurcment, maintenance and
enforcement of all copyrights and/or patents with respect to the Work Product in any
countries, (ili) providing testimony in connection with any proceeding affecting the right,
title or interest of the Company in any Work Product, and (iv) performing any other acts
deemed necessary or desirable to carry out the purposes of this Emplovment Agreement.
The Company will reimburse all reasonable out-of-pocket expenses incurred by
Executive at the Company s request in connection with the foregoing.

(e)  Non-Solicitation.

(1)  While employed by the Company and for two (2) years following
lermination of Executive’s employment for any reason, Executive will not, on his own
behalf or on behalf of any person, firm, partnership, association, corporation or business
organization, entity or enterprise, directly or indirectly solicit or attempt 10 solicit, with a
view to or for the purpose of competing with the Company or any of its affiliates in
any Competing Business, any customers or franchisees (or prospective customers or
franchisees) of the Company or its affiliates with whom Exccutive had or made contact in
the course of Executive's employment by the Company.

(2)  While employed by the Company and for two (2) years following
termination of Exccutive’s employment for any reason, Executive will not, directly or
indireetly, (i} solicit or attempt to zolicit any potential franchisce with whom Executive
had material contact in the course of Exccutive’s employment with the Company to enter
into a franchise agreement with any other person, firm or entity of a type generally
similar to or competitive with the franchise agreements of the Company, or (ii) cncourage
any franchisee to terminate its franchise relationship with the Company.

(3) While employed by the Company and for two (2) years following
termination of Executive’s employment for any reason. Fxecutive will not. on his own

S
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behalf or on behalf of any person, firm, partnership, association. corporation or business
organization, entity or enterprisc, dircetly or indirectly, hire, or solicit or attempt to
solicit any Company Employee to terminate or reduce his or her employment or business
relationship with the Company or any of its affiliates and will not assist any other person
or entity in any such solicitation or hire. “Company Employee™ means any person or
entity who was, is or becomes an officer, employee or indépendent contractor, consultant
or advisor of Parent or any of its subsidiaries, including the Company (unless such
person’s or entity’s employment or other relationship with Parent or one of its
subsidiarics (including the Company) has terminated at least one year prior to any such
solicitation or hire).

(f) Non-Disparagement. Executive will not make any statement, written or verbal, to
any person or entity. including in any forum or media, or take any action, in disparagement of the
Company, the Board, or any of their respective current, former or future affiliates, or any current,
former or future sharcholders, partners, managers, members, officers, directors, employecs,
franchisors or franchisees of any of the foregoing (each. a “Company Party™), including negative
references to or aboul any Company Party’s services, policies, practices, documents, methods of
doing business. strategies, objectives, shareholders, parmers, managers, members, officers.
directors, or employees, or take any other action that may disparage any Company Party to the
general public and/or any Company Party’s officers, directors, employees. clients, franchisces,
potential franchisees, suppliers, investors, potential investors, business partners or potential
business partners.

(g)  Cooperation. Executive will cooperate with all reasonable requests by the
Company (or any affiliate of the Company) for assistance in connection with any matters
involving the Company (or any affiliate of the Company), including by providing truthful
testimony in person in any legal proceedings without having to be subpoenaed.

(h)  Reasonable and Continuing Obligations. Executive agrees that Executive’s
obligations under this § 5 are obligations that will continue beyond the date Exccutive's
employment with the Company terminates, regardless of the reason for such termination, and
that such obligations arc reasonable and necessary to protect the Company’s legitimate business
interests,

(i) Remedy for Breach. Exccutive agrees that the remedies at law of the Company
for any actual or threatened breach by Executive of the covenants in this § 5 would be inadequate
and that the Company will be entitled o specific performance of the covenants in this § 5,
including entry of an ex parte, lemporary restraining order in state or federal court, preliminary
and permanent injunctive relief against activities in violation of this § 5. or both, or other
appropriate judicial remedy. writ or order, in addition to any damages and legal expenses that the
Company may be legally entitled to tecover. Executive acknowledges and agrees that the
covenants in this § 5 will be construed as agreements independent of any other provision of this
or any other agreemenl between Exccutive and Parent or any of its subsidiaries (including the
Company), and that the existence of any claim or cause of action by Executive against the
Company, whether predicated upon this Employment Agreement or any other agreement. will
not constitute a defense to the enforcement by the Company of such covenants

i
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i) Representations and Warranties of Executive. Executive represents and warrants

to the Company as follows:

(1) Executive is not a party to any agreement, arrangement, commitment. or
understanding that would conflict with Executive’s employment with the Company or
otherwise prevent Exccutive from performing Executive’s duties and fulfilling
Executive’s obligations to the Company and its affiliates under this Employment
Agreement: and

2) To Executive’s knowledge, Executive has never been formally accused of
sexual harassment or creating a hostile work environment in connection with any prior
employment (e, through a complaint filed with a supervisor, human resources
department, or otherwise in accordance with a company handbook or policy then in
cffect, or via any other legal or administrative procecding).

Any breach of the foregoing representations and warranties by Executive will be deemed

a material breach of this Employment Agreement that is not curable, including for purposes of

§4.

(k) Permitted Disclosures.

(1) Nothing contained in this Employment Agreement limits Executive’s ability to
file a charge or complaint with the Equal Employment Opportunity Commission, the
National Labor Relations Board, the Occupational Safety and Health Administration. the
Securities and Exchange Commission, the Financial Industry Regulatory Authority
(FINRA), or any other federal. state or local governmental agency or commission
(collectively, “Government Agencies™), or prevents Executive from providing truthful
testimony in response to a lawfully issued subpoena or court order. Further, this
Employment Agreement does not limit Executive’s ability o communicate with any
Government Agencies or otherwise participate in any investigation or proceeding that
may be conducted by any Government Agency, including providing documents or other
information. without notice to the Company. This Employment Agreement does not limit
any right that Exccutive may have to rcocive an award for information provided to the
U.S. Securities and Exchange Commission.

(2) Executive is hereby notified that under the Defend Trade Seccrets Act: (i) no
individual will be held criminally or civilly liable under federal or state trade secret law
for disclosure of a trade secret (as defined in the Economic Espionage Act) that is: (A)
made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and made solely for the purpose of reporting or investigating
a suspected violation of law, or (B) made in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal so that it is not made public;
and (if) an individual who pursues a lawsuit for retaliation by an employer for reporting a
suspected violation of the law may disclose the trade secret to the attorey of the
individual and use the trade secret information in the court procecding, if the individual
files any document containing the trade secret under seal, and does not disclose the trade
seeTet, except as permitted by court order.

(|
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§6. SECTION 409A COMPLIANCE

(a) The Company and Executive agree that this Employment Agreement will be
administered and interpreted in good faith in a manner which is intended to minimize the risk
that Executive will be subject to tax under Section 409A of the Internal Revenue Code of 1986,
as amended (“Section 409A7), with respect 10 any payments w0 be made or benefits to be
provided to Executive by the Company pursuant to the terms of this Employment Agreement,
and the Company and Executive agree to cooperate fully and in good faith with one another to
seek to minmize such risk.

(k)  Notwithstanding any other provision of this Employment Agreement, no
payments will be made and no benefits will be provided under this Employment Agreement as a
result of Executive’s termination of employment unless Executive has a “separation from
service™ within the meaning of Section 409A in connection with such termination of
emplovment, and Executive and the Company acknowledge and agree that a “separation from
service” may come before, after or coincide with any such termination of employment and that
the payments otherwise to be made at a termination of employment and that the benefits
otherwise 10 be provided at a termination of employment will only be made or provided at the
time of the related “separation from service™ Furthermore, Executive and the Company
acknowledge and agree that all or any part of any payment to be made or benefit to be provided
to Executive during the 6 month and 1 day period which starts on the date Exccutive has a
“separation from service™ (other than by reason of Executive’s death) will be delayed and then
paid (in a lump sum without interest) or provided (without interest) on the first business day
which comes 6 months and 1 day afier the date of Executive’s “scparation from service” if the
Company acting in good faith determines that (1) Executive is a “specified employee™ within in
the meaning of Section 409A and (2) making such payment or providing such benefit during
such 6 month and | day period would put Executive at risk for any taxes or penalties under
Section 4094

{¢)  With respect to items eligible for reimbursement under the terms of this
Employment Agreement, (i) the amount of such expenses eligible for reimbursement, or in-kind
benefits provided. in any taxable year will not affect the expenses eligible for reimbursement, or
in-kind benefits to be provided, in another taxable year, (ii) no reimbursement or in-kind benefit
may be exchanged or liquidated for another payment or benefit, and (iii) any reimbursements of
expenses will be made as soon as practicable under the circumstances but in any event no later
than the end of the calendar year following the calendar in which the related expenses were
mcurred.

{d) The Company and Exceutive intend that cach installment of payments and
benefits provided under this Employment Agreement will be treated as a separate identified
payment for purposes of Section 409A and that neither the Company nor Executive will have the
right 1o accelerate or defer the delivery of any such payments or benefits if a determination is
made in good faith that any such acceleration or deferral would present a risk that Executive
would be subject to any tax under Section 409A.

(e) Executive acknowledges and agrees that nothing in this Employment Agreement
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will be construed as a covenant by the Company that no payment will be made or benefit will be
provided under this Employment Agreement which will be subject to taxation under Section
409A or as a guarantee or indemnity by the Company for the tax consequences to the payments
and benefits called for under this Employment Agreement, including any tax consequences under
Section 409A. Finally, Executive agrees that Executive will be the only person responsible for
paying all taxes due with respect to such payments and benefits.

§7 MISCELLANEOUS

(a) Notices. All Notices and all other communications which are required to be given
under this Employment Agreement must be in writing and will be deemed to have been duly
given when (i) personally delivered, (ii) mailed by United States registered or certified mail
postage prepaid, (iii) sent via a nationally recognized overnight courier service, or (iv) sent via e-
mail to the recipient, in cach case as follows:

If to the Company:  Stephen Aronson
Driven Brands. Inc.
¢/o Roark Capital Management, LL1.C
1180 Peachtree Street
Suite 2500
Atlanta, GA 30309
sdai@roarkcapital.com

With A Copy To: King & Spalding LLP
1180 Peachtree Street
Atlanta, GA 30309
Attention: William G. Roche
brochefakslaw.com

And with a Copy to: Driven Brands, Inc.
444 S. Church St. Suite 700
Charlotte, NC 28202
Attention: Chief Executive Officer
jonathani@drivenbrands.com

If 10 Executive: Scott O'Melia
4010 Asheville Manor Ct.
Cumming GA 30040
scott.omelia@gmail com

or such other address or addresses as either party designates by written notice to the other party,

{b) No Waiver. Except for any notice required to be given under this Employment
Agreement, no failure by either the Company or Executive at any time 1o give notice of any
breach by the other of, or to require compliance with, any condition or provision of this

-12-
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Employment Agreement will be deemed a waiver of any provisions or conditions of this
Employment Agreement.

(c) Applicable Law. This Employment Agreement will be governed by the laws of
the State of North Carolina (except to the extent that its choice of law provisions would call for
the application of the law of another jurisdiction).

(d)  Other Aereements. This Employment Agreement replaces and merges any and all
previous agreements and understandings regarding all the terms and conditions of Executive's
employment relationship with the Company, and this Employment Agreement constitutes the
entire agreement of the Company and Executive with respect to such terms and conditions.
Executive acknowledges that Executive is not obligated under any contract or other agreement
that would conflict with Executive’s obligations under this Employment Agreement and
Executive’s ability to perform Executive’s duties and responsibilities under this Employment
Agreement.

()  Amendment. No amendment to this Employment Agreement will be effective
unless it is both: (i) agreed to and signed by Executive, and (ii) read and approved by the Board.

0] Invalidity. If any part of this Employment Agreement is held by a court of
competent jurisdiction 1o be invalid or otherwise unenforceable, the remaining part will be
unaffected and will continue in full force and effect, and the invalid or otherwise unenforceable
part will be deemed not to be part of this Employment Agreement. If any courl construes any
provision or portion of this Employment Agreement to be unenforceable because of the scope or
duration of such provision, it is the intention of the parties that the court reduce or reform the
scope or duration 1o its greatest enforceable level.

(g)  Arbitration. The Company will have the right to obtain from a cour! an injunction
or ather equitable relief arising out of the Executive’s breach of the provisions of § 5 of this
Employment Agreement. However, any other controversy or claim arising outl of or relating to
this Employment Agreement, any alleged breach of this Employment Agreement, or Executive’s
employment by the Company or the termination of such employment, including any claim as to
arbitrability or any claims for any alleged discrimination. harassment, or retaliation in violation
of any federal, state or local law, must be settled by binding arbitration in Charlotte. North
Carolina in accordance with the rules of the American Arbitration Association then applicable to
employment-related disputes, and any judgment upon any award, which may include an award of
damages, may be entered in the state or federal court having jurisdiction over such award. The
Company and Executive expressly acknowledge and agree that this Employment Agreement
involves interstate commerce and the interpretation and enforeement of the arbitration provisions
herein will be govemned by the provisions of the Federal Arbitration Act, 9 U.5.C. 1 et seq.

(h)  Costs of Enforcement. Except as prohibited by applicable law. the prevailing
party in any action brought under this Emplovment Agreement, including any action to enforce
the provisions of § 3, any arbitration under § 7(g), or any action to enforce any arbitration award
under § 7(g). will be awarded. and the non-prevailing party will pay the prevailing party’s
attorneys’ fees and related expenses, and the non-prevailing party will pav all arbitration filing

-13-
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and administration fees as well as all fees and expenses of the arbitrator. If a party files a claim
and subsequently withdraws it that party will be considered the non-prevailing party for
purposes of this § 7(h).

(i) No Challenge. Notwithstanding any provision of this Employment Agreement to
the contrary. Executive covenants and agrees that Executive will not (i) file any claim, lawsuit,
demand for arbitration, or other proceeding challenging the validity or enforceability of any
provision of this Employment Agreement, or (ii) raise, as a defense. the validity or enforceability
of any provision of this Employment Agreement, in any claim, lawsuit, arbitration or other
proceeding. Should Exccutive violate any aspect of this § 7(i), Executive agrees (A) that, in the
case of a breach of clause (i) of the preceding sentence, such claim, lawsuit, demand for
arbitration, or other proceeding must be summarily withdrawn and/or dismissed; (B) that
Executive will pay all costs and damages incurred by the Company and its affiliates in
responding to or as a result of such claim, lawsuit, demand for arbitration. or other proceeding
(including reasonable attorneys” fees), or such defense, as the case may be; (C) that Executive
will immediately forfeit any right to receive any severance payments under § 4(c) of this
Employment Agreement; and (D) that Executive will immediately repay any such payments or
distributions that were received by Executive under §4(c) after the Termination Date.

(6] Assignment.  This Employment Agreement may not be assigned by Executive.
This Employment Agreement may be assigned by the Company. without Executive’s consent, to
(1) any affiliate of the Company. or (2) any other successor in interest to the Company”s business
and assets (whether by merger, sale of assets, contribution of assets or otherwise). This
Employment Agreement is binding on, and will inure to the benefit of, the Company and its
successors and assigns.

(k)  Interpretation. As used in this Agreement, the word “including™ means
“including, without limitation™ in cach instance.

(1)  Counterparts; Email Signatre. This Employment Agreement may be executed in
one or more counterparts. all of which together constitute but one agreement. Any party may
exceute this Employment Agreement by email signature, and the other parties will be entitled 1o
rely upon such facsimile or email signature as conclusive evidence that this Employment
Agreement has been duly executed by such party.

=14«
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Exhibit 10.20

AMENDMENT TO
EMPLOYMENT AGREEMENT

THIS AMENDMENT TO EMPLOYMENT AGREEMENT (this “Amendment”),
dated as of November 1, 2020, is entered into by Driven Brands Shared Services LLC, a
Delaware limited liability company (the “Company™), and Scott O’Melia, in his individual
capacity (“Executive”), and amends the Employment Agreement between the Company and
Executive dated April 23, 2020 (the “Employment Agreement™).

BACKGROUND
The parties wish to amend the Employment Agreement as set forth in this Amendment.
Except as specifically modified in this Amendment, the Employment Agreement will continue in
full force and effect in accordance with its terms.

The Company and Executive agree as follows:

SECTION 1. Payment of Severance upon Non-Renewal. Existing § 4(c)(1) and (2)
of the Employment Agreement are hereby deleted and replaced with following new § 4(c)(1) and
@2):

(1)  If, during the Term of this Employment Agreement, the Company (i)
terminates Executive’s employment without Cause, or (ii) the Company notifies
Executive that the Term of this Agreement will not be renewed, or fails to offer to renew
the Term of this Agreement, in either case upon expiration of the Term, then upon the
expiration of the Term the Executive shall be deemed terminated by the Company
without Cause, or (iii) the Executive resigns for Good Reason, then, upon Executive’s
Termination of Employment, the Company will (in lieu of any other severance benefits
under any of the Company employee benefit plans, programs or policies) continue to pay
Executive’s Base Salary at the time of such termination for a period of twelve (12)
months. Such severance will be payable in equal installments in accordance with the
Company’s normal payroll practices, subject to such withholding and other taxes as may
be required by applicable law.

(2)  The Company will have no obligation to make any severance payments
under § 4(c)(1) if (i) Executive violates any of the provisions of § 5 of this Employment
Agreement, or (ii) Executive does not execute and deliver (without revoking) to the
Company a general release in form and substance satisfactory to the Company of any and
all claims he may have against the Company, Parent, and their affiliates, including Roark
Capital Management, LLC (the “Release™) within the thirty (30) day period following the
later of (x) Executive’s Termination of Employment or (y) the date the Company delivers
the Release to Executive.
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SECTION 2. Increase in Base Salary. Existing § 3(a) of the Employment
Agreement is amended by increasing Executive’s Base Salary from $360,000 to $400,000 per
year, effective as of the date hereof.

SECTION 3. Increase in Target Bonus. Existing § 3(c) of the Employment
Agreement is amended by increasing the target annual bonus amount from 60% to 75% of Base
Salary.

SECTION 4. Continuation of the Employment Agreement. The Employment
Agreement will continue in full force and effect in accordance with its terms, except as modified
by this Amendment.

SECTION 5. Execution in Counterparts. This Amendment may be executed in any
number of counterparts, each of which will be deemed to be an original as against any party
whose signature appears thereon, and all of which will together constitute one and the same
instrument. This Amendment will become binding when one or more counterparts of this
Amendment, individually or taken together, bear the signature of all of the parties reflected
hereon as the signatories.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first written above,

DRIVEN BRANDS SHARED SERVICES LLC

By: M
T AN WA PITZPAMA
CED

By:
Seott O’Melia

[Signature Page to Amendment to Employment Agreement]
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Exhibit 10.21

EMPLOYMENT ACREEMENT

/ THIS EMPLOYMENT AGREEMENT (hereinafter this “Agreement”) is made this
day of __/)¢ Cembe £2015

BETWEEN

CARSTAR GANADA PARTNERSHIP, LP (the “Company”),

-and -

MICHAEL MACALUSO (the "Employes®),

RECITALS

WHEREAS pursuant 10-an assef purchase agreament dated December 2, 2015, Driven
Brands, Inc. has agreed to purchase the assets related toithe businesses of Carstar Automative
Canada iric. and Ontario Auto Franchise Limited {the *Transaction);

AND WHEREAS the Employée is currently employed in the buskiess of Carstar
Automative Canada Inc. ahd/or Ontario Auto Franchise Limited;

AND WHEREAS following the closing of the Transaction, the Company wishes to
employ the Employee on the terms and ¢onditions set out below and the Employee wishes to be
so employed by the Company;

AND WHEBEAS it is a-condition of. the completion of the Transaction that the Employee
arid the Company-eiter into this: Agreement

NOW THEREFORE far good and: valuable: congideration, the receipt:and adequacy of
which are hereby acknowledged, the parties agree as follows.

SECTION 1
EMPLOYMENT

11 Employment. The Company shall empley the Employes and the Employee shall
perform services on behalf of the Company as fts employee as provided herein.

1.2 Term. The Employee’s: émployment hereunder will be effective on the date the
Transaction closes. The Employse's employment will continue indefinilaly until. i céasss in
accordance with the terms this Agreement. Notwithstanding- the foregoing, the Company and
the Employee agree and ackrowledge that the Employee's employment tenure shall be
considered to have commenced in September 2008.
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SECTION 2

24  Capacity and Services, The Company shall employ the Employee in the' position of
President of the Company, reporting to the Prasident of the Paint and Collison Division for the
garem entity of the Company. In that posiﬁ“on, the Employee shall perform such duties. and

such authority as are normally associatet] with such a position and as may be assigned,
delegated or limited from time to:timeby the President.of the Paint and Collisior Division: of the
Company. The Employee will perform all duties and responsibilities in.a manner consistent with
the policies of the Company. The Employee ackniowledges that the Employee: is a fiduclary and
has fiduciary obligations to the Company that are not extinguisted by this Agreement.

22:  Full Time and Attention. The | :Employee shall well and faithfully serve the: Company.
and usé best efforts to- promete the Interests and goadwill of the Company. The Employee shall
devote his full business time and attention-ta'the Company and shall riot engage in any other
business, nucupatmn or professional activity of become a difectcl‘. employes, consultant or

-agent:of any other entity during the Employee’s employment with the Company, éxcept with the

express written consent of the Company. Notwithstandihg the foregoing, Employee. shall be

entitled to be a board member for any rion-profit ‘organizations: provided such activity does nat
campete with or affect his ability to. perform his duties to the Company.

SECTION 3
COMPENSATION AND BENEFITS

31 Base Salary. The annual gross base salary of the Employee shafl be CON One.

Hundred Eighty Thousand and 00/100 Dollars ($180,000) as well as a bonus target equal to

seventy-five percent (75%) of your base salary. The bonus plan will be established following the:

closing of the Transsction in consultation-with the Employee.

3.2  Benefits. The Employee will be sligiblé to parficipate in the benefit programs. that the
Company maintains from time td fime for the benefit of similar employees if the. Employes
qualifies therefore in accordance with the terms and conditions of the programs.. The Company
may; at:any:time:and from time to time, modify, suspend, or discontinue any or all such benefits
for its employees generally or for any group thereof. The Company expects to continue the
curent RRSP/DPSP I, plade following the clesing of the Transaction. The Company will also
conlinie to provide youwith a telephone and tablst for business purposes. The Gompany will

continue to provide Employee the same orsuhstantnally similar leased vehicle and. attendant.

expenses as Employee received prior to execution of this Agmmm

3.3 Vaecation. The Employee shall be entitied to take four (4) weeks of vacation: per
calendar year, The taking and timing of vacations shall be i accordance with the Company's
policies-and practices for émployees and the business needs of the Company.

3.4 Expenses. The Company shall reimburse the Employee for the Employee’s. expenses
reasonably and necessarily incurred or made in gonhection with the Company’s business.
Expenses will be reimbursed In accordance with- policies and practices approved by the
Cofipany. The Employee shall fumish statements and receipts for all 'such expenses prior o
reimblirsemant.
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3.5  sStatutory Deductions and Withholdings. The Company may withhold from any
amounts -payable under this Agreement such federal or provincial taxes and other statutory
deductions as are reguired by applicable law to be so-withheld or deducted. Compaensation will
be provided in accordance with the Company’s regular payroll practices and proceduraes.

SECTION 4 _
TERMINATION AND RESIGNATION

41  Termination for Cause, The Company may immediately termiriate the employment of
the Employes at any time for cause by written notice ta the Employee.. For the purposes of this
Agreement, “tause” means just cause at common law: If the Company terminates the

-employment. of the Employee for cause under this Section 4.1, the Company shall not be

obligated to make any further [payments under this Agréement or otherwise, except any
amounts which may be due and remaining unpaid at the time of the termination of employment
or as otherwise expressly required by the Ontarioc Employment Standards Act, 2000.

4.2 Realgnaﬂon by Employee. The Employee shall give the Company thirty (30) days®
notice of the. resignation of tie Employee's employnm hereunder; howaver, it Is understood

and agreed thatthe Company shell bé entitied-to.-waive all or part of that notice and accapt the

Employes's resignation at an earfier effective date, subject:to applicable laws and the payment
of compensation and the continuation:of benefits during the notice period,

43 Termination Without Cause. The Company may terminale the Employse’s
employment without cause at any tirne by pro\uclmg the Employea with the greater of (i) one (1)
month iof base salary In lieu of notice per year of service, Up to & maximum of twelve (12)
moriths. of base safary In lisu of notice (the "Notice Period”); and (i) the' minimum_amount: of
notice ‘or pay in lleu -of notice, termination® pay, severance pay and ahy other minimum
entitlements that are expressly srequired by the Ontario Employrment Standards. Act, 2600

Furiher, to the extent permitted by applicable plans, benefits will also continue for the Notice
Period. Tothe extent that any bensfits: cannot be continued in accordance with the terms of
applicable plans for the enlire Notice- Period; such benefits will continus for:the period of time
required by the Ontario Employment :Standards Act, 2000, In the event of the Employee’s
dismissal without-cause:in actordance with this Section 4.3; the Employee will ot be aﬂliﬂed to
any-additional notice, pay in Jieuof notice, severaricé paynents or other compensation &f any
kind, except for ahy amounts which may be dus and rfemajning unpaid at the time of the
terrnimhon of smp!oymerst The Emp{owa will be. required to execute.a release: document in
favour of the Gompany in order to. receive any payments in excess of those required by the
Ontario. Employment Standards Act: 2000 and to comply with his fi fiduciary duties and the
restrictive covenants set olit In Sedion 6 of this Agreement: Further, the Employes
acknhowledges and:agrees that any entitlements-under this'Section 4.3in excess of his statutory
entitlements are subject to mitigation. In the event Employee obtains. altemative employment
eaming income. of at' least elghty ‘percent (80%) of base salary, the Company can cease
providing. base salary and benefite continuation for the balance of the. Notice Period in his
excess of hissstetutory-entittements.

~ SECTIONS
REPRESENTATIONS AND WARRANTIES

51  Representations and Warranties. The Employee represents and warrants to the
Company thet the execution and performance of this. Agreement will not resultin or constitute a
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default; breach, or violation, or an event that, with notice or lapse of time of both, would be a
default, breach, or vrolahun of any underatanding. agreement of commitment, written or oral,
express. or implied, to which the Employee is a party or by which the Employes or the
Employee's property is bound. The Employee shall defend, indemnify and hold the Company.
harmiess from any liability, expense or claim (including legal fees on a-full indemnity basis,
without reduction for tariff rates or similar reductions) by any person or ‘entity ini any way arising
out of, relating 1o, or in connection with any incorrectness of breach of the representations and
warranties In his Section 5. 1.

_ _ _ SECTION 6
NON-COMPETITION, CONFIDENTIALITY AND PROPRIETARY RIGHTS

61  Definitions. For the purposes of this Section 6:

(8)  "Restricted Peripd” means the period beginning on the Employee's termination

date (regardless of the reason for termination) and ending twelve (12) months’
thereafter;

(b)  “"Competing Business™ means a business that involves the granting of licenses
to sublicensees for the provision of automotive painting and:body repair services;
and.

(£)  "Restricted Area” means Canada.

6.2 Non-Competition. During the Restricted Périad, the Employee will not, for any reason,
‘on the Employee'siown behalf or in partiership or jointly-or in mn;unct]on with anyother persen,
as principal, agent, consultant, contractor, employer, amployee or in any other manner, diréctly
or indirectly, in-any capacity whalsoaver, perform services for, or establish, control, own a
beneficial interest in, or be otherwise commercially involved in a Competing Bushesa in the
Restricted Area. Notwithstanding the foregoing, the ownership of not more than 2% of undiluted
ovmersmp :of any competitar shall not be desmed a violation of this Section 6.2.

; padnerahlp or. jomtiy orin oaniuncﬂm with any othier p

as principal;. agem namultanf, ‘coniractor, mployer, employee or in-any other manner, direcl]y
orindirectly, In-any capacity whatsoever, solicit lusiness from any customer; cllent-orsupplier of
the Company or its affiliated or related entities with whom the: Employee: provided,services 1o or
had matetial: business contact with on behalf-of the Company or its affiliated or'related entities.
(includirig any predecassors) duting/the twslve (12) month perlod immediately priorto the end of
the Employes's smployment on' behalf of a-Competing Business, or attsmpt to direct any such
customer, client, or supplier away from the Company or its related or affiliated ‘entities or to
discontinue or after any one or more of thelr relationships with ihe. Gompany ot its related or
affiliated entities;

64  Non-Solicitation of Employees.. During the Restricted Period, the Employee will not,

for any reascn, on the Employee’s owri behalf or in partnership or jomﬂy orin wn}unchon with
any other person, as principal, agent, eonsultant, contractor, employer, employeeor ini any. other
manner; directly ‘orindirectly, in any capacity: whatsoe\fer salieit, induce, entice away or.in any
other'manner persuade or aﬂ:emm to persuade any- ofﬁr.er employee; consultant or agent of the
Company or its affiliasted or related entities whom the Employee superviesd or had: material
business contact with on behalf of the Company or its affiliated or related entities:(including any
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‘prédecessors) during the twelve: (12) momn period immiedistely prior to the end of the
Employee's employment 1o discontinue or alter-any one or more of thelr relationships with the

‘Company. or its: subsidiaries or related entities:

85  Confidentiality. Except in the normal and proper course of the Employee’s duties
heraunder, the Employeé will not use fer the: Ermployee's own account or disclose:-to anyone
‘else, during. or after the Employee’s employment, any cohfidential 6r propriatary nformation or
material relating to the- Company's operations or business which the Employee obtains from the.
Company of its officers or employees, agents, suppliers or customers or otherwise by virtue -of
the Employes’s employment by the: Company. Confidential or proprietary. information or
material includes, without fimitation, the following types of information or material; it whetever
form, both existing and contemplated, regarding the Company-or-any. subsidiary or other affiliate
of the Company: corporate: infctmallcn. including contractual licerising: arrangeretits, plans,
strategies, tactics, pelicies, resolutions, patent, frade-mark and trade name applications, and
any litigation-or negotiations; information: cancerning suppliers; marketing information, including
sates, investment and: product plans, customer lists, sirategies, methods, customars, prospacts
and ‘market research data; financial information, including cost and performance .dafa, debt
afrangements, equity structure, Investors and holdings; operational and scientific. information,
ineluding trade secrets; software; technical information, including ‘technical .drawings and
designs; and personinel information, including personnel lists, resumes, personnel data,

organizational structure and-performance évaluations (the “Confidential Information™).

6.6 Intellectual Property. All right, fitte and interest in all invéntions, methodologies,
concepts, documentation, specifications and any other works-developed by the Employee in the
scope of afid during the course of the Employee’s employment {the "Worke") including all
patent, copyright, trade-mark, trade secret and any. other iintellectual property and proprietary
rights thersin (thie “Intellectual Property Rights”) shall be the sole'and excluisive ‘property of
the Company and the Employee hereby assigng and shall assign to the Company &ll. such
Intellectual Property Rights and waives.all moral rights that'the Employee may- have- in: such
Warks for the benefit -of ‘the Company and its successors, .assigns and: iicenseos The
Employse represents and-warrants that the Warks will not infringe: the Intellsctual property and
proprietary rights of any third parties. The Erployee. shall fiot disclose the Works to any third
parties without the prier written-consent of Company.

6.7 Returnof Property. The Employee agrees that all property and documents (including,
without limitation, software and inforvation in machine-readable formy of any nature pertaining
to activities of the Corpany of ary-affiliate or related entity of the:Company, including, without
imitation, Gorfidentlal information, in the: Employes's.possession nowor at any time dring the
Employes's ampioymsm are and shall be the property of the Company-or such subsidiary or
other related entity, and ttat all such- documents-and all copies of them shall be surrendered to
the Company whenever requested:by the Company

6.8 Acknowledgement: The Employee ‘ackriowledges that the Employee's: services are
unitjise and: extraordinary. The ‘Employee-also acknowledges that the Employee's position will
give or has given the Employee access to Confidential Information of substantial importance to
the Company and its businéss, The Employee acknowledges that, in connection with the
Emplayee’s empleyment by ‘the Company, the Employee will receiva 6r will Bacome eligible to
receive substantlal bensfits and compensation. The Employee acknowledges that the
Ermployee’s continued employment by the Company and all compensation -and benefits and
potential compensation-and benefits 1o the Employee from such employment will be conferred
by the Company upon the Emnployes only because and on condition of the Employee’s
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willinghgss to commit the Employee’s best efforts and loyalty to the Company, including
‘profecting the -Company’s right o have its Confidential Information protected from non-
disclosure by the Employee and abiding by the confidentiality, non-competition, rion-solicitation

and cther provisiong harein. The Employee understands the Employee's dities and obligations
as set forth In this Section 6 and agrees that such duties and obligations: would not unduly
restrict:or curtail the Employee’s legitimate: efforts to-eam: a livelinood following any termination
of the Employes’s employment with the Company. The Employes agress that:the restrictions
contained in Section 6 ‘are reasonable and vahd ‘and all defences tc the. strict ‘enforcement
thereof by the Company-are walved bythe Employea, The Employse futther acknowledges that
ireparable: damage ‘would result to the Company if the provisions of Sections 6 are not
spacifically enforced, and agrees that-the Company shall be enttled to any. appropriate legal,
equitable, or other remedy; including. injunctive.relief, in respect of any failure or .continuing
failute to comply with the provisions of Sections 6.

8.9  Rights and Remedies. All rights and remedies of the parties are separate and
cumulative, and: none of them, whether axercised or not; shaﬂ be.deemed o be to tha exclusion
of any other rights o remedies ‘or shall be deemed to limit or prejudice any other legal or
equitable rights or remedias which either ofthe parties may have in relation to this Section 6.

SECTIONT
MISCELLANEOUS COVENANTS

74  Entirc Agreement. This. Agreement constitutes the entire agreement between the
parties:pertaining to the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral orwritten.

7.2 Amendment. No amendment of this Agreement shall be effeclive unless. made in
writing and signed by the parties.

7.3  Walver, -Any purported ‘waiver of any default, breach or non-compliance. .under this
Agreement ghall'not be-affoctive unless in writing and signed by the party to be bound by the
walver. No’ walver shall be infarred from or implied by any faflura to act or-delay in acting by a

party:in‘respatt of any default, breach or non-observance or by anything done of omitted to be
‘done:byithe othier party, The waiver-by a party of any default, breach or non-compliance under
this Agreement shall not operate s a waiver -of that party’s rights under this Aqmament in
respact of any continuirig or subsequent default, breach or non-observance (whether of the
same or any other nature).

7.4  ‘Severabliity. Any provision of this Adreement that Is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction; be ineffective fo the éxient of the prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting
the mmainmg provisions of this Agrsement or affecting the validity or enforceability. of such
provision in:any other:jurisdiction.

1.5 Gavarning Law, This Agreement shall be governed by and construed in accordance
with the laws ofthe Province of Ontario and the laws of Canada applicable in that Province and
shall- betreated, in all respects, s an Ontario contract,

7.6  Successors andiAssigns. This:Agreement shall inure to the bensfit of, and be binding
on, the parties:and their raspective heirs, administratars, exacutors, sUccessors and jpermitted
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assigns. The Company shiall have the right to-assign this Agreement to any: successor (whether
direct ¢r indirect, by purchase, amalgamation; arrangement, mierger, consolidation:or otherwise)
to all or substantially 4l of the business: or assets of the Company: provided only that the
Company ‘must first Tequire ‘the ‘sccessor to expressly assume and-agres to perform’ this

in the same manner and to'the-same extent that the Company would be: required 1o
perform it if no such succession had taken place. The Employee by the Employse’s signature
tietelo expréssly consents to such assignment. Tha Entployee shall not ‘assign or-transfer,
whether absolutely, by way of security or otherwise, all or any par of the Employee’s rlghts or
abligations: under this Agreement without the prior consent of the Company, which ‘may be
arbitrarily withheld.

77  Headings. The division of this Agreement into sections and the insertion of headings
are for convenience of refereénce orly and shall-not affect the construction or interpretation of
this: Agreement.

SECTION S
EMPLOYEE’S ACKNOWLEDGEMENT

81  Acknowledgement. The Employee acknowledges that’
(cy  the Employee has had sufficient time 1o review the Agreement thoroughly;

(d) the Employee hag read and understands the terms of the Agreement and the
obligations hereunder;

(8) the Employee has been. qiven an opportunity to obtain independent legal advice
conicerning the interpretation and effect of the Agresment; and

)  the Employee has received a fully sxecuted original:copy of the Agreement.

MICHAEL MACALUSO _
Date: '0{ ‘f f !/ 029{ f/

RSHIP, LP

CARSTAR GANADA PARTNE

Date: _D¢c. l/)C’\S
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Exhibit 10.28

Driven Brands Holdings Inc.
Employee Stock Purchase Plan for International Employees

1. Purpose. The purpose of this Employee Stock Purchase Plan for International
Employees (the “Plan™) of Driven Brands Holdings Inc., a Delaware corporation

(the “Company™), is to provide eligible Employees of Designated Subsidiaries of the
Company with a convenient opportunity to purchase Common Stock of the Company.

2. Definitions. The following definitions shall apply throughout the Plan.
(a) “Board” means the Board of Directors of the Company.

(b)  “Committee” means a committee appointed by the Board. In the absence
of a contrary designation by the Board, the Compensation Committee of the Board shall
be the Committee hereunder.

(c) “Common Stock™ means the common stock of the Company, par value
$0.01 per share (and any stock or other securities into which such common stock may be
converted or into which it may be exchanged).

(d) “Company” has the meaning set forth in Section 1.

(e) “Compensation” means the base pay (determined on such date as may be
established by the Committee) received by an Employee from the Company or a
Designated Subsidiary. Base pay shall be adjusted or modified for purposes of the Plan
as determined by the Committee.

() “Continuous Status as an Employee™ means the absence of any
interruption or termination of service as an Employee. Continuous Status as an
Employee shall not be considered interrupted in the case of (i) sick leave, military leave,
or other bona fide leave of absence that is required by law to be considered uninterrupted
service or that is otherwise approved by the Committee if the period of such leave does
not exceed 90 days, or if longer, so long as the individual’s right to reemployment as an
Employee is guaranteed either by contract or statute; or (ii) transfers between locations of
the Company or between and among the Company and its Designated Subsidiaries. For
purposes of clarification, (i) the disposition of a Designated Subsidiary shall constitute a
termination of the Continuous Status as an Employee of any Employee employed by such
Designated Subsidiary; and (ii) a Participant’s termination of employment occurs as of
the date that the Participant ceases performing services for the Company or Designated
Subsidiary on a permanent basis, for any reason, whether lawful or otherwise (including,
without limitation, by reason of resignation, death, frustration of contract, termination for
cause, termination without cause, or constructive dismissal), without regard to any notice,
pay in lieu of notice (whether by way of lump sum or salary continuance), benefits
continuance, or other termination-related payments or benefits, whether pursuant to the
common law or otherwise, to which the Participant may then be entitled, subject only to
the express minimum requirements of applicable employment or labour standards
legislation.




(9) “Contributions” means all amounts credited to the notional account of a
Participant pursuant to the Plan.

(h)  “Carporate Transaction” means a sale of all or substantially all of the
Company’s assets, or a merger, consolidation, or other capital reorganization of the
Company with or into another corporation, or any other transaction or series of related
transactions in which the Company’s stockholders immediately prior thereto own less
than 50% of the voting stock of the Company (or its successor or ultimate parent
company) immediately thereafter, but excluding any acquisition of voting stock by the
Company or any of its affiliates or by any employee benefit plan sponsored or maintained
by the Company or any of its affiliates.

(i) “Designated Subsidiaries” means all Subsidiaries organized under the laws
of any jurisdiction outside the United States of America, as designated by the Committee
from time to time.

)] “Employee” means any person who (i) has had Continuous Status as an
Employee of one of the Designated Subsidiaries for a period of at least sixty (60) days,
(i) is customarily employed thereby for at least 20 hours per week and more than five (5)
months in a calendar year, and (iii) is classified as an employee for tax purposes.

(k)  “Exchange Act” means the United States Securities Exchange Act of
1934, as amended, and any successor thereto. References to any section of (or rule
promulgated under) the Exchange Act shall be deemed to include any rules, regulations
or other interpretative guidance under such section or rule, and any amendments or
successors thereto.

()] “Fair Market Value™ means, for any date, with respect to a Share, the
closing sales price of a Share on the primary exchange on which the Common Stock is
traded on such date or, in the event that the Common Stock is not traded on such date,
then the immediately preceding trading date. In the absence of an established market for
Common Stock, the Fair Market Value of a Share shall be determined in good faith by
the Committee and such determination shall be conclusive and binding on all persons.
The “Fair Market Value” of all other property shall be determined in good faith by the
Committee, and such determination shall be conclusive and binding on all persons.

(m)  “Indemnifiable Person” shall have the meaning ascribed to it in
Section 27.
(n) “Maximum Number of Shares” means, with respect to a given Offering

Period, a number of Shares equal to the quotient of (x) $25,000 U.S. dollars divided by
(y) the Fair Market Value of a Share on the Offering Date.

(0)  “New Purchase Date” shall have the meaning ascribed to it in Section

16(b).

(p)  “Offering Date” means the first day of each Offering Period, as
determined in accordance with Section 3.




() “Offering Period” means a period described in Section 3.
(r) “Plan” has the meaning set forth in Section 1.

(s) “Plan Administrator” means the Committee, or such other institution
selected by the Committee.

t “Participant” means an eligihle Employee who has elected to participate in
the Plan in accordance with Section 5.

(u) “Purchase Date” means, unless otherwise determined by the Committee,
December 31 of each calendar year or, in the event that the Common Stock is not traded
on such date, the immediately preceding trading date, as applicable.

(V) “Purchase Price” means, with respect to a given Offering Period, an
amount equal to 85% (or such greater percentage as designed by the Committee) of the
Fair Market Value of a Share on (i) the Purchase Date or (ii) the Offering Date,
whichever amount is lower; provided, that the Purchase Price will in no event be less than
the par value of a Share.

(w)  “Reserves” shall have the meaning ascribed to it in Section 16(a).

(x) “Rule 16b-3" means Rule 16b-3 adopted under Section 16 of the
Exchange Act.

(y) “Securities Act” means the United States Securities Act of 1933, as
amended, and any successor thereto. References to any section of (or rule promulgated
under) the Securities Act shall be deemed to include any rules, regulations or other
interpretative guidance under such section or rule, and any amendments or successors
thereto.

(2) “Share" means a share of Common Stock, as adjusted in accordance with
Section 16.

(aa)  *Subsidiary” means any subsidiary corporation or other subsidiary entity
of the Company.

3 Offering Periods. The Plan shall be implemented by a series of consecutive
Offering Periods commencing on January 1 and ending on December 31 of each calendar
year. The Committee shall have the authority to change the duration, frequency, start
date, and end dates of Offering Periods.

4, Eligibility. Subject to the requirements of Section 5 (and unless different dates
are established by the Committee in respect of any Offering Period), a person shall be
eligible to participate in an Offering Period if such person is an Employee as of the date
on which an election for participation in the Offering is required pursuant to Section 5(b)
below; provided, however, that the Committee may provide that certain Employees shall
not be eligible to participate in an Offering Period as determined in the sole discretion of




the Committee, or if the grant of a right to purchase Common Stock under the Plan to
such Employee would be prohibited under the laws of such non-U.S. jurisdiction, as
determined by the Committee in its sole discretion.

5. Participation.

(a) Participation in the Plan is completely voluntary. Except as set forth in
Section 7(b) below, participation in one or more of the offerings under the Plan shall
neither limit, nor require, participation in any other offering.

(b) An eligible Employee may become a Participant in respect of an Offering
Period by electing to participate in the manner approved by the Committee. An
Employee who elects to participate in an Offering Period shall do so at least ten (10) days
prior to the Offering Date, unless a different time for electing to participate (including
following the Offering Date) is set by the Committee.

(©) A Participant’s election shall indicate either a fixed dollar amount or a
percentage of such Participant’s Compensation, in either case, as may be determined by
the Committee, to be contributed during the applicable Offering Period; provided,
however, that a Participant’s election shall be subject to the limitations of Section 7(b).

(d)  The deduction rate selected by a Participation shall remain in effect for
subsequent Offering Periods unless the Participant (i) submits a new election in the
manner approved by the Committee, (ii) withdraws from the Plan, or (iii) terminates
employment or otherwise becomes ineligible to participate in the Plan.

6. Method of Payment of Contributions.

(a) Payroll deductions shall be made from a Participant’s Compensation
during an Offering Period in an aggregate amount equal to the Participant’s contribution
election for such Offering Period. All payroll deductions made by a Participant shall be
credited to his or her notional account under the Plan. Participant may not make a
prepayment or any additional payments into such notional account. Payroll deductions in
respect of any Offering Period shall commence on the Offering Date and shall end on the
final day of the final payroll period ending on or prior to the applicable Purchase Date,
unless sooner terminated by the Participant as provided in Section 10.

(b) Participants on an authorized leave of absence during an Offering Period
may continue to participate in such Offering Period; provided, however, that, except as
otherwise required by applicable law, a Participant on an authorized leave of absence will
have contributions suspended during such leave of absence and, absent any other
instruction from such Participant, such contributions will resume upon the next payroll
following such Participant’s return from such leave of absence.

(c) Notwithstanding the foregoing, to the extent necessary to comply with
Section 7(b) herein, a Participant’s payroll deductions may be decreased by the Company
to zero during any Offering Period.




7. Grant of Option.

(2) On each Offering Date, each Participant shall be deemed to have been
granted an option to purchase as many Shares (rounded down to the nearest whole Share)
as may be purchased with his or her Contributions during the related Offering Period at
the Purchase Price; provided, however, that such option shall be subject to the limitations
set forth in Section 7(b) below and Section 11, and may be reduced pursuant to Section 6,
in each case, if applicable.

(b) Notwithstanding any contrary provisions of the Plan, each option to
purchase Shares under the Plan shall be limited as necessary to prevent any Employee
from (i) acquiring rights to purchase stock under this Plan and all arrangements similar to
this Plan that are maintained by the Company or any of its Subsidiaries which accrue at a
rate that exceeds $25,000 U.S. dollars of the Fair Market Value of such stock (determined
at the time such option is granted) for each calendar year in which such option is
outstanding and exercisable at any time, or (ii) purchasing, in respect of any Offering
Period, more than the Maximum Number of Shares.

8. Exercise of Option; Interest.

(a) Unless a Participant withdraws from the Plan as provided in Section 10,
his or her option for the purchase of Shares will be exercised automatically on the
applicable Purchase Date, and the number of full Shares subject to the option will be
purchased at the applicable Purchase Price with the accumulated Contributions in his or
her notional account. No fractional Shares shall be issued. Any amounts accumulated in
a Participant’s notional account that are not used to purchase Shares (other than any
amount that is not sufficient to purchase a full Share, which shall be automatically carried
forward to the next Offering Period) shall be refunded to the Participant as soon as
practicable following the Purchase Date. Notwithstanding Section 9 below, the Shares
purchased upan exercise of an option hereunder shall be deemed to be transferred to the
Participant as of the Purchase Date. During his or her lifetime, a Participant’s option to
purchase Shares hereunder is exercisable only by him or her.

(h) At the time an option granted under the Plan is exercised, in whole or in
part, or at the time some or all of the Common Stock issued to a Participant under the
Plan is disposed of, the Participant must make adequate provisions for any applicable
federal, state, provincial, or other tax withholding obligations, if any, that arise upon the
Purchase Date or the disposition of the Common Stock. At any time, the Company or a
Designated Subsidiary may, but will not be obligated to, withhold from the Participant’s
compensation the amount necessary to meet applicable withholding obligations.

(c) No interest will be paid or allowed on any money paid into the Plan or
credited to the notional account of any Participant.

9. Delivery. As promptly as practicable after each Purchase Date, the number of
Shares purchased by each Participant upon exercise of his or her option shall be deposited
into an account established in the Participant’s name with the Plan Administrator. The




Committee may determine that no Share purchased in respect of an offering may be
transferred out of such Participant’s account with the Plan Administrator other than in
connection with a disposition of such Share for the longer of (x) two (2) years following
the Offering Date applicable to such Share and (y) one (1) year following the Purchase
Date applicable to such Share.

10.  Voluntary Withdrawal; Termination of Employment.

(@) A Participant may withdraw all but not less than all the Contributions
credited to his or her notional account under the Plan at any time prior to the applicable
Purchase Date by giving written notice to the Plan Administrator in the manner directed
by the Company. All of the Participant’s Contributions credited to his or her notional
account with respect to an Offering Period will be paid to him or her as soon as
administratively practicable after receipt of his or her notice of withdrawal, his or her
option for the current Offering Period will be automatically terminated, and no further
Contributions for the purchase of Shares may be made by the Participant with respect to
such Offering Period. A Participant’s withdrawal from the Plan during an Offering
Period will not have any effect upon his or her eligibility to participate in a succeeding
Offering Period or in any similar plan that may hereafter be adopted by the Company.

(h) Upon termination of the Participant’s Continuous Status as an Employee
prior to a Purchase Date for any reason, including retirement or death, the Contributions
credited to his or her notional account will be returned to him or her, and his or her option
will be automatically terminated; provided, however, that in the event of the death of a
Participant, the Company shall deliver the Contributions to the executor or administrator
of the estate of the Participant or, if no such executor or administrator has been appointed
(to the knowledge of the Company), the Company, in its discretion, may deliver such
amounts to the spouse or to any one or more dependents or relatives of the Participant.
Except only as may be required to satisfy the minimum requirements of applicable
employment or labour standards legislation, a Participant will have no entitlement to
acquire Shares on any Purchase Date after the termination of the Participant’s Continuous
Status as an Employee, and each Participant waives any claim to damages in respect
thereof whether related or attributable to any contractual or common law termination
entitlements or otherwise.

11. Shares.

(a) The Shares issuable under this Plan shall be only those available from time
to time for issuance under the Company’s Employee Stock Purchase Plan (the “Master
ESPP™) (determined for such purpose by reducing the number of Shares otherwise
available for issuance under the Master ESPP on any date in question by the number of
Shares previously issued under this Plan as of such date). If the Committee determines at
any time that, on a given Purchase Date, the number of Shares with respect to which
options are to be exercised may exceed the number of Shares that are available for sale
under the Plan on such Purchase Date, the Company shall make a pro rata allocation of
the Shares available for purchase on such Purchase Date, in as uniform a manner as shall
be practicable and as it shall determine to be equitable among all Participants exercising




options to purchase Common Stock on such Purchase Date, and the Committee may, in
its discretion (x) continue all Offering Periods then in effect, or (y) terminate any or all
Offering Periods then in effect pursuant to Section 17 below.

(b)  Shares to be delivered to a Participant under the Plan will be registered in
the name of the Participant.

12 Administration.

(@) Subject to the express provisions of the Plan, the Committee shall
administer the Plan and shall have the sole and plenary power to (i) interpret and
administer, reconcile any inconsistency in, correct any defect in, and supply any omission
in the Plan; (ii) establish, amend, suspend, or waive any rules and regulations and appoint
such agents as the Committee shall deem appropriate for the proper administration of the
Plan; and (iii) make any other determination and take any other action that the Committee
deems necessary or desirable for the administration of the Plan, including, without
limitation to the foregoing, by changing the duration, frequency, start date, and end dates
of Offering Periods and/or the Purchase Dates. The authority of the Committee includes,
without limitation, the authority to (x) determine procedures for setting or changing
payroll deduction percentages, and obtaining necessary tax withholdings, and (y) adopt
amendments to the Plan in accordance with Section 17. All designations, determinations,
interpretations, and other decisions by the Committee (or its delegate) regarding the Plan
shall be within the sole discretion of the Committee, may be made at any time, and shall
be final, conclusive, and binding upon all persons or entities, including, without
limitation, the Company, any affiliate, any Participant, any holder or beneficiary of any
option, and any sharehalder of the Company. The expenses of administering the Plan
shall be borne by the Company.

(b) The Committee may delegate any or all of its authority and obligations
under this Plan to such committee or committees (including without limitation, a
committee of the Board) or officer(s) of the Company as they may designate.

(c) Nothing in the Plan shall be deemed to authorize the Committee to take
any action contrary to applicable law or regulation, or rules of NASDAQ or any other
securities exchange or inter-dealer quotation service on which the Common Stock is
listed or quoted.

(d) Notwithstanding any delegation of authority hereunder, the Board may
itself take any action permitted under the Plan in its discretion at any time, and any
reference in this Plan document to the rights and obligations of the Committee shall be
construed to apply equally to the Board. Any references to the Board mean the Board
only.

13.  Transferability. Neither amounts accumulated in a Participant’s notional
account nor any rights with regard to the exercise of an option or to receive Shares under
the Plan may be assigned, transferred, pledged, or otherwise disposed of in any way
(other than by will or by the laws of descent and distribution, or as provided in Section




10) by the Participant. Any such attempt at assignment, transfer, pledge, or other
disposition shall be without effect, except that the Company may treat such act as an
election to withdraw funds in accordance with Section 10.

14.  Use of Funds. All Contributions received or held by the Company under the Plan
may be used by the Company for any corporate purpose, and the Company shall not be
obligated to segregate such Contributions.

15.  Reports. Statements of account will be made available to Participants by the
Company or the Plan Administrator in the form and manner designated by the
Committee.

16.  Adjustments Upon Changes in Capitalization; Corporate Transactions.

(a) Subject to any required action by the stockholders of the Company, (i) the
number of Shares covered by each option under the Plan that has not yet been exercised,
(ii) the number of Shares that have been authorized for issuance under the Plan but that
have not yet been placed under option (collectively, the “Reserves™), (iii) the number of
Shares set forth in Section 11 above, and (iv) the Purchase Price for each then-current
Offering Period shall, if applicable, be proportionately adjusted for any increase or
decrease in the number of issued Shares resulting from a stock split, a reverse stock split,
a stock dividend, a subdivision, combination, or reclassification of the Common Stock
(including any such change in the number of shares of Common Stock effected in
connection with a change in domicile of the Company), or any other increase or decrease
in the number of Shares effected without receipt of consideration by the Company, or any
increase or decrease in the value of a Share resulting from a spinoff or split-up; provided,
however, that conversion of any convertible securities of the Company shall not be
deemed to have been “effected without receipt of consideration.” Such adjustment shall
be made by the Committee, whose determination in that respect shall be final, binding,
and conclusive. Except as expressly provided above, no issue by the Company of shares
of stock of any class, or securities convertible into shares of stock of any class, shall
affect, and no adjustment by reason thereof shall be made with respect to, the number or
price of Shares subject to an option.

(b) In the event of a dissolution or liquidation of the Company, any Offering
Period then in progress will terminate immediately prior to the consummation of such
action, unless otherwise provided by the Committee. In the event of a Corporate
Transaction, each option outstanding under the Plan shall be assumed or an equivalent
option shall be substituted by the successor corporation or a parent or subsidiary of such
successor corporation. If the successor corporation (or its parent or subsidiary) refuses to
assume or substitute for outstanding options, each Offering Period then in progress shall
be shortened and a new Purchase Date shall be set by the Committee (the “New Purchase
Date™), as of which New Purchase Date any Offering Period then in progress will
terminate. The New Purchase Date shall be on or before the date of consummation of the
Corporate Transaction, and the Company shall notify each Participant in writing, at least
ten (10) days prior to the New Purchase Date, that the Purchase Date for his or her option
has been changed to the New Purchase Date and that his or her option will be exercised




automatically on the New Purchase Date, unless prior to such date he or she has
withdrawn from the Offering Period as provided in Section 10. For purposes of this
Section 16, an option granted under the Plan shall be deemed to be assumed, without
limitation, if at the time of issuance of the stock or other consideration upon a Corporate
Transaction, each holder of an option under the Plan would be entitled to receive upon
exercise of the option the same number and kind of Shares or the same amount of
property or cash, or number of securities (or combination thereof) as such holder would
have been entitled to receive upon the occurrence of the transaction if the holder had
been, immediately prior to the transaction, the holder of the number of shares of Common
Stock covered by the option at such time (after giving effect to any adjustments in the
number of Shares covered by the option as provided for in this Section 16); provided,
however, that if the consideration received in the transaction is not solely common stock
of the successor corporation or its parent, the Committee may, with the consent of the
successor corporation, provide for the consideration to be received upon exercise of the
option to be solely common stock of the successor corparation or its parent or subsidiary
equal in Fair Market Value to the per-Share consideration received by holders of
Common Stock in the transaction.

(c) If the Company consummates the sale or transfer of a Designated
Subsidiary, business unit, or division to an unaffiliated person or entity, or the spin-off of
a Designated Subsidiary, business unit, or division to shareholders during an Offering
Period, the Contributions credited to the notional account of each Participant employed
by such Designated Subsidiary, business unit, or division, as applicable, as of the time of
such sale, transfer, or spin-off with respect the offering to which such Offering Period
relates will be returned to the Participant without interest, and the Participant’s option
will be automatically terminated.

(d)  The existence of the Plan shall not affect or restrict in any way the right or
power of the Company, the Board, the Committee, or the shareholders of the Company to
make or authorize any adjustment, recapitalization, reorganization, or other change in the
Company’s capital structure or its business, any merger or consolidation of the Company,
any issue of stock or of options, warrants, or rights to purchase stock or of bonds,
debentures, or preferred or prior-preference stocks whose rights are superior to or affect
the Common Shares or the rights thereof or that are convertible into or exchangeable for
Common Shares, or the dissolution or liquidation of the Company or any Affiliate, or any
sale or transfer of all or any part of their assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.

17. Amendment or Termination.

(@) The Board may amend, alter, suspend, discontinue, or terminate the Plan
or any portion thereof at any time; provided, that no such amendment, alteration,
suspension, discontinuation, or termination shall be made without shareholder approval if
such approval is necessary to comply with any tax or regulatory requirement applicable
to the Plan (including, without limitation, as necessary to comply with any applicable
rules or requirements of any securities exchange or inter-dealer quotation service on
which the Shares may be listed or quoted); provided, further, that any such amendment,
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alteration, suspension, discontinuance, or termination that would materially and adversely
affect the rights of any Participant shall not to that extent be effective without the consent
of the affected Participant unless the Committee determines that such amendment,
alteration, suspension, discontinuance, or termination is either required or advisable in
order for the Company or the Plan to satisfy any applicable law or regulation.

(b) Except as provided in Section 16, no such termination of the Plan may
affect options previously granted, provided that the Plan or an Offering Period may be
terminated by the Board on a Purchase Date or by the Board’s setting a new Purchase
Date with respect to an Offering Period then in progress if the Board determines that
termination of the Plan and/or the Offering Period is in the best interests of the Company
and the stockholders or if continuation of the Plan and/or the Offering Period would
cause the Company to incur adverse accounting charges as a result of a change after the
effective date of the Plan in the generally accepted accounting principles applicable to the
Plan.

(c) Without stockholder consent and without regard to whether any
Participant rights may be considered to have been adversely affected, the Committee
shall be entitled to change the Offering Periods, limit the frequency and/or number of
changes in the amount withheld that may be made during an Offering Period, permit
payroll withholding in excess of the amount designated by a Participant in order to adjust
for delays or mistakes in the Company’s processing of properly completed withholding
elections, establish reasonable waiting and adjustment periods and/or accounting and
crediting procedures to ensure that amounts applied toward the purchase of Common
Stock for each Participant properly correspond with amounts withheld from the
Participant’s Compensation, and establish such other limitations or procedures as the
Committee determines in its sole discretion advisable that are consistent with the Plan.

18. No Rights to Continued Employment. Neither the Plan nor any action taken
hereunder shall be construed as giving any Participant any right to be retained in the
employ or service of the Company or a Subsidiary, or to continue in the employ or the
service of the Company or a Subsidiary.

19. Beneficiary Designation. The Participant’s beneficiary shall be the Participant’s
spouse (or domestic or common-law partner if such status is recognized by the Company
and in such jurisdiction), or if the Participant is otherwise unmarried at the time of death,
the Participant’s estate, except to the extent that a different beneficiary is designated in
accordance with procedures that may be established by the Committee from time to time
for such purpose, subject to applicable law. Notwithstanding the foregoing, in the
absence of a beneficiary validly designated under such Committee-established procedures
and/or applicable law who is living (or in existence) at the time of death of a Participant
residing or working outside the United States, any required distribution under the Plan
shall be made to the executor or administrator of the estate of the Participant, or to such
other individual as may be prescribed by applicable law.
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20.  Equal Rights and Privileges. Notwithstanding any provision of the Plan to the
contrary, all eligible Employees who are granted options under the Plan shall have the
same rights and privileges.

21.  No Rights as a Shareholder. Except as otherwise specifically provided in the
Plan, no person shall be entitled to the privileges of ownership in respect of Shares that
are subject to options hereunder until such Shares have been issued or delivered to that
person.

22.  Withholding. To the extent required by applicable federal, state, provincial, or
local law, a Participant must make arrangements satisfactory to the Company for the
payment of any withholding or similar tax obligations that arise in connection with the
Plan.

23. Notices. All notices or other communications by a Participant to the Company
under or in connection with the Plan shall be deemed to have been duly given when
received in the form specified by the Company at the location, or by the person,
designated by the Company for the receipt thereof.

24,  Conditions Upon Issuance of Shares.

(@  The Plan and the issuance and delivery of Shares under the Plan are
subject to compliance with all applicable U.S. federal, state, local, and non-U.S. laws,
rules, and regulations (including but not limited to state, U.S. federal, and non-U.S.
securities law, and margin requirements) and to such approvals by any listing, regulatory,
or governmental authority as may, in the opinion of counsel for the Company, be
necessary or advisable in connection therewith. Any securities delivered under the Plan
shall be subject to such restrictions, and the person acquiring such securities shall, if
requested by the Company, provide such assurances and representations to the Company
as the Company may deem necessary or desirable to assure compliance with all
applicable legal requirements. To the extent permitted by applicable law, the Plan shall
be deemed amended to the extent necessary to conform to such laws, rules, and
regulations.

(b) Notwithstanding any terms or conditions of the Plan to the contrary, the
Company shall be under no obligation to offer to sell or to sell, and shall be prohibited
from offering to sell or selling, any Shares pursuant to the Plan unless such Shares have
been properly registered for sale pursuant to the Securities Act with the Securities and
Exchange Commission or unless the Company has received an opinion of counsel,
satisfactory to the Company, that such Shares may be offered or sold without such
registration pursuant to and in compliance with the terms of an available exemption. The
Company shall be under no obligation to register for sale under the Securities Act any of
the Shares to be offered or sold under the Plan. The Committee shall have the authority
to provide that all Shares delivered under the Plan shall be subject to such stop-transfer
orders and other restrictions as the Committee may deem advisable under the Plan, U.S.
federal securities laws, or the rules, regulations, and other requirements of the Securities
and Exchange Commission, any securities exchange or inter-dealer quotation service
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upon which such Shares are then listed or quoted and any other applicable federal, state,
provincial, local or non-U.S. laws, rules, regulations, and other requirements, and the
Committee may cause a legend or legends to be put on any such certificates of Common
Stock delivered under the Plan to make appropriate reference to such restrictions or may
cause such Common Stock delivered under the Plan in book-entry form to be held subject
to the Company’s instructions or subject to appropriate stop-transfer orders,

25.  Term of Plan; Effective Date. The Plan was adopted by the Board on March 22,
2021. The Plan shall be effective on March 22, 2021 (the “Effective Date™), and shall
continue in force and effect until terminated under Section 17. Unless sooner terminated
by the Board, the Plan shall terminate upon the earliest of (i) the ten (10) year anniversary
of the Effective Date and (ii) the date on which all shares available for issuance under the
Plan have been sold.

26.  Additional Restrictions of Rule 16b-3. The terms and conditions of options
granted hereunder to, and the purchase of Shares by, persons subject to Section 16 of the
Exchange Act shall comply with the applicable provisions of Rule 16b-3. This Plan shall
be deemed to contain, and such options shall contain, and the Shares issued upon exercise
thereof shall be subject to, such additional conditions and restrictions as may be required
by Rule 16b-3 to qualify for the maximum exemption from Section 16 of the Exchange
Act with respect to Plan transactions.

27. Indemnification. No member of the Board or the Committee, nor any employee
or agent of the Company exercising authority delegated by the Board or the Committee
hereunder (each such person, an “Indemnifiable Person™), shall be liable for any action
taken or omitted to be taken or any determination made in the administration of the Plan
(unless constituting fraud or a willful criminal act or willful criminal omission). Each
Indemnifiable Person shall be indemnified and held harmless by the Company against
and from any loss, cost, liability, or expense (including attorneys’ fees) that may be
imposed upon or incurred by such Indemnifiable Person in connection with or resulting
from any action, suit, or proceeding to which such Indemnifiable Person may be involved
as a party or witness or otherwise by reason of any action taken or omitted to be taken or
determination made under the Plan and against and from any and all amounts paid by
such Indemnifiable Person with the Company’s approval (not to be unreasonably
withheld) in settlement thereof, or paid by such Indemnifiable Person in satisfaction of
any judgment in any such action, suit, or proceeding against such Indemnifiable Person,
and the Company shall advance to such Indemnifiable Person any such expenses
promptly upon written request (which request shall include an undertaking by the
Indemnifiable Person to repay the amount of such advance if it shall ultimately be
determined as provided below that the Indemnifiable Person is not entitled to be
indemnified); provided, that the Company shall have the right, at its own expense, to
assume and defend any such action, suit, or proceeding, and once the Company gives
notice of its intent to assume the defense, the Company shall have sole control over such
defense with counsel of recognized standing of the Company’s choice. The foregoing
right of indemnification shall not be available to an Indemnifiable Person to the extent
that a final judgment or other final adjudication (in either case not subject to further
appeal) binding upon such Indemnifiable Person determines that the acts or omissions or
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determinations of such Indemnifiable Person giving rise to the indemnification claim
resulted from such Indemnifiable Person’s fraud or willful criminal act or willful criminal
omission or that such right of indemnification is otherwise prohibited by law or by the
Company'’s certificate of incorporation or by-laws. The foregoing right of
indemnification shall not be exclusive of or otherwise supersede any other rights of
indemnification to which such Indemnifiable Persons may be entitled under the
Company’s certificate of incorporation or by-laws, as a matter of law, individual
indemnification agreement or contract or otherwise, or any other power that the Company
may have to indemnify such Indemnifiable Persons or hold them harmless.

28. Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor
the submission of the Plan to the shareholders of the Company for approval shall be
construed as creating any limitations on the power of the Board to adopt such other
incentive arrangements as it may deem desirable, including, without limitation, the
granting of stock options or awards otherwise than under the Plan, and such arrangements
may be either applicable generally or only in specific cases.

29.  No Trust or Fund Created. The Plan shall not create or be construed to create a
trust or separate fund of any kind or a fiduciary relationship between the Company or any
affiliate, on the one hand, and the Participant or other person or entity, on the other hand.
No provision of the Plan shall require the Company, for the purpose of satisfying any
obligations under the Plan, to purchase assets or place any assets in a trust or other entity
to which contributions are made or to otherwise segregate any assets, nor shall the
Company maintain separate bank accounts, books, records, or other evidence of the
existence of a segregated or separately maintained or administered fund for such
purposes. Participants shall have no rights under the Plan other than as unsecured general
creditors of the Company.

30. Reliance on Reports. Each member of the Committee and each member of the
Board (and each such member’s respective designees) shall be fully justified in acting or
failing to act, as the case may be, and shall not be liable for having so acted or failed to
act in good faith, in reliance upon any report made by the independent registered public
accounting firm of the Company and its affiliates and/or any other information furnished
in connection with the Plan by any agent of the Company or the Committee or the Board,
other than such member or designee.

31.  Relationship to Other Benefits. No payment or benefit under the Plan shall be
taken into account in determining any benefits under any pension, retirement, profit
sharing, group insurance, or other benefit plan of the Company except as otherwise
specifically provided in such other plan.

32.  Governing Law. The Plan shall be governed by and construed in accordance
with the laws of the State of Delaware, without regard to principles of conflicts of laws
thereof, or principles of conflicts of laws of any other jurisdiction that could cause the
application of the laws of any jurisdiction other than the State of Delaware.
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33.  Severability. If any provision of the Plan is or becomes or is deemed to be
invalid, illegal, or unenforceable in any jurisdiction or as to any person or entity, or
would disqualify the Plan under any law deemed applicable by the Committee, such
provision shall be construed or deemed amended to conform to the applicable laws, or if
it cannot be construed or deemed amended without, in the determination of the
Committee, materially altering the intent of the Plan, such provision shall be construed or
deemed stricken as to such jurisdiction, person, or entity, and the remainder of the Plan
shall remain in full force and effect.

34.  Titles and Headings. The titles and headings of the sections in the Plan are for
convenience of reference only, and in the event of any conflict, the text of the Plan, rather
than such titles or headings shall control.

E







Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated March 24, 2021 with respect to the consolidated financial statements included in the Annual Report of Driven Brands Holdings Inc. (f/k/a RC Driven Holdings LLC) on Form 10-K for the fiscal year ended
December 26, 2020. We consent to the incorporation by reference of said report in the Registration Statement of Driven Brands Holdings Inc. on Form S-8 (File No. 333-252122).

/sl GRANT THORNTON LLP

Charlotte, North Carolina
March 24, 2021



Exhibit 31.1

Certification Pursuant to Section 302 of the Sarbanes Oxley Act of 2002
1, Jonathan Fitzpatrick, certify that:
(1) Ihave reviewed this Annual Report on Form 10-K for the fiscal year ended December 26, 2020 of Driven Brands Holdings Inc. (the “Registrant”);

@

-

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

@3

N7

Based on my knowledge, the financial statements, and other financial information included in this report, have been prepared in accordance with generally accepted accounting principles and fairly present, in all material
respects, the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4

=

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

(a

=4

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

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

Evaluated the design effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the design effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this report based on such evaluation; and

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

(b

=

(c

pe3

()

=

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

(a) Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the Registrant’s ability to record, process,
summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial reporting.

Dated: March 23, 2021 /s/ Jonathan Fitzpatrick
Jonathan Fitzpatrick
President and Chief Executive Officer




Exhibit 31.2

Certification Pursuant to Section 302 of the Sarbanes Oxley Act of 2002
1, Tiffany Mason, certify that:
(1) Ihave reviewed this Annual Report on Form 10-K for the fiscal year ended December 26, 2020 of Driven Brands Holdings Inc. (the “Registrant”);

@

-

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

@3

N7

Based on my knowledge, the financial statements, and other financial information included in this report, have been prepared in accordance with generally accepted accounting principles and fairly present, in all material
respects, the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4

=

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

(a

=4

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

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

Evaluated the design effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the design effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this report based on such evaluation; and

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

(b

=

(c

fes

()

=

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

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the Registrant’s ability to record, process,
summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial reporting.

Dated: March 23, 2021 /s/ Tiffany Mason
Tiffany Mason
Executive Vice President and Chief Financial Officer




Exhibit 32.1

Certification Pursuant to Section 906 of the Sarbanes Oxley Act of 2002

In connection with the Annual Report of Driven Brands Holdings Inc. (the “Company”) on Form 10-K for the year ended December 26, 2020, as filed with the Securities and Exchange Commission on the date hereof (the
“Report”), 1, Jonathan Fitzpatrick, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes Oxley Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Dated: March 23, 2021 /s/ Jonathan Fitzpatrick
Jonathan Fitzpatrick
President and Chief Executive Officer




Exhibit 32.2

Certification Pursuant to Section 906 of the Sarbanes Oxley Act of 2002

In connection with the Annual Report of Driven Brands Holdings Inc. (the “Company”) on Form 10-K for the year ended December 26, 2020, as filed with the Securities and Exchange Commission on the date hereof (the
“Report”), I, Tiffany Mason, Executive Vice President and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes Oxley Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Dated: March 23, 2021 /s/ Tiffany Mason
Tiffany Mason
Executive Vice President and Chief Financial Officer




