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Item 1.01 Entry into a Material Definitive Agreement
On June 10, 2015, Papa Murphy’s Holdings, Inc. (the “Company”) entered into an Underwriting Agreement (the
“Underwriting Agreement”) with Jefferies LLC (the “Underwriter”) and the selling stockholders named therein (the
“Selling Stockholders”), pursuant to which the Selling Stockholders agreed to sell to the Underwriter, and the
Underwriter agreed to purchase from the Selling Stockholders, subject to and upon the terms and conditions set forth
therein, an aggregate of up to 2,875,000 shares of the common stock, par value $0.01 per share, of the Company
(which includes an option to purchase 375,000 additional shares of common stock) (the “Shares”) at a price of $17.55
per Share. The Company will not receive any proceeds from the sale of the Shares by the Selling Stockholders. The
Shares were registered pursuant to the Company’s Registration Statement on Form S-3 (File No. 333-203907) declared
effective by the Securities and Exchange Commission on May 12, 2015. The sale of the Shares pursuant to the
Underwriting Agreement closed on June 16, 2015.    
The Underwriting Agreement contains certain representations, warranties, covenants and conditions. It also provides
that the Company will indemnify the Underwriter against certain liabilities, including liabilities under the Securities
Act of 1933, as amended, and to contribute to payments the Underwriter may be required to make in respect of those
liabilities.
The foregoing description of the terms of the Underwriting Agreement does not purport to be complete and is subject
to, and qualified in its entirety by reference to, the Underwriting Agreement which is filed herewith as Exhibit 1.1 and
is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits. The following exhibits are filed with this report:
EXHIBIT NUMBER DESCRIPTION OF EXHIBITS

1.1 Underwriting Agreement, dated as of June 10, 2015, by and among Papa Murphy’s
Holdings, Inc., Jefferies LLC and the selling stockholders named therein.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

PAPA MURPHY’S HOLDINGS, INC.

By: /s/ Mark Hutchens
Name: Mark Hutchens
Title: Chief Financial Officer

Date: June 16, 2015
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EXHIBIT INDEX

EXHIBIT NUMBER DESCRIPTION OF EXHIBITS

1.1 Underwriting Agreement, dated as of June 10, 2015, by and among Papa Murphy’s
Holdings, Inc., Jefferies LLC and the selling stockholders named therein.
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